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Master Account and Service Terms
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1. Introduction

1.1

These Master Account and Service Terms (the
"MAST"), the Confidentiality and Data Privacy
Conditions (“CDPC"), and any applicable “Country

Addendum"” apply to each account (an “Account”) BE2 2t 2l AZHO[SH “AHZ=}) K 120
and any product or service (a “Service") utilized AHE3H= &E 0Lt AH[A (0|8} "MH|A")0f

by the Customer and are binding on both the
Customer and the Bank. References to the
“Bank" mean the direct or indirect subsidiaries of
Citigroup Inc., including the related branches of
such subsidiary, holding the Account or providing
the Service.
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1.2 Ifthere s a conflict between the MAST and any 1.2 & 7|22 37t 2E0| M2 45sts 22
Country Addendum, the Country Addendum =7t 20| 2MTLICE & 7|24 =2
prevail; and if there is a conflict between the MAST =7 2RO MH|AQF BEEl SFHAM =2 J|E}
or any Country Addendum and any agreement or ZAO[SH "MH[A A" 0] M2 &4F55t= <,
other conditions relating to a Service (a “Service MH|A SFEM7L RMBHLCE 42 225 3
Agreement™), that Service Agreement prevails. 7|2 AHEO|| ot XA Zetsto] 23 o A\t
The Customer will separately receive Service- S AMH| 20| CiSE HHE MSSt= AfH|A 2HEA
related materials (including Cash Management X2 (Rta 22| AHEAL QHLHA, ARSAL X|RIA,
User Guide(s), user manuals, training materials, s AtE W 7|EF MH[A 23 XA ZEhE
and other Service-related instructions) that will Hr 2 HYLICE MH|A BE XtEs AR
provide a description of the Bank's Accounts and UHO|EL[0f 282l F7| AES Soff 1o
Services, including instructions for onboarding M3 = Aol & A= AH|A A
and general use. Both parties agree to act in Xt20)| o|AH3st0] WSSV |2 St Ct.
accordance with Service-related materials, which
may be updated from time to time and provided to
Customers through the Bank's regular channels.

1.3 When used herein, “Terms" refers collectively 1.3 2 A L{O|A] "t ol2} gh2 7|22k,

to the MAST, CDPC, and any applicable Country
Addendum or Service Agreements.
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designated in writing or in a form acceptable to the LESHALE 7|EF HRUE SI=E MEHOE =2 230|
Bank by the Customer to send Communications (as QUEstE Ao 2 Xget Ato| Hotg MEE =
defined below) or perform any other action until the o, MHSHH +=HE XNE2FEH X|HE AtES
Bank has received written notice acceptable to it of any HYG5t= 2H0| =8¢ == U= MHE EXE st
change from a duly authorized person and the Bank has 420l Ozt HE X0 ME = U= ge2|Hel
had a reasonable time to act (after which time it may AZHE2Yo| HYE LIS AME[SH] {5t Z1tstofof
rely on the change). St= AlZho| Zatgt I7HK|= S0l X El Xt

3. Communications 3. 8 §
3
31 The Customer and the Bank will comply with 31 D40 232 00| 28 AZ ME2E F&S= 5
certain agreed security procedures (the “Security A2 155, 29|, tlo|g & 7|Et HE g 5
Procedures”) designed to authenticate the SX|, A2l XAl Az 7HE R /X X|ALL =
Customer’s log-on to the Bank's connectivity Z2 2nt nAzto] Mz “gAMel ENE @
channels and to verify the origination of 4355H7| o dAE A -HE 2ot "AHO[SH
communications between Bank and Customer "Hob =X E FELCh
such as enquiries, data and other information
exchanges, advices, transactional instructions,
and account opening and maintenance
instructions (each a “Communication”).
3.2 The Customer agrees that (i) the Bank may act 32 IAZ (i) 20| EoF HALo| o|H5Ho =t
on Communications received in compliance with S4lof 2 XAE HEg = oM (i) 40|
the Security Procedures; and (ii) the Customer HOtEl "HAtoj a2t 23o| AEst 410
will be bound by any Communication validated by TS| SelL|Ct B 232 Hot X
the Bank according to the Security Procedures. EotE HHE Hstn S4l2 Lilst e =A%t
Furthermore, the Bank is not obliged to do nZ4o| AHsto|Lt MRS =elsks| 28l ofyst
anything other than what is contained in the HRAE & oF 7t glel, 2Jo| Bot HXHE
Security Procedures to establish the authority or Fole 42 s AHst 8 MRS Mg 5
identity of the Customer sending or receiving a USL|CEL 2H2 nAo| ML F&F = 117H0|
Communication and may rely upon such authority Hill S5 40| TSI M-S X|X| $on,
and identity if the Bank complies with the Security HE 28E =2 AHZEH0| MA|ZHEt: 27
Procedures. The Bank is not responsible for 2HIAE EE= AFHZPH2 BRSO S0
errors or omissions made by the Customer or M2 XAE A = USLICE 22 419
the duplication of any Communication by the g, H3l X, E= 2ot "Xto| F===0] CHsY
Customer and may act on any Communication SE|HO R 2p0| E|l= 42 40 2 X[A|
by reference to a bank identification or account HAZ AR H2|7t USLICE Ol AMREE
number only, even if a bank or account name 20| SAlof ME XA E HHSHKA| A=
is provided. The Bank has the right to refuse 42, A 14017 olF HHD 42 M=)
to act on any Communication where the Bank SX|5H0{OF ghL|Ch

reasonably doubts the Communication’s contents,
authorization, origination, or compliance with

the Security Procedures. The Bank will promptly
notify the Customer (by telephone, if appropriate)
if a Communication is not acted upon for any
reason.
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3.3 If the Customer requests the Bank to recall,
cancel, or amend a Communication, the Bank
will use its reasonable efforts to comply and the
Customer will be responsible for all costs, losses,
and other related expenses.

4. Credits and Debits

41 The Bank is not obliged to make a credit to
an Account before receipt by the Bank of a
corresponding and final payment in cleared
funds. If the Bank makes a credit before
such receipt, the Bank may reverse all or
part of the credit (including any interest
thereon) and require repayment of an amount
corresponding to such credit if there are
insufficient funds in the Account.

4.2 The Bank may, but is not obliged to, debit
an Account, whether based upon payment
instructions from the Customer or in
accordance with the Terms that might result
in or increase a debit balance. If the total
amount of debits to an Account at any time
would exceed the immediately available funds
credited to the Account, and any available
credit lines that may be utilized for such
purpose, the Bank may decide which debits it
will make in whole or in part and in the order
the Bank selects.

4.3 Unless otherwise provided in written agreement
signed by the Bank and the Customer, the Bank
may at any time cancel any extensions of credit
with respect to any Account or Service. The
Customer will transfer to the Bank on closure
of an Account or otherwise on demand from
the Bank sufficient immediately available funds
to cover any debit balance on an Account or
any other utilized extensions of credit and any
interest, fees, and other amounts owed.

5. Checks and Payment Instruments

The Customer agrees to make reasonable efforts to
avoid any fraud, loss, theft, misuse, or dishonor in
respect of checks, payment instruments, and related
materials. The Customer will promptly notify the Bank
in writing of the loss or theft of any check or payment
instrument and will return to the Bank or destroy any
unused checks, payment instruments, and related
materials when the relevant Account is closed.
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2
6. Statements and Advices 6. et U SX|& 2
3
The Bank will deliver or make statements and advices 232 10| HE 2 X|A|SHAHL EAHYO| MAL HE=S f_:%’_
available electronically unless instructed otherwise by QIESHK| b= B2 E Mestides ALy 2 EJ(l-.-_-E 4
the Customer or electronic delivery is not recognized XWPH o2 ME =2 YFeL|Ch 42 HefLiHolLt 3
under applicable law. The Customer will notify the Bank SX20| £8=tst WE0| s 4 Al E= ofist
in writing of anything incorrect in a statement or advice _?_01|5 HeLHYo|Lt SX|ES A‘lEQE FHSHALL
promptly and, in any case, within thirty (30) days (or, if = J0)| CeiM A =l SERE 302 O[Lio] (B2
longer, the mandatory minimum period defined under 302 =atstE ?%-?—, TAY Sto| e o FHel
applicable law) from the date on which the statement Z|4 717k Loy 230 MEH2 = SX|gL|CL D42
or advice is sent in writing or made available to the %l 7|Zto| Bt=E 0|20 = 20| LFL A S
Customer. Nothing herein is intended to prevent the SAe = AL, 2H2 K| XA = Of7|E &=A0
Customer from notifying the Bank of any errors or Lol A= X|X| gb&LICh
corrections beyond such time, provided that the Bank
will not be responsible for any losses caused by such
delay in notification.
7. Interest, Fees, and Other Amounts; 7. O[xL, +=R&, 7|Et 2, ¥4, 2= 2= 5
Set-off; Right to Debit T
o
71 The Customer will pay to the Bank all fees, 71 M2 HZEQb MH|AO ME8E|E BE F5E, &
interest, and other amounts that apply to the O|At, & 7|E} FUZ 20| X|=2L|Ch Py
Accounts and Services. §
7.2 Unless otherwise agreed in writing, the Bank may 72 MUEe = EHe| FFESHA| e o, 2d2 SX[0 a
modify any fees, interest rates, and other amounts 2ot HEQl @HS SF5t= A2 THE
at any time, subject to any legal requirement as to AMEX| ==&, O[XtZ, 12|11 7|Ef FHS
notice. Hag = ASLICL
7.3 The Bank may reduce (whether by combination 73 22 ZE ZFO| AHEto CHs 20| nzHoj
or unification of accounts, by set-off or XNEd oF7t U= FAUE| FFoF A 10
otherwise) the amount of any obligation OllA nz40| 2&of| X2 o|F7t U= A
(whether matured or unmatured) in respect (AN, 2, £ 0| g2 A glohE K=
of any type of account, owed by the Bank to oLt K& o|F s34t o2H3l0] Xt (A2
the Customer by the amount of any obligation 4t EE ST M, = 7|EF HRo2)g
(whether actual, contingent, matured, or UASZL|CE
unmatured) owed to the Bank by the Customer
regardless of the place of payment or currency
of any obligation.
7.4 Unless otherwise agreed in writing, the Bank 74 MHCo=E 2| oFSHK| Q= ot 22 AHEL
may debit any Account for fees, interest, or other SX|Z[7] MK = BE FF2 AZE = 2o
amounts due to the Bank in respect to any type IIHOF X2 oFet ##st =&, O|X}, =
of account or obligation owed to the Bank until the ol X|=2E|0{0F St 7|Ef FHZ A X0 A
Account is closed. The Bank may also debit any %%E‘ = QUSLICH Eot 232 272 Ql)
Account for credits made to the Account in error. Azto| LFE FUS I = USLICE
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8. Taxes

8.1 All fees, interest, and other amounts are payable
to the Bank without deduction for taxes (including
any local tax equivalents) or amounts of a similar
nature (including related interest and penalties)
(“Taxes"), which are the responsibility of the
Customer. If the Customer is required to deduct or
withhold Taxes from any payment in accordance
with applicable Government Requirements, the
Customer will increase the payment to the Bank to
the extent necessary so the Bank receives a sum
equal to the sum the Bank would have received if
no such deduction or withholding had been made.
If any such Taxes are paid by the Bank or any of its
affiliates, the Customer will promptly reimburse
the Bank for such payment

8.2 The Customer is responsible for all Taxes on
earned interest and other payments made
by the Bank to the Customer or on behalf of
the Customer. If required by any applicable
Government Requirement (as defined below),
including, without limitation, the Foreign Account
Tax Compliance Act ("FATCA"), the Bank will
deduct or withhold for or on account of Taxes
from any such payments to or on behalf the
Customer. The Bank will timely pay the full
amount withheld to the relevant governmental
authority in accordance with such Government
Requirement. The Bank will notify the Customer
of any such withholding as soon as reasonably
practicable.

8.3 The Customer will notify the Bank in writing
within thirty (30) days of any change that
causes any information or representation
previously provided to the Bank on a tax
form or tax certification to be incorrect
(e.g., a change in the Customer’s country of
residence or in its legal entity classification,
or if it ceases to be or becomes a financial
institution). The Customer further agrees
to provide to the Bank a corrected tax form
or tax certification (and any necessary
supporting documentation).
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9. Performance

9.1 The Bank will perform in good faith and with
reasonable care, as determined in accordance
with the standards and practices of the banking
industry. In connection with its provision of
Services, the Bank may use any Payment
Facilitator, as defined in the CDPC, and Services
are subject to the rules and regulations of any
such Payment Facilitator.

9.2 Neither the Customer nor the Bank will have
any liability for any special or punitive damages,
indirect, incidental or consequential losses
or damages, or any loss of profit, goodwill or
business opportunity, whether or not the relevant
loss or damage was foreseeable or contemplated,
even if one party advised the other of the
possibility of such loss or damage.

9.3 The Customer will indemnify, defend, and hold
the Bank harmless from and against all third
party claims, losses, damages, Taxes, penalties,
and costs (including legal fees and expenses)
(collectively "Losses") arising from Customer's
holding Accounts and use of Services; provided
that the foregoing shall not apply to any Losses
to the extent the Losses result directly from the
Bank’s gross negligence, willful misconduct, or
fraud. This indemnity shall survive termination of
the Accounts and Services.

9.4 Any obligation of the Bank with respect to an
Account or Service is subject to the Government
Requirements of the country or territory in which
the Account is held or the Service is provided
and is payable solely by the direct or indirect
subsidiary of Citigroup Inc. that holds the Account
or provides the Service; provided, however, that if
the Account is held or the Service is provided by a
subsidiary that has branches, then such obligation
is payable solely at the branch where the Account
is held or the Service is provided with only the
assets of such branch. The Bank is only obliged
to make payments in respect of an Account or
Service in the currency in which the Account is
denominated at the time of such payment or
as otherwise may be required by Government
Requirement.
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9.5

9.6

Neither the Customer nor the Bank will be
responsible for any failure to perform any of

its obligations with respect to any Account or
Service (including, with respect to the Bank, a
request for payment or transfer from an Account)
if such performance would result in a breach by
it, its related branches, affiliates, or the Payment
Facilitators, of any Government Requirement

or if its performance is prevented, hindered or
delayed by a Force Majeure Event; in such case
its obligations will be suspended for so long as
the Force Majeure Event continues (and, in the
case of the Bank, no other branch or affiliate

will become liable). The Bank reserves the right
to take any action or inaction in compliance

with any Government Requirement or sanctions
(including internal policy related thereto) which
may include blocking, rejecting, suspending,
screening, reporting, and/or refusing to conduct
any transaction or other activity related to any
Account or Service in order to comply with
sanctions . “Force Majeure Event” means any
event due to any cause beyond the control

of the relevant party, such as restrictions on
convertibility or transferability, requisitions,
involuntary transfers, unavailability or acts or
omissions of any Payment Facilitator, denial-of-
service attacks, disruption of telecommunications,
disruption of power or other essential services,
computer viruses or other similar occurrences,
sabotage, fire, flood, explosion, acts of God,
sanctions, Government Requirement, civil
commotion, strikes or industrial action of any kind,
riots, insurrection, war or acts of government or
similar institutions. “Government Requirement”
means any applicable law or regulation; any
requirement, decree, or directive of a legal,
governmental, regulatory, or similar authority; or
an agreement entered into by the Bank and any
governmental authority or between two or more
governmental authorities (such law, regulation, or
authority may be domestic or foreign).

Without prejudice to any other provision in

the Terms, Section 9 applies to all rights and
obligations of the Customer and the Bank in
connection with holding Accounts and providing
Services, including, without limitation, any claims
arising from breach of contract, tortious, or
similar acts.

9.5

9.6
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10. Term; Termination; Amendments

10.1  The Accounts and Services will remain in effect
until terminated upon thirty (30) days' (or, if

longer, the mandatory minimum period defined
under applicable law) prior written notice. In the
event of a material breach by the other party or
in accordance with a Government Requirement,

termination may be exercised immediately.

10.2 On closure of an Account, the Bank will, subject to
the Terms, pay to the Customer any final cleared
funds standing to the credit of the Account (and
any interest due) at the time the Account is closed.
The parties agree that a judicial decision is not
required to close an Account or terminate all or

part of any Service.

10.3 These Terms may be amended from time to time
by the Bank upon thirty (30) days' (or, if longer,
the mandatory minimum period defined under
applicable law) prior written notice or as otherwise
agreed by the parties. Unless prohibited by

local law or regulation and as explained in the
corresponding notification, amendments will be
deemed to be approved by the Customer if the
Customer has not objected to the same in writing
prior to the effective date. Should the Customer
object to any amendments, the Customer may
terminate the Account or Service without an
increase to interest rates, fees, or other amounts
prior to the effective date.

11. General

1.1 Neither party may assign or transfer any of its
rights or obligations in connection with holding
Accounts and providing Services without the
other party's prior written consent, which will not
be unreasonably withheld or delayed, provided
that the Bank may make such an assignment

or transfer to a branch or affiliate if it does not
materially adversely affect the provision of
Services to the Customer. The Bank will provide
notice of any such assignment or transfer.

1.2 The Bank may engage third party service
providers in connection with holding Accounts and

providing Services.
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10.1

10.2

10.3
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1.3

n.4

n.5

1.6

n7s

If any provision of the Terms is or becomes illegal,
invalid, or unenforceable under any applicable law,
the remaining provisions of the Terms will remain
in full force and effect (as will that provision under
any other law).

No failure or delay of a party in exercising any
right or remedy under the Terms will constitute a
waiver of that right. Any waiver of any right will be
limited to the specific instance.

The parties consent to telephonic or electronic
monitoring or recording (including audio and
video) for security and quality of service purposes
and agree that either party may produce
telephonic or electronic recordings or computer
records as evidence in any proceedings brought in
connection with the Terms.

Written notice will be effective (i) if delivered to
the Customer's business address specified in the
Account opening form or to the Bank's address
on the most recent statement for the relevant
Account or (ii) if sent to such other address as
one party may notify the other party in writing,
including an address for notices to be sent
electronically. Notices will be in English unless
otherwise agreed or required by applicable law or
regulation.

Unless otherwise provided, when “written,”
“writing" and words of similar meaning are used
in the Terms and any Service-related materials,
they refer to both paper and electronic forms
such as e-mails, faxes, digital images and copies,
electronic notices capable of being stored and
printed, and similar electronic versions. To

the extent permitted under applicable law or
regulation, signatures may be made and delivered
electronically, whether digitally or otherwise,
which shall have the same legal validity and
enforceability as a manually executed signatures
and are binding on all parties. The party may rely
on electronic forms of documents subject to any
applicable Government Requirements.

11.3

11.4

11.5

11.6

11.7
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1.8

1.9

110

nn

The Bank may provide the Customer access to
web sites, hardware, software and/or intellectual
property owned by the Bank, its third party
service providers and licensors (“Bank Materials")
in connection with the Accounts and Services.
The Bank and such third parties retain ownership
of all rights in and to Bank Materials, and the
Customer agrees (i) to use them only for the
purposes of accessing Accounts, delivering
Communications and receiving Services while the
Terms are in effect and (ii) not to sell, transfer,
sublicense or reverse engineer Bank Materials or
remove any proprietary notices, labels or marks
from any Bank Materials.

Unless otherwise agreed in writing, the Bank may
make any currency conversion using exchange
rates that are reasonable in the relevant market
at the time and for the size and type of the
transaction.

The Customer will provide to the Bank, and

the Bank may rely on, all documents and other
information (including, without limitation,
identification information) reasonably requested
by the Bank in relation to any Account or Service
and will promptly notify the Bank of any change
to such documents and other information. The
Bank may also rely on documents and other
information provided by Customers' third parties
in relation to any Account or Service.

Each party represents and warrants to the other
party that (i) it has obtained and is in compliance
with all necessary and appropriate consents,
approvals, and authorizations for the purposes
of its entry into and performance of the Terms,
(i) its entry into and performance of the Terms
is for legitimate purposes and in connection

with commercial activity; (iii) its entry into

and performance of the Terms will not violate
any applicable Government Requirement; and
(iv) it will make its own assessment of, and be
responsible for, the legal, regulatory, tax (including
reporting and withholding), and accounting
consequences associated with Accounts and
Services.

11.8

11.9
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=
12. Law; Jurisdiction; Immunity 12. Sy, e, HA 5
o
(2]
12.1 Inrelation to any Account or Service, the Terms 121 AZ 22 MH|AQL BHASIY AMH|A 2F7-0f A 5
are governed by the law of the country or 2| g 2 B 2 ofEols AXL 2
territory in which that Account is held or Service is INEE|ALE MH[AZE M3 ElE F7Ht X[92) 3
provided, unless, in relation to Services, otherwise HEO| M2 EIL|CE S,
provided in a Service Agreement. <
12.2  The courts of the city listed in the Bank's address 12.2 Az AMEAMO| 23| FAE T|THEl ZA|
in Account opening documentation will have L B2 2ol Azt /i & MH|A Hsez
exclusive jurisdiction to hear any dispute arising Qlel| fE= RHESHY wlist=s Mol 2=
out of or in connection with the Bank holding Melst= HiEtA atetdE ZHELCH
Accounts and providing Services.
12.3 Each of the Customer and the Bank waives to 123 041 22 HA HA2REC HAM £
the fullest extent permissible all immunities, mdo| Ho = fEo| HA Sl 0|0 CHH
whether sovereign or otherwise, it may have, FOXls ZE HEO| TH|Qt HHE HMZS
including, without limitation, immunity from legal EEStE| 0|0 =ote|X| Y= BE HM EAZ,
proceedings, immunity from execution of any FH T ool Aatlo], E|Tf 7tsst =EIHK|
judgment and immunity in respect of any form of 7|t

relief that may be granted against it.
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