
 

 
 
 
 
 
 
 
 
 

 

 

T R U S T E E S
Cathy Ulrich
Daniel Unger
Matt Wahlert

F I S C A L  O F F I C E R
Jeffrey D. Baker

A D M I N I S T R A T O R
Jeff Weckbach

 
Regular Meeting of the Board of Trustees - July 9, 2024 

 
 
 

1. Opening of Meeting  
2. Executive Session 6PM 
3. Pledge of Allegiance 7PM 
4. Meditation (Moment of Silence)  
5. Approval of Minutes  
6. Presentations   

a. Presentation by Chief Walls Introducing and Swearing-in a Newly Promoted 
Employee   

7. Public Hearings  
a. Public Hearing - 2025 Tax Budget 

8. Citizens Address  
9. Administrative Reports  
10. Trustees' Report  
11. New Business   

Public Safety  
a. Resolution Declaring Nuisance and Ordering Abatement  

Public Services  
Development  
Administration  

a. Motion to Adopt the 2025 Tax Budget 
12. Old Business  
13. Consent Items   

a. New Hire - Part-Time Firefighter/EMT - Department of Fire and EMS - $17.46 
per hour  

b. Engagement Letter- Frost Brown Todd- Continuing Disclosure 2022 Fire Bonds- 
$4,000  

c. PNC- Treasury Management Services Agreement- No EXP 
14. Fiscal Office Report  
15. Executive Session – if needed 
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T R U S T E E S
Cathy Ulrich
Daniel Unger
Matt Wahlert

F I S C A L  O F F I C E R
Jeffrey D. Baker

A D M I N I S T R A T O R
Jeff Weckbach

16. Adjournment  
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PRESENTATIONS 
 

    
Department: Fire 
    
Department 
Director: 

Allen Walls, Fire Chief 

  
Strategic Plan Goal: Strategic Goal #2: Continue to Provide High Quality Safety Services 

 
    
  Presentation by Chief Walls Introducing and Swearing-in a Newly Promoted Employee  
  No action is requested of the Board. 
     
  

Rationale: 
  Introduce and administer the Oath of Office to the department’s newest Career Firefighter:  

• Meghan Ungar 
 

 

3



PUBLIC HEARINGS 
 

    
Department: Administration 
    
Department 
Director: 

Jeff McElravy, Assistant Administrator 

  
Strategic Plan Goal: Strategic Goal #1: Chart a Pathway to Long-Term Financial Stability 

 
    
  Public Hearing - 2025 Tax Budget 
  Recommend opening the public hearing.  
     
  

Rationale: 
  Staff provided a presentation on the 2025 Tax Budget at the June 25, 2024 meeting. This public hearing is an 

opportunity for residents to provide input into the tax budget process as the adoption of the tax budget is the 
kick off for the budget season for 2025. The full tax budget is considered for adoption later in the agenda. 
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PUBLIC SAFETY 
 

    
Department: Police 
    
Department 
Director: 

Ed Cordie, Police Chief 

  
Strategic Plan Goal: Strategic Goal #3: Revitalization of the Community through Economic Development, Beautification, 

and Code Enforcement 
 

    
  Resolution Declaring Nuisance and Ordering Abatement 
  Recommend ADOPTION of the Resolution. 
     
  

Rationale: 
  This resolution allows for the removal of uncontrolled vegetation and/or refuse at the following properties: 

  
2723 Barthas Place                  510-0061-0179-00 
4419 Day Rd                            510-0170-0054-00 
9871 Marino Dr                        510-0041-0035-00 
3289 Sienna Dr                        510-0123-0116-00 
  
All properties that are abated by the Township will have their property taxes assessed in order to reimburse the 
Township for the abatement services.  This resolution and the Township's abatement process comport with the 
Ohio Revised Code for nuisance violations. 
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The Board of Trustees of Colerain Township, County of Hamilton, State of Ohio, met in 
regular session at 7:00 p.m., on the ____ day of ________, 202_, at the Colerain Township 
Administration Building, 4200 Springdale Road, Cincinnati, Ohio 45251, with the following members 
present: 

 
Ms. Cathy Ulrich, Mr. Dan Unger, and Matthew Wahlert

 
Trustee _____________________ introduced the following resolution and moved its adoption: 
 

RESOLUTION NO. __________ 
 

RESOLUTION DECLARING NUISANCE AND ORDERING ABATEMENT 
 

WHEREAS Uncontrolled vegetation and/or refuse and debris were reported at the properties 
listed below:  

 
Address Book-Page-Parcel No. 

2723 Barthas Place 510-0061-0179-00
4419 Day Rd 510-0170-0054-00
9871 Marino Dr 510-0041-0035-00
3289 Sienna Dr 510-0123-0116-00

WHEREAS Ohio Revised Code Section 505.87 provides that, at least seven days prior to 
providing for the abatement, control, or removal of any vegetation, garbage, refuse, 
or debris, the Board of Trustees shall notify the owner of the land and any holders 
of liens of record upon the land; and 

 
WHEREAS Ohio Revised Code Section 505.87 provides that, if the Board of Trustees 

determines within twelve consecutive months after a prior nuisance determination 
that the same owner’s maintenance of vegetation, garbage refuse, or other debris 
on the same land in the township constitutes a nuisance, at least four days prior to 
providing for the abatement, control or removal of the nuisance, the Board must 
send notice of the subsequent nuisance determination to the landowner and to any 
lienholders of record by first class mail; and 

 
WHEREAS In accordance with Ohio Revised Code Section 505.87, the Township Trustees 

have the authority to contract to abate the nuisances and have the costs incurred 
assessed to the property tax bills.

 
NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of Colerain Township, Hamilton 
County, Ohio, as follows: 
 
1.  That this Board specifically finds and hereby determines that the uncontrolled growth of vegetation 
and/or the refuse and debris on each of the said properties listed above constitute a nuisance within the 
meaning of Ohio Revised Code Section 505.87, and the Board directs that notice of this action be given to 
owners of the said property and lienholders in the manner required by Ohio Revised Code Section 505.87;  

2.  That this Board hereby orders the owners of said property to remove and abate the nuisances within 
seven days after notice of this order is given to the owners and lienholders of record, and within four days 
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after notice of this order is given to the owners and lienholders of record for properties previously 
determined to be a nuisance. If said nuisances are not removed and abated by the said owners, or if no 
agreement for removal and abatement is reached between the Township and the owners and lienholders of 
record within four or seven days after notice is given, the Zoning Inspector shall cause the nuisances to be 
removed, and the Township shall notify the County Auditor to assess such cost plus administrative expense 
to the property tax bills for the said parcel, as provided in Ohio Revised Code Section 505.87; 

3.  That it is hereby found and determined that all formal actions of this Board concerning and relating to 
the passage of this Resolution were taken in an open meeting of this Board, and that all deliberations of this 
Board and any of its committees that resulted in such formal action were taken in meetings open to the 
public, in compliance with all legal requirements including §121.22 of the Ohio Revised Code; and 
 
4.  That the Board by a majority vote hereby dispenses with the requirement that this Resolution be read on 
two separate days and hereby authorizes the adoption of the Resolution upon its first reading. 
 
5.  That this Resolution shall be effective at the earliest date allowed by law. 
 

Trustee ________________________. seconded the Resolution, and the roll being called upon the 
question of its adoption, the vote resulted as follows: 
 

Vote Record:   Mrs. Ulrich________, Mr. Unger_______, Mr. Wahlert________           
 

ADOPTED this ____ day of ________, 202_. 
 

BOARD OF TRUSTEES: 
 

 ____________________________________ 
 Cathy Ulrich, Trustee 
 
 ____________________________________   
 Dan Unger, Trustee 

 ____________________________________                               
                                        Matthew Wahlert, Trustee 
                                                       

ATTEST: 
 
____________________________                                                   
Jeff Baker, 
Colerain Township Fiscal Officer 
 
Resolution prepared by and approved as to form: 
 
____________________________ 
Scott A. Sollmann (0081467) 
Colerain Township Law Director
5300 Socialville Foster Rd., Suite 200
Mason, OH 45040
(513) 583-4200
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AUTHENTICATION 
 

This is to certify that this Resolution was duly passed and filed with the Colerain Township Fiscal 
Officer this ____ day of ________, 202_. 
           

___________________________________ 
Jeff Baker  
Colerain Township Fiscal Officer 
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ADMINISTRATION 
 

    
Department: Administration 
    
Department 
Director: 

Jeff McElravy, Assistant Administrator 

  
Strategic Plan Goal: Strategic Goal #1: Chart a Pathway to Long-Term Financial Stability 

 
    
  Motion to Adopt the 2025 Tax Budget 
  Recommend ADOPTION of the Motion. 
     
  

Rationale: 
  The first step in the 2025 budget process is the adoption of a tax budget. This document shows the forecasted 

receipts for 2025, the fund balance for each fund as of January 1, 2024, the 2025 expenses in the long-term 
financial forecast, and the projected fund balance at the end of 2025. It is due to the Hamilton County Auditor 
on July 20, 2024. 
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Colerain Township
2025 Projected Fund Detail

ACCOUNT FUND JAN. 1 BALANCE WITH 2025 PROJECTED PROJECTED
NUMBER DESCRIPTION 2025 EST. RECEIPTS EXPENDITURES BALANCE 12/31/25

Balance $ 6,553,996.85
Estimated Receipts $ 6,510,486.00

1000 GENERAL $ 13,064,482.85 $ 6,478,185.00 $ 6,586,297.85

Balance $ 656,998.75
Estimated Receipts $ 220,000.00

2011 MOTOR VEHICLE LICENSE TAX $ 876,998.75 $ 178,922.00 $ 698,076.75

Balance $ 375,914.76
Estimated Receipts $ 692,000.00

2021 GASOLINE TAX $ 1,067,914.76 $ 203,231.00 $ 864,683.76

Balance $ 1,429,883.10
Estimated Receipts $ 1,476,078.00

2031 ROAD & BRIDGE $ 2,905,961.10 $ 1,137,865.00 $ 1,768,096.10
 

Balance $ 3,636,816.41
Estimated Receipts $ 10,832,223.00

2081 POLICE DISTRICT $ 14,469,039.41 $ 13,606,246.00 $ 862,793.41

Balance $ 10,677,048.84
Estimated Receipts $ 14,472,418.00

2111 FIRE DISTRICT $ 25,149,466.84 $ 16,793,139.00 $ 8,356,327.84

Balance $ 405,000.97
Estimated Receipts $ 290,000.00

2181 ZONING $ 695,000.97 $ 441,301.00 $ 253,699.97
   

Balance $ 937,837.59
Estimated Receipts $ 574,200.00

2231 PERMISSIVE MOTOR VEHICLE TAX $ 1,512,037.59 $ 589,144.00 $ 922,893.59

Balance $ 114,498.81
Estimated Receipts $ 102,000.00

2261 LAW ENFORCEMENT TRUST $ 216,498.81 $ 92,500.00 $ 123,998.81

Balance $ 10,157.08
Estimated Receipts $ 1,500.00

2271 ENFORCEMENT & EDUCATION $ 11,657.08 $ 2,000.00 $ 9,657.08

Balance $ 382,798.72
Estimated Receipts $ -

2274 ARPA $ 382,798.72 $ - $ 382,798.72

Balance $ 3,260,543.26
Estimated Receipts $ 1,785,000.00

2281 EMS SERVICE FEES $ 5,045,543.26 $ 1,446,868.00 $ 3,598,675.26

Balance $ 254,036.06
Estimated Receipts $ 151,000.00

2401 LIGHTING ASSESSMENT $ 405,036.06 $ 167,360.00 $ 237,676.06

Balance $ 397.05
Estimated Receipts $ 30,000.00

10



2402 CDBG SIDEWALK ASSESSMENTS $ 30,397.05 $ 30,000.00 $ 397.05

Balance $ 275,225.38
Estimated Receipts $ 328,852.00

2901 TIF- KROGER $ 604,077.38 $ 326,500.00 $ 277,577.38

Balance $ 164,309.97
Estimated receipts $ 45,000.00

2902 RECYCLING INCENTIVE $ 209,309.97 $ 112,475.00 $ 96,834.97

Balance $ 1,571,522.94
Estimated Receipts $ 480,000.00

2903 TIF- TOWNE CENTER $ 2,051,522.94 $ 211,500.00 $ 1,840,022.94

Balance $ 128,113.92
Estimated Receipts $ 143,000.00

2904 TIF - DUKE $ 271,113.92 $ 103,000.00 $ 168,113.92

Balance $ 941.97
Estimated Receipts $ 46,000.00

2905 TIF - NORTHRIDGE $ 46,941.97 $ 45,000.00 $ 1,941.97

Balance $ 202,142.99
Estimated Receipts $ -

2906 SIDEWALK WAIVER $ 202,142.99 $ - $ 202,142.99

Balance $ -
Estimated Receipts $ -

2907 TIF - Dunlap Grove $ - $ - $ -

Balance $ 10,000.00
Estimated Receipts $ 100,000.00

2908 CBDG $ 110,000.00 $ 100,000.00 $ 10,000.00

Balance $ 66,284.38
Estimated Receipts $ 50,000.00

2909 OPIOID SETTLEMENT FUND $ 116,284.38 $ - $ 116,284.38

Balance $ -
Estimated Receipts $ -

2910 TIF - Zillig $ - $ - $ -

Balance $ 439,993.00
Estimated Receipts $ 1,015,000.00

2911 PARKS $ 1,454,993.00 $ 1,166,472.00 $ 288,521.00

Balance $ 205,857.52
Estimated Receipts $ 185,040.00

2912 COMMUNITY CENTER $ 390,897.52 $ 318,399.00 $ 72,498.52

Balance $ 522.50
Estimated Receipts $ 5,900.00

2913 TIF- ABBEYTOWN $ 6,422.50 $ 5,800.00 $ 622.50

Balance $ 24,273.49
Estimated Receipts $ 63,500.00

2914 TIF- HUNTERS RIDGE $ 87,773.49 $ 67,000.00 $ 20,773.49

Colerain Township
2025 Projected Fund Detail

ACCOUNT FUND JAN. 1 BALANCE WITH 2025 PROJECTED PROJECTED
NUMBER DESCRIPTION 2025 EST. RECEIPTS EXPENDITURES BALANCE 12/31/25
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Balance $ 9,885.54
Estimated Receipts $ 32,250.00

2915 TIF- LAKE GLORIA $ 42,135.54 $ 34,500.00 $ 7,635.54

Balance $ 197.10
Estimated Receipts $ 5,000.00

2916 TIF- CROSLEY MEADOWS $ 5,197.10 $ 5,000.00 $ 197.10

Balance $ -
Estimated Receipts $ 7,600.00

2917 TIF- COPPER CREEK $ 7,600.00 $ 5,000.00 $ 2,600.00

Balance $ -
Estimated Receipts $ -

2918 TIF- POTTINGER $ - $ - $ -

Balance $ 1,181,400.00
Estimated Receipts $ 1,181,400.00

3101 BOND RETIREMENT FIRE $ 2,362,800.00 $ 1,207,174.00 $ 1,155,626.00

Balance $ 14,498,446.65
Estimated Receipts $ -

4101 CAPITAL PROJECT- FIRE FUND $ 14,498,446.65 $ - $ 14,498,446.65

Balance $ 930.00
Estimated Receipts $ -

4401 NSP FUNDS $ 930.00 $ - $ 930.00

Balance $ 835,758.05
Estimated Receipts $ 2,264,323.00

6001 SELF INSURANCE $ 3,100,081.05 $ 2,668,066.00 $ 432,015.05

TOTAL ESTIMATED RECEIPTS $ 43,089,770.00 $ 47,542,647.00
GRAND TOTALS $ 91,401,503.65 $ 47,542,647.00 $ 43,858,856.65

Colerain Township
2025 Projected Fund Detail

ACCOUNT FUND JAN. 1 BALANCE WITH 2025 PROJECTED PROJECTED
NUMBER DESCRIPTION 2025 EST. RECEIPTS EXPENDITURES BALANCE 12/31/25
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CONSENT ITEMS 
 

    
Department: Fire 
    
Department 
Director: 

Allen Walls, Fire Chief 

  
Strategic Plan Goal: Strategic Goal #2: Continue to Provide High Quality Safety Services 

 
    
  New Hire - Part-Time Firefighter/EMT - Department of Fire and EMS - $17.46 per hour 
  Recommend approval of all consent items. 
     
  

Rationale: 
  The position of Part-Time Firefighter/EMT was posted, applications were received, and interviews were 

conducted. A conditional offer of employment was extended to the following individuals:  
 

1. Jeremy Amend 
2. Gaven Callentine 
3. Noah Curtner 
4. Ryan Dalton 
5. Miranda Jones 
6. Gavin Pozy 
7. Nevan Segrist-Bellamah 
8. Joshua Spears 
9. Alexander Stenski 

 
The wage for this job is $17.46 per hour for 29 hours per week. Contingent upon Board approval, they would be 
eligible to begin work on July 21, 2024.  
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CONSENT ITEMS 
 

    
Department: Administration 
    
Department 
Director: 

Jeff McElravy, Assistant Administrator 

  
Strategic Plan Goal: Strategic Goal #1: Chart a Pathway to Long-Term Financial Stability 

 
    
  Engagement Letter- Frost Brown Todd- Continuing Disclosure 2022 Fire Bonds- $4,000 
  Recommend approval of all consent items. 
     
  

Rationale: 
  The Township is required to provide an annual financial information statement to the Securities and Exchange 

Commission for the bonds it issued in 2022 to build two new fire stations. Frost Brown Todd will assist with the 
preparation of the statement.   
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Patrick M. Woodside
Partner

513.651.6701 (t)
513.651.6981 (f)

pwoodside@fbtlaw.com

Great American Tower | 301 East Fourth Street, Suite 3300 | Cincinnati, OH  45202 | 513.651.6800
Frost Brown Todd LLP | frostbrowntodd.com

June 24, 2024

Jeff Weckbach, Township Administrator
4200 Springdale Road
Colerain Township, OH 45251

RE: Continuing Disclosure - $12,000,000 Colerain Township (Hamilton County), 
Ohio General Obligation Fire Station Bonds, Series 2022

Dear Jeff:

We are pleased that you have asked Frost Brown Todd (“FBT” or “Firm”) to serve as your 
counsel in this matter.  This letter will confirm the terms of our representation. If you have any 
questions about these terms, do not hesitate to contact us.  

Client; Scope of Representation.  Our client in this matter will be Colerain Township, 
Hamilton County, Ohio (“you” or the “Client”).  We will represent you in connection with the 
preparation of an Annual Financial Information Statement (the “AFIS”) as required in connection 
with the above-captioned bonds in compliance with Securities and Exchange Commission Rule 15c2-
12. You may limit or expand the scope of our representation from time to time, provided that any 
substantial expansion must be agreed to by us.  While we would be interested in assisting you in other 
matters, unless we are specifically engaged for some other future matter, this will confirm that our 
representation of you is limited to the foregoing matter and will end when it is concluded.  Should you 
engage us for one or more other future matters, those matters will also be governed by the terms in 
this engagement letter unless the Firm issues to the Client a new engagement agreement or letter for 
one or more future matters.

Fees.  Our fees for preparation of the AFIS will be $4,000 each year an AIS is required to be 
prepared, commencing with the AFIS prepared in 2023 for the fiscal year ending December 31, 2022.

Parent/Subsidiary/Affiliate Relationships.  The Firm’s representation of the Client does not 
give rise to an attorney-client relationship between the Firm and any parent, subsidiary, or affiliate of 
the Client.  Accordingly, our representation of the Client will not create a conflict of interest in the 
event other clients of the firm are or become adverse to any parent, subsidiary, or affiliate of the Client.

Waiver of Future Conflicts.  Our firm represents many other entities and individuals.  Some 
may have business or legal interests that are contrary to your interests.  It is therefore possible that 
during the time we are working for you, an existing or future client may seek our assistance in 
connection with a transaction, pending or potential litigation, or another matter or proceeding in 
which that client’s interests are or could become adverse to your interests.  This can create situations 
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Colerain Township
June 24, 2024
Page 2

Great American Tower | 301 East Fourth Street, Suite 3300 | Cincinnati, OH  45202 | 513.651.6800
Frost Brown Todd LLP | frostbrowntodd.com

in which work for one client on a matter might preclude us from assisting other clients on unrelated 
matters. 

To avoid the potential for this kind of restriction on our practice, you agree that Frost Brown 
Todd may represent any existing or future client in any matter (including litigation, arbitration, or 
other dispute resolution proceedings), even if the interests of that client in the other matter are directly 
adverse to the interests of Client, as long as that other matter is not substantially related to our Firm’s 
work on behalf of Client. You also agree that FBT may represent Client in any matter, even if your 
interests in the matter are directly adverse to the interests of another FBT client, as long as the matter 
for you is not substantially related to our Firm’s work on behalf of the other client.  We encourage 
you to consult with other counsel about this prospective conflicts waiver.

Additional Terms.  Our engagement is also subject to the additional terms and conditions that 
follow this letter.

We appreciate the opportunity to represent you.  Please return a signed version of this letter 
to confirm your agreement to these terms of our engagement.  Our representation of you will begin 
when you accept the terms of our engagement. However, please note that your instructing us on this 
matter will also constitute your acceptance of the terms in this letter and those that follow it.

We look forward very much to working with you on this matter.

FROST BROWN TODD LLP

Patrick M. Woodside

AGREED:

Colerain Township, Hamilton County, Ohio

By:
Print Name:
Print Title:
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Great American Tower | 301 East Fourth Street, Suite 3300 | Cincinnati, OH  45202 | 513.651.6800
Frost Brown Todd LLP | frostbrowntodd.com

FROST BROWN TODD LLP

ADDITIONAL TERMS AND CONDITIONS OF CLIENT ENGAGEMENTS

1. Expenses.  Expenses we incur on the engagement are charged to the Client’s account.  
Expenses include such items as court costs, hard copy document reproductions, travel expenses, 
messenger service charges, overnight mail or delivery charges, extraordinary administrative support, 
filing fees, fees of court reporters and charges for depositions, fees for expert witnesses, and other 
expenses we incur on your behalf.  Our charges for these services reflect our actual out-of-pocket 
costs based on usage, and in some areas may also include our related administrative expenses.

2. Monthly Statements.  Unless a different billing period is agreed upon with the Client, 
the Firm will render monthly statements indicating the current status of the account as to both fees 
and expenses.  The statements shall be payable upon receipt.  If statements are not paid in full within 
30 days, we reserve the right to add a late charge of 1% per month of the amount due.  If it becomes 
necessary for the Firm to file suit or to engage a collection agency for the collection of fees or expenses, 
the Client shall pay all related costs and expenses, including reasonable attorneys’ fees.

3. Retainers. Any retainer payment will normally be less than the Firm’s ultimate fees and 
expenses, which must be kept current irrespective of your retainer payment(s).  Such a payment or 
series of payments is not intended as a limitation upon the Firm’s fees and expenses.  Retainer 
payments will be deposited into a client trust account (which you agree may be maintained outside the 
state of the engagement letter signatory’s office), and we may draw against it to satisfy any of your 
invoices that are more than 60 days past due.  We may require that the retainer be replenished as a 
condition of continuing work on your behalf.  In addition, we may request additional retainer 
payments if you request additional services and we agree to provide them, or if we determine that the 
cost of the required services and expenses to be incurred on the engagement may exceed any retainer 
balance.  Additional retainer payments must be made within 15 days of the dates we request them.  
We reserve the right to discontinue our representation until you make such requested payments.  The 
Firm may apply the advance payment toward any unpaid fees and expenses, in which event the Client 
shall make an additional deposit to restore the advance payment to its original level.  Additional 
advance payments must be made within fifteen days of the date the request is made.  Any unexpended 
balance of advance payments will be refunded to the Client, without interest, at the end of this 
engagement.

4. Litigation Matters.  If this engagement involves litigation, the Client may be required 
to pay the opposing party’s court costs.  Such costs include filing fees, witness fees, and fees for 
depositions and documents used at trial.  We will not settle litigated matters without the Client’s 
express consent.  We require the Client’s active participation in all phases of the case.

5. Waiver of Future Conflicts.  In deciding whether to consent to future conflicts as 
described in the engagement letter, the Client should consider how you might be affected by our Firm 
being adverse to you in another matter, or by our representing you in a matter in which the adverse 
party is also a client of the Firm (albeit in other matters).  Because we would not be adverse to the 
Client on the same matter on which we represented the Client (or one substantially related to such 
matter), we do not believe that there is any material risk that our commitment and dedication to the 
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Client’s interests will be adversely affected. Furthermore, your waiver of future conflicts does not 
waive your right to have our Firm maintain the confidentiality of client information obtained by us in 
representing you.  If our representation of another client in a matter is directly adverse to you, our 
lawyers who have had significant involvement in our work for you will not work on the matter for 
such other client.  We will take appropriate measures to ensure that your proprietary or other 
confidential information will not be made available to lawyers or others in our Firm involved in such 
matter. On the other hand, in our representation of other clients pursuant to this waiver of future 
conflicts, we may obtain confidential information of interest to you that we cannot share with you.

6. Generative AI.  Unless you expressly instruct us otherwise, we may use on your matters 
applications that incorporate generative artificial intelligence that meet the Firm’s security protocols, 
are not open-source applications, and are otherwise approved by the Firm.  We may also train such 
applications using our information-management systems, which may include work product we created 
for you.  We will comply with applicable ethics and court rules in any use of generative artificial 
intelligence. 

7. Insurance coverage.  Unless we have been explicitly retained to address insurance 
coverage issues (as documented in this engagement letter), we have no responsibility or obligation to 
(a) identify any potentially applicable insurance coverage, (b) provide notice to any carrier, or (c) advise 
the Client on issues relating to insurance coverage at any point during our representation. 

8. Corporate Transparency Act.  Unless we have been explicitly retained to advise on 
compliance with the federal Corporate Transparency Act or any similar state statute (collectively 
“CTA”), we have no responsibility to advise the Client on compliance with the CTA or applicability 
of CTA exemptions.  When our work on behalf of the Client involves creating a new legal entity, we 
will provide to the Client any Firm-specific information required for a CTA filing.  We will not be 
responsible for making any initial or updated filing required under the CTA, which shall remain the 
responsibility of the Client.

9. Termination.  The Client has the right to terminate our representation at any time by 
notifying us of your intention to do so in writing.  We will have the same right, subject to an obligation 
to give the Client reasonable notice to arrange alternative representation.  If either party should elect 
to terminate our relationship, our fees and expenses incurred up to that point still will be due to us.

10. Withdrawal.  Under the rules of professional conduct by which we are governed, we 
may withdraw from our representation of the Client in the event of, among other reasons, 
(a) nonpayment of our fees and expenses; (b) misrepresentation or failure to disclose material facts 
concerning the engagement; (c) action taken by the Client contrary to our advice; and (d) in situations 
involving a conflict of interest with another client.  If such a situation occurs, which we do not expect, 
we will promptly give the Client written notice of our intention to withdraw.

11. Post-Engagement Services.  The Client is engaging our Firm to provide legal services 
in connection with a specific matter.  After completion of that matter, changes may occur in the 
applicable laws or regulations that could have an impact on the Client’s future rights and obligations.  
Unless the Client engages us after completion of the matter to provide additional advice on issues 
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arising from the matter, the Firm has no continuing obligation to advise the Client with respect to 
future legal developments.

12. Retention and Disposition of Documents.  At the Client’s request, its documents and 
property will be returned to the Client upon conclusion of our representation in the matter described 
above, although the Firm reserves the right to retain copies of any such documents as it deems 
appropriate.  Our own files pertaining to the matter will be retained by the Firm. These firm files 
include, for example, administrative records, time and expense reports, personnel and staffing 
materials, and credit and accounting records. All documents and property, including those belonging 
to the Client, that are retained by the Firm will be transferred to the person responsible for 
administering our records retention program.  For various reasons, including the minimization of 
unnecessary storage expenses, and consistent with professional conduct rules, we reserve the right to 
destroy or otherwise dispose of any such documents or other materials retained by us within a reasonable 
time after the termination of the engagement without further notice to the Client.

13. Audit letters.  We will comply strictly with, and not go beyond, the terms of the ABA 
Statement of Policy Regarding Lawyers’ Responses to Auditors’ Requests for Information (December 
1975) in any response that you request we make to your auditors regarding “loss contingencies” 
affecting you.  

14. Consultation with Firm Counsel.  From time to time, issues arise that raise questions 
as to our duties under the professional conduct rules that apply to lawyers. These might include 
conflict of interest issues and could even include issues raised because of a dispute between us and a 
client over the handling of a matter.  The Firm has in-house counsel who advise the Firm’s lawyers in 
such matters.  We believe that it is in our clients’ interest, as well as the Firm’s interest, that in the 
event issues arise about our duties and obligations as lawyers, we receive candid and confidential advice 
from counsel versed in these subjects.  Accordingly, the Client agrees that if we determine in our own 
discretion during the course of the representation that it is either necessary or appropriate to consult 
with our Firm’s counsel (either the Firm’s internal counsel or, if we choose, outside counsel), we have 
the Client’s consent to do so and that our representation of the Client shall not waive any attorney-
client privilege that the Firm may have to protect the confidentiality of our communications with our 
internal or outside counsel.

15. Retirement Plan Advice.  If the Client engages the Firm to provide legal services with 
respect to a retirement plan that is subject to the Employee Retirement Income Security Act, the Client 
should be aware that certain “covered service providers” must disclose some very specific information 
to the Client as a responsible fiduciary before the Client engages those services.  While the Firm would 
not usually be serving as a “covered service provider,” there are some situations in which it might 
be.  A description of the disclosures required in those situations can be located at final-regulation-
service-provider-disclosures-under-408b2.pdf (dol.gov).

16. Authorization.  By the Client’s agreement to these terms of our representation, the 
Client authorizes us to take any action we deem advisable on the Client’s behalf on this matter.  We 
will, whenever possible, discuss with the Client in advance any significant actions we intend to take. 
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CONSENT ITEMS 
 

    
Department: Administration 
    
Department 
Director: 

Jeff McElravy, Assistant Administrator 

  
Strategic Plan Goal: Strategic Goal #1: Chart a Pathway to Long-Term Financial Stability 

 
    
  PNC- Treasury Management Services Agreement- No EXP 
  Recommend approval of all consent items. 
     
  

Rationale: 
  Staff is working with PNC to update the services the Township receives from the bank. As part of that process, 

the bank would like to update the treasury management services agreement that it has with the Township. Either 
party can terminate the agreement with 30 days notice. 
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PNC TREASURY MANAGEMENT SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

1. Agreement for Accounts and Services

1.1 Parties.  This Agreement contains the terms and conditions under which PNC will provide accounts and 
selected Services to a customer effective as of June_12__, 2024.

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

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

1.4 Responsibilities of the Customer. 

1.4.1 Joint and Several Liability.  Each Party who participates in any of the selected Services, will be subject to 
the provisions of this Agreement and any other applicable documentation provided by PNC to Customer 
prior to and during Service implementation, including but not limited to each respective Service 
Schedule. Further, each Party who participates in any of the selected Services, will be jointly and 
severally liable to PNC.

1.4.2 Affiliate Use.  Customer must notify PNC in writing before any other affiliate or legal entity uses a Service 
and must sign all documentation as PNC may reasonably require. The Customer represents and warrants 
that each participating affiliate or legal entity is duly authorized by law and by all necessary Parties and 
that each is aware of their obligations under this Agreement and any other applicable documentation. 
The Customer will provide to PNC upon request evidence of such authorization for such entities to use 
the selected Services. PNC may continue to rely on the information supplied by Customer until PNC 
receives written notice of any change and has had a reasonable opportunity to act on such notice.

1.4.3 Service Schedules.  Each Service Schedule applicable to a particular Service is available on the Services 
Portal (www.PNC.com/TMDocuments). Prior to Customer accessing or using any of the Services, 
Customer shall review the relevant Service Schedule(s) for such Services and Customer acknowledges 
and agrees that it has been given access to such Service Schedule(s) via the Services Portal. By accessing 
or using a Service, Customer agrees to the terms and conditions set forth in the applicable Service 
Schedule for such Service. Each such Service Schedule is incorporated by reference into this Agreement. 
In the event of a conflict or inconsistency between any provision of these General Terms and Conditions 
and any provision of a Service Schedule, the provision set forth in the Service Schedule shall control. 

1.5 Fees.

1.5.1 Standard Fees.  PNC will charge Customer its standard fees for the Services unless otherwise mutually 
agreed to in writing. PNC will provide prior written notice of fee changes. 

1.5.2 Account Analysis.  PNC will perform a monthly account analysis to determine if Customer’s applicable 
account balances are sufficient to offset that month's fees. Customer may request to have 
compensating balances offset fees, in lieu of receiving a monthly invoice. If compensating balances 
are not sufficient to offset the fees, PNC will debit one of Customer’s accounts for the difference, 
which Customer may designate for that purpose.
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1.5.3 Combined Compensating Balance.  Monthly fees will be itemized on Customer’s monthly account 
analysis statement. If Customer requests PNC to use the combined compensating balances of a legal 
entity to offset the fees incurred by a different legal entity, Customer represents and warrants to PNC 
that such use is authorized, has been properly disclosed to third parties if required by law, and will 
not violate any law, contract or any other obligation owed to any person, including any beneficial 
owner of the compensating balances or any customer of Customer or such other entity. There may be 
certain fees that Customer may not pay by compensating balances. PNC will debit one of Customer’s 
PNC accounts for such fees.

1.6 Scope.  

1.6.1 Effective Date.  As of the Effective Date this Agreement, and as may be updated, will govern all Services 
selected. Customer shall at all times be responsible for ensuring it reviews the applicable Service 
Schedule prior to utilizing any Service. 

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

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

2. Deposit Account Services  

2.1 Deposits to Account.  
  

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

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

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

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

2.1.5 Fund Transfers.  Credits to a Customer’s Account for an automated clearinghouse credit entry or other 
fund transfer are provisional until PNC receives final settlement through a Federal Reserve Bank. PNC 
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may rely on the Account numbers given to PNC by the financial institutions or other persons who send 
the fund transfer to PNC, and PNC will not be liable to Customer if PNC credits a fund transfer intended 
for Customer to another customer’s account because the sender instructed PNC to credit an incorrect 
account number. If PNC does not receive final settlement or payment, PNC will charge Customer’s 
Account as described in this Agreement.

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

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

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

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

2.2 Real Time Payments.  Customer agrees not to effectuate or receive a payment on behalf of any person that 
is not a U.S. citizen or resident using the Clearing House Association’s Real-Time Payment Network.

2.3 Remotely Created Checks.  If Customer deposits a Remotely Created Check with PNC, Customer represents 
and warrants that the check is authorized to be paid in the amount stated and to the payee named on the check. PNC 
may honor Remotely Created Checks authorized by Customer in the amount stated on the check and to the payee 
named on the check. All of the terms in this Agreement and under applicable law that apply to a “check” and/or “item” 
apply to Remotely Created Checks, including without limitation substitute checks created from Remotely Created 
Checks and check images of Remotely Created Checks.

2.4 Withdrawals from Account.  

2.4.1 Permitted Withdrawals.  PNC may pay or return any transaction upon presentment if Customer’s 
Account balance is less than the amount of that transaction. Checks or other debit items or withdrawal 
orders presented against insufficient ledger or available funds are subject to a service charge. If there 
are sufficient funds to cover some but not all of Customer’s withdrawal orders, PNC may exercise its 
discretion in paying some but not all of the items in any order. PNC’s general practice is to post 
withdrawals from Customer’s Account according to the date and time PNC receives notice of the 
transaction. The order in which PNC processes these withdrawals may affect the total amount of 
overdraft item fees and returned item fees charged to Customer’s Account. PNC will not be 
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responsible for damages or wrongful dishonor if any item is not paid as a result of the order in which 
PNC processes the withdrawals. If, in PNC’s sole discretion, PNC permits withdrawals for which there 
are not sufficient available funds, or Customer otherwise overdraws the available funds in Customer’s 
Account, Customer agrees to repay PNC immediately the funds advanced. PNC will assess Customer’s 
Account a service charge, and PNC may also assess Customer’s Account an interest charge, which will 
be separately disclosed to Customer, each day on the amount of the overdraft. At no time shall PNC 
be required to allow Customer to overdraw its Account, even if PNC allowed such activity on one or 
more previous occasions. If, within a reasonable time, Customer does not deposit sufficient funds to 
bring its Account current of incurring an overdraft, then PNC may charge Customer a fee for services 
used to recover the outstanding indebtedness.

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

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

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

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

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

2.5 Multicurrency Accounts.  Customer may, in accordance with PNC’s policies and procedures, have a 
Multicurrency Account. Generally, deposits and withdrawals may be made to and from Multicurrency Accounts only by 
wire transfer, or by such other means as PNC may permit in its sole discretion. 

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

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

2.6 Foreign Currency Transactions.

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

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

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

2.6.4 Customer and PNC will use reasonable efforts, to amend this Agreement or any documentation for a 
Service to reflect such Currency Event and to place Customer and PNC in substantially the same 
position with respect to the settlement of payments in the Successor Currency.
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2.7 Check Presentment.  Customer’s Account may be debited on the day an item is presented by electronic or 
other means, or at an earlier time based on notification received by PNC that an item drawn on Customer’s Account has 
been deposited for collection in another financial institution. A determination of Customer’s Account balance for 
purposes of deciding to pay or return an item or debit due to insufficiency of available funds may be made at any time 
between the receipt of such presentment or notice and the time of payment or return of the item or debit, and no more 
than one such determination need be made.

2.8 Transaction Limitations.  If Customer has a Money Market Deposit Account, PNC reserves the right to require 
that Customer give PNC notice in writing of an intended withdrawal from Customer’s Account not less than seven (7) 
days before such withdrawal is to be made. If PNC permits Customer to make withdrawals without giving PNC notice, 
PNC may still require Customer to give PNC notice prior to subsequent withdrawals.  Customer may make unlimited 
withdrawals or transfers from Customer’s Money Market Deposit Accounts, regardless of how the withdrawals or 
transfers are made. Customer will be charged if Customer makes more than a total of six (6) transfers to other accounts 
or to third parties during each monthly statement period.  

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

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

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

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

2.10 Use of Check Images and Substitute Checks.  For purposes of this Agreement, references to “checks” includes 
electronic images of a check created by PNC, a collecting bank, returning bank, Federal Reserve Bank or processor which 
receives the original check and “substitute checks”. Except as provided in this Section, Customer acknowledges that 
check images and substitute checks will be processed by PNC in the same manner that it would process the original 
check. Customer also agrees that PNC may destroy any original check that has been imaged or returned as a substitute 
check.

2.11 Acknowledgement of Applicable Rules and Regulations.  Customer acknowledges that transactions into and 
out of Customer’s Account may also be subject to applicable clearinghouse and Federal Reserve Bank rules and 
regulations.
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2.12 Interest Bearing Accounts; Calculation of Interest.  The following provisions apply to interest-bearing 
business Accounts:
 

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

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

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

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

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

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

2.13 Rule 370 Notification Requirements.  

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

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

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

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

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

2.15 Instructions.

2.15.1 Reliance on Account or Other Identifying Number.  If Customer (or a bank Customer has authorized 
to initiate a draw-down Funds Transfer request or other debit against Customer’s Account with PNC) 
issues an Instruction containing an identifying or bank account number of the beneficiary, PNC may 
rely on such number and without verifying such number or other information and all without having 
liability to Customer. PNC may also rely, to the same extent and without having any liability to 
Customer, on the identifying or Account number as the correct identification of the beneficiary when 
PNC receives incoming Funds Transfers. If Customer issues an Instruction to PNC in which the name 
and number identify different banks or the number identifies a person other than a bank, PNC may 
rely solely upon the number in Customer’s Instruction as the correct designation of the bank. 
Accordingly, Customer agrees to compensate PNC for any loss and expense incurred because of such 
reliance. 
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2.15.2 Cancellation or Amendment.  PNC may execute Customer’s Instruction as soon as it is received unless 
PNC has specifically agreed to accept an Instruction for execution on a future date. Customer will have 
no right to amend or cancel an Instruction once issued.

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

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

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

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

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

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

2.20 Adverse Claims to Funds in Account.  PNC may place a hold on Customer’s Account in the amount of any 
funds for which there may be an adverse claim while PNC investigates the claim or until ownership of the funds is 
established to PNC’s satisfaction.

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

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

2.23 Death of Sole Proprietor.  Following the death of a sole proprietor of an unincorporated business, the balance 
in the Account shall be payable in accordance with applicable law upon presentation of appropriate qualification 
documents and any required tax release.

2.24 Charges to Account.  Customer’s Account may be subject to various charges, including but not limited to 
item charges, a monthly service charge, charges for the use of certain Account services, and late payment charges as 
set out in the business fee schedule, statement or other fee disclosure PNC provides to Customer, which are made part 
of this Agreement. Unless otherwise agreed, these charges will be deducted from Customer’s Account balance 
automatically and may cause Customer to become overdrawn or Customer’s outstanding checks to be returned unpaid. 
If funds in Customer’s Account are attached, garnished, or levied against, or if PNC is prohibited by law from paying on 
Customer’s Account, PNC may assess a legal process charge. PNC will debit Customer’s Account for any expenses PNC 
may incur as a result of any such legal action. Any such legal action may reduce Customer’s Account balance and cause 
Customer’s outstanding checks to be returned unpaid. PNC reserves the right to charge a fee for cashing checks 
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Customer writes. This fee will be collected from the payee at the time the check is cashed. If the payee refuses to pay 
PNC’s check cashing fee, PNC may refuse to cash Customer’s check, and PNC will not be liable to Customer for dishonor 
of such check. Customer may contact its PNC representative to learn the amount of the fee. PNC reserves the right to 
make changes to its fees and charges. Where practicable, notice of such changes will be sent to Customer by mail 
addressed to the last address that Customer specified for its Account or by making the information available to 
Customer in electronic form or otherwise as required or permitted by law. 

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

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

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

3. Accessing PNC Services and Technology

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

3.2 Limitations to Use.  PNC reserves the right to suspend access to all or a portion of a Service, or to temporarily 
restrict its use, at any time without notice to Customer if PNC suspects a security risk or other technical problem. PNC 
also reserve the right to terminate your use of a Service if, in its sole judgment, Customer or the authorized user have 
misused, or PNC reasonably anticipates will misuse, the Service. 

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

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

3.5 Security Procedures for Use of PNC Services.

3.5.1 Generally.  If required for a Service, Customer must select a Security Procedure from the options PNC 
offers. Security Procedures may include security codes, PINs, tokens, check stock, or other security 
devices. To initiate transactions Customer must designate one or more Authorized Person(s).

3.5.2 PNC Reliance.  If PNC follows a commercially reasonable Security Procedure in acting on any 
Instruction issued in Customer’s name: (a) PNC shall be entitled to rely without investigation on such 
Instruction; and (b) Customer shall be bound by such Instruction.
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3.5.3 Authenticity of Instructions.  Security Procedures are intended to confirm the authenticity of 
Instructions and not to detect errors in the content or transmission of Instructions, and PNC assumes 
no responsibility for doing so. PNC also assume no responsibility to discover or audit for any 
unauthorized disclosure or use of the Security Procedure or other breach of security by your 
employees, agents, or representatives, or any third party, and all losses resulting therefrom shall be 
solely your responsibility. Customer shall promptly notify PNC of any suspected breach of security, 
whether involving your employees, agents, or representatives.

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

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

4. Compliance With Laws, Regulation and Policy Requirements

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

4.2 Certification of Beneficial Owners and Other Additional Information.  If you are required to provide to us a 
Certification of Beneficial Owner(s), you agree the information in the Certification of Beneficial Owners executed and 
delivered to us in connection with implementing any of the Services, as updated from time to time in accordance with 
this Agreement, is true, complete, and correct as of the date thereof and as of the date any such update is delivered to 
us. You agree to provide: (i) such information and documentation as may reasonably be requested by us from time to 
time for purposes of compliance by us with applicable laws (including without limitation the USA PATRIOT Act and other 
“know your customer” and anti-money laundering rules and regulations), and any policy or procedure implemented by 
us to comply therewith; and (ii) if you are required to deliver a Certification of Beneficial Owners to us: (a) confirmation 
of the accuracy of the information set forth in the most recent Certification of Beneficial Owners provided to us, as and 
when requested by us; and (b) a new Certification of Beneficial Owners in form and substance acceptable to us when 
the individual(s) identified as a controlling party and/or a direct or indirect individual owner on the most recent 
Certification of Beneficial Owners provided to us have changed.

4.3 Confidentiality.

4.3.1 Customer Information.  In addition to the obligations contained in this Agreement, PNC will handle 
Customer Information in the manner described in PNC’s Data Security Addendum, attached as 
Addendum B.

4.3.2 Use of Confidential Information.  Except as expressly provided in this Agreement or with the other 
party’s prior written consent, each party agrees that: (a) it will not disclose Confidential Information 
of the other party to any third-party; (b) it will protect the Confidential Information of the other party 
as required by applicable laws and regulations; and (c) it will not use Confidential Information of the 
other party for purposes other than as necessary to exercise its rights or perform its obligations under 
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this Agreement. In addition to the foregoing, each party shall have reasonable measures, policies, and 
procedures designed to: (a) protect the security and confidentiality of the Confidential Information; 
(b) protect against any anticipated threats or hazards to the security or integrity of such Confidential 
Information; (c) protect against unauthorized access to or use of such Confidential Information; and 
(d) ensure the complete, permanent, and secure destruction of such Confidential Information as may 
be required by this Agreement or applicable law. PNC will notify Customer of any Security Incident 
within a reasonable time following discovery of such Security Incident, without undue delay, and in 
any event within the period mandated by applicable law. Neither party makes any representations or 
warranties as to the accuracy or completeness of its respective Confidential Information. 

4.3.3 Permissible Disclosure.  Notwithstanding the foregoing, a party may disclose information relating to 
this relationship to its auditors and regulators and may disclose Confidential Information to those of 
its Representatives who need to know such Confidential Information as necessary for the party to 
exercise its rights or perform its obligations under this Agreement, provided that: (a) it informs such 
Representatives of the confidential nature of the Confidential Information before disclosure; and (b) 
it ensures that its Representatives shall, in relation to any Confidential Information disclosed to them, 
comply with the obligations set out in this section as if they were a party to this Agreement. A party 
may also disclose Confidential Information if legally compelled to do so pursuant to a court or 
administrative deposition, interrogatory, request for documents, subpoena, civil investigative 
demand, or other similar legal process or requirement of law, or in defense of any claims or causes of 
action asserted against it.  In making any disclosure under such legal process or requirement of law, 
each party agrees to use reasonable efforts to preserve the confidential nature of such information 
and to reasonably cooperate with the other party in an effort to reasonably limit the nature and scope 
of any required disclosure of Confidential Information. Nothing herein shall require a party to fail to 
honor a subpoena, court or administrative order, or a similar requirement or request on a timely basis. 

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

4.3.5 Termination.  In the event that this Agreement is terminated for any reason, each party agrees to 
promptly destroy or return to the other all copies of the Confidential Information of the other, without 
retaining any copies thereof; provided, however, that each party may retain limited media and 
materials containing Confidential Information of the other party for reasonable and required 
compliance, archival, backup and audit purposes, subject to the other terms of this Agreement.

4.4 Representations and Warranties.

4.4.1 Customer and PNC.  Each Party  represents warrants and covenant  that: (a) it is  duly organized, 
validly existing, and in good standing; (b) the execution, delivery and performance of all documents 
or agreements provided in connection with this Agreement are within each Party’s powers, have 
been duly and validly authorized, and do not contravene its charter, by-laws, or any indenture, 
agreement, undertaking, law, regulation or order; (c) no approval, consent or authorization of any 
government authority is necessary to perform or receive any Service; and (d) the terms and 
conditions contained in this Agreement are valid and binding obligations enforceable in accordance 
with their terms. 

4.4.2 Customer.  Customer expressly warrants that: (a) it is not a “Consumer” as defined in section 
205.2(e) of Regulation E of the Board of Governors of the United States Federal Reserve Board 
pursuant to the Consumer Credit Protection Act, as amended, 15 U.S.C. 1601 et. seq., and that 

34



14

Customer will use each Service solely for business, and not personal, family or household purposes; 
(b) is not a sole proprietor and (c) covenants that it will not use the Services in any manner that 
violates Applicable Law. 

4.4.3 PNC.  PNC MAKE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, IN 
CONNECTION WITH ANY OF THE SERVICES OR ANY SOFTWARE OR EQUIPMENT PNC MAY SUPPLY 
TO CUSTOMER, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE.

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

4.6 Electronic Records, Signatures and Delivery.  This Agreement and other documentation may be provided to 
Customer either in paper form or electronically. Any part of this Agreement in electronic form shall be a “writing” or “in 
writing” and shall constitute an “original” both in electronic form and when printed from electronic files or records. 
Notwithstanding any other provision of the Agreement, and any other Communication may, at PNC’s option, be in the 
form of an electronic record. Any Communication may at PNC’s option be signed or executed using electronic signatures. 
For the avoidance of doubt, the authorization under the paragraph may include, without limitation, use or acceptance 
by PNC of a manually signed paper Communication which has been converted into electronic form (such as scanned 
into PDF format) for transmission, delivery and/or retention.

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

5. INTENTIONALLY OMITTED

6. Limitation of PNC Liability to Customer

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

6.2 Types of Damages.  Notwithstanding the foregoing, in no event shall PNC its affiliates or subcontractors be 
liable for any loss of profits, data or goodwill or for any indirect, consequential, incidental, punitive, exemplary, or special 
losses or damages, or expenses (including without limitation reasonable attorneys' fees), which Customer may incur or 
suffer, whether the possibility of such damage was known, foreseeable or contemplated by either Party.

6.3 Maximum Damages.  PNC (nor any subcontractor or other party with whom PNC may be claimed to be jointly 
liable) shall not be liable to Customer for any claim or cause of action, whether based on contract, tort, strict liability or 
any other legal theory: (i) in the case of a Funds Transfer, Instruction for the transfer of money or other payment that is 
misdirected, lost or otherwise paid to the wrong person as a result of our failure to comply with the terms of this 
Agreement or applicable law, for an amount in excess of the face amount of such Funds Transfer, Instruction or other 
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payment and (ii) in all other cases for an amount in excess of twelve (12) times the fees Customer has paid PNC for the 
particular Service(s) to which the claim or cause of action relates during the month immediately prior to the month in 
which the act or omission giving rise to the claim occurred.

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

6.5 Use of Fraud Services.  PNC offers fraud prevention tools such as Positive Pay for Checks and ACH Positive 
Pay, designed to help detect and/or deter check and other payment system fraud. If Customer fails to implement these 
Services or others made available for this purpose, PNC shall have no liability to Customer for any unauthorized, altered, 
counterfeit or other fraudulent transactions occurring in Customer’s Accounts that the Service was designed to detect 
or deter.  

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

7. Termination

7.1 For Convenience.  Either Party may terminate this entire Agreement or any Service at any time upon not less 
than thirty (30) calendar days prior written notice. 

7.2 Immediate Termination by PNC With Notice.  PNC may terminate this entire Agreement or a particular 
Service immediately upon notice to Customer if one of the following occurs: (a) Customer fails to perform or comply 
with any of the terms or conditions of this Agreement (including, without limitation, any breach of Security Procedures); 
(b) Customer breaches any other agreement between PNC including, without limitation, any agreement (i) relating to 
your indebtedness to PNC or (ii) relating to your Account(s) with PNC or (iii) which Customer executes as security for its 
obligations to PNC; (c) Customer breaches any of its representations and warranties; (d) Customer insolvency, 
receivership, or voluntary or involuntary bankruptcy, or any assignment for the benefit of your creditors; (e) in PNC’s 
sole judgment, Customer’s financial condition or business is impaired or PNC reasonably believes that Customer may 
not have sufficient available funds in its accounts with PNC to settle transactions hereunder.

7.3 Immediate Termination by PNC Without Notice.  PNC may terminate immediately and without prior notice 
if: (a) in our sole judgment, it is necessary because of legal process, applicable law or regulation, or other government 
guidelines; or (b) PNC suspects fraud or unlawful activity in connection with any Service.

7.4 Effect of Termination.  Notwithstanding any such termination, this Agreement shall continue in full force and 
effect as to all transactions for which PNC has commenced processing and as to all rights and liabilities arising prior to 
such termination. 

7.5 Orderly Transition.  Other than for a termination based on your misappropriation of PNC intellectual 
property, fraud or other violation of law or regulation, or your failure to pay any undisputed amount by the requisite 
due date, upon expiration or any termination of this Agreement, in whole or in part, PNC may in its discretion , continue 
to allow you to access and use the Services after the date of such termination or expiration to effectuate an orderly 
transition from the Services for a period not to exceed ninety (90) days. During such period, the then-existing fees will 
continue to be in effect and the terms of this Agreement shall survive and continue to govern the Parties’ rights and 
obligations with respect to the Services. 

8. Miscellaneous Provisions

8.1 Notice of Change.  PNC may change any of the Terms and Conditions of this Agreement and the Services 
Schedules, including converting Customer’s Account from one product to another, by giving Customer notice of the 
change through PINACLE® or other electronic or written means, including posting notice in PNC’s branch offices. 
Customer’s continued use of the Service after the effective date of any such change will constitute Customer’s 
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agreement to the change. Notwithstanding the foregoing, PNC may change any term or condition immediately and 
without notice to Customer if PNC determines in its sole discretion that the change is necessary to: (i) avoid potential 
loss to Customer or PNC; (ii) due to circumstances that substantially impact PNC’s operations or the security of funds 
transfer; (iii) to comply with any statute, regulation or ruling of any government agency to whose jurisdiction PNC is 
subject.

8.2 Force Majeure.  Neither Party shall have responsibility nor incur  liability for any failure to carry out, or any 
delay in carrying out, any of such Party’s obligations under this Agreement caused, directly or indirectly, by 
circumstances beyond its reasonable control, including, without limitation, acts of God; pandemics; viruses; epidemics; 
earthquakes; fire; flood; wars; acts of terrorism; civil or military disturbances; sabotage; riots; interruptions, loss or 
malfunctions of utilities, or communications services; acts of military authority or similar governmental action or any 
other cause beyond such Party’s reasonable control. Notwithstanding the foregoing, no event or occurrence described 
in this Section shall relieve Customer of its obligation to make any payment due to PNC.

8.3 Governing Law and Venue.

8.3.1 Governing Law.  This Agreement is governed by the laws and regulations of the State of Delaware, 
without regard to principles of conflict of laws. This Agreement is also at all times governed by the 
laws and regulations of the United States of America, including without limitation the Electronic 
Signatures in Global and National Commerce Act.

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

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

8.5 Customer’s Agents and Authorized Representatives. Any third party, including without limitation, any third-
party processor, used by Customer to take any action in connection with a Service shall be deemed for all 
purposes under this Agreement to be Customer’s agent. All terms of this Agreement will apply to the acts 
and omissions of each such third party and Customer will be legally bound thereby.

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

8.5.2 From time to time, PNC may (in its sole discretion) permit Customer to designate one or more Designated 
Third-Party Providers to engage in TPP Activities. Any such TPP Activities by any Designated Third-Party 
Provider (a) will be subject to the terms and conditions of this Agreement, any Services Schedule, and such 
other terms, conditions and instruments as PNC may establish from time to time with respect to the 
Services and Accounts (or the access or use thereof) and (b) will occur through Technology that PNC has 
approved for such activities.

8.5.3 Before Customer uses a Designated Third-Party Provider to perform TPP Activities, Customer must notify 
PNC (in a form and manner reasonably acceptable to PNC, including via electronic based methods) as to 
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(a) the identity of such Designated Third-Party Provider, (b) the TPP Activities to be performed by such 
Designated Third-Party Provider and (c) the Account(s) as to which the Designated Third-Party Provider is 
permitted to perform TPP Activities. PNC may also require Customer to indicate the Services with which 
the Designated Third-Party Provider is permitted to interact.  Customer must provide PNC such other 
information as PNC may reasonably request regarding any Designated Third-Party Provider with respect 
to their TPP Activities and their access, use and interaction with any Account(s), Account information, 
Services or Technology. Both Customer and its Third-Party Provider must meet all PNC requirements 
(including the requirements in this Section). PNC are entitled to rely on any notification or authorization 
(or any revocation of a notification or authorization) made by Customer or its representatives with respect 
to such Designated Third-Party Provider or TPP Activities (including any notification, authorization or 
revocation given electronically by Customer’s representatives who have administrative access to 
Customer’s Accounts or any online or electronic functionality associated with such Accounts). 

8.5.4 A Designated Third-Party Provider may be required to enter into a Joint Customer Access Agreement with 
PNC or other terms, conditions and instruments as PNC may designate from time to time. Customer 
acknowledges and agrees that (a) PNC has no obligation to allow any Designated Third-Party Provider to 
access any Account(s), Account information, Services or Technology, and (b) PNC may (at any time and in 
its sole discretion) revoke, suspend or terminate a Designated Third-Party Provider’s access to any 
Account(s), Account information, Services or Technology, with or without notice to Customer (though PNC 
will reasonably endeavor to notify Customer as soon as practicable of such revocation, suspension or 
termination).

8.5.5 Customer acknowledges and agrees that each of Customer’s Designated Third-Party Provider(s) is acting 
as Customer’s agent and representative with respect to Customer’s Account(s), as well as the Services and 
Technology that PNC makes available hereunder.  Action taken by any Designated Third-Party Provider 
shall be considered an action taken by Customer and not by PNC. A Designated Third-Party Provider is not 
PNC’s vendor, service provider, representative or agent. PNC is not responsible or liable for any of the 
products or services provided by, or any other actions or omissions of any Designated Third-Party Provider. 
PNC’s records (rather than the records of any Designated Third-Party Provider) are the official records for 
Customer’s Account(s) and Services. PNC is not responsible for a Designated Third-Party Provider’s access, 
storage, transmission or processing of any data or information it receives from or on behalf of PNC. If a 
Designated Third-Party Provider sends instructions or data to PNC (or any agent or representative of PNC) 
with respect to Customer’s Account(s) and the Services provided to Customer, PNC (and PNC’s agents and 
representatives) can rely on such instructions and data as if received directly from Customer, and neither 
PNC nor its agents and representatives have any obligation to confirm the accuracy of such instructions or 
data.   It is Customer’s responsibility to ensure Customer has appropriate agreements in place with any 
Designated Third-Party Providers with regards to their access and use of Customer’s Accounts, Account 
information, the Services, and any Technology (and any information related thereto), including as it relates 
to the security and protection of Customer’s Account(s), Customer’s Account information and the access 
and use of the Services and Technology. Without limiting the foregoing, PNC has no responsibility or 
liability for (a) any action or omission of any Designated Third-Party Provider in connection with the access 
or use of (or failure to access or use) any of the Accounts, Account information, Technology or Services, or 
(b) for any unauthorized transactions or any losses with respect to Customer’s Accounts that are 
attributable to the actions or omissions of any of Customer’s Designated Third-Party Providers.

8.5.6 Neither Customer nor its Designated Third-Party Providers may use any Technology in a manner or for a 
purpose not expressly permitted by this Agreement, the Service Schedules or any other terms and 
conditions applicable to such Technology (including any applicable Joint Customer Access Agreement).

8.5.7 PNC reserves the right to suspend or terminate Customer’s access to any Technology (including any API 
connection) if Customer’s access or use of such Technology (a) is in violation of this Agreement, any Service 
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Schedule, any other terms, and conditions applicable to such Technology or applicable law, or (b) if such 
access or use poses a threat to the security or operations of PNC (or any of its affiliates or other customers).

8.5.8 Certain Services (e.g., PINACLE Connect for NetSuite, Sage Intacct or Microsoft Dynamics 365 Business 
Central), may use a PNC Connection Provider to (a) facilitate the transfer of information about Customer’s 
Account(s) from PNC to Customer or Customer’s Designated Third-Party Provider or (b) transfer 
Customer’s data and instructions (including payment instructions) from Customer’s Designated Third-
Party Provider to PNC. In order to fully use any such Services, Customer (or Customer’s Designated Third-
Party Provider) may need to install or use a Connectivity Platform provided by the PNC Connection 
Provider, which enables such transfer. Before Customer (or Customer’s Designated Third-Party Provider) 
uses any Services that involve the use of a PNC Connection Provider or a Connectivity Platform, Customer 
(and Customer’s applicable Designated Third-Party Provider, if any) must complete the required PNC 
application and meet all PNC requirements.

8.6 Assignment and Successors.  Customer may not assign this Agreement or any of its rights or obligations 
hereunder, by operation of law or otherwise, without prior written consent of PNC, which consent shall not be 
unreasonably withheld. No consent is required for PNC to assign or otherwise transfer this Agreement or our rights or 
obligations under this Agreement. PNC may contract with others to provide all or any part of the Services. This 
Agreement shall be binding upon, and inure to the benefit of, Customer and PNC and your and our respective permitted 
successors and assigns.

8.7 Survival.  The rights and obligations of the parties which by their nature must survive termination of this 
Agreement will survive any such termination.

8.8 No Waiver.  Except for changes made in accordance with this Agreement, no deviation, whether intentional 
or unintentional, shall constitute an amendment of this Agreement. Further, no such deviation, delay, or failure to 
exercise any option or right set forth in this Agreement shall constitute a waiver of any rights or obligations of either 
Customer or PNC. Any waiver by either Customer or PNC of any provision of this Agreement or any other rights 
proscribed shall be in writing and shall not constitute a waiver of Parties’ rights under that provision in the future or of 
any other rights.

8.9 Headings.  The headings in this Agreement are for convenience only and shall not be used for construction 
or interpretation of any provisions hereof.

8.10 Severability.  If any one or more of the provisions of this Agreement (or any portion thereof) is held by a 
court of competent jurisdiction to be invalid, illegal, or unenforceable, the remaining provisions of this Agreement shall 
not be affected or impaired thereby.

8.11 Entire Agreement.  This Agreement (including those documents that are incorporated herein), constitutes 
the entire agreement with respect to the Services covered by this Agreement and supersedes any previous or 
contemporaneous proposals, representations, warranties, understandings, and agreements for such Services, either 
oral or in writing. 

8.12 Ownership, Trademarks and Copyrights.  All rights, title, and interest, including, without limitation, copyright, 
in and to our Services are owned by PNC or by the third parties from whom PNC have obtained the right to use them. 
Customer may not copy, modify, translate, decompile, reverse engineer, reproduce, adapt, or disassemble any Service.  

8.13 Notices.  Communications required or permitted under this Agreement must be in writing and will be 
effective upon receipt. Communications may be given in any manner to which Customer and PNC may separately agree, 
including electronic mail. Without limiting the foregoing, first-class mail, and commercial courier service are hereby 
agreed to as acceptable methods for providing Communications.
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All such Communications shall be delivered to PNC at: 

PNC Bank, National Association With a copy to:
PNC Firstside Center PNC Bank, National Association
500 First Avenue Legal Department
Pittsburgh, PA 15219 1600 Market Street. 8th Floor
Mail Stop P7-PFSC-03-B Philadelphia, PA 19103
Attention: Treasury Management ATTN: Treasury Management Counsel

or to Customer at the primary address provided to PNC at account opening. Notice to such address shall be effective 
Notice to Customer, including to all affiliated companies. Either Customer or PNC may change or provide additional 
addresses by Notice to the other given in accordance with this section. Communications sent electronically to Customer 
will be deemed received and effective when the Communication, or a notice advising of its posting to a website, is sent 
to the specified electronic mail address.

8.14 Affiliate Sharing.  To serve PNC’s customers efficiently and offer a full range of financial services PNC shares 
customer transaction and experience information among its family of companies. PNC companies also share other 
personal information, such as applications, financial statements, and credit reports. Customer may request that PNC 
does not share this other personal information (except where such information is used by one PNC company to service 
customer accounts for another) by writing to PNC at PNC Bank, P.O. Box 96066, Pittsburgh, PA 15226. Please include 
the name under which Customer’s account has been opened, Customer’s name, address, account number(s), social 
security number or tax ID number. PNC also shares customer information as permitted or required by law.

8.15 Facsimile Signatures.  If Customer chooses to use facsimile signatures, Customer agrees that: (a) it is 
impossible for PNC to determine whether or not a facsimile signature is genuine; (b) PNC may honor any and all checks, 
drafts or other orders for the payment or withdrawal of money bearing or appearing to bear an authorized facsimile 
signature, even if the facsimile signature was made by an unauthorized person or the item on which a facsimile signature 
appears is itself a counterfeit item, or the facsimile signature is counterfeit; and (c) Customer assumes full responsibility 
and will indemnify PNC for all items paid over a forged or unauthorized facsimile signature.

9. Revisions to Agreement

The following revision has been made to this Agreement as agreed to by the Parties.  

• Paragraph 5

It is further understood that the above revision will be retained and applied by PNC to updated versions of the 
Agreement, unless  change is necessary to: (i) avoid potential loss to Customer or PNC; (ii) due to circumstances that 
substantially impact PNC's operations or the security of funds transfer; (iii) to comply with any statute, regulation or 
ruling of any government agency to whose jurisdiction PNC is subject. 

[remainder of this page left intentionally blank]

40



20

IN WITNESS WHEREOF, intending to be legally bound, Customer has caused its duly authorized representative to 
execute this Agreement on its behalf, as of the Effective Date.    

______________________________________ [CUSTOMER NAME]

By: _____________________________________

Print Name/Title: _________________________

Address: ________________________________

________________________________________

________________________________________

Email: __________________________________

Phone: __________________________________
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ADDENDUM A

DEFINITIONS 

“Account” means the business account(s) Customer identifies for use in connection with the Services and which is 
subject to the Agreement and any other related documentation provided at account opening, as updated, or amended 
from time to time. Accounts include, but are not limited to, demand deposit and/or interest-bearing checking and 
savings business accounts, including money market accounts.   

“Agent Processor” means a third-party agent that acts as Customer’s agent and intermediary.

“Agreement” means this PNC Treasury Management Services Agreement, and all applicable Service Schedules.

“API” means application programming interfaces.

“ATM” means an automated teller machine. 

“Authorized Person” means an individual designated by Customer to act for Customer with respect to the Services.

“Banking Day” means Monday through Friday, excluding federal holidays, when PNC is open to conduct general banking 
business.

“Beneficial Owner(s)” means the definition set forth at 31 CFR 1010.230(d).

“Check 21 Act” means the Check Clearing for the 21st Century Act, 12 CFR § 229, or any successor legislation.

“Communication” means any information or documentation, notice, signature card, periodic statement, disclosure, 
agreement, or authorization related to the Agreement.

“Confidential Information” means all information which is non-public, confidential, and/or proprietary in nature to 
which one Party is given access by or on behalf of the other Party. Confidential Information shall include, without 
limitation, technology, know-how, processes, software, databases, employee information, trade secrets, contracts, 
proprietary information, historical information, financial information, information about or from either party’s vendors, 
product and business requirements, business strategies, operating data, and organizational structures.  Customer 
Information is a subset of Confidential Information.

"Connectivity Platform” means any software, platform or other connectivity means provided by or otherwise directed 
by a PNC Connection Provider.

“Currency Event” means: (i) that a country has lawfully eliminated, converted, redenominated, revalued or exchanged 
its currency, or fixed its exchange rates; (ii) that a relevant rate option or other price source for a national currency has 
disappeared or been replaced; or (iii) that an agreed sponsor (or a successor sponsor) has failed or exchanged its 
currency. 

“Customer” means, collectively, the legal business entities and its affiliates, as well as but not limited to governmental 
and non-profits who are made parties to the Agreement and utilize the Services.  

“Customer Information” means all non-public personal information of consumers, including, without limitation, 
information defined as such by the Gramm-Leach-Bliley Act (Pub. L. 106-102).

"Designated Third-Party Provider” means any third-party agents, technology solution vendors and other service 
providers acting on Customer’s behalf.

“Direct File Transmission” means a transfer of files via PNC’s direct file transmission platform. 
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“Direct Host Transfer” means a direct host to host file transfer. 

“Effective Date” means the date set forth in Section 1.1 (Parties) above on which the Agreement is effective. 

“ERISA” means the Employment Retirement Income Security Act of 1974, as amended. 

“FDIC” means the Federal Deposit Insurance Corporation. 

“Federal Reserve Bank” means one of the 12 regional banks of the Federal Reserve, which is the central bank of the 
United States.

“File Format Testing Service” means the PINACLE file format testing service, which assists Customer testing files in a 
test environment.  

“File Transmission Site” means PNC’s secure file transmission site, My File Gateway.

“Funds Transfer” means any payment order or other instruction for moving moneys from an Account such as by wire 
or ACH credit.

“Instruction” means any instruction, direction, payment order, Funds Transfer or other debit or credit order.

“Joint Customer Access Agreement” means an agreement between PNC and Customer’s Designated Third-Party 
Provider regarding such Designated Third-Party Provider acting on Customer’s behalf.

“Laws” means all applicable local, state, and federal laws, rules, and regulations (and the laws of foreign countries, if 
Customer directs PNC to make a payment to a beneficiary in a foreign country), as amended from time to time. 

“Multicurrency Account” means an Account that is denominated in a foreign (i.e., non-U.S. Dollar) currency.  

“OAuth2” means the Open Authorization standard authentication protocol. 

“OFAC” means the Office of Foreign Assets Control. 

“Original Currency” means the then-current lawful currency of a country.  

“Party” means each of Customer and PNC, and “Parties” means, collectively, Customer and PNC. 

“PIN” means personal identification number. 

“PNC” means PNC Bank, National Association located in Wilmington, DE.  

"PNC Connection Provider” means a third-party service provider engaged by PNC.

“Remotely Created Check” means a check that Customer is authorized to create and present for payment by an 
authorized signer on the account on which the check is drawn, and which does not bear the signature of an authorized 
signer on that account and includes checks that are defined in applicable law as “remotely created checks”.

“Representative” means a Party’s affiliates, employees, officers, representatives, contractors, subcontractors, and 
advisers.

“Security Procedure” means any security procedure that applies to a Service.
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“Service Schedule” means the service description, requirements and obligations of the parties found in the respective 
titled document.  Service Schedules are available on the Services Portal.

“Services” means one or more of the Treasury Management services provided by PNC.

“Services Portal” means www.PNC.com/TMDocuments, or any successor website designated by PNC. 

“Substitute Check Document” means a document that Customer or someone on Customer’s behalf created or printed 
from an image or other electronic record of an original paper check. 

“Successor Currency” means any currency of a country that lawfully replaces the Original Currency of such country.

“Technology” means any software or other technology to which PNC may give Customer access.  

“TPP Activities” means any Designated Third-Party Provider obtaining information about Customer’s Account(s), 
sending, or receiving data or instructions (including payment instructions) in connection with Customer’s Account(s) 
and the Services PNC provides Customer, or otherwise interfacing with such Account(s) and Services.
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ADDENDUM B

PNC TREASURY MANAGEMENT DATA SECURITY ADDENDUM

As a regulated financial institution, PNC maintains a comprehensive cybersecurity program aligned to industry best 
practices. To meet its information and cybersecurity goals, PNC shall undertake commercially reasonable efforts to 
provide the Services in accordance with the principles described in this Addendum. This Addendum is an addendum to 
and supplements Customer’s PNC Treasury Management Services Agreement (the TMSA or “Agreement”). In the event 
of a direct conflict between the terms of this Addendum and an Agreement, the terms of the Agreement shall control. 
You are referred to as “Customer” in this Addendum and PNC Bank, National Association is referred to as “PNC”. The 
products or services being purchased or provided under the Agreement are collectively referred to herein as “Services”.1

1. General Obligations 
1.1 Use limitation.  PNC shall access, process, transfer, and use your Customer Information (as defined in the 

Agreement) exclusively for the purposes of: (a) providing the Services; (b) complying with reasonable written 
instructions provided by Customer where such instructions are consistent with the terms of the Agreement; 
and (c) for meeting any of PNC’s reasonable or required compliance, legal, archival, backup, and audit 
obligations. Where PNC is compelled to process Customer Information under applicable law, it will notify 
Customer prior to performing the processing unless legally prohibited from doing so. 

1.2 Confidentiality.  PNC and Customer are bound by the confidentiality provisions of the Agreement with 
respect to provision, processing, use, storage, and deletion of Customer Information. 

1.3 Compliance with Law.  PNC will comply with all laws relating to the protection of Customer Information 
applicable to the PNC entity performing the Service and to the Services being performed. Customer’s 
instructions related to the processing of Customer Information shall comply with applicable law.  PNC shall 
notify Customer if any instructions from Customer, in PNC’s opinion, violate applicable law.

1.4 Subcontracting.  PNC may delegate or subcontract performance of the Services to third parties, including 
PNC’s affiliates, without Customer’s prior consent (“PNC Delegates”). PNC shall ensure that PNC Delegates 
who have access to your Customer Information adhere to information security standards that are substantially 
equivalent, but in no event more permissive, than those provided in this Addendum and the Agreement. PNC 
Delegates will only access, use, transfer, or process your Customer Information in accordance with PNC’s 
written instructions. Notwithstanding any delegation or subcontracting, PNC shall remain liable to Customer 
for the performance of the Services, regardless of the involvement of a PNC Delegate. 

1.5 Data Integrity.  PNC will provide reasonable assistance to Customer in ensuring that Customer Information 
held by PNC is reasonably accurate, complete, and, where appropriate information is made available to PNC, 
kept up to date. PNC recognizes that Customer may have obligations to its data subjects to delete, update, 
modify, or produce Customer Information. Accordingly, PNC agrees to provide reasonable assistance to 
Customer in responding to a verifiable data subject’s exercise of their rights under applicable law with respect 
to Customer Information held by PNC. 

1.6 Data Minimization.  In performing the Services, PNC will prevent the collection of information from Customer 
and Customer’s data subjects that is not reasonably relevant or necessary to the performance of the Services. 

1.7 Return or Destruction.  Following the cessation of the Services, including termination or expiration of the 
Agreement, PNC will cooperate with Customer’s request for return or destruction of any Customer 
information as required by the Agreement or applicable law. 

1.8 Recordkeeping.  PNC will keep records to demonstrate compliance with the obligations described in this 
Addendum and will make such records available to Customer in a reasonable manner and with reasonable 
frequency. 

2. Security Obligations

1 To the extent Customer’s Agreement includes Services involving the use of Protected Health Information (as 
defined under HIPAA) by PNC on behalf of Customer, Customer’s Business Associate Addendum shall govern PNC’s 
handling of Customer’s Protected Health Information.
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2.1 Technical and Organizational Measures.  PNC will maintain and enforce commercially reasonable information 
security and physical security policies, procedures, and standards. At a minimum, PNC will: 
2.1.1 Comply with the standards set forth in ISO 27002 published by the International Organization for 

Standardization and meet the assessment objectives and controls set forth in Special Publications 800-
53-A and 800-53, respectively, published by the National Institute of Standards and Technology, as 
well as any revisions, versions or other standards or objectives that supersede or replace the 
foregoing.

2.1.2 Maintain an industry-standard level of data security controls, including, but not limited to, logical 
access controls, data access controls (e.g., role-based access control, rule of least access), 
accountability tracking, logging, and tracking of access to Customer Information, anti-virus software, 
secured printers, restricted download to disk capability, and provision for system backup.

2.1.3 Cause a SOC 1 audit and a SOC 2 audit (or later equivalent) relating to security, availability, processing 
integrity, confidentiality, and privacy to be conducted in respect of PNC’s infrastructure and related 
internal controls at each PNC datacenter providing services to Customer.  Subject to the establishment 
of appropriate confidentiality restrictions and upon completion any relevant audit, PNC may provide 
a copy of such audit’s report to Customer on request.

2.1.4 Maintain an incident response program that includes an inter-disciplinary team to respond to, conduct 
root-cause analysis, and remediate any: (a) unauthorized or unlawful access to, or use, loss, 
destruction, alteration, or disclosure of any Customer Information held by PNC or any rendering of 
such Customer Information inaccessible or unusable; or (b) unauthorized access to any PNC controlled 
facility, computer network, system, or device containing any of your Customer Information (“Security 
Incidents”).

2.1.5 Encrypt all highly confidential or sensitive information (including protected health information and 
personally identifiable information) at rest and in transit using no less than industry-standard 
encryption strength. 

2.2 Documented Information Security Program.  PNC will design, maintain, and document a process for designing, 
establishing, reviewing, updating, and validating its information security policies. 

2.3 Risk Assessment.  PNC will design, maintain, and document a process for vetting the risk posed by PNC third 
parties, including PNC Delegates. Such process may include, without limitation, requiring such third parties to 
provide information necessary for PNC to complete periodic risk assessments related to the products or 
services offered by such third-party. 

2.4 Business Resiliency.  PNC will develop plans relating to data backup, operational business continuity and 
recovery, pandemic preparedness, and technical disaster recovery, (collectively “Continuity Plans”), and test 
PNC’s compliance with such Continuity Plans no less than annually. 

2.5 Training.  PNC will provide periodic, but no less than annual, security and privacy training to PNC personnel 
involved in processing Customer Information. 

3. Data Breach Obligations
3.1 PNC to Notify Customer.  PNC will notify Customer of any Security Incident within a reasonable time following 

discovery of such Security Incident, without undue delay, and in any event within the period mandated by 
applicable law.  Such notifications will include such information as is available to PNC sufficient to meet 
Customer’s obligations to notify data subjects, regulators, or other third-parties as required by applicable law. 
PNC will provide Customer with updated notice if its investigation of a Security Incident uncovers information 
that would have been disclosed during the initial notification had such information been known. Unless 
required by applicable law or regulation, PNC will not notify data subjects of any Security Incident directly. 

3.2 Cooperation.  PNC will provide Customer with reasonable assistance and cooperation in Customer’s 
investigation, mitigation, and remediation of any Security Incidents as required by applicable law. 

3.3 Remediation.  PNC will remediate the identified causes of a Security Incident on a commercially reasonable 
timeline, but in no event longer than required by applicable law or regulation.

3.4 Reimbursement of Costs.  Subject to the Limitation of PNC Liability to Customer provision in the Agreement, 
PNC will reimburse Customer for the reasonable costs of breach investigation, notification assessment, 
notification correspondence, and, where required by applicable law, credit monitoring services (“Incident-
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Related Costs”) that arise from a Security Incident caused solely by PNC’s breach of its obligations under this 
Addendum to Customer.  
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