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ACCOUNT TERMS  V1.6_07_22_20(negotiated) 

INTRODUCTION 
This document, as amended or supplemented by account addenda for each country in which the Accounts are held, (collectively, the “Account Terms”) 
contains the general terms, conditions and disclosures for the Accounts and Services selected by the Customer and constitutes an agreement between 
the Bank and the Customer and supersedes all previous drafts, discussions and negotiations, whether oral or written, between them in connection with 
the opening of Accounts and receipt of Services.   

References to the “Bank” shall mean JPMorgan Chase Bank, N.A., and any of its affiliates.  References to the “Customer” shall mean the entity to 
which the Bank, as an independent contractor, provides Accounts and Services.  All accounts subject to the Account Terms are, regardless of their 
location, referred to as “Accounts”. References to “Services” shall mean services offered by the Bank and subject to the Account Terms and any 
applicable Service Terms.  References to “Service Terms” shall mean any terms and conditions regarding specific types of Accounts or Services that 
are subject to the Account Terms. Use of a Service constitutes acceptance of the relevant Service Terms. In addition to the Account Terms and Service 
Terms, the Accounts are subject to other Account-related documentation, including signature cards and application forms (the “Account Documentation”).  

The Customer shall not transfer any of its rights and obligations in an Account or with respect to a Service, or create any form of security interest over 
such rights and obligations in an Account, without the prior written consent of the Bank. Failure to obtain the Bank’s prior written consent constitutes a 
breach of these Account Terms by the Customer and may result in immediate closure of Accounts or termination of Services. 

The Account Terms, Account Documentation and Service Terms may vary applicable law to the maximum extent permitted under any such law.  Any 
provision of applicable law that cannot be varied shall supersede any conflicting term of the Account Terms, Account Documentation or Service Terms. 

The Account Terms may be supplemented or amended as set forth in Section 17.6 (Amendments; Supplement; Waivers) herein. 

1. Authorized Persons.

1.1 Authorized Persons.  The Bank is authorized to rely on any document or designation that identifies a person authorized to act on behalf of 
the Customer (“Authorized Person”) with respect to the Accounts and Services, until the authority for such Authorized Person is withdrawn by 
the Customer upon written notice to the Bank, and the Bank has had a reasonable opportunity to act on such notice. The Customer will provide 
a specimen signature for Authorized Persons in the manner requested by the Bank.   

1.2 Authorizations.  Each Authorized Person is independent of the Bank and, subject to any written limitation provided by the Customer and received 
and accepted by the Bank, is authorized on behalf of the Customer to: open, operate and close Accounts; overdraw Accounts as permitted by 
the Bank; appoint and remove Authorized Persons; execute or otherwise agree to any form of agreement relating to the Accounts or Services, 
including Account Documentation; execute guarantees, indemnities or other undertakings to the Bank in relation to guarantees, letters of credit 
or other financial transactions, or in relation to missing documents; draw, accept, endorse or discount checks, drafts, bills of exchange, notes and 
other financial instruments (“Items”); receive materials related to security procedures; and give instructions (“Instructions”), including requests 
and payment orders, by means other than the signing of an Item, with respect to any Account transaction.  Without limitation, such Instructions 
may direct: (i) the payment, transfer or withdrawal of funds; (ii) the disposition of money, credits, items or property at any time held by the Bank 
for account of the Customer; (iii) the provision of access as described in Section 1.4 (Third Party Access) and Section 2.1 (Third Party Instructions) 
below; (iv) the provision of information regarding the Accounts; (v) any other transaction of the Customer with the Bank; or (vi) the amendment 
or cancellation of any prior Instruction.  

1.3 Facsimile Signatures.  If the Customer provides the Bank with facsimile signature specimens, or if the Customer issues Items with a facsimile 
signature on one or more occasions, the Bank is authorized to pay Items signed by facsimile signature (including computer generated signatures) 
if the actual or purported facsimile signature, regardless of how or by whom affixed, resembles the specimens filed with the Bank by the Customer, 
or resembles a specimen facsimile signature otherwise employed for the Customer’s benefit. 

1.4 Third Party Access.  The Customer may request that the Bank permit a third party to have access to an Account by submitting an access 
request in a form acceptable to the Bank (an “Access Request”, and the third party designated in such form will be referred to as a “Third Party”).  
Each Third Party is authorized by the Customer to issue Instructions to the Bank in relation to an Account, including to initiate payments and 
transfers against an Account, and to access and receive balance and transaction information (including account statements, information reporting 
and transaction advices) by any method of communication, including the Bank’s electronic channels, facsimile transmission, in writing, by 
telephone and SWIFT message, and the Bank is authorized to act on such Instructions and provide such access as described in this Section and 
Section 2.1 (Third Party Instructions) below. Subject to the Third Party’s completion of documentation required by the Bank, the Bank is authorized 
to act upon any Instructions issued in the name of any authorized person of the Third Party who has been nominated by the Third Party in a form 
acceptable to the Bank, and such authorized person shall be deemed an Authorized Person with respect to the provisions of these Account 
Terms relating to the use of the Accounts and the giving of Instructions with respect to the Accounts.  The Customer may revoke an Access 
Request at any time by giving the Bank written notice of such revocation; such revocation shall be effective when the Bank has received such 
notice and has had a reasonable opportunity to act upon it.   

2. Security Procedures; Confirmations.

2.1 Security Procedures Generally.  When issuing Instructions, the Customer is required to follow the Bank’s security procedures as communicated 
to the Customer by the Bank from time to time, including the procedures set forth herein, and shall be bound by such security procedures for use 
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of the Service. Upon receipt of an Instruction, the Bank will use the security procedures to verify that the Instruction is effective as that of the 
Customer. A security procedure may require the use of algorithms or other codes, identifying words or numbers, encryption, call back procedures 
or similar security devices.  It is understood that the purpose of the security procedure is to verify the authenticity of, and not to detect errors in, 
Instructions. The Customer shall safeguard the security procedure and make it available only to persons that it has authorized.  Any Instruction, 
the authenticity of which has been verified through such security procedure, shall be effective as that of the Customer, whether or not authorized. 

       Security Procedure for Verbal or Written Instructions.  Unless the Customer and the Bank have agreed in writing to an alternate security 
procedure, the Bank may verify the authenticity of verbal or written (including those transmitted by facsimile) funds transfer Instructions by 
telephonic call-back to an Authorized Person. The Customer agrees that this security procedure is commercially reasonable for such Instructions. 

       Security Procedure for Instructions Received through Electronic Channels.  If the Bank receives an Instruction in the name of the Customer 
by means of any of Bank’s electronic channels, the Customer’s SWIFT BIC codes, or other electronic channels through which the Bank has 
notified Customer that it will accept Instructions, then Bank may rely on authentication procedures established by such electronic channels as 
the security procedure.  Any such Instruction shall be deemed to have been given by an Authorized Person and shall be effective as that of the 
Customer, whether or not authorized.  By using an electronic channel to provide Instructions to the Bank, the Customer agrees that this security 
procedure is commercially reasonable for such Instructions. 

       Security Procedure for Third Party Instructions.  The security procedures applicable to Instructions from any Third Party shall be those security 
procedures established by the Bank with the Third Party. Any Instruction that the Bank receives from the Third Party, the authenticity of which 
has been verified through such security procedure, shall be effective as that of the Customer, whether or not authorized, and shall be deemed 
an Instruction given on behalf of the Customer for all purposes of these Account Terms. The Bank is authorized to act upon any Instructions 
received via any of the SWIFT BIC codes specified in an Access Request whether or not such SWIFT BIC codes are associated with the Customer 
or the Third Party. 

2.2 Confirmations.  If the Customer, other than with respect to security procedures, chooses to confirm an Instruction, any confirmation must be 
clearly marked as a confirmation, and, if there is any discrepancy between an Instruction and a confirmation, the terms of the Instruction shall 
prevail.  Subject to Section 2.1 (Security Procedure for Verbal or Written Instructions), the Bank may, at its option, confirm or clarify any request 
or Instruction using any means, even if a security procedure appears to have been followed.  If the Bank is not satisfied with any confirmation or 
clarification, it may decline to honor the Instruction. 

3. Deposits. 

3.1 Processing Incoming Items.  All Items deposited or cashed are received for collection only and are subject to receipt of final payment.  The 
Bank may agree with other banks and clearing houses to vary procedures regarding the collection or return of Items, and deadlines to the extent 
permitted by applicable law or market practice.  The Bank chooses the method of collecting Items and may use other banks in the process.  The 
Bank will present Items in accordance with the custom and market practice of the jurisdictions in which the Items are handled for collection.  The 
Bank is not responsible for actions or omissions of other banks, nor for the loss or destruction of any Item in the possession of other banks or in 
transit.  The Customer shall use reasonable efforts to assist the Bank in locating or obtaining replacements of Items lost while in the Bank’s 
possession. For purposes of determining when an Item is sent to the Customer, the provision of an image of the Item or information identifying 
the Item (e.g., Item number, amount, date of Item) is a sufficient substitute for the actual Item. 

3.2 Availability of Funds; Credits Not Received.  Credits and deposits to an Account will be available in accordance with the Bank’s availability 
policy and applicable law.  If the Bank credits an Account: (i)  in contemplation of receiving funds for the Customer’s credit and those funds are 
not actually received by the Bank; or (ii) in reliance on a transaction which is subsequently returned, reversed, set aside or revoked, or if the Bank 
does not receive funds for the Customer’s credit for value on the date advised by or on behalf of the Customer, or if final settlement is not received 
by the Bank for any reason, then the Bank shall be entitled to debit any Account of the Customer with the amount previously credited and/or with 
any other charges incurred, even if doing so creates or increases an overdraft.   

3.3 Collection Basis Processing. If an Item is processed by the Bank on a collection basis, the Bank may defer credit to the relevant Account until 
it has received final, non-reversible, payment in accordance with applicable law and market practice.  

4. Payment of Items. 

4.1 Processing Outgoing Items.  The Bank is authorized to pay any Item drawn on the Account, in accordance with the Bank’s usual procedures, 
including any Item that purports to be a substitute check. The Bank is authorized to debit the Account on which the Item is drawn on the day the 
Item is presented, certified or accepted, or at such earlier time when the Bank receives notice by electronic or other means that an Item drawn 
on an Account has been deposited for collection. The Bank may determine Account balances in order to decide whether to dishonor an Item for 
insufficient funds at any time between receiving such presentment or notice and the time of the return of the Item, and need make no more than 
one such determination.   

4.2 No Inquiry.  The Bank is authorized to pay all Items presented to it or cashed at the Bank, regardless of amount and without inquiry as to the 
circumstances of issue, negotiation or endorsement or as to the disposition of proceeds, even if drawn, endorsed or payable to cash, bearer or 
the order of the signer or any Authorized Person or to a lender in payment of the signer’s or Authorized Person’s obligations. 

4.3 Limitations.  The Customer shall immediately notify the Bank if it becomes aware that any Items (whether completed or blank) are lost or stolen. 
The Customer shall not allow any third party to issue Items against or otherwise use the Accounts unless specifically agreed to in writing by the 
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Bank.  The Customer shall not issue Items that are post-dated, and the Bank shall not be liable for any damages caused by premature payment 
or certification of a post-dated Item.  Further, the Customer shall not put any condition, restriction, or legend on any Item; and the Bank is not 
required to comply with any such condition, restriction or legend. 

4.4 Electronic Processing; Specifications.  The Bank may process any Item by electronic means.  All Items issued by the Customer against any 
Account must comply with industry standards and the Bank’s check specifications and image standards, published from time to time.  The Bank 
shall not be liable for damages or losses due to any delay or failure in procuring, collecting, or paying Items not conforming to such specifications 
or standards, except to the extent such losses or damages are the direct result of the Bank’s gross negligence or willful misconduct.  

5. Funds Transfer Instructions. 

5.1 Processing Funds Transfer Instructions.  The Customer may issue funds transfer Instructions against Accounts, subject to the Bank’s 
acceptance.  Funds transfer Instructions will be received, processed and transmitted only on the Bank’s funds transfer business days, and within 
the Bank’s established cut-off hours on such days. Instructions requesting cancellation or amendment of funds transfer Instructions must be 
clearly marked as such and received at a time and in a manner affording the Bank a reasonable opportunity to act on the cancellation or 
amendment Instruction. The Customer may reverse, amend, cancel or revoke any Instructions only with the consent of the Bank and, if applicable, 
the beneficiary’s bank. The Bank will debit the Account for the amount of each funds transfer Instruction accepted by the Bank, and the Customer 
authorizes the Bank to debit the Account for, or deduct from the amount of the funds transfer, all associated fees, including debit and credit 
processing charges.  In processing a funds transfer, other banks may deduct fees from the funds transfer. No restrictions upon the acceptance 
of funds transfer Instructions by the Bank or upon the Accounts that the Bank may debit shall be binding unless agreed to by the Bank in writing.  
The Bank shall not be required to inquire into the circumstances of any transaction. 

5.2 Acting on Instructions.  Notwithstanding any Instructions by the Customer to the contrary, the Bank reserves the right to use any funds transfer 
system and any intermediary bank in the execution of any funds transfer Instruction and may otherwise use any means of executing the funds 
transfer Instruction that the Bank deems reasonable in the circumstances. 

5.3 Inconsistent Name and Number.  The Bank and other financial institutions, including the beneficiary’s bank, may rely upon the identifying 
number of the beneficiary, the beneficiary’s bank or any intermediary bank included in a funds transfer Instruction, even if it identifies a person 
different from the beneficiary, the beneficiary’s bank or intermediary bank identified by name.   

5.4 Foreign Exchange.   

a) If the Bank accepts a funds transfer Instruction issued in the Customer’s name for payment in a currency (the “Non-Account Currency”) 
other than the currency of the Account (the “Account Currency”), the Bank is authorized to enter into a foreign exchange transaction to sell 
to the Customer the amount of Non-Account Currency required to complete the funds transfer and debit the Account for the purchase 
price of the Non-Account Currency. If the Bank receives a payment to the Account in a Non-Account Currency, the Bank is authorized to 
purchase the Non-Account Currency from the Customer and to credit the purchase price to the Customer’s Account in lieu of the Non-
Account Currency.  

 
b) The applicable foreign exchange rate and spread for any of the foregoing transactions shall be determined by the Bank in its sole 

discretion and may differ from foreign exchange rates and spreads at which comparable transactions are entered into with other 
customers or the range of foreign exchange rates or spreads at which the Bank otherwise enters into foreign exchange transactions on 
the relevant date. The Bank may generate additional profit or loss in connection with the Bank’s execution of a foreign exchange 
transaction or management of its risk related thereto in addition to the applicable spread. Further, (i) the Bank may execute such foreign 
exchange transactions in such manner as the Bank determines in its sole discretion; and (ii) the Bank may manage the associated risks of 
the Bank’s own position in the market in a manner it deems appropriate without regard to the impact of such activities on the Customer. 
Any such foreign exchange transaction will be between the Bank and the Customer as principals, and the Bank will not be acting as agent 
or fiduciary for the Customer. 

 
c) Notwithstanding any prior action or course of dealing, subject to applicable law, the Bank has no obligation to cancel, reverse or otherwise 

buy back foreign currencies purchased by the Customer under a Service and the Bank makes no commitment to buy back currencies. 
The Customer acknowledges that it may not be able to sell back certain foreign currencies once purchased.   

 
5.5 Cancellation of Foreign Exchange Drafts. Subject to applicable law, the Bank may cancel any draft issued by the Bank on behalf of the 

Customer in a Non-Account Currency if the draft is not presented for payment within one hundred eighty (180) calendar days after the date of 
issuance, and the Customer authorizes the Bank to recredit the Customer’s Account with an equivalent amount of Account Currency at a foreign 
exchange rate and spread, and at such date and time, as the Bank determines in its sole discretion. Following such cancellation, the Customer 
shall be responsible for all claims that may be asserted against the Bank in respect of the draft.  

6. Interest; Fees; Taxes.  

6.1 Interest.  The Bank may apply interest on balances in Accounts at rates determined by the Bank in its sole discretion, subject to any withholding 
or deduction for tax as required by applicable law (including the Foreign Account Tax Compliance Act (“FATCA”)).  The Bank may deduct from 
the Accounts charges for early withdrawals, which may include a deduction from principal (if permitted or required by law). If the rate applied by 
the Bank is negative, the Customer may be required to make a negative rate payment, including on non-interest bearing Accounts, which the 
Bank shall be entitled to collect by debiting the Account.   



 

Page 4 of 9 

6.2 Fees and Taxes. 

(a) The Bank may impose and the Customer will pay fees for Accounts and Services provided by the Bank, including transaction, maintenance, 
balance-deficiency, and service fees and other charges (collectively “Fees”). The Bank may debit any Account for Fees and/or Taxes, even 
if such debit creates or increases an overdraft of the Account.  References to “Taxes” shall mean any taxes (including value added taxes, 
sales taxes and similar taxes), levies, imposts, deductions, charges, stamp, transaction and other duties and withholdings (together with 
any related interest, penalties, fines, and expenses) in connection with the Fees, Accounts or Services (including payments or receipts to 
an Account) except if such Taxes are imposed on the overall net income of the Bank. 

(b) All payments (including Fees and interest on overdrafts) from the Customer to the Bank pursuant to the Account Terms, the Service Terms 
and any Account Documentation shall be in full, without set-off or counterclaim, and free of any withholding or deduction (collectively, a 
“Deduction”) related to any tax or other claim, unless a Deduction is required by applicable law. If any Deduction is required by applicable 
law in respect of any payment due to the Bank, the Customer shall:   

(i) ensure that the Deduction is made;  

(ii) pay the amount of the Deduction as required by applicable law;  

(iii) increase the payment in respect of which the Deduction is required so that the net amount received by the Bank after the Deduction 
shall be equal to the amount which the Bank would have been entitled to receive in the absence of any requirement to make any 
Deduction; and  

(iv) deliver to the Bank, within thirty (30) days after it has made payment to the applicable authority, a certified copy of the original receipt 
issued by the authority, evidencing the payment to the authority of all amounts required to be deducted. 

(c) All Fees are exclusive of Taxes. In addition to any Fees or other amounts due and except to the extent the Bank is otherwise compensated 
for such Taxes under this Section 6, the Customer will pay or reimburse the Bank for any Taxes which the Bank is required to account for 
to any tax authority under any applicable law and, where required by applicable law, the Customer shall account for any Taxes directly to 
the applicable tax authority. 

6.3 Tax Documentation and Information.  The Customer will provide the Bank with such documentation and information as the Bank may require 
in connection with taxation, and warrants that such information is true and correct in every respect and shall immediately notify the Bank if any 
information requires updating or correction.   

7. Account Statements. 

The Bank will issue Account statements, confirmations, or advices (“Account Statements”) at the frequency and in the manner advised to the 
Customer from time to time. The Customer is responsible for ensuring that an Authorized Person promptly examines each Account Statement 
and any accompanying Items that are made available to it by the Bank, and reporting any irregularities to the Bank in writing, including any claim 
of unauthorized funds transfer activity. The Bank shall not be responsible for the Customer’s reliance on balance, transaction or related information 
that is subsequently updated or corrected or for the accuracy or timeliness of information supplied by any third party to the Bank.  Electronic 
Account Statements, if applicable, shall be deemed to be received by the Customer when the Bank sends notice to the Customer that the Account 
Statement has been posted by electronic means (including by posting such Account Statement on a Bank website). 

8. Overdrafts. 

8.1 Overdrafts.  The Bank may debit an Account even if the debit may cause or increase an overdraft. Unless otherwise agreed in writing, the Bank 
is under no obligation to permit any overdraft or to continue to permit overdrafts after having permitted an overdraft or to provide notice of any 
refusal to permit an overdraft, in each case notwithstanding any prior action or course of dealing. Any overdraft shall be immediately due and 
payable by the Customer to the Bank, unless otherwise agreed in writing. If the Bank permits an overdraft, the Bank is authorized to charge 
interest on the amount of the overdraft as long as the overdraft is outstanding, at a rate determined by the Bank, up to the maximum rate permitted 
by law at the time of the overdraft or at the specific rate agreed in writing between the Customer and the Bank.  Subject to applicable law, interest 
shall accrue on any negative balance in an Account notwithstanding closure of the Account and/or termination of these Account Terms.  If the 
Bank pays an Item that causes or increases an overdraft, the Bank may deduct applicable Fees and expenses from the Account without notice.   

8.2 Order of Payment.  When Items and other debits to the Account are presented to the Bank for payment on the same day and there are insufficient 
available funds in the Account to pay all of these transactions, the Bank may choose the order in which it pays transactions, including the largest 
transaction first or any other order determined by the Bank, in its sole discretion. 

9. Set Off; Security Interest. 

9.1 Set-Off. The Bank may at any time, without prejudice to any other rights which it may have, and without prior notice or demand for payment, 
combine, consolidate or merge all or any of the Accounts of the Customer or may retain, apply or set off any money, deposits or balances held 
in, or standing to the credit of, any Account in any currency towards payment of any amount owing by the Customer to the Bank or any of its 
affiliates.  The Bank shall be entitled to accelerate the maturity of any time deposit or fixed term deposit. For the purposes of this Section the 
Bank may effect currency conversions at such times or rates as it may think reasonable and may effect such transfers between any Accounts as 
it considers necessary.  
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9.2 Security Interest. The Customer grants to the Bank a lien and security interest in any Accounts of the Customer at the Bank, in order to secure 
any and all obligations and liabilities of the Customer to the Bank or any of its affiliates. 

10. Confidential Information; Agents; Offshoring; Consents.   

10.1 Confidential Information. The Bank agrees to take customary and reasonable measures to maintain the confidentiality of Customer confidential 
information. The Customer authorizes the Bank and its affiliates, and their respective agents, employees, officers and directors to  disclose 
Account opening documentation and information with respect to any Account or Service, any banking transaction, and the Customer itself in 
connection with the Bank’s provision of Accounts or Services, compliance with internal policies, and legal, regulatory and tax requirements 
(including FATCA) and operational, and risk management purposes: (i) to branches and affiliates of the Bank; (ii) to unaffiliated third parties, 
including the transmission of information to other banks and clearing houses and through channels and networks operated by third parties, and 
to agents of the Bank in connection with the provision of Accounts or Services; (iii) to a proposed assignee of the rights of the Bank; (iv) to the 
auditors, legal advisers and consultants of the Bank, its branches and affiliates; (v) to the auditors of the Customer; (vi) to the Bank’s or its 
affiliates’ or the Customer’s examiners or other regulators, including tax authorities, law enforcement agencies, courts of competent jurisdiction 
or other official bodies; and (vii) pursuant to subpoena or other court process, or to establish, exercise or defend the legal rights, or satisfy the 
legal obligations, of the Bank.  

10.2 Agents.  The Bank may retain agents to perform data processing, collection and other services in connection with the Accounts and Services.   

10.3 Offshoring. Subject to applicable laws (including FATCA), processing of Customer confidential information may be performed by any Bank 
affiliate, including affiliates, branches and units located in any country in which we conduct business or have a service provider. The Customer 
authorizes the Bank to transfer Customer confidential information to such affiliates, branches and units at such locations as the Bank deems 
appropriate. 

10.4 Consents.  The Customer represents and warrants that prior to submitting to the Bank information about natural persons related to the Customer 
(including Authorized Persons, users of the Bank’s electronic access systems, officers and directors, employees, beneficial owners, and 
customers and persons on whose behalf the Customer is receiving or transmitting funds, issuing items or maintaining an Account),  the Customer 
shall have obtained such consents as may be required by applicable law or agreement, for the Bank to process and use the information for 
purposes of providing the Accounts or Services. 

11. Liability Limitation; Force Majeure. 

11.1 Liability.  The Bank, its agents, employees, officers and directors, shall not be liable for any damage, loss, expense or liability of any nature 
which the Customer may suffer or incur, except to the extent of losses or expenses directly resulting from the gross negligence or willful 
misconduct of the Bank, its agents, employees, officers or directors. The Bank, its agents, employees, officers and directors shall not, in any 
event, be liable for indirect, special, consequential or punitive loss or damage of any kind (including lost profits, loss of business or loss of 
goodwill),  in each case, whether or not foreseeable, even if the Bank, its agents, employees, officers or directors have been advised of the 
likelihood of such loss or damage, and regardless of whether the claim for loss or damage is made in negligence, gross negligence, for breach 
of contract or otherwise; provided, however, that the foregoing shall not apply to the extent such loss or damage is caused by fraud on the part 
of the Bank, its agents, employees, officers or directors. Customer shall promptly provide the Bank with a notice of any claims it receives regarding 
a Service. 

11.2 Force Majeure.  Neither the Bank nor the Customer shall be liable for any loss or damage, expense or liability of any nature to the other for its 
failure to perform or delay in the performance of its obligations resulting from an act of God, act of governmental or other authority, de jure or de 
facto, legal constraint, civil or labor disturbance, fraud or forgery (other than on the part of the other party or its employees), war, terrorism, 
catastrophe, fire, flood or electrical, computer, mechanical or telecommunications failure or malfunction, including inability to obtain or interruption 
of communications facilities, or failure of any agent or correspondent, or unavailability or failure of or the effect of rules or operations of a payment 
or funds transfer system, including non-availability of appropriate foreign exchange or foreign currency, or any cause beyond its reasonable 
control.fitems 

12. Indemnity. 

The Customer, subject to the limitations set forth in Section B.3 of the contract,  shall reimburse the the Bank for any and all claims, damages, 
demands, judgments, liabilities, losses, costs and expenses (including attorneys’ fees) (collectively, “Losses”) arising out of or resulting from: (i) 
the Bank’s acceptance or execution of any request, direction or transaction in connection with any Account or any Service provided to the 
Customer, including Items and Instructions; or (ii) the Bank’s payment of any taxes, interest or penalty otherwise due from the Customer paid on 
the Customer’s behalf, or for which the Bank has no responsibility under the Account Terms, the Service Terms or any Account Documentation.  
Notwithstanding the foregoing, the Bank, shall not be reimbursed for any Losses to the extent resulting directly from its own gross negligence, 
willful misconduct or fraud. 

13. Notices. 

13.1 Notice to the Customer. All Account Terms, Service Terms, Account Documentation, notices and other documents may be delivered, made 
available and/or made accessible to the Customer by ordinary mail or courier at the address of the Customer provided to the Bank, or by facsimile 
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transmission, electronic means and channels (including SWIFT message, emails and by posting on a Bank website) or by such other means as 
the Customer and the Bank may agree upon from time to time. 

13.2 Notice to the Bank. Unless otherwise arranged, all notices to the Bank must be sent to the Bank officer or service representative managing the 
Account or to any other address notified by the Bank to the Customer in writing from time to time, and must be sent by ordinary mail, by courier, 
by facsimile transmission, by electronic transmission or by such other means as the Customer and the Bank agree upon from time to time. The 
Bank shall have a reasonable time to act on any notices received.  

14. Termination. 

Either the Bank or the Customer may close an Account and/or terminate a Service: 

immediately upon written notice to the other party in the event of: (i) a breach of the Account Terms, Account Documentation or Service Terms 
by the other party; (ii) the other party’s inability to meet its debts as they become due, receivership, administration, liquidation, or voluntary or 
involuntary bankruptcy; or the institution of any proceeding therefor, any assignment for the benefit of the other party’s creditors, or anything 
analogous to the foregoing in any applicable jurisdiction, or a determination in good faith by the terminating party that the financial or business 
condition of the other party has become impaired; (iii) a determination by the terminating party, in its sole opinion, that termination is necessary 
or required by applicable legal, tax or regulatory requirements, or as a result of a court or regulatory agency order or proceeding; or (iv) a good 
faith belief by the terminating party that the other party is engaged in activities that are inconsistent with the terminating party’s policies, provided 
however, that any closure and/or termination will be effective only after the Bank has had reasonable time to act on such notice. 

The Bank shall only be required to process requests or Instructions for transactions that the Bank reasonably estimates will be completed prior 
to the date of closure of the Account or termination of the relevant Service, but shall not be precluded from completing a request or Instruction 
received by it prior to the date of the closure or termination. Any such closing or termination shall not affect the Customer’s liabilities to the Bank 
arising prior to, or on, such closing or termination, all of which shall continue in full force and effect. Notwithstanding anything to the contrary in 
any Service Terms, upon the closing of an Account, all Services linked to such Account are simultaneously terminated (unless otherwise 
specifically agreed to by the parties). In the absence of Instructions from the Customer on transfer of monies standing to the credit of an Account 
that is being terminated, the Bank may issue a cashier’s check and send it to the address of the Customer on the Bank’s record. 

15. Account Disclosures. 

15.1 Rejection of Funds; Reversal of Erroneous Postings.  

(a) The Bank may return or refuse to accept all or any part of a deposit or credit to an Account, at any time, and will not be liable to the Customer 
for doing so, even if such action causes outstanding Items to be dishonored and returned, or payment orders to be rejected.   

(b) The Bank may reverse any transactions posted to the Account if it determines such posting was made in error and that Customer was not 
entitled to the funds posted. 

15.2 Withdrawal. The Bank may refuse to allow withdrawals from Accounts, may block or suspend an Account, or perform any other function in 
certain circumstances, including where: (i) there appears to be a dispute relating to an Account, including disputes regarding the persons 
authorized to issue Instructions; (ii) as required by applicable law, legal process affecting the Account, or order of any relevant government 
regulatory, judicial or tax authority, including a levy or restraining notice; (iii) the Account is being used as collateral to secure indebtedness to 
the Bank or its affiliates; (iv) documentation requested by the Bank has not been presented; or (v) the Customer fails to pay its indebtedness to 
the Bank or its affiliates when due. 

15.3 Payable Branch; Deposits Outside of the U.S.  Any amount standing to the credit of any Account with the Bank is payable exclusively at a 
branch in the country at which the Account is held; however, payment may be suspended from time to time in order to comply with any applicable 
law, governmental decree or similar order, in any jurisdiction, for the time period affecting the Bank, its officers, employees, affiliates, subsidiaries, 
agents or correspondents. The Customer acknowledges that deposits held in a branch of the Bank located outside the United States are not 
payable in the United States and: (i) are not insured by the Federal Deposit Insurance Corporation or any other United States governmental 
agency; (ii) are subject to cross-border risks; and (iii) have a lesser preference as compared to deposits held in the United States in the event of 
a liquidation of the Bank.  

15.4 Commissions and Rebates.  In connection with the provision of any Service by the Bank to the Customer, the Bank may from time to time 
receive commission, rebate or similar payments from other banks or third parties.  

16. Governing Law and Procedure. 

16.1 Governing Law. RESERVED 

16.2 Waiver of Jury Trial; Limitation of Claims. RESERVED 

16.3 Venue.  RESERVED 
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17. Miscellaneous. 

17.1 Languages.  If the Account Terms, Account Documentation or Service Terms are translated into, or appear in a language other than English, 
the English language version shall control. 

17.2 Successors and Assigns.  The Account Terms, Service Terms and Account Documentation will be binding on each of the parties’ successors, 
assigns and transferees. The parties agree that neither party may assign or transfer any of its rights or obligations under the Account Terms, 
Service Terms or Account Documentation without the prior written consent of the other party, which consent will not be unreasonably withheld or 
delayed; except that the Bank may assign or transfer the Account Terms, Service Terms and Account Documentation (a) to any affiliate or 
subsidiary of the Bank, or (b) in connection with a merger, reorganization or other restructuring involving the Bank or its business; upon notice to 
the Customer, and the Customer hereby consents to the same. 

17.3 Order of Precedence.  Any terms of any supplement, amendment, agreement, Service Terms or notice that are inconsistent with a provision 
of the Account Terms or the Account Documentation shall supersede such provision of the Account Terms or the Account Documentation for 
purposes of the particular Account or Service that is the subject thereof. The Account Terms and Account Documentation supersede and replace 
any other account conditions previously sent to the Customer.   

17.4 Interpretation.  Section and subsection headings are for convenience only and shall not affect the meaning of the Account Terms, the Service 
Terms and any Account Documentation.  References to Schedules, Sections, Subsections and Clauses are to Schedules, Sections, Subsections 
and Clauses of the Account Terms, the Service Terms and any Account Documentation. Words in the singular import the plural and vice versa.  
If any provision of the Account Terms, the Service Terms and any Account Documentation shall be held to be illegal, invalid, or unenforceable 
the validity of the remaining portions of the Account Terms the Service Terms and any Account Documentation shall not be affected.  The term 
“including” shall in all cases mean “including without limitation” unless otherwise indicated.  The term “affiliates” shall mean with respect to any 
entity, an entity, whether directly or indirectly, that controls, is controlled by, or is under common control with that entity.  The term “applicable 
laws” or similar terms shall mean any law, statute, order, decree, rule, injunction, license, consent, approval, agreement, guideline, circular or 
regulation of a government authority.  

17.5 Compliance; Transaction Screening.  The Customer shall comply with all applicable laws and with the Bank’s policies notified to the 
Customer.  The Bank is required to act in accordance with Bank policies, the laws of various jurisdictions relating to the prevention of money 
laundering and the implementation of sanctions, including economic or financial sanctions or trade embargoes imposed, administered or enforced 
from time to time by the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury or the U.S. Department of State.  The Bank is not obligated to execute payment orders or effect any other transaction where a party to 
the transaction is a person or entity with whom the Bank is prohibited from doing business by any law applicable to the Bank, or in any case 
where compliance would, in the Bank’s opinion, conflict with applicable law or market practice or its own policies and procedures.  Where the 
Bank does not execute a payment order or effect a transaction for such reasons, the Bank may take any action required by any law applicable to 
the Bank including freezing or blocking funds.  Transaction screening may result in delays in the posting of transactions and/or funds availability.  
The Bank may direct the Customer (a) to make changes to the activity in the Customer’s Accounts, including to cease and desist from using the 
Accounts for particular types of transactions or for transactions involving particular parties from time to time, and (b) not to use the Accounts to 
send payments with certain characteristics.  The Customer agrees to comply with such directions.   

17.6 Amendments; Supplements; Waivers.  All amendments must be in writing. The Account Terms may be amended or supplemented on notice 
to the Customer, including by terms contained in any Service Terms or Account Documentation.  The Service Terms may be amended or 
supplemented on notice to the Customer.  These amendments or supplements may impose restrictions on the Accounts and Services, as the 
Bank deems necessary in the course of its business, and will be effective on notice to the Customer or at such other time to be specified in the 
notice; provided that amendments or supplements that are required by law may be implemented immediately or as required by law.  By signing 
an Account signature card, Account application or similar document or by using or continuing to use any of the Accounts or Services, the Customer 
agrees to the Account Terms, the Account Documentation, Service Terms and any amendments or supplements, as applicable.  

     The Bank may waive any of provision of these Account Terms, the Account Documentation or the Service Terms, but such waiver shall apply 
only on that occasion.  Such waiver shall not constitute a waiver of any other provision of the Account Terms, the Account Documentation or the 
Service Terms.  Any such waiver shall not affect the Bank’s right to enforce any of its rights with respect to other customers or to enforce any of 
its rights with respect to later transactions with Customer and is not sufficient to modify the terms and conditions of the Account Terms, the 
Account Documentation or the Service Terms. The rights and remedies in the Account Terms, the Service Terms and any Account Documentation 
are cumulative and are not exclusive of any other rights or remedies provided by applicable law. 

17.7 Waiver of Immunity.  To the extent that the Customer has or hereafter may acquire any immunity (including sovereign, crown or similar 
immunity) for itself or its assets from jurisdiction of any court, suit or legal process (whether from service of notice, injunction, attachment, 
execution or enforcement of any judgment or otherwise), the Customer irrevocably waives and agrees not to claim such immunity against the 
Bank or its affiliates.    

17.8 Internet Services; Notice of Claims.  The Customer agrees at its sole expense: (i) to advise each of its employees, officers, agents or other 
persons accessing any Service by or on behalf of Customer (“Users”) of their obligations under the Account Terms, Account Documentation or 
under any Service Terms or ancillary Service material, including the obligation to refrain from using the Service via the Internet in the countries 
identified by the Bank; and (ii) to provide the Bank with all information reasonably necessary to setup and provide Services for the Customer, 
including advising the Bank of the countries from which Users will access any Service via the Internet.   
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17.9 Recordings.  The Bank and the Customer, each consent to the other party making and retaining recordings of telephone conversations 
between the Customer and the Bank. 

17.10 Instructions.  Instructions may be sent to the Bank using such means as the Bank may permit from time to time.  All Instructions, whether 
Items, payment orders or otherwise, are subject to applicable laws, and rules, policies, operations and market practices of the applicable clearing 
or settlement systems or payment networks.   

17.11 Electronic Copies. The Bank may retain copies (paper, electronic or otherwise) of any documents or Items relating to the Accounts and 
Services in a form preserving an image of any such documents or Items, including signatures, or a regular business record and discard the 
original documents or Items.  The Customer hereby waives any objection to the use of such records in lieu of their paper equivalents for any 
purpose and in any forum, venue or jurisdiction, including objections arising from the Bank’s role or acquiescence in the destruction of the 
originals. 

17.12 Intellectual Property.  All intellectual property rights in or relating to a Service, including any trademarks, service marks, logos, and trade 
names used in conjunction with a Service are the property of the Bank or its licensors and are protected by applicable copyright, patent, trademark 
and other intellectual property law.  Except as provided herein, the Customer shall not reproduce, transmit, sell, display, distribute, establish any 
hyperlink to, provide access to, modify, or commercially exploit in whole or in part any part of a Service, without the prior written consent of the 
Bank. Further, Customer shall not make any public announcements (including interviews) or publish any promotional or marketing materials, 
publicity or press releases, customer listings, testimonials or advertising in relation to the Accounts or Services or the subject matter of these 
terms and conditions without obtaining the prior written approval of Bank.   

17.13 Know Your Customer.  To assist in the prevention of the funding of terrorism and money laundering activities, applicable law may require 
financial institutions to obtain, verify, and record information that identifies each person who opens an account.  What this means for the Customer:  
when the Customer opens an Account, the Bank may ask for the Customer’s name, address, date of birth (for natural persons), and/or other 
information and documents that will allow the Bank to identify the Customer.  The Bank may also request and obtain certain information from 
third parties regarding the Customer.  For purposes of this provision, the Customer, to the extent required by applicable law, shall include any 
Authorized Person or signatory on an Account.   

     Information.  To fulfill the Bank’s “know your customer” responsibilities, the Bank will request information from the Customer from time to time, 
inter alia, regarding the Customer’s organization, business, Third Parties and, to the extent applicable, Authorized Persons and beneficial 
owner(s) of the Customer, the Customer’s customers, and their beneficial owners, including relevant natural or legal persons, and the Customer 
shall procure and furnish the same to the Bank in a timely manner. The Bank may also request further information and/or documentation in 
connection with the provision of the Accounts or Services. Any information and/or documentation furnished by the Customer is the sole 
responsibility of the Customer and the Bank is entitled to rely on the information and/or documentation without making any verification whatsoever 
(except for the authentication under the security procedures, as applicable). The Customer represents and warrants that all such information 
and/or documentation is true, correct and not misleading and shall advise the Bank promptly of any changes and, except as prohibited by 
applicable law, the Customer agrees to provide complete responses to the Bank’s requests within the timeframes specified. The Customer will 
notify the Bank in writing if any Accounts or monies it holds or places with the Bank are subject to restrictions or otherwise held or received by 
the Customer in a capacity other than previously disclosed to the Bank, including monies being held for the benefit of third parties, whether as 
fiduciary or otherwise, monies subject to encumbrances, monies received as intermediary, processor or payment service provider, or arising from 
undisclosed business or similar sources. The Bank may, at its sole discretion and subject to such further conditions as it may impose, including 
execution of further documentation in form and manner acceptable to the Bank, permit the holding of such Accounts or deposits or receipt of 
funds. Unless prohibited by applicable law, the Customer agrees to promptly disclose to the Bank activity in the Customer’s Accounts that is 
suspicious or violates applicable laws or sanctions.  

    If the Customer fails to provide or consent to the provision of any information required by this Section, the Bank may close any Account or suspend 
or discontinue providing any Service without further notice. 

17.14 Click-Thru and Electronic Signatures.  The Bank may make Service Terms and Account Documentation available to the Customer via 
electronic means (including by posting on a Bank website or electronic signature platform). The Bank may request that an Authorized Person 
“click” or electronically sign to indicate the Customer’s approval of such terms.  The Customer agrees that the act of “clicking” its acceptance or 
applying its electronic signature (or any similar act which has the same effect) with respect to any such Service Terms or Account Documentation 
will be evidence of Customer’s acceptance of such Service Terms and Account Documentation, to the same extent, and with the same force and 
effect, as if Customer had manually executed a written version of such Service Terms and Account Documentation.   

18. Interpleader; Reimbursement. 

18.1 Interpleader. The Bank may apply to an appropriate court for resolution of any dispute relating to the Customer’s Accounts, including any 
dispute: (i) regarding the ownership of or entitlement to the funds; (ii) regarding the persons authorized to issue Instructions or act on behalf of 
the Customer; or (iii) by or amongst persons authorized to act or purportedly authorized to act on behalf of the Customer. If permitted by the 
court, the Bank may pay funds held by the Bank for the account of the Customer into the court pending resolution of such dispute. 

18.2 Reimbursement. The Customer agrees to reimburse the Bank for any expenses, including its attorneys’ fees and costs incurred in connection 
with the resolution of  disputes (including interpleader proceedings) or in connection with the Bank’s response to, any legal or regulatory process 
relating to an Account or the Services. 
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19. Provisional Recredit.

In connection with any dispute regarding an Account, the Bank may choose to credit the Account pending completion of the Bank’s investigation
of the dispute. If the Bank determines that the Customer is not entitled to such credit, then, the Bank may reverse the provisional recredit to the
Account, even if that reversal results in an overdraft.

IN WITNESS WHEREOF, the Customer and the Bank have each caused these Account Terms to be executed by its respective duly authorized officer(s).  
These Account Terms shall be legally binding and deemed effective upon the date fully executed by both the Customer and the Bank. 

DISTRICT OF COLUMBIA JPMORGAN CHASE BANK, N.A. 
(Customer) (Bank) 

Signature: Signature: 

Print Name: Print Name: 

Title: Title: 

Date: Date: 

(second authorized signer if required) 

Signature: 

Print Name: 

Title: 

Date: 

Matthew P. Leman
Executive Director
January 22, 2021

Anthony A. Stover
Contracting Officer
January 25, 2021
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ADDENDUM TO ACCOUNT TERMS V1.11_07_22_20(negotiated) 

UNITED STATES OF AMERICA 

Accounts maintained by the Customer with the Bank are subject to the Bank’s Account Terms. This addendum (“Addendum”) amends or supplements 
the Account Terms with respect to Accounts maintained in the United States of America (“U.S.”) and to Services provided in connection with such U.S. 
Accounts, regardless of the location where Services are provided. Capitalized terms used in this Addendum, and not otherwise defined, have the 
meanings set forth in the Account Terms. By using any Account maintained in the U.S., the Customer acknowledges receipt of, and agrees to be 
bound by, the Account Terms which includes this Addendum, each as may be amended or supplemented from time to time.  

Section 2 of the Account Terms (Instructions; Security Procedures) is amended by adding the following provision: 

2.3 The Customer represents and warrants to the Bank that the Customer has not requested funds transfer security procedures other than those 
expressly agreed by the Customer and the Bank.  

Section 3 of the Account Terms (Deposits) is amended by adding the following provisions: 

3.4 Verification; Adjustments. Receipts issued by the Bank for deposits are based solely on the amounts stated in the deposit ticket. Credits for 
Items received for deposit or collection (whether or not accompanied by a deposit ticket) are subject to verification and the Bank’s receipt of 
final payment of deposited Items. The Bank may make adjustments to the Account for any errors appearing on deposit tickets or occurring 
during processing or otherwise, but the Bank has no obligation to do so for de minimis discrepancies. 

3.5 Foreign Currency Items. The Bank may handle Items drawn on a non-U.S. bank or Items payable in a foreign currency on a collection basis, 
not for deposit, even if the Bank has received the Items in a deposit. The Customer may not receive provisional credit for such Items or, if 
provisional credit has been given, the Bank may revoke it. Credit for Items payable in a foreign currency will be converted into U.S. dollars at 
a foreign exchange rate and spread, and at such date and time, as the Bank determines in its discretion.   

3.6 Endorsements. Endorsement must be placed on the back of Items only in the area within 1.5 inches from the trailing edge of the Item. The 
trailing edge of the Item is defined as the left-hand edge of the check looking at it from the front. If the Customer is authorized in writing to 
endorse Items on the Bank’s behalf, the Customer agrees to comply with the endorsement standards of the Bank. 

3.7 Encoding. If the Customer encodes information on an Item, the Customer warrants to the Bank and to all other collecting and paying banks 
of that Item that it is properly encoded and the Customer will be liable for losses related to encoding errors, including any loss due to delay 
in processing caused by an encoding error. 

3.8 Return or Charge Back. The Customer should not use carrier documents (Items placed inside envelopes) in either high-speed forward or 
return cash letters. The Bank may charge the Account for Items returned unpaid to the Bank or for claims based on asserted unauthorized 
signatures, endorsements or alterations. 

3.9 Collections. The Customer agrees that the Bank may collect any Item deposited to Customer’s Account by electronic means. The Bank has 
no duty to inspect such Item during the deposit and collection process.   

3.10 Variance. The Bank may agree with other banks and clearing houses to vary procedures regarding the collection or return of Items, and to 
vary applicable deadlines, to the maximum extent permitted by applicable laws, and rules, policies, operations and practices of the applicable 
clearing or settlement systems or payment networks (collectively “Rules & Regulations”).  

3.11 Substitute Checks. The Customer will not deposit any substitute checks (that are not returned Items) unless the Bank expressly agrees to 
accept such Items for deposit. In the absence of the Bank’s express agreement, the Customer will be solely responsible for any loss or claim 
in connection with its use of substitute checks. 

3.12 Night Depository Deposits. The Bank is not liable for any deposit made through the use of the Bank’s night depositories until the Bank issues 
a written acknowledgement of the deposit.  The Bank’s count of the amount deposited in a night depository will be conclusive. The Customer 
is solely responsible for any loss that may be incurred before the Bank verifies the contents of the deposit.  

3.13 Remotely Created Checks. If the Customer deposits a remotely created check (“RCC”), as such term is defined in Federal Reserve Regulation 
CC, the Customer warrants to the Bank, with respect to each RCC, that the person on whose account the RCC is drawn, authorized the 
issuance of such RCC in the amount and to the payee stated on the RCC. The Customer authorizes the Bank to debit the Customer’s account 
for any claim or return based upon an unauthorized RCC and the Customer, subject to the limitations set forth in Section B.3 of the contract, 
agrees to reimburse the Bank for any claims, liabilities, costs and expenses (including attorneys’ fees) resulting directly or indirectly from any 
breach of the foregoing warranty.   

3.14 Electronically-Created Items. The Customer should not deposit electronically-created items (“ECIs”) to its account, as such term is defined in 
Federal Reserve Regulation CC. ECIs are included in the definition of an Item. If the Customer does deposit an ECI, the Customer authorizes 
the Bank to debit the Customer’s account for any claim, return or adjustment related to the ECI, and the Customer, subject to the limitations 
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set forth in Section B.3 of the contract, agrees to reimburse the Bank for any claims, liabilities, costs and expenses (including attorneys’ fees) 
resulting directly or indirectly from the Customer’s deposit of the ECI. 

3.15  ATM Cards. The Bank may issue one or more automated teller machine (“ATM”) cards (“Cards”) and personal identification numbers (“PINs”) 
to Customer’s employees or agents for use in initiating certain Account transactions at Bank owned ATMs.  Unless otherwise agreed by 
Bank, Customer agrees that Cards will be used only at ATMs owned by the Bank and Customer shall be liable for any transactions and fees 
resulting from the use of such Cards. The Customer agrees that the types of transactions offered through the use of any Card may be limited 
by the Bank, in its sole discretion. The Bank may cancel any Card at any time and for any reason, and will notify Customer of such cancellation. 
The Customer agrees to obtain possession of and return to the Bank or destroy all cancelled Cards. If the Customer believes a Card or PIN 
has been lost or stolen, the Customer shall immediately contact the Bank’s ATM call center. All ATM transactions are subject to verification.  
Any deposit transaction through an ATM that is not made on a business day or made after the Bank’s designated cut-off time will be processed 
on the Bank’s next business day. 

3.16  Internet Gambling. The Customer agrees not to conduct any transactions through the Account that are directly or indirectly related to unlawful 
Internet gambling, including the acceptance or receipt of any funds or deposits in connection therewith. The term “unlawful Internet gambling,” 
as used in this section, shall have its meaning set forth in 12 C.F.R.  Section 233.2(bb).   

Section 4 of the Account Terms (Payment of Items) is hereby amended by adding the following provisions: 

4.5 Cashing Items. The Bank may, in its discretion, cash Items drawn on an Account when presented by the holder.  If a holder who is not a 
deposit customer of the Bank presents an Item drawn on the Account for cash, the Bank may refuse to cash the Item, or may charge the 
holder a fee for cashing the Item. 

4.6 Signatures. If the Customer establishes an Account which purports to: (i) require two or more signatures on Items drawn on the Account, or 
(ii) limits the amount for which an Item can be issued, the Customer acknowledges that any such requirements are solely for the Customer’s 
own internal control purposes. The Customer agrees that, provided that the Bank follows its usual and customary procedures for processing 
and paying Items, the Bank will not be liable for paying any Item (a) lacking the required number of signatures, or (b) in an amount exceeding 
the applicable limit.  

4.7 Fraudulent Items. The Bank provides Services to which the Customer may subscribe, such as Positive Pay and Reverse Positive Pay, which 
are reasonably designed to prevent payment of unauthorized or altered Items. Customer agrees that failure to use such Services will constitute 
Customer negligence contributing to the making of an unauthorized signature or the alteration of an Item, and the Customer will assume the 
risk that Items paid against its Account may be unauthorized or altered. In that event, the Customer will be precluded from asserting any 
claims against the Bank for paying any unauthorized, altered, counterfeit or other fraudulent Items  The Bank shall not be required to re-credit 
Customer’s Account or otherwise have any liability for paying such Items to the extent such Services would likely have prevented such loss.   

4.8 Obscured Endorsements. The Customer assumes responsibility for losses that the Customer or the Bank may incur as the result of processing 
delays caused by the Customer’s: (i) issuance of an Item in such a manner that information, marks or bands on the back of the Item obscure 
endorsements; or (ii) placement of an endorsement on the back of the Item which obscures other endorsements.   

4.9 Negotiation Outside of U.S. If an Item is transferred or negotiated outside of the U.S. and is subsequently sent to the Bank for deposit, 
collection or payment in the U.S., the Customer shall be deemed to make, to the Bank, the transfer and presentment warranties under the 
Rules & Regulations, as if such Item were negotiated or otherwise transferred in the U.S. 

4.10 Stop Payments. A stop payment Instruction from the Customer will be effective with respect to an Item if: (i) the Bank has a reasonable 
opportunity to act on such Instruction prior to its payment or encashment, which shall be at least one (1) full Business Day following the 
Business Day on which the Bank received the Instruction; and (ii) the Instruction is in the form required by the Bank, the information is 
complete and is delivered to the location designated by the Bank.  For purposes of this Section, “Business Day” means a day on which the 
Bank is generally open for business in the jurisdiction where the Account is maintained. Stop payment Instructions, unless otherwise provided, 
will be valid for one (1) year and will automatically renew up to six (6) additional years unless the Bank receives Customer’s revocation of a 
stop payment Instruction.  The Customer may request, through the Bank’s call center or other authorized representative, a non-renewable 
stop payment, which will be effective for a 180-day period. The Bank shall not be liable for any Item properly paid or cashed prior to the 
effective time of a stop payment request. The Customer acknowledges that a stop payment instruction does not limit or vary its obligation to 
pay the subject Item and, notwithstanding a stop payment instruction, the Bank may properly pay such an item to a person entitled to enforce 
it.  
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4.11 Standard of Care. Any Item issued by the Customer drawn on its Account shall be deemed to be endorsed in the name of the payee if: the 
Item is endorsed or deposited into an account in a name that is substantially similar to that of the payee; the payee is a fictitious person; the 
Customer was wrongfully or erroneously induced to issue the Item payable to the stated  payee; the deposit of the item was accomplished 
by an employee entrusted with responsibility for the Item or person working in concert with such an employee; or the Customer or payee 
failed to act with ordinary care with respect to the Item. The Bank shall not be liable for any loss caused by the alteration or unauthorized 
signature or endorsement on any Item issued by the Customer, unless the Customer establishes that the Bank failed to handle the Item with 
ordinary care, and that such failure substantially contributed to the loss. If the Bank’s failure to act with ordinary care substantially contributed 
to the loss on the item, the loss shall be allocated between the Customer and the Bank based upon the extent to which their respective 
failures to exercise ordinary care contributed to the loss. The Bank may process any Item by electronic means and is not required to inspect 
the Item payed by automated payment processing. 

Section 5 of the Account Terms (Funds Transfer Instructions) is amended by adding the following provisions: 

5.4 Foreign Exchange. 

… 

(d) If the Bank accepts a funds transfer Instruction issued in the Customer’s name for payment from its Account in the Account Currency 
to a beneficiary account the Bank determines is a Non Account Currency account, the Bank is authorized in its discretion to enter into a 
foreign exchange transaction to convert the Account Currency funds into an amount of the relevant Non-Account Currency of such beneficiary 
account and complete the funds transfer as provided in Section 5.4(a) above. 

5.6 Funds Transfer by Check. If the Customer, through the Bank’s funds transfer services, requests that payment be made by check, the 
Customer authorizes the Bank to debit the Customer’s Account on receipt of the Instruction and to issue a check as agent for the Customer 
in accordance with the Instruction. If the Customer requests the Bank to place a stop payment on the check before the check has been 
presented for payment, such request must be clearly identified as a stop payment request, including the reference number given for the 
transaction, and it must be received by the Bank at a time and in a manner designated by the Bank from time to time. If the check is not 
presented for payment within one hundred eighty (180) days after issuance, the Bank may place a stop payment on the check and transfer 
the funds back to the Account.   

5.7 Credit Entries Received Through Automated Clearing House (ACH) System.  Credit given by the Bank to the Customer for an ACH credit 
entry shall be provisional, until the Bank receives final payment.  If the Bank does not receive final payment, the Bank may revoke the 
provisional credit and charge back the amount of the entry to the Account, or obtain a refund from the Customer, in which case the originator 
of the credit entry shall not be deemed to have paid the Customer the amount of such entry. The Bank shall not be obligated to notify the 
Customer of the receipt of a payment order or ACH entry for credit or debit to an Account. 

5.8 Same Day Amend and Cancel. The Customer may subscribe to a service to enable same day amendment and cancellation of payment 
orders. All cancellation or amendment messages sent to the Bank shall be in the format specified by the Bank and must be received by the 
Bank no later than such time as may be established by the Bank upon notice to the Customer. 

5.9 Priority/Timed.  The Bank will determine the order in which it processes payment orders.  If the Customer’s payment order bears the codeword 
“PRIORITY” in such field as the Bank specifies, the Bank will use reasonable efforts to execute such payment order in advance of the 
Customer’s standard payment orders. If the Customer’s payment order bears the codeword “TIMED” in such field as the Bank specifies, the 
Bank will endeavor, but will have no obligation, to process the payment order by the time requested by the Customer within the payment 
order. For “TIMED” payment orders, funds in the Customer’s Account are reserved by the Bank on the payment value date until processed. 
For the avoidance of doubt, all payment orders are subject to the Bank’s acceptance, and the Bank will have no liability for failure to process 
payments by the time requested by the Customer. 

5.10 Real Time Payments. Payments received through the Real Time Payment System operated by The Clearing House Payments Company 
LLC ("RTP System") will be processed pursuant to the RTP Operating Rules and any other applicable Rules & Regulations, to which the 
Customer agrees to be bound. If the Customer receives a payment through the RTP System on behalf of another person or entity, such other 
person or entity must be a resident of, or otherwise domiciled in the United States. In the further transmission of any such payments, the 
Customer agrees to comply with all applicable US laws and regulations, including, without limitation, those administered by the US Office of 
Foreign Assets Control. 

5.11 Messaging Standards. To the extent there is any inconsistency between a fund transfer financial messaging standard and the governing law 
set forth in Section 16.1, the governing law set forth in Section 16.1 will govern. 

Section 6 of the Account Terms (Interest; Fees; Taxes) is amended by adding the following provisions: 

6.4         Earnings Credit Account Analysis. The Customer may instruct the Bank to calculate and apply a credit (the “Earnings Credit”) on eligible 
Accounts by calculating an earnings credit rate (the “ECR”) to balances held in an Account (the “ECR Balance”). The ECR and ECR Balance 
are set out in the Account Statements. The Bank, in its sole discretion, may establish a threshold on the ECR Balance (the “Threshold”) and 
apply (a) ECR to the portion of the ECR Balance that is below the Threshold and (b) interest to the portion of the ECR Balance that is above 
the Threshold. The Earnings Credit calculated for each billing period will be applied by the Bank as an offset (the “ECR Application”) against 
Fees actually incurred by the Customer during the same billing period for the use of certain of the Bank’s products or services. Fees eligible 
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for the ECR Application shall be determined by the Bank in its sole discretion. Any excess Earnings Credit remaining after the ECR Application 
expires immediately and will not be carried forward or backward in relation to the billing period in which the Fees are charged. If the Earnings 
Credit is insufficient to offset all Fees, the Customer remains responsible for paying all remaining Fees. 

Section 7 of the Account Terms (Account Statements) is amended by adding the following provisions: 

7.2 Images Sufficient.  The Customer acknowledges that Account Statements and images of paid Items are available to it and are sufficient to 
allow it to make all examinations and reports of Account activity including errors, as required in this Section.  The Bank is not required to 
return paid or cancelled Items with the Account Statement.  

7.3 Obligation to Inspect.  The Customer must notify the Bank in writing, within a reasonable period of time not to exceed 60 calendar days of 
the date of an Account Statement, of (i) the failure to receive the Account Statement, or (ii) any errors, unauthorized payments, charges, 
alterations, discrepancies or irregularities reported on the Account Statement (“Errors”). The Customer must notify the Bank in writing of any 
unauthorized, improper, or missing endorsements within six (6) months after the date of the Account Statement on which the Item was 
reported to have been paid. The Customer must provide the Bank with all information necessary for the Bank to investigate any claim based 
upon an endorsement or Error, and must provide all supporting evidence that the Bank requests.  Failure to comply with the time frames set 
forth above shall be deemed conclusive proof that the Customer failed to exercise reasonable care and promptness in examining Account 
Statements and paid Items or identifying Errors and that such failure may cause subsequent loss to the Bank.  If the Customer fails to comply 
with the notice requirements set forth above, the Bank is not required to reimburse the Customer for the Customer’s claimed loss and the 
Customer shall be barred from bringing any action against the Bank. 

 
7.4 Inactive Accounts.  If an Account has no activity other than charges assessed or interest credited by the Bank for a period of six (6) or more 

months, the Bank is not required to provide an Account statement until additional activity occurs in the Account.  If an Account has no activity 
other than charges assessed or interest credited by the Bank for a period of twelve (12) or more months, the Customer may be unable to 
access the Account until  the Customer contacts the Bank.  

7.5 Advice Services.  The Customer may subscribe to Bank services for the delivery of account-related information (“Advices”) to a party 
designated by the Customer, including information relating to credits and debits to a Customer account, and the return or rejection of certain 
payments.  Advices may be sent via SWIFT, electronic mail, facsimile transmission, ordinary mail, telephone, through internet sites, or as 
otherwise agreed by the parties.  The Customer is responsible for maintaining the accuracy of the information that is required for delivery of 
Advices, including the address, telephone and/or facsimile number of the recipient and, if applicable, the messaging components and 
conditions that will trigger the transmission of the Advices.  

Section 10 of the Account Terms (Agents; Information) is amended by replacing Section 10.3 with the following provision: 

10.3 Offshoring.  Certain services may be performed by Bank or any affiliate, including affiliates, branches or units located in any country in which 

Bank conducts business or has a service provider. The Customer authorizes Bank to transfer Customer information to such affiliates, branches 

or units at such locations as the Bank deems appropriate.  Bank reserves the right to store, access, or view data in locations it deems 

appropriate for the services provided. 

Section 15 of the Account Terms (Account Disclosures) is amended by adding the following provisions: 

15.5 Withdrawal Limitations on Certain Account Types.  U.S. federal regulations limit the number of pre-authorized or automatic transfers or 
withdrawals or telephonic/electronic instructions (including check, draft, debit card or similar order payable to third parties) that can be made 
from a savings account (including a savings sub-account (as described below) and a money market deposit account) to a total of six (6) per 
calendar month or statement cycle or similar period. The Customer agrees to comply at all times with such restrictions. Exceeding these 
withdrawal limits may result in the Bank converting the savings account into a non-interest bearing demand deposit account, with any 
attendant changes in pricing and account terms and conditions. Further, the Bank is required by U.S. law to reserve the right to require at 
least seven (7) days’ notice prior to a withdrawal from a savings account (including a savings sub-account) or an interest-bearing negotiable 
order of withdrawal account (“NOW Account”). 

15.6 NOW Accounts.  The Customer, if eligible, may open a NOW Account. There is no limit on the number of withdrawals that the Customer may 
make from the demand deposit or NOW sub-account.  

15.7 Administrative Subaccounts. The Bank is authorized, for regulatory reporting and internal accounting purposes, to divide an Account: (i) in 
the case of a demand deposit checking Account, into a non-interest bearing demand deposit sub-account and a non-interest bearing savings 
sub-account; (ii) in the case of a NOW Account, into an interest bearing NOW sub-account and an interest bearing savings sub-account, and, 
in both cases, to transfer funds on a daily basis between these sub-accounts in accordance with U.S. law at no cost to the Customer. The 
Bank will record the sub-accounts and any transfers between them on the Bank’s books and records only. The sub-accounts and any transfers 
between them will not affect the Account number, balance requirement or use of the Account, except as described herein. 

15.8 Savings Subaccounts.  The Bank will establish a target balance for the Customer’s demand deposit or NOW sub-account, which it may 
change at any time. To the extent funds in the demand deposit or NOW sub-account exceed the target balance, the excess will be transferred 
to the Customer’s savings sub-account, unless the maximum number of transfers from the savings sub-account for that calendar month or 
statement cycle have already occurred. If withdrawals from the demand deposit or NOW sub-account exceed the available balance in the 
demand deposit or NOW sub-account, funds from the Customer’s savings sub-account will be transferred to the demand deposit or NOW 
sub-account up to the entire balance of available funds in the savings sub-account to cover the shortfall and to replenish any target balance 
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that the Bank has established for the demand deposit or NOW sub-account. If a sixth transfer is needed during a calendar month or statement 
cycle, it will be for the entire balance in the Customer’s savings sub-account, and such funds will remain in the demand deposit or NOW sub-
account for the remainder of the calendar month or statement cycle. 

15.9 Branch Designation.  The Bank, for its administrative purposes may designate a branch of the Bank as the branch of record of an Account 
which may be different from the branch at which the Account is opened. This designation requires no action on the part of the Customer and 
will not change the Bank’s operations, Services or customer support. 

15.10 No Fiduciary Relationship.  Bank’s relationship with Customer concerning the Accounts is that of a debtor and creditor. No fiduciary, quasi-
fiduciary or other special relationship exists between Bank and Customer or any third parties regarding the Accounts. 

Section 16 of the Account Terms (Governing Law) is amended by replacing Section 16.1 with the following provision: 

16.1 RESERVED. 

Section 16 of the Account Terms (Governing Law) is amended by adding the following provision: 

16.4  In the event the Bank is required to remit funds to any state as abandoned property, the Account may be charged for fees in remitting funds 

to that state. In addition, the Bank may charge fees in connection with its handling of dormant funds and accounts.  

 

Section 17 of the Account Terms (Miscellaneous) is amended by adding the following provisions: 

 

17.15 When the Customer provides the Bank any information requested by the Bank under its “Know Your Customer” or Anti-Money Laundering or 
other compliance polices pertaining to any natural or other persons, the Customer represents and warrants to the Bank  that the Customer 
has obtained that person’s consent that the Bank may make continued use of that person’s information in order for the Bank to discharge 
any of its responsibilities in connection with “Know Your Customer” or Anti-Money Laundering, or other compliance purposes.  

17.16 Beneficial Ownership. Customer agrees to adhere to the FinCEN Customer Due Diligence final rule which requires certain entities to provide 
and certify beneficial ownership information to the Bank at 10% and provide information on a controller when opening a new USD account.  
The Bank is required to collect and validate certain information (e.g. Name, Address, DOB, SSN or Passport # for non US individuals) for 
new accounts impacted by the rule. If an entity is exempt from rule, the Bank may require documentation to support the exemption.    

17.17 Payable Through Accounts. If the Customer is a bank or financial institution and is not organized under the laws of the U.S., it shall not permit 
its customers to conduct banking transactions in the U.S. through the Customer’s Account, and shall not provide its customers with check 
stock, drafts, wire transfer capabilities or any other means which would enable its customers to draw on the Customer’s Account. These types 
of arrangements are typically called “payable through accounts” and are prohibited under these Account Terms. The Customer acknowledges 
that the sale of U.S. dollar checks or drafts to third parties is prohibited without the express written approval of the Bank. 

17.18 No Advice.  The Customer acknowledges and agrees that the Bank has not provided and will not provide any investment, tax or accounting 
advice or recommendation in relation to the Accounts or any investments made under any Service.    

17.19 ERISA Status. The Customer will notify the Bank in writing, reasonably in advance of the Account opening, if any Accounts or monies it holds 
or places with the Bank are subject to the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), together with all the 
rules promulgated thereunder, or Section 4975 of the Internal Revenue Code, together with all the rules promulgated thereunder. The Bank 
may, in its sole discretion and subject to such further conditions as it may impose, including, without limitation, execution of further 
documentation in form and manner acceptable to the Bank, permit the holding of such Accounts or deposits or receipt of funds. 

17.20 Additional Representation for ERISA Benefit Plans. 
(i) If the Customer is or represents a “benefit plan,” as defined in Section 3(42) of ERISA, and U.S. Department of Labor Regulations Section 
2510.3-101, as modified by Section 3(42) of ERISA (together, the “Plan Asset Rules” and each such benefit plan investor, a “Benefit Plan”), 
or is acting on behalf of one or more Benefit Plans, the Customer represents and warrants that:  

  
(1) the Bank has not or will not provide advice with respect to the services obtained by the Benefit Plan.   

 
(2) the Benefit Plan fiduciary (the “Plan Fiduciary”) is independent of the Bank, and is not an individual acting for his or her own Individual 

Retirement Account, and such Plan Fiduciary is either (a) a bank as defined in Section 202 of the Investment Advisers Act of 1940 
(the “Advisers Act”), or similar institution that is regulated and supervised and subject to periodic examination by a State or Federal 
agency; (b) an insurance carrier which is qualified under the laws of more than one state to perform the services of managing, 
acquiring or disposing of assets of a Benefit Plan; (c) an investment adviser registered under the Advisers Act or, if not registered as 
an investment adviser under the Advisers Act by reason of paragraph (a)(1) of Section 203A of the Advisers Act, is registered as an 
investment adviser under the laws of the state in which it maintains its principal office and place of business; (d) a broker-dealer 
registered under the Securities Exchange Act of 1934, as amended; or (e) has, and will at all times have, total assets of at least U.S. 
$50,000,000 under its management or control;  
 

(3) the Plan Fiduciary is capable of evaluating investment risks independently, both in general and with respect to the Accounts and 
Services;   
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(4) the Plan Fiduciary is a “fiduciary” with respect to the Benefit Plan  within the meaning of Section 3(21) of ERISA, Section 4975 of the
Code, or both, and is responsible for exercising independent judgment in evaluating the receipt of Services by the Benefit Plan;

(5) the Bank has not exercised any authority to cause the Benefit Plan to agree to these Account Terms; and

(6) the Plan Fiduciary has been informed (a) that the Bank is not undertaking to provide impartial investment advice or to give advice in
a fiduciary capacity in connection with the Services; and (b) of the existence and nature of the financial interests of the Bank, as
disclosed in the Account Terms and Service Terms.

(ii) The representations and covenants in the above clauses are intended to comply with the U.S. Department of Labor’s Reg. Sections 29
C.F.R. 2510.3-21(a) and (c)(1) as promulgated on April 8, 2016 (81 Fed. Reg. 20,997).  If these regulations are revoked or repealed, these
representations shall be deemed no longer in effect.

17.21 FDIC Part 370 Disclosure.  If the Customer’s Account is eligible for “pass through” deposit insurance from the Federal Deposit Insurance 
Corporation (the “FDIC”) as set forth in the Federal Deposit Insurance Act and 12 CFR § 330, then the Customer acknowledges and agrees 
that if the Bank becomes insolvent or enters into receivership (hereinafter a “Bank Receivership”), the Customer will: (a) cooperate fully with 
the Bank and the FDIC in connection with determining the insured status of funds in each Account, and (b) provide the FDIC with the 
information that identifies each beneficial owner and its interest in the funds in each such Account within 24 hours of the Bank Receivership, 
unless it falls within one of the enumerated exceptions in 12 CFR 370.5(b). The information described in (b) must be sent to the Bank in the 
format specified by the FDIC (see: www.fdic.gov/regulations/resources/recordkeeping/index.html). The Bank shall provide the Customer an 
opportunity to validate its capability to deliver the information described in (b) in the format specified by the FDIC so that a timely calculation 
of deposit insurance coverage for the Account can be completed.  

The Customer further acknowledges and agrees that following a Bank Receivership: (i) a hold will be placed on each Account once a receiver 
of the Bank is appointed so that the FDIC can conduct the deposit insurance determination and such hold will not be released until the FDIC 
obtains the necessary data to enable the FDIC to calculate the deposit insurance coverage for each Account; (ii) its failure to provide the 
necessary data to the FDIC may result in a delay in receipt of insured funds and legal claims against the Customer from the beneficial owners 
of the funds in the applicable Account; and (iii) failure to provide the data the FDIC requires may result in the applicable Account being frozen 
until the information is received, delaying receipt of FDIC insurance proceeds.  

Notwithstanding other provisions in this Agreement, this section survives after the FDIC is appointed as the Bank’s receiver, and the FDIC is 
considered a third party beneficiary of this section. 

IN WITNESS WHEREOF, the Customer and the Bank have each caused this Addendum to be executed by its respective duly authorized officer(s).  

This Addendum shall be legally binding and deemed effective upon the date fully executed by both the Customer and the Bank. 

DISTRICT OF COLUMBIA JPMORGAN CHASE BANK, N.A. 

(Customer) (Bank) 

Signature: Signature: 

Print Name: Print Name: 

Title: Title: 

Date: Date: 

(second authorized signer if required) 

Signature: 

Print Name: 

Title: 

Date: 

Matthew P. Leman

Executive Director
January 22, 2021

Anthony A. Stover

Contracting Officer
January 25, 2021



Page 7 of 8  

AVAILABILITY POLICY - FOR ACCOUNTS MAINTAINED IN THE U.S. 

The Bank’s policy is to make funds available to the Customer on the same, next or second business day after the day of deposit depending on the type 
of deposit and when the deposit is made as described below.  If the Customer will need the funds from a deposit immediately, the Customer should ask 
the Bank when the funds will be available. 

A. Determining the Day of a Deposit.  If a deposit is made to an account on a business day before the Bank’s cutoff time established for that
location (which will be no earlier than 2 p.m. local time), then the Bank will consider that day to be the day of deposit.  However, if a deposit
is made after the cutoff time or on a day that is not a business day, then the Bank will consider the deposit to have been made no later than
the next business day.  For determining the availability of deposits, every day is a business day, except Saturdays, Sundays, and federal
holidays.  Availability with respect to any deposit will be determined by the location of the banking center or other facility where the deposit
was received. For deposits made at the Bank’s automated teller machines (ATMs) the cutoff time is 11 p.m. Eastern Time unless otherwise
noted on the ATM screen.

B. Same Day Availability.  Funds from the following deposits made at a banking center or at an ATM that do not require deposit envelopes will
be available on the business day the Bank determines the deposit is made:

• Cash;

• Wire transfers; and

• Electronic direct deposits to an account.

C. Next Day Availability.  Funds from the following deposits are available on the first business day after the business day the Bank determines
the deposit is made:

• U.S. Treasury checks that are payable to the Customer;

• Checks drawn on a Bank affiliate that holds the applicable account (excluding a Controlled Disbursement site); and

• At least, the first $225 from a day’s total deposits.

If the deposit is made in person to a Bank employee, funds from the following deposits are also available on the first business day after the 
business day the Bank determines the deposit is made: 

• State and local government checks that are payable to the Customer, if a special deposit slip, available upon request at any Bank
banking center is used;

• Cashier’s, certified, and teller’s checks that are payable to the Customer, if a special deposit slip, available upon request at any Bank
banking center, is used; and

• Federal Reserve Bank checks, Federal Home Loan Bank checks, and postal money orders, if these items are payable to the
Customer.

If a special deposit slip is not used, availability of funds from these deposits will follow the schedule identified in the Availability of Other Check 
Deposits section below. 

D. Availability of Other Check Deposits.  Generally, funds from all other deposits of checks drawn on banks (as defined in Federal Reserve
Regulation CC) will be available no later than the second business day after the day of deposit. Checks that require special handling may
receive delayed availability.  The amount of funds available to the Customer will be reduced by the amount of any deposited check that is
returned unpaid.  If the Bank reprocesses the check, the funds will become available no later than the second business day after the business
day in which the check is reprocessed.

E. Longer Delays May Apply.  In some cases the Bank may not make all of the funds that are deposited by check available. Depending on the
type of check deposited, funds may not be available as set forth above.  However, the first $225 of the aggregate deposit will be available on
the first business day after the day of deposit.

If the Bank is not going to make all of the funds from a deposit available at the times shown above, it will notify the Customer and specify
when the funds will be available. If a deposit is not made directly to a Bank employee, or if the Bank decides to take this action after the
Customer has left the premises, the Bank will mail or otherwise send the notice to the Customer by the business day after the day of deposit.

Funds deposited by check may be delayed for a longer period under the following circumstances:

• The Bank believes a deposited check will not be paid;

• Deposited checks for all of the Customer’s accounts total more than $5,525 in any one day;

• The Customer redeposited a check that has been returned unpaid;

• The Customer has overdrawn one or more of its accounts repeatedly in the last six months; or

• There is an emergency, such as failure of communications or computer equipment.

In such circumstances, funds will generally be available no later than the seventh business day after the day of deposit. Inclement weather 
or transportation problems may lead to additional delays under certain availability schedules. Customer may have specific availability 
schedules related to a banking service. 
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F. Special Rules for New Accounts.  If the account is a new account, the following special rules may apply during the first thirty days the
account is open:

• Funds from deposits of the first $5,525 of that day’s total deposits of cashier’s, certified, teller’s, traveler’s and federal, state and
local government checks payable to the Customer will be available on the first business day after the day of deposit. The excess
over $5,525 will be available no later than the ninth business day after the day of deposit. If the deposit of checks (other than U.S.
Treasury checks) is not made in person to one of the Bank’s employees, the first $5,525 may not be made available until the second
business day after the day of deposit; and

• Funds from all other check deposits will be made available no later than the fifteenth business day after the day of deposit.

G. Large Dollar Deposits.  The U.S. Federal Reserve Banks will not forward process any Item over $99,999,999.99 and considers such Items
as “non-cash items.” Such Items should not be deposited in the Account.  If Customer does deposit such an Item, the Bank may refuse to
process such Item or handle it as a collection Item. If handled as a collection Item, Customer credit and availability will be deferred accordingly.

This Availability Policy and availability schedules may be changed without notice. 

© 2020 JPMorgan Chase & Co.  All rights reserved. JPMorgan Chase Bank, N.A.  Member FDIC. 



J.P. MORGAN TREASURY SERVICES ELECTRONIC CHANNELS     
SERVICE TERMS V4.2_02_12_20(negotiated)

1. Service and Service Terms.

The Bank will provide a service (the “Service”) for electronic access to the Customer’s account information, reports and data (collectively, 
“Data”) and for the electronic transmission to the Bank of messages, service requests, and payment and non-payment instructions (each an 
“Instruction”) and from the Bank of messages, notifications and alerts, via the J.P. Morgan Access® OnlineSM, J.P. Morgan Access® MobileSM, 
J.P. Morgan Host-to-Host/managed file transfer and J.P. Morgan Treasury Services API channels.  The Bank reserves the right to modify the 
applications and products available via the Service.  The Service is governed by these terms (the “Service Terms”), which incorporate the 
Bank’s terms governing the business accounts and services, including service terms that govern the Bank’s processing of Instructions 
transmitted via the Service (collectively, the “Account Documentation”), as the same may be amended from time to time.  If and to the extent 
that there is a conflict between the Account Documentation and these Service Terms, the provisions of these Service Terms shall prevail. 
Capitalized terms used in these Service Terms, and not otherwise defined, have the meaning set forth in the Global Account Terms or other 
account terms applicable to the Customer.  JPMorgan Chase Bank, N.A. is organized under the laws of U.S.A. with limited liability. 

2. Security Procedures and Other Controls

2.1. General. The security procedures for each channel are set forth below, as may be modified on notice to the Customer through any 
medium (each, a “Security Procedure”).  Any Instruction, the authenticity of which has been verified through a Security Procedure, 
shall be effective as that of the Customer, whether or not authorized, and notwithstanding that the Instruction may result in an overdraft 
of an Account. Controls unilaterally implemented by the Bank shall not be deemed to be Security Procedures for purposes hereof unless 
explicitly identified as such in writing.  The Customer is responsible for implementing any procedures and requirements set forth in the 
applicable documentation provided to it by the Bank, as well as any subsequent modification to the procedures and requirements that 
are designed to strengthen the Security Procedures.    

2.2. Security Procedures and Other Controls for Access Online and Mobile Channels.  

2.2.1. Access Online. The Security Procedure for verifying payment Instructions given in the Customer’s name via the Access Online 
channel is validation of a user ID and confidential password of an Authorized User (as defined in Section 2.6 below), a token code 
generated by a Bank issued or approved security device (“Security Device”) assigned to that Authorized User and Bank 
transaction review as specified in Section 2.5.  

2.2.2. Access Mobile. The Security Procedure for verifying payment Instructions given in the Customer’s name via the Access Mobile 
channel is either (i) validation of the registration with the Bank of the mobile device, a biometric identifier, and the private swipe 
key of an Authorized User (as defined in Section 2.6 below) and transaction review as specified in Section 2.5 or (ii) validation of 
a user ID and confidential password of an Authorized User (as defined in Section 2.6 below), a token code generated by Security 
Device assigned to that Authorized User and transaction review as specified in Section 2.5. 

2.2.3. Controls Offered to Customer. For Access Online and Mobile, the Customer may choose to apply certain controls offered by 
the Bank to the Customer from time to time designed to reduce the Customer’s risk of unauthorized transactions.  The Customer 
is responsible for choosing controls that are appropriate for the Customer taking into account, among other things, the nature and 
scale of the Customer’s business, including the size, type and frequency of payment orders normally issued to the Bank, and the 
nature of its technical environment, internal accounting controls and information security policies and procedures (collectively, 
“Customer Internal Controls”).  The Security Procedure that is established by agreement of the Customer and the Bank herein 
is established in view of the Customer Internal Controls applied by the Customer.  For the avoidance of doubt, none of the controls 
described in this Section are part of the Security Procedures for the channels.  

2.3. Security Procedures and Certificate Procedures for Host-to-Host/Managed File Transfer Channel.  The Security Procedure for 
verifying payment Instructions given in the Customer’s name via the Host-to-Host/managed file transfer channel is authentication of a 
digital signature certificate, which authenticates transmitted files on the basis of the corresponding security key (the “Signature 
Certificate”) and transaction review as provided in Section 2.5.  The Customer and the Bank will use the following procedures for the 
use of a transport certificate, which establishes a secure session between the Bank and the Customer on the basis of a corresponding 
security key (the “Transport Certificate”) and the Signature Certificate.  Each of the Signature Certificate and the Transport Certificate 
are referred to herein as a “Certificate” and the corresponding security key as a “Security Key”.     

2.3.1. Certificate Procedures and Requirements. The Customer shall comply with the Bank's procedures and requirements for 
Certificates and Security Keys notified to the Customer, including but not limited to Certificate validity period, key strength and 
cryptographic specifications, as amended from time to time. Any request to the Bank to add, update or delete a Security Key shall 
include the applicable Certificate, a text file or other physical representation of the public Security Key of such Certificate and any 
other information in the manner and form designated by the Bank. The Bank shall have the right to rely on any request that the 
Bank believes in good faith to have been sent by the designated security administrator ("Security Administrator"), 
notwithstanding that such Security Administrator may be a third party acting on behalf of the Customer.  

2.3.2. Certificate Expiration. Notwithstanding any courtesy notifications the Bank may send to the Customer regarding the Customer's 
impending Certificate expiration, the Customer acknowledges that it is the Customer's sole responsibility to update the Certificate 
prior to its expiration date.  The Bank shall have no liability for any loss or damage (including, for the avoidance of doubt, any 
indirect, special, punitive or consequential damages or losses) arising from the Customer's failure to timely update its Certificate. 
To allow for proper execution of administrative procedures, and to prevent any lapse in service or emergency procedures, the 
Customer must request a Certificate change at least 30 days prior to actual Certificate expiration.  

2.4. Security Procedure and Certificate/Token Procedures for API Channel.  The Security Procedure for verifying payment Instructions 
given in the Customer’s name via the API channel is authentication of a Signature Certificate and transaction review as provided in 
Section 2.5.   

ATTACHMENT C



 

 

2.4.1. Secure Session.  The Customer and the Bank will establish a secure session between the Customer and the Bank by validation 
of either (i) a Transport Certificate or (ii) a Bank-generated token (“API Token”).   

2.4.2. Certificate Procedures and Requirements.   The Customer and the Bank will use the procedures set forth in Sections 2.3.1 and 
2.3.2 for the use of Certificates for the API channel.    

2.4.3. API Token Procedures and Requirements. The Customer shall comply with the Bank's procedures and requirements for API 
Tokens, as amended from time to time, including but not limited to the generation and safekeeping of any credentials used for the 
validation of the API Token, notified to the Customer.  The Bank shall have the right to revoke an API Token at any time, including 
in reliance on a request or communication related to an API Token that the Bank believes in good faith to have been sent by the 
Security Administrator, notwithstanding that such Security Administrator may be a third party acting on behalf of Customer.  Any 
request to the Bank to update an API Token shall be made solely in the manner and form designated by the Bank. 

2.5. Transaction Review. In addition to the Security Procedures described above, the applicable Security Procedure for each channel also 
includes transaction review based on various risk characteristics.  The transaction review shall be conducted in accordance with 
commercially reasonable protocols selected by the Bank.  Additional authentication from the Customer, such as call-back verification, 
may be required to complete certain transactions identified by the Bank through transaction review.  

2.6. Confidentiality/Security Breach.  The Customer will be responsible for safeguarding and ensuring that the Security Procedures, 
Security Devices, API Tokens and any credentials used for the validation of the API Token are known to and used (i) in the case of 
Access Online and Mobile, only by individuals designated as users by the Security Administrators (“Authorized Users”), or, (ii) in the 
case of the Host-to-Host/managed file transfer and API channels, only by the Security Administrators, as applicable. The Customer shall 
notify the Bank immediately in the event of any loss, theft or unauthorized use of a Security Procedure, a Security Device, API Token, 
any credentials used for the validation of the API Token or any other breach of security.  The Bank may dishonor or disable any Security 
Device, API Token, any credentials used for the validation of the API Token or any aspect of the Security Procedures at any time without 
prior notice and will inform the Customer of the same.  In addition, each Customer must implement its own physical and logical security, 
as well as management controls, that appropriately protect the hardware, software, and access controls used in the transaction process 
from unauthorized access and use. 

2.7. Security Administrator Designation.  The Customer shall designate Security Administrators who shall have equal authority as 
specified in Section 2.8 below.  The Bank is entitled to rely on any such designation of a Security Administrator.  The Customer agrees 
to notify the Bank of any change in Security Administrators in the manner and form designated by the Bank.  Any such change shall be 
effective at such time as the Bank has received such notice and has had a reasonable opportunity to act upon it.   

2.8. Security Administrator Responsibilities. Each Security Administrator shall be authorized by the Customer to and be responsible for 
(i) designating individuals as Authorized Users with respect to the Access Online and Mobile channels; (ii) identifying the functions of 
the Service that each Authorized User may access; (iii) requesting, creating, controlling, disseminating, and/or canceling user 
entitlements with respect to the Access Online and Mobile channels; (iv) managing the Customer’s Certificates and corresponding 
Security Keys or API Tokens and any credentials used for the validation of the API Token with respect to the Host-to-Host/managed file 
transfer and API channels, as applicable; (v) receiving and distributing materials, notices, documents and correspondence relating to 
the Security Procedures, as applicable; and (vi) advising each Authorized User of his/her obligations hereunder or under any of the 
applicable Account Documentation.  The Security Administrators shall provide to the Bank, upon the Bank’s request, a list of Authorized 
Users for the Access Online and Mobile channels.  In the absence of a valid designation of a Security Administrator at any time or in 
the event that, after reasonable efforts, the Bank is unable to contact a Security Administrator, the Bank may deliver Security Devices, 
API Tokens (and any attendant credentials) and materials and deliver/receive Security Keys to/from any person authorized to act on 
behalf of the Customer with respect to the Accounts. 

2.9. Processing.  The Customer acknowledges that the application of the Security Procedures and any controls unilaterally implemented 
by the Bank may cause delays in processing Instructions or result in the Bank declining to execute an Instruction. 

3. Open Network Access; Equipment 
 
THE SERVICE IS PROVIDED “AS IS” AND "AS AVAILABLE".  TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, ALL 
WARRANTIES AND REPRESENTATIONS, EXPRESS, STATUTORY OR IMPLIED, WITH REGARD TO THE SERVICE ARE HEREBY 
DISCLAIMED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR 
PURPOSE AND COURSE OF DEALING OR USAGE OF TRADE OR WARRANTIES OF NON-INFRINGEMENT OR WARRANTIES AS TO 
ANY RESULTS TO BE OBTAINED FROM THE USE OF THE SERVICE. TO THE EXTENT THAT ANY IMPLIED WARRANTIES CANNOT 
BE DISCLAIMED UNDER APPLICABLE LAW, ANY SUCH IMPLIED WARRANTIES ARE LIMITED IN DURATION TO 30 DAYS FROM THE 
INITIAL DELIVERY DATE OF THE RELEVANT SERVICE.  THE BANK AND ITS THIRD PARTY DATA AND SERVICE PROVIDERS DO 
NOT WARRANT OR GUARANTEE THE SECURITY, SEQUENCE, TIMELINESS, ACCURACY, PERFORMANCE OR COMPLETENESS OF 
THE DATA OR THAT ANY PART OF THE SERVICE WILL BE ERROR-FREE, WITHOUT DELAY OR UNINTERRUPTED. 

The Customer is responsible for, at its sole expense, obtaining, installing, maintaining and operating all browsers, software, hardware, 
telecommunications equipment or other equipment (collectively, “System”) necessary for the Customer to access and use the Service in 
accordance with the Bank’s recommended system configuration. The Bank makes no endorsement of any System or third party site, 
notwithstanding that the Bank may recommend certain Systems or provide a link to a third party site where the Customer may download 
software. The Customer shall at all times maintain current and effective anti-virus, anti-spyware or other security software and shall take all 
reasonable measures to maintain the security of its System.  The Customer acknowledges that there are certain security, corruption, 
transmission error, and access availability risks associated with using open networks such as the Internet.  The Customer further 
acknowledges that it has made an independent assessment of the adequacy of the Internet, the System and the Security Procedures in 
connection with the use of the Service.  The Customer assumes all risks and liabilities associated with the operation, performance and security 
of its System and the use of the Internet or other open networks, failure or use of Customer’s or third party equipment, hardware, browsers, 
operating systems and/or other software or programs, and services or persons outside of the Bank’s control, and the Bank disclaims all such 
risks.  The Customer shall not use any equipment, hardware, software or program that harms the Bank.  The Customer, subject to the 
limitations set forth in Section B.3 of the contract, agrees to reimburse the Bank for any and all claims, damages, demands, judgments, 
liabilities, losses, costs and expenses arising, directly or indirectly, from the Customer’s use of Customer’s or third-party software or program.  
The Bank may in its discretion provide training or information on best practices to the Customer from time to time but in so doing it will not be 
considered a consultant or advisor with respect to cybersecurity.  



4. Instructions; Data

4.1. The Customer shall be solely responsible for the genuineness and accuracy, both as to content and form, of all Instructions given to the
Bank’s in the Customer’s name and verified through the applicable Security Procedure.  

4.2. The Customer acknowledges that Data may not have been reviewed by the Bank, may be inaccurate, and may be periodically updated 
and adjusted.  The Bank is not obligated to assure the accuracy of Data and will not be liable for any loss or damage arising out of the 
inaccuracy of Data. Further, the Bank shall have no liability for the receipt or viewing by any party of Data sent to the destinations 
designated by the Customer, including but not limited to email addresses, fax and telephone number(s).   

5. Customer Warranties

The Customer represents, warrants and covenants to the Bank that: (i) prior to submitting any document or Instruction that designates
Authorized Users, the Customer shall obtain from each individual referred to in such document or Instruction all necessary consents to enable
the Bank to process the data set out therein for the purposes of providing the Service; (ii) the Customer has accurately designated in writing
or electronically the geographic location of its Authorized Users and shall provide all updates to such information; (iii) the Customer shall not
access the Service from any jurisdiction which the Bank informs the Customer or where the Customer has knowledge that the Service is not
authorized; and (iv) the Security Procedures offered to the Customer conform to the Customer’s wishes and needs and the Customer has not
requested Security Procedures other than those expressly agreed by the Customer and the Bank. The Customer hereby represents, warrants
and covenants to the Bank that these Service Terms constitute its legal and binding obligations enforceable in accordance with its terms.

6. Miscellaneous

6.1. The additional jurisdiction specific provisions set forth in the attached Exhibit are applicable to the Customer based on the domicile of
the Customer.  Where any local laws or regulations of any jurisdiction apply as a result of the Customer’s Authorized Users accessing 
the Service from such jurisdiction or as a result of the location of such accounts in such jurisdiction, the jurisdictional specific provisions 
of that jurisdiction set forth in the attached Exhibit shall apply to the use of the Service by such Authorized Users.  

6.2. RESERVED. 

6.3. All disputes relating to or in connection with these Service Terms solely arising outside the United States shall be finally settled under 
the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said 
Rules.  The place of arbitration shall be (i) Singapore where the dispute arises solely in Asia and (ii) London where the dispute arises 
elsewhere (other than the United States) and the arbitration shall be conducted in English, except that (a) disputes solely between a 
Customer domiciled in the People’s Republic of China and JPMorgan Chase Bank (China) Company Limited shall be submitted to the 
China International Economic and Trade Arbitration Commission (“CIETAC”) for arbitration in accordance with its rules in effect at the 
time an application is made, with the place of arbitration being Beijing and the arbitration being conducted in English; and (b) disputes 
involving a Customer domiciled in Taiwan shall be irrevocably submitted to the exclusive jurisdiction of the courts of the State of New 
York and the United States District Court located in the borough of Manhattan in New York City.  With respect to any dispute, suit, action 
or proceedings arising in the United States relating to these Service Terms, the Customer irrevocably submits to the exclusive jurisdiction 
of the courts of the State of New York and the United States District Court located in the borough of Manhattan in New York City. 

7. Mobile

7.1. Accepting use of the Bank’s SMS text notification service and/or Access Mobile channel constitutes the Customer’s authorization for the
Bank to send Data, message notifications and alerts through any communication service providers, including both Internet and 
telecommunications providers, which shall each be deemed to be acting as the Customer’s agent.  Such providers may not encrypt 
communications. 

7.2. Authorized Users may be required to accept an application agreement or license in order to download Access Mobile.  The Customer 
acknowledges that the Account Documentation shall in all cases govern the provision of these services. 

7.3. The Customer acknowledges that the Bank shall not be liable for any delays in any Data, message notification or alert delivered via any 
mobile device. 

[Signature page follows] 

IN WITNESS WHEREOF, the Customer and the Bank have each caused these Service Terms to be executed by its respective duly authorized 
officer(s).  These Service Terms shall be legally binding and deemed effective upon the date fully executed by both the Customer and the Bank. 

DISTRICT OF COLUMBIA JPMORGAN CHASE BANK, N.A. 
(Customer) (Bank) 

Signature: Signature: 

Print Name: Print Name: 

Title: Title: 

Date: Date: 

(second authorized signer if required) 

Signature: 

Print Name: 

Title: 

Date: 

January 22, 2021

Matthew P. Leman
Executive Director

Anthony A. Stover
Contracting Officer
January 25, 2021



EXHIBIT A - JURISDICTION SPECIFIC PROVISIONS 

A. Australia & New Zealand

To the extent that any supply made by the Bank under these Service Terms is a taxable supply for the purposes of the Australian Goods and
Services Tax, or that goods and services tax under the New Zealand Goods and Services Tax Act 1985 is payable in respect of any supply
under this License Agreement, (“GST”), the fees payable in respect of that taxable supply (“original amount”) will be increased by the amount
of GST payable in respect of that taxable supply.  Customer must pay the increased amount at the same time and in the same manner as the
original amount.

B. Indonesia

The Bank and the Customer agree that, for the effectiveness of any termination of these Service Terms or the Services provided hereunder,
they hereby waive any provisions, procedures and operation of any applicable law to the extent a court order is required for the termination of
these Service Terms and the Account Documentation as applicable to the services provided under these Service Terms.

Section 7.3 shall be replaced by “Except for losses directly resulting from errors or delay caused by the Bank’s gross negligence or willful
misconduct, the Customer acknowledges that the Bank shall not be liable for any delays in any Data, message notification or alert delivered
via any mobile device.”

C. Malaysia/Labuan

In relation to accounts held in Malaysia (excluding Labuan) and/or where the Service is provided in Malaysia (excluding Labuan) references
in the Service Terms to “Bank,” shall mean J.P. Morgan Chase Bank Berhad. In relation to accounts held in Labuan and/or where the Service
is provided in Labuan, references in the Service Terms to “Bank,” shall mean J.P. Morgan Chase Bank, N.A., Labuan Branch. The Service
provided by J.P. Morgan Chase Bank Berhad shall be accessed through http://www.jpmorganaccess.com.my and the Customer undertakes
not to access or utilize or attempt to access or utilize the Service through any other JPMorgan website.

D. Republic of China (Taiwan)

Section 7.3 shall be replaced by “Except for losses directly resulting from errors or delay caused by the Bank’s gross negligence or willful
misconduct, the Customer acknowledges that the Bank shall not be liable for any delays in any Data, message notification or alert delivered
via any mobile device.”

The Customer acknowledges that it will take steps to ensure it enters into the correct website before attempting to access the Service.

E. European Union.

The Customer acknowledges that it is not a "consumer" for the purpose of the European Union’s Electronic Commerce Directive (“ECD”) (i.e.,
that it is not an individual) and agrees that the Bank shall not be required to make any disclosures or do any other thing which a non-consumer
may agree not to require under the UK rules and legislation implementing the ECD. For further information on the Bank, please see "Notice
regarding EU e-commerce information" in the Terms & Conditions on http://www.jpmorgan.com.

(i) The Bank will collect information about the Customer and the Customer’s employees and agents (such as, without limitation, authorized
signatory details) which may constitute personal data for the purposes of the data protection law.  Such personal data may be collected
by or on behalf of the Bank in a number of ways (the “Collection Methods“), including via documentation relating to the provision to or
use by the Customer of electronic banking services or via the Customer’s use of such electronic banking services and via other
correspondence or communications between the Customer and the Bank.

(ii) Details of the Bank’s processing activities of personal data can be found in its EMEA Privacy Policy, which is available on the Bank’s
website at www.jpmorgan.com/privacy/EMEA. The Bank’s EMEA Privacy Policy may be updated or revised from time to time without
prior notice. The EMEA Privacy Policy may be used to assist the Customer with providing a fair processing notice to the Customer’s
underlying data subjects.

(iii) The Customer agrees that it has an appropriate legal basis to provide personal data to the Bank and that the Customer will provide any
requisite notice to individuals and ensure that there is a proper legal basis for the Bank to process the personal data as described in
and for the purposes detailed in the Bank’s EMEA Privacy Policy. Both the Customer and the Bank will comply with its respective
obligations under applicable data protection and privacy laws.



ACH DEBIT BLOCK     V1.2_12_01_17

AND ACH TRANSACTION REVIEW SERVICE TERMS

1. ACH Transaction Blocking

(a) Service.  JPMorgan Chase Bank, N.A. (“Bank”) provides a service that allows Customer to block and return ACH debit and credit entries
originated to Customer’s account with Bank. Customer can select from a variety of authorization or blocking criteria and advise Bank in a
manner and form acceptable to Bank.  Bank will return any blocked transaction indicating that the ACH debit was not authorized or that the
ACH credit was refused.

(b) Company IDs.  If Customer elects an option that blocks or allows ACH debits or credits from specified companies, Customer must supply the
Bank with the applicable ACH Company ID of the Originator as it appears on the Company/Batch Header Record.  The Company ID will be
the sole criterion for blocking debit and credit entries (unless Customer has also set maximum dollar limits) and Bank will have no obligation
to take any other steps to determine the identity of the Originator.  Customer will be solely responsible for obtaining the correct Company ID
for each such Originator.

Customer understands that Company IDs are not unique and that a Company ID may identify more than one Originator, and one Originator
may have multiple Company IDs.  Customer understands that Company IDs are not a perfect filter and that transactions from Originators may
be blocked or allowed if the Originator uses a Company ID other than the one Customer identifies.  Bank will not be responsible for transactions
blocked or allowed in accordance with the instructions Customer provides for the Company ID.

(c) Transactions Not Affected by Blocking.  ACH debit and credit blocks do not apply to certain transactions.  The following types of ACH-
related transactions will not be blocked:

• debits or credits to Customer’s account to offset any ACH credit or debit entries originated by Customer through Bank ;

• reversals of previously received ACH credit or debit entries;

• returns or reversals by the RDFI of ACH debit or credit entries originated by Customer through Bank;

• reclamation entries (debits);

• debits or credits to Customer’s account initiated by Bank or Bank’s agent or affiliate to correct processing errors, effect back valuations,
make other adjustments or, with respect to debits, for fees, charges or other amounts Customer owes Bank or Bank’s affiliates; and

• debits or credits to Customer’s account that the Bank posts pursuant to its internal procedures in order to comply with applicable law,
regulations  or payment system rules or guidance.

2. ACH Transaction Review

(a) Service.  Bank provides a service that allows Customer to review ACH debit and credit entries originated and posted to Customer’s account
with Bank and to instruct Bank to return some or all of these transactions.  Customer shall use filter criteria available through the service to
select the types or categories of incoming ACH debit and/or credit transactions it wishes to review or Customer may elect to review all incoming
ACH transactions subject to Section 2(d) below.

(b) Review and Return Process.  Based upon the filter criteria selected by the Customer, ACH transactions meeting that criteria will be made
available for Customer to review not later than a designated time on the banking day following the day on which the transactions are posted
to the Customer’s account.  The details provided by Bank for each entry will include account number, dollar amount, company ID, receiver’s
name, standard entry class code and settlement date.

(c) Customer shall advise Bank by means of an agreed upon transmission method not later than Bank’s designated cut-off time on the same day
as transaction information is made available for those transactions, if any, that are unauthorized and that Customer wishes to return.  Bank is
entitled to rely on any instructions which it receives and which it reasonably believes to be genuine.  Bank shall return all such transactions
and make corresponding adjustments to the Customer’s account to which the transactions had been posted.  All transactions reported to
Customer as to which Bank does not receive a timely return instruction from Customer will remain posted or be returned based on the
Transaction Review profile default decision setting established by the Customer.

(d) ACH Transactions Not Subject to Review.  The following types of ACH transactions will not be made available for Customer’s review and
decisioning:

• debits or credits to Customer’s account to offset any ACH entries originated by Customer through Bank ;

• reversals of previously received ACH entries;

• returns or reversals by the RDFI of ACH entries originated by Customer through Bank;

• reclamation entries;

• debits or credits to Customer’s account initiated by Bank or Bank’s agent or affiliate to correct processing errors, effect back valuations,
make other adjustments, or to comply with legal requirements or for fees or charges Customer owes Bank or Bank’s affiliates; and

• if Customer is also subscribing to the ACH Transaction Blocking service, any transactions blocked and returned pursuant to that service.

(e) Certain Reviewed Transactions Maybe Returned/Posted Despite Instructions.  Certain transactions reviewed and approved by the
Customer may nevertheless be returned by the Bank.  This will happen if (i) there are insufficient funds in the Customer’s account to cover
the amount of an ACH debit or other charge, (ii) a stop payment was previously placed on the transaction, or (iii) the Bank determines the
transaction must be returned for legal or regulatory reasons.  Certain transactions that the Customer advises should be returned may
nevertheless be posted by the Bank; these include ACH debits or credits to the Customer’s account that the Bank posts pursuant to its internal
procedures in order to comply with applicable law, regulations or payment system rules or guidance.

3. Incorporation of Account Documentation.  The provisions of the account documentation, including terms and conditions governing

the operation of business accounts and services, are incorporated into these Service Terms by reference. By acknowledging or signing the



 

 

applicable account documentation or by using or continuing to use the ACH Transaction Blocking and/or Transaction Review Services, Customer 
agrees to these Service Terms.   
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Electronic Billing and Payment Service Amendment  

to Select Government Merchant Payment Card Processing Agreement 

This Electronic Billing and Payment Service Amendment to Select Government Merchant Payment Card Processing Agreement 

(all other schedules attached hereto, this “Amendment” or these “Service Terms”) dated as of ______________, 2021 (the 

“Effective Date”), amends and is incorporated by reference into the Select Government Merchant Payment Card Processing 

Agreement, as may have been amended (the “Merchant Agreement).  The Merchant Agreement is incorporated into Contract 

No. CFOPD--17-C-009 entered into as of May 19, 2017 (as amended from time to time, the “Contract”), by and between District 

of Columbia (“you, your, and yours”) and Paymentech, LLC (also known as Chase Merchant Services) or its predecessor in 

interest (“Paymentech”), for itself and on behalf of JPMorgan Chase Bank, N.A. This Amendment sets forth the terms and 

conditions for your use of the Paymentus Electronic Billing and Payment Service (this “Service”) offered by us. 

1 These Service Terms 

1.1 Understanding these Service Terms 

a) These Service Terms:

• Relate to your Global Account Terms or Core Account and Service Terms, as applicable and incorporated

herein by reference (including any addenda thereto, the “Account Terms”), and

• Apply only to this Service.

b) This Service is subject to the documents listed below, and the order of precedence shall be as follows in the event of

any conflict or inconsistency among the documents as it relates to this Service:

a. The Contract;

b. The Merchant Agreement;

c. These Service Terms; and

d. The Account Terms.

c) Notwithstanding anything to the contrary in the Contract, the following provisions of the Contract shall not apply to this

Service or our use of any subcontractor with respect to this Service: i) G.4.2 Payment to Subcontractors; and ii) I.10

Termination for Convenience A. (ii), (iii), (iv) and (v).

d) Capitalized terms are defined in the Account Terms or in these Service Terms.

1.2 Our Relationship with Paymentus 

a) To the extent required under the Contract, you hereby consent to our use of Paymentus Corporation (“Paymentus”) as

our subcontractor and primary application service provider to provide this Service to you.

2 Using this Service 

2.1 Scope of Services 

a) This Service will provide you with the:

• ability to present bills and receive payments from your Users electronically

ATTACHMENT D
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• ability to provide your Users information to receive billing notifications, reminders, secure electronic billing 

and electronic client payment options, and 

• other services described in Schedule A of these Service Terms. 

 

3 Payment Processing 

3.1 Integration with Your Billing System 

a) Paymentus will develop and maintain one real-time interface to interact with your billing system. 

 

3.2 Authorizing Transactions 

a) Paymentus will: 

• confirm the dollar amount of all Payments, and when paid by the User, the corresponding fee to be charged 

• electronically obtain the User’s approval of the charges prior to initiating a payment authorizations 

transaction, and  

• provide you with an electronic confirmation of all transactions and transaction reports. 

3.3  Your Settlement Account 

a) You will designate a Settlement Account with us to be used exclusively to support your use of this Service. Such 

Settlement Account will be governed by your Account Terms and the applicable provisions of the Merchant 

Agreement. 

 

4 Fees and Other Amounts 

4.1 Service Fees 

a) A schedule of the Service Fees is attached as Schedule B to these Service Terms. 

 

5 Other Requirements 

5.1  Your Responsibilities 

a) You agree that you will: 

• enter into all applicable merchant card or cash management agreements 

• provide the file format specification you currently use to post your payments to the billing system  

• provide Paymentus the information required to integrate with your billing system, and 

• cooperate with Paymentus when it changes its settlement and invoicing processes.  

b) You agree to present this Service to your Users as a payment method option wherever you usually communicate your 

payment method options, including by:  

• bills, invoices and other notices  

• providing IVR and Web payment details on your website, including a “Pay Now” or similar link in a mutually 

agreed prominent place 

• your general IVR/Phone system, and  

• other channels of your choice. 
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c) You agree to promote your use of this Service by displaying the approved Paymentus logos, graphics and other 

marketing materials, which Paymentus will provide to you. 

 

5.2 Withdrawal of Access/Suspension of Service  

a) You will immediately notify us if you revoke enrollment of any User, or suspend any User or any User’s access to this 

Service. 

 

5.3 Intellectual Property 

a) To allow you to promote this Service and Paymentus’ role, you may use Paymentus’ logo and other service marks 

(“Paymentus Marks”) for such purpose only.  

b) You do not have any right, title, license or interest, express or implied in and to any object code, software, hardware, 

trademarks, service mark, trade name, formula, system, know-how, telephone number, telephone line, domain name, 

URL, copyright image, text, script (including, without limitation, any script used by Paymentus on the Paymentus 

System) or other intellectual property right of Paymentus (“Paymentus Intellectual Property”). 

c) All Paymentus Marks, Paymentus Intellectual Property, and the Paymentus System, and all rights therein (other than 

rights expressly granted herein) and goodwill pertain thereto belong exclusively to Paymentus. 

 

5.4 Confidentiality of SOC-1; Letter of Compliance 

a)    The following information shall be deemed the confidential information of Paymentech:  

• any SOC1 (Disclosure of Service Organization Control Report No. 1), SSAE-16 or SSAE-18 (Statement on 

Standards for Attestation Engagements No. 16 or No. 18) report provided by Paymentech and  

• any attestation of compliance or similar letter or report provided by Paymentech with respect to its compliance with 

the Security Standards.   

b)    You will not disclose, transmit or otherwise disseminate in any manner whatsoever any such confidential information 

provided by Paymentech to any third party.   

 

5.5 After Termination 

a) Upon termination of these Service Terms: 

• you agree to cooperate with us to ensure that all Payments are accounted for and all refundable transactions 

have been completed, and  

• we can immediately stop providing this Service to you. 

 

6 Definitions 

 “IVR” Interactive Voice Response System. 

 “Payment” payments made by Users to you for your services, bills, or other amounts owed to you. 

 “Payment Amount” the amount Users pay to you. 

 “Paymentus System” the platform through which Payments can be made, which includes IVR or secure Internet 

interface provided at Paymentus’ website or other websites that are part of Paymentus’ Instant Payment Network. 
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 “User” a person making a Payment through the Paymentus System. 

“We, our, and us” JPMorgan Chase Bank, N.A., and solely to the extent we are using Paymentus to provide this 

Service to you under these Service Terms.  

   

Agreed and Accepted by: 
 
  
MERCHANT LEGAL NAME (Print or Type) 

  
Legal Address (Print or Type) 

  
By (authorized signature) 

  
By, Name, Title (Print or Type) 

  

Date 

 

 PAYMENTECH, LLC, for itself and on behalf of 
 JPMORGAN CHASE BANK, N.A. 
 
 
 By:   
 
 Print Name:    
 
 Title:    
 

Address:  
 
 Date:    

 

 

 

 

 

 

 

 

 

 

 

 

Matthew P. Leman

Executive Director

8181 Communications Parkway, Plano, TX 75024

January 22, 2021

Anthony A. Stover, Contracting Officer

January 25, 2021

District of Columbia Office of the Chief Financial Officer

1100 4th Street SW Washington, DC 20024
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Schedule A 

Services Schedule 
The other services being provided are: 

• Account Services – 3 Demand Deposit Accounts; 

• Fraud Protection – Post No Checks and ACH Debit block; 

• Access Online; and 

• Standing Order Funds Transfer (SOFTI) 
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Schedule B 

Fee Schedule 
District of Columbia Funded (if applicable, District pays fees via Account Analysis) 

Per Transaction Fees: 

Paymentus ACH Fee $0.75 

 

Convenience Fees (if applicable, fees paid by payer to JPMorgan Chase/Paymentus) 

JPMorgan Chase and Paymentus must meet the requirements of several Card Brand rules. In certain circumstances, the Card 

Brand rules do not allow having different fees for different payment types for specific applications. JPMorgan Chase and 

Paymentus will need to work with the District to apply the below pricing structure and adhere to Card Brand Rules. 

Fees assessed to the constituent during the payment process: 

Paymentus Credit/Debit Card fee 2.65% of payment (Visa, Mastercard, Discover, American Express) 

 

Notes: 

1. Bank reserves the right to modify pricing upon written notice in the event the Customer or Bank become aware of any 

changes in applicable rules, laws, regulations or case law that would have negative impact on the manner in which 

fees are charged hereunder. If either party becomes aware of the same, it shall promptly notify the other in writing. 

 




