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EXHIBIT B 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (this “Agreement”), dated as of April 18, 2017, made by 
and between the City of Grand Prairie, Texas, a political subdivision of the State of Texas in 
Dallas, Ellis, and Tarrant Counties (the "City"), acting by and through the Mayor and City 
Secretary and The Bank of New York Mellon Trust Company, N.A., a national banking 
association duly organized and existing under the laws of the United States of America (the 
"Bank"), as Escrow Agent (the "Escrow Agent") together with any successor in such capacity: 

W I TN E S S E T H:  
 

WHEREAS, pursuant to an ordinance finally adopted on April 18, 2017 (the 
"Ordinance"), the City authorized the issuance of $5,110,000 “City of Grand Prairie, Texas, 
Water and Wastewater System Revenue Bonds, New Series 2017”, dated April 1, 2017 (the 
"Obligations") to obtain financial assistance from the Texas Water Development Board 
(“TWDB”) for the purpose of funding the construction of improvements and extensions to the 
City’s wastewater system (the "Project"); and 

WHEREAS, the Escrow Agent is a state or national bank designated by the Texas 
Comptroller as a state depository institution in accordance with Texas Government Code, 
Chapter 404, Subchapter C, or is a designated custodian of collateral in accordance with Texas 
Government Code, Chapter 404, Subchapter D and is otherwise qualified and empowered to 
enter into this Agreement, and hereby acknowledges its acceptance of the terms and provisions 
hereof; and 

WHEREAS, a condition of the Obligations is the deposit of the proceeds of the 
Obligations (the “Proceeds”) in escrow subject to being withdrawn only with the approval of the 
Executive Administrator of the TWDB or another designated representative; provided, however, 
the Proceeds can be transferred to different investments so long as all parties hereto consent to 
such transfer;  

NOW, THEREFORE, in consideration of the mutual agreements herein contained and in 
consideration of the amount of fees to be paid by the City to the Escrow Agent, as set forth on 
EXHIBIT A, the receipt of which is hereby acknowledged, and in order to secure the delivery of 
the Obligations, the parties hereto mutually undertake, promise and agree for themselves, their 
respective representatives and successors, as follows: 

SECTION 1: ESCROW ACCOUNT.  Upon the delivery of the Obligations described 
above, the Proceeds identified under TWDB Commitment Number L1000571 shall be deposited 
to the credit of a special escrow account or escrow subaccount (the “Escrow Account”) 
maintained at the Escrow Agent on behalf of the City and the TWDB and shall not be 
commingled with any other accounts or with any other proceeds or funds.  The Proceeds 
received by the Escrow Agent under this Agreement shall not be considered as a banking 
deposit by the City, and the Escrow Agent shall have no right to title with respect thereto except 
as Escrow Agent under the terms of this Agreement. 

The Escrow Account shall be entitled "CITY OF GRAND PRAIRIE, TEXAS WATER AND 
WASTEWATER SYSTEM REVENUE BONDS, NEW SERIES 2017 TEXAS WATER 
DEVELOPMENT BOARD L1000571 ESCROW ACCOUNT" and shall not be subject to 
warrants, drafts or checks drawn by the City but shall be disbursed or withdrawn to pay the 
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costs of the project for which the Obligations were issued or other purposes in accordance with 
the Ordinance and solely upon written authorization from the Executive Administrator, or his/her 
designated representative.  The Escrow Agent shall provide to the City and to the TWDB the 
Escrow Account bank statements upon request. 

SECTION 2: COLLATERAL.  All cash deposited to the credit of such Escrow Account 
and any accrued interest in excess of the amounts insured by the FDIC and remaining 
uninvested under the terms of this Agreement shall be continuously secured by a valid pledge of 
direct obligations of the United States of America or other collateral meeting the requirements of 
the Public Funds Collateral Act, Texas Government Code, Chapter 2257, as amended. 

SECTION 3: INVESTMENTS.  While the Proceeds are held in escrow, the Escrow 
Agent shall only invest escrowed Proceeds in investments that are authorized by the Public 
Funds Investment Act, Texas Government Code, Chapter 2256 (“PFIA”).  It is the City’s 
responsibility to direct the Escrow Agent to invest all public funds in a manner that is consistent 
not only with the PFIA but also with its own written investment policy. 

SECTION 4: DISBURSEMENTS.  The Escrow Agent shall not honor any disbursement 
from the Escrow Account, or any portion thereof, unless and until it has been supplied with 
written approval and consent by the Executive Administrator or his/her designated 
representative. However, no written approval and consent by the Executive Administrator shall 
be required if the disbursement involves transferring Proceeds from one investment to another 
within the Escrow Account provided that all such investments are consistent with the PFIA 
requirements. 

SECTION 5: UNEXPENDED FUNDS.  Any Proceeds remaining unexpended in the 
Escrow Account after completion of the Project and after the final accounting has been 
submitted to and approved by the TWDB shall be disposed of pursuant to the provisions of the 
Ordinance.  The City shall deliver a copy of such TWDB approval of the final accounting to the 
Escrow Agent together with instructions concerning the disbursement of unexpended Proceeds 
hereunder.  The Escrow Agent shall have no obligation to ensure that such unexpended 
Proceeds are used as required by the provisions of the Ordinance, that being the sole obligation 
of the City. 

SECTION 6: CERTIFICATIONS.  The Escrow Agent shall be authorized to accept and 
rely upon the certifications and documents furnished to the Escrow Agent by the City and the 
TWDB and shall not be liable for the payment of any funds made in reliance in good faith upon 
such certifications or other documents or approvals, as herein recited. 

SECTION 7: LIABILITY OF ESCROW AGENT.  To the extent permitted by law, the 
Escrow Agent shall not be liable for any act done or step taken or omitted by it or any mistake of 
fact or law, except for its negligence or willful misconduct.  The Escrow Agent shall not be 
responsible in any manner for any proceedings in connection with the Obligations or any 
recitation contained in the Obligations. 

SECTION 8: RECORDS.  The Escrow Agent will keep complete and correct books of 
record and account relating to the receipts, disbursements, allocations and application of the 
money deposited to the Escrow Account, and investments of the Escrow Account and all 
proceeds thereof.  The records shall be available for inspection and copying at reasonable 
hours and under reasonable conditions by the City and the TWDB. 
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SECTION 9: MERGER/CONSOLIDATION.  In the event that the Escrow Agent 
merges or consolidates with another bank or sells or transfers substantially all of its assets or 
corporate trust business, then the successor bank shall be the successor Escrow Agent without 
the necessity of further action as long as the successor bank is a state or national bank 
designated by the Texas Comptroller as a state depository institution in accordance with Texas 
Government Code, Chapter 404, Subchapter C, or is a designated custodian of collateral in 
accordance with Texas Government Code Chapter 404, Subchapter D.  The Escrow Agent 
must provide the TWDB with written notification within 30 days of acceptance of the merger, 
consolidation, or transfer.   If the merger, consolidation or other transfer has occurred between 
state banks, the newly-created entity shall forward the certificate of merger or exchange issued 
by the Texas Department of Banking as well as the statement filed with the pertinent chartering 
authority, if applicable, to the TWDB within five business days following such merger, 
consolidation or exchange. 

SECTION 10: AMENDMENTS.  This Agreement may be amended from time to time as 
necessary with the written consent of the City and the TWDB, but no such amendments shall 
increase the liabilities or responsibilities or diminish the rights of the Escrow Agent without its 
consent. 

SECTION 11: TERMINATION.  In the event that this Agreement is terminated by either 
the City or by the Escrow Agent, the Escrow Agent must report said termination in writing to the 
TWDB within five business days of such termination.  The City is responsible for ensuring that 
the following criteria are satisfied in selecting the successor escrow agent and notifying the 
TWDB of the change in escrow agents: (a) the successor escrow agent must be an FDIC-
insured state or national bank designated by the Texas Comptroller as a state depository; 
(b) the successor escrow agent must be retained prior to or at the time of the termination; (c) an 
escrow agreement must be executed by and between the City and the successor escrow agent 
and must contain the same or substantially similar terms and conditions as are present in this 
Agreement; and (d) the City must forward a copy of the executed escrow agreement with the 
successor escrow agent within five business days of said termination.  No funds shall be 
released by the TWDB until it has received, reviewed and approved the escrow agreement with 
the successor escrow agent.  If the City has not appointed a successor escrow agent within 
thirty (30) days of the notice of termination, the Escrow Agent may petition any court of 
competent jurisdiction in Texas for the appointment of a successor escrow agent or for other 
appropriate relief, and any such resulting appointment shall be binding upon the City.  Whether 
appointed by the City or a court, the successor escrow agent and escrow agreement must be 
approved by the TWDB for the appointment to be effective.  The Escrow Agent is responsible 
for performance under this Agreement until a successor has been approved by the TWDB and 
has signed an acceptable escrow agreement. 

SECTION 12: EXPIRATION.  This Agreement shall expire upon final transfer of the 
funds in the Escrow Account to the City. 
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SECTION 13: POINT OF CONTACT.  The points of contact for the Escrow Agent and 
the TWDB are as follows:  

The Bank of New York Mellon Trust Company, N.A. 
2001 Bryan Street, 10th Floor 
Dallas, Texas  75201 
Attention:   Jason Stephens 
Phone Number:  (214) 468-5036 
Fax Number:  (214) 468-5166 
Email Address:  Jason.stephens@bnymellon.com 

The City of Grand Prairie 
317 College Street 
Grand Prairie, Texas 75050 
Attention:  Anna Doll, Deputy City Manager 
Phone: (972) 237-8000  
Email: adoll@GPTX.org 
 

Executive Administrator 
Texas Water Development Board 
1700 North Congress Avenue 
Austin, Texas  78701 
Attention:  Luis Farias, David Dera, Ben Munguia, 
Kathy Calnan and Annette Mass 
Phone: (512) 475-4816 (Luis) 
 (512) 936-4380 (David) 
 (512) 463-9637 (Ben) 
 (512) 936-0938 (Kathy) 
 (512) 463-9683 (Annette) 
Email: luis.farias@twdb.texas.gov 
 david.dera@twdb.texas.gov 
 ben.munguia@twdb.texas.gov 
 Kathy.calnan@twdb.texas.gov 
 Annette.mass@twdb.texas.gov 

 

SECTION 14: CHOICE OF LAW.  This Agreement shall be governed exclusively by the 
applicable laws of the State of Texas. Venue for disputes shall be in the District Court of Travis 
County, Texas.  

SECTION 15: ASSIGNABILITY.  This Agreement shall not be assignable by the parties 
hereto, in whole or in part, and any attempted assignment shall be void and of no force and 
effect. 

SECTION 16: ENTIRE AGREEMENT. This Agreement evidences the entire Escrow 
Agreement between the Escrow Agent and the City and supersedes any other agreements, 
whether oral or written, between the parties regarding the Proceeds or the Escrow Account.  No 
modification or amendment of this Agreement shall be valid unless the same is in writing and is 
signed by the City and consented to by the Escrow Agent and the TWDB. 

SECTION 17: VALIDITY OF PROVISIONS. If any term, covenant, condition or provision 
of this Agreement is held by a court of competent jurisdiction to be invalid, void or 
unenforceable, the remainder of the provisions shall remain in full force and effect and shall in 
no way be affected, impaired or invalidated thereby. 

SECTION 18: COMPENSATION FOR ESCROW SERVICES.  The Escrow Agent shall 
be entitled to compensation for its services as stated in Exhibit A, which compensation shall be 
paid by the City but may not be paid directly from the Escrow Account. 

mailto:adoll@GPTX.org
mailto:luis.farias@twdb.texas.gov
mailto:ben.munguia@twdb.texas.gov
mailto:Kathy.calnan@twdb.texas.gov
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SECTION 19: OTHER PROVISIONS.  If the Escrow Agent is made a party to or 
intervenes in any litigation pertaining to this Agreement or institutes interpleader proceedings 
relative hereto, the Escrow Agent shall be compensated reasonably by the City for such 
extraordinary services and reimbursed for any and all claims, liabilities, losses, damages, fines, 
penalties, and expenses, including out-of-pocket and incidental expenses and legal fees 
occasioned thereby, unless such claim, liability, loss, damages, fine, penalty, and expense shall 
have been finally adjudicated to have resulted from the bad faith or negligence of the Escrow 
Agent.  The Escrow Agent shall not be required to risk or expend its own funds before taking 
any action under this Agreement.   

The Escrow Agent may execute any of the trusts or powers hereof and perform any of its 
duties by or through attorneys, agents or receivers, and shall be entitled to advice of counsel 
concerning all matters of trusts hereof and duties hereunder.   

The Escrow Agent may consult with counsel, and the advice of such counsel shall be full 
and complete authorization and protection in respect of any action taken, suffered or omitted by 
the Escrow Agent hereunder in good faith and in reliance thereon. 

The Escrow Agent shall be protected in acting and relying upon any notice, order, 
requisition, request, consent, certificate, order, opinion, affidavit, letter, telegram or other paper 
or document in good faith deemed by it to be genuine and correct and to have been signed or 
sent by the proper person or persons.   

SECTION 20: FAX/E-MAIL.  The Escrow Agent shall have the right to accept and act 
upon instructions, including funds transfer instructions (“Instructions”) given pursuant to this 
Agreement and delivered using Electronic Means; provided, however, that the City shall provide 
to the Escrow Agent an incumbency certificate listing officers with the authority to provide such 
Instructions (“Authorized Officers”) and containing specimen signatures of such Authorized 
Officers, which incumbency certificate shall be amended by the City, whenever a person is to be 
added or deleted from the listing.  If the City elects to give the Escrow Agent Instructions using 
Electronic Means and the Escrow Agent in its discretion elects to act upon such Instructions, the 
Escrow Agent’s understanding of such Instructions shall be deemed controlling.  The City 
understands and agrees that the Escrow Agent cannot determine the identity of the actual 
sender of such Instructions and that the Escrow Agent shall conclusively presume that 
directions that purport to have been sent by an Authorized Officer listed on the incumbency 
certificate provided to the Escrow Agent have been sent by such Authorized Officer.  The City 
shall be responsible for ensuring that only Authorized Officers transmit such Instructions to the 
Escrow Agent and that the City and all Authorized Officers are solely responsible to safeguard 
the use and confidentiality of applicable user and authorization codes, passwords and/or 
authentication keys upon receipt by the City.  The Escrow Agent shall not be liable for any 
losses, costs or expenses arising directly or indirectly from the Escrow Agent’s reliance upon 
and compliance with such Instructions notwithstanding such directions conflict or are 
inconsistent with a subsequent written instruction.  The City agrees:  (i) to assume all risks 
arising out of the use of Electronic Means to submit Instructions to the Escrow Agent, including 
without limitation the risk of the Escrow Agent acting on unauthorized Instructions, and the risk 
of interception and misuse by third parties; (ii) that it is fully informed of the protections and risks 
associated with the various methods of transmitting Instructions to the Escrow Agent and that 
there may be more secure methods of transmitting Instructions than the method(s) selected by 
the City; (iii) that the security procedures (if any) to be followed in connection with its 
transmission of Instructions provide to it a commercially reasonable degree of protection in light 
of its particular needs and circumstances; and (iv) to notify the Escrow Agent immediately upon 
learning of any compromise or unauthorized use of the security procedures.  "Electronic Means" 
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shall mean the following communications methods: e-mail, facsimile transmission, secure 
electronic transmission containing applicable authorization codes, passwords and/or 
authentication keys issued by the Escrow Agent, or another method or system specified by the 
Escrow Agent as available for use in connection with its services hereunder. 

SECTION 21: COUNTERPARTS.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which shall constitute one 
and the same instrument. 

 

 [remainder of page left blank intentionally] 
 



28090511.2/11610767 [signature page to Escrow Agreement] 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written.  

CITY OF GRAND PRAIRIE, TEXAS 
 
 
 
By: ___________________________________ 
       Mayor  
 

 
(City Seal) 
 
 
 
_____________________________ 
City Secretary 
 
 
 
 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A. 
as Escrow Agent 

 
 
 
 
 

By: _____________________________ 
 
Title: Vice President  

 
  
ATTEST: 
 
 
By: __________________________________ 
 
Title: Vice President  
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EXHIBIT A 
Fee Schedule 



 

 

 

 

 

  

 

 

       

City of Grand Prairie, Texas Water and Wastewater 
System Revenue Bonds, New Series 2017                                   

(TWDB – Clean Water State Revolving Fund) 
       

February 2, 2017 

 

Presented By:  

BNY Mellon Corporate Trust  

 

 

 

 

 

 

 

 

Fee Schedule for the following:  

• Paying Agent 

• Registrar 

• Escrow Agent 
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Fee Schedule 
Subject to the Terms and Disclosures below, upon appointment of The Bank of New York Mellon Trust Company, N.A. (“BNYM” or 

“us” or “affiliates” or “subsidiaries”) in the roles as outlined within this Fee Schedule (this “Fee Schedule”), City of Grand Prairie, 

Texas (“Customer” or “You”) shall be responsible for the payment of the fees, expenses and charges as set forth herein. Fees are 

payable or accrue at the time of the execution of the governing documents (the “Transaction Documents”) in connection with the 

closing of the transaction (the “Transaction”) which is the subject of this Fee Schedule. 

General Fees 

Acceptance Fee $500 

The Transaction Acceptance Fee is payable at the time of the execution of the governing documents in connection with the closing 

of the transaction which is the subject of this Agreement (the “Transaction”), and compensates BNYM for the following: review of 

all supporting documents, initial establishment of the required accounts and Know Your Customer checks.  

 

Annual Paying Agent Fee $750  

An annual charge covering the normal paying agent duties related to account administration and bondholder services. Our pricing 

Is based on the assumption on that the bonds are DTC‐eligible/book‐entry only. This fee is payable annually, in advance. 

 

Construction Fund Escrow Agent Fee      $750 

An annual charge covering the normal duties and responsibilities related to account administration. This fee is payable annually, in 

advance. 

 

Loan Forgiveness Escrow Agent Fee                                  $750 

A charge covering the normal duties and responsibilities related to account administration. For a full year or partial year escrow 

the fee is $750 per year.  This fee is payable annually, in advance. 

 

Investment Compensation      

With respect to investments in money market mutual funds for which BNYM provides shareholder services, BNYM (or its affiliates) 

may receive fees from the mutual funds (or their affiliates) for shareholder services as set forth in the Authorization and Direction 

to Invest Cash Balances in Money Market Mutual Funds or other similar fees described in the fund prospectus. 

 

BNY Mellon will charge a $125 transaction settlement fee for the purchase or sale of commercial paper and U.S. treasuries and 

agencies, and other securities.  There will be a charge of $75 per account per month to reconcile assets held outside of the trust 

ledgers.  

 

Arbitrage Rebate  Please Call For Quote 

Delivered by a highly experienced team of professionals, our arbitrage rebate compliance services are designed to help maximize 

allowable investment returns on your bond funds and minimize or eliminate your arbitrage liability. When BNYM is the trustee 

and/or paying agent for your tax‐exempt bonds, we simplify the process and provide seamless arbitrage reporting and 

information.  
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Extraordinary Services/Miscellaneous Fees   

The charges for performing extraordinary or other services not contemplated at the time of the execution of the Transaction 

Documents or not specifically covered elsewhere in this schedule will be commensurate with the service to be provided and may 

be charged in BNY Mellon’s sole discretion.  If it is contemplated that BNY Mellon hold/and or value collateral, additional 

acceptance, administration and counsel review fees will be applicable to the agreement governing such services.  If the bonds are 

converted to certificated form, additional annual fees will be charged for any applicable tender agent and/or registrar/paying 

agent services.  Additional information will be provided at such time.  If all outstanding bonds of a series are defeased or 

redeemed, or BNY Mellon is removed as paying agent prior to the maturity of the bonds, a termination fee may be assessed at 

that time. 

 

Miscellaneous fees and expenses may include, but are not necessarily limited to supplemental agreements, tender processing, the 

preparation and distribution of sinking fund redemption notices, optional redemptions, failed remarketing processing, preparation 

of special or interim reports, UCC filing fees, auditor confirmation fees, wire transfer fees, Letter of Credit drawdown fees, 

transaction fees to settle third‐party trades, and reconcilement fees to balance trust account balances to third‐party investment 

provider statements.  Counsel, accountants, special agents and others will be charged at the actual amount of fees and expenses 

billed. FDIC or other governmental charges will be passed along as incurred. Reimbursement will be required for any out‐of‐pocket 

expenses and will be invoiced to the Customer at cost. 

 

Customer agrees to reimburse BNYM for extraordinary expenses incurred by it in connection with the Transaction to the extent 

permitted by law. 

 

Unless specifically listed in this Fee Schedule, the fees, expenses and disbursements of BNYM legal counsel are not included in the 

charges listed above. 

 

In the event that the United States Department of Treasury suspends the sale of State and Local Government Series (SLGS) and 

where SLGS reinvestments are required, BNY Mellon will seek direction from the Customer. If alternative investment direction is 

given by the Customer for BNY Mellon to purchase an open market security, BNY Mellon will charge a transaction fee determined 

at the time of the transaction. 

 

Default Administration  
If an event of default occurs under the Transaction Documents, the services of each employee of BNYM administering such default 

will be charged at the prevailing hourly rate for default administration services as set out from time to time. In addition, all of 

BNYM’s costs and expenses including but not limited to any legal costs, travel costs and applicable taxes shall be charged to 

Customer.  

 

Negative Interest Rates – Charges 
With respect to any funds invested by BNYM in connection with the Transaction, if:  (i) any recognized overnight benchmark rate 

or any official overnight interest rate set by a central bank or other monetary authority is negative or zero; or (ii) any market 

counterparty or other institution applies a negative interest rate or any related charge to any account or balance of BNYM or any 

account or balance opened for You by BNYM, BNYM may apply a charge to any of Your accounts or balances.  BNYM will give You 

prompt written notice of the application of any such charges.  You acknowledge and agree that the application of such a charge by 

BNYM may cause the effective interest rate applicable to Your account or balance to be negative, notwithstanding that one or 

more of the rates set by third parties specified in clauses (i) and (ii) above may be positive. 
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Terms and Disclosures 
 

General 
BNYM’s final acceptance of its appointment pursuant to the Transaction Documents is subject to the full review and approval of all 

related documentation and standard Know Your Customer procedures. In the event that this Transaction does not proceed with 

BNYM in the roles contemplated by this Fee Schedule and the Transaction Documents, Customer will be responsible for payment 

of any external counsel fees and expenses and out‐of‐pocket expenses which BNYM may have incurred up to and including the 

termination date.  

 

Customer shall be responsible for filing any applicable information returns with the U.S. Department of Treasury, Internal Revenue 

Service in connection with payments made by BNYM to vendors who have not performed services for BNYM's benefit under the 

various bond or note issuances or other undertakings contemplated by this Fee Schedule. 

 

The Bank of New York Mellon Corporation is a global financial organization that operates in and provides services and products to 

clients through its affiliates and subsidiaries located in multiple jurisdictions (the “BNY Mellon Group”).  The BNY Mellon Group 

may (i) centralize in one or more affiliates and subsidiaries certain activities (the “Centralized Functions”), including audit, 

accounting, administration, risk management, legal, compliance, sales, product communication, relationship management, and 

the compilation and analysis of information and data regarding Customer (which, for purposes of this provision, includes the name 

and business contact information for Customer employees and representatives) and the accounts established pursuant to the 

Transaction Documents (“Customer Information”) and (ii) use third party service providers to store, maintain and process  

 

Customer Information (“Outsourced Functions”).  Notwithstanding anything to the contrary contained elsewhere in this Fee 

Schedule or the Transaction Documents and solely in connection with the Centralized Functions and/or Outsourced Functions, 

Customer consents to the disclosure of, and authorizes BNY Mellon to disclose, Customer Information to (i) other members of the 

BNY Mellon Group (and their respective officers, directors and employees) and to (ii) third‐party service providers (but solely in 

connection with Outsourced Functions) who are required to maintain the confidentiality of Customer Information.  In addition, 

the BNY Mellon Group may aggregate Customer Information with other data collected and/or calculated by the BNY Mellon 

Group, and the BNY Mellon Group will own all such aggregated data, provided that the BNY Mellon Group shall not distribute the 

aggregated data in a format that identifies Customer Information with Customer specifically.  Customer represents that it is 

authorized to consent to the foregoing and that the disclosure of Customer Information in connection with the Centralized 

Functions and/or Outsourced Functions does not violate any relevant data protection legislation.  Customer also consents to the 

disclosure of Customer Information to governmental and regulatory authorities in jurisdictions where the BNY Mellon Group 

operates and otherwise as required by law. 

 

Customer agrees that BNYM shall have no obligation to expend or risk its own funds or otherwise to incur any liability, financial or 

otherwise, in the performance of any of its duties as paying agent or registrar in connection with the Transaction, or in the 

exercise of any of its rights or powers in connection therewith, if it shall have reasonable grounds for believing that repayment of 

such funds is not assured to it. Customer agrees to reimburse BNYM for extraordinary expenses incurred by it in connection with 

the Transaction to the extent permitted by law. 

 

Please note the fees quoted in this Fee Schedule are based upon the information available at the present time. Further quotes 

may be provided once the structure of the deal has been finalized. Annual Fees cover a period of one year and any portion thereof 

and are not subject to pro‐ration. Fees may be subject to adjustment during the life of the engagement. 
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Advance Fees 
BNYM requires that Customer agree to the fees quoted in this Fee Schedule prior to the commencement of any work or the 

provision of any services by BNYM in relation to the Transaction. In the event that BNYM provides any services to Customer prior 

to your agreement to the fees quoted herein, the commencement of such work or the provision of such services shall not be 

deemed to constitute a waiver of the fees listed in this Fee Schedule. BNYM reserves the right to cease providing services until 

such time as Customer agrees to the fees quoted herein. BNYM reserves the right to request that any and all fees due and payable 

pursuant to this Fee Schedule and related in any way to the Transaction are paid in advance (either in whole or in part) prior to the 

provision of any services.  

 

Acceptance/Revocation of Offer 
You may agree to the fees quoted herein by (i) executing this Fee Schedule and returning it to us, (ii) closing the Transaction, or 

(iii) instructing us or continuing to instruct us after receipt of this Fee Schedule.  Upon the earlier to occur of (i), (ii) and (iii), the 

fees quoted herein shall be deemed accepted by you.  If you agree to the fees quoted herein, the terms of this Fee Schedule shall 

supersede any prior fees quoted with respect to the Transaction.  BNYM may revoke the terms of this Fee Schedule if the 

Transaction does not close within three months from the date of this Fee Schedule. Should the Transaction fail to close for any 

reason, a termination fee equal to BNYM’s Acceptance Fee, any external counsel fees, expenses and disbursements and all out‐of‐

pocket expenses will apply.  

  

Confidential Information  
Except as otherwise provided by law, all information provided to Customer by BNYM must remain confidential and may not be 

intentionally disclosed, reproduced, copied, published, or displayed in any form to any third party without BNYM’s prior written 

approval.  

 

Customer Notice Required By the USA Patriot Act  
To help the U.S. government fight the funding of terrorism and money laundering activities, US Federal law requires all financial 

institutions to obtain, verify and record information that identifies each person (whether an individual or organization) for which a 

relationship is established. When Customer establishes a relationship with BNYM, we will ask Customer to provide certain 

information (and documents) that will help us to identify Customer.  We will ask for your organization’s name, physical address, 

tax identification or other government registration number and other information that will help us identify Customer. We may 

also ask for a Certificate of Incorporation or similar document or other pertinent identifying documentation for your type of 

organization. 
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