ICD - Client Agreement

This Supplementary Agreement (the “Supplementary Agreement”) dated as ________, 2011 is made by and between Institutional Cash Distributors, LLC (“ICD”), and ________________, a ________ corporation (“CLIENT”).

This Supplementary Agreement sets forth the terms and conditions on which ICD shall accept orders from CLIENT for the purchase and sale of those money market mutual funds listed on ICD’s secure website (each, a “Fund” and collectively, the “Funds”).  This agreement supplements the Corporate Cash Management Account Agreement For Introduced Accounts dated as of the date hereof (the “Agreement”) between JPMorgan Clearing Corp.., on its own behalf and on behalf of all of its present and future subsidiaries (“JPMCC”), and CLIENT, pursuant to which JPMCC has agreed to open and maintain accounts on behalf of CLIENT and purchase and sell shares in the Funds in accordance with orders initiated by CLIENT and placed by ICD.   

In consideration of the premises and the mutual agreements contained herein and for other good and valuable consideration, ICD and CLIENT hereby agree as follows:

1. Capitalized Terms.  Capitalized terms not defined herein shall have the meanings assigned to those terms in the Agreement.

2. No Discretion.  With reference to Section 3 of the Agreement and the Authorizations section of the Corporate Cash Management Account Application attached to the Agreement, ICD agrees to act only in an agency capacity for CLIENT and, accordingly, shall take action on behalf of CLIENT only at the direction of an authorized CLIENT representative.  ICD shall have no discretionary authority with regard to any CLIENT account.  Accordingly, ICD shall not give any instructions or demands to JPMCC, shall not direct the purchase or sale of any shares in any Funds or other securities and shall not exercise any rights with respect to the Accounts, in each case unless ICD has received express direction from an authorized CLIENT representative to take such action; provided that ICD shall not accept any order for the free delivery of funds or securities which directs ICD to have such funds or securities delivered to an account other than an account listed on the Application relating to the Agreement in the section titled “Authorizations- Disbursement of Funds”, or any amendment or modification thereof, unless such order is in writing from the Corporate Treasurer or Assistant Treasurer of CLIENT.

3. No Fees.  ICD agrees that ICD shall not charge CLIENT, and ICD shall not instruct JPMCC to debit from CLIENT’s account, any transaction, account management or other fees in connection with the Agreement or this Supplementary Agreement without advance notice.

4. Indemnification.  ICD shall indemnify, defend and hold CLIENT and its subsidiaries and their respective officers, directors and employees harmless from and against any and all losses, claims, damages, liabilities and expenses or claims (including reasonable attorney fees) incurred by them arising out of (i) any negligence or willful misconduct by ICD in the performance or nonperformance of its obligations under this Supplementary Agreement or in connection with the Accounts, (ii) any material breach by ICD of any representation, warranty or provision contained in this Supplementary Agreement, (iii) any violation of applicable law by ICD in the performance or nonperformance of its obligations under this Supplementary Agreement or in connection with the Accounts, (iv) any failure by ICD to promptly follow any instruction by an authorized person acting on behalf of CLIENT in connection with the Accounts, or (v) any false or misleading statement, or any omission of material fact necessary to make the statement made, in light of the circumstances under which it was made not misleading, by ICD to CLIENT in connection with this Supplementary Agreement or any Fund if CLIENT took action in reasonable reliance upon such statements or omissions.

5. Process.  CLIENT shall initiate all transactions by placing orders to purchase or sell shares in a Fund, either electronically by CLIENT, on behalf of CLIENT, logging onto ICD’s secure website and directly entering orders for transactions in any Fund or telephonically by an employee of CLIENT named on the list of Authorized Persons attached as Exhibit A hereto.  Once CLIENT has purchased shares in a money market mutual fund through ICD, ICD agrees to accept sell orders from CLIENT for shares in that fund, even if ICD no longer lists that fund as available for purchase on ICD’s website.  Upon receipt of an order from CLIENT to purchase or sell shares of a Fund (or a money market mutual fund that no longer is listed on the ICD website), ICD shall promptly place that order with JPMCC.

6. Reporting and Statements.  All trade reports, confirmations and monthly account statements shall be generated by JPMCC and sent to CLIENT in accordance with the Agreement.  ICD shall post the daily balance in the Accounts as received from JPMCC on ICD’s secure website.

7. Confidentiality.  ICD shall keep confidential all transactions made by CLIENT and all financial and other information ICD may acquire as a result of the Agreement or this Supplementary Agreement, except as required by applicable law.

8. Compliance with Laws; Licenses.  Each party shall be responsible for compliance with all laws, rules and regulations applicable to it, including, without limitation, all laws, rules and regulations of any governmental authority or agency and any self-regulatory organization.  Such laws, rules and regulations shall include, without limitation, laws, rules and regulations relating to the operation of a broker-dealer or other financial institution, the regulation of financial markets, privacy of customer information and encryption laws.  ICD shall maintain all licenses and remain in good standing under the regulations of every self-regulatory organization to which it is or becomes a member and each governmental agency to which any such licensing is required for ICD to carry on its business.  ICD shall promptly notify CLIENT of any failure to obtain any such license or good standing as provided herein.

9. Termination.  Each party reserves the right to terminate this Supplementary Agreement at any time for any reason.  This Supplementary Agreement shall terminate automatically upon termination of the Agreement or all of the Accounts.  The provisions of this Supplementary Agreement, including Section 4, shall survive termination of the Agreement and this Supplementary Agreement insofar as they relate to obligations, liabilities, actions or failures to take action relating to, arising in or with respect to the period prior to termination of the Agreement, this Supplementary Agreement or the closure of the Accounts.

10. GOVERNING LAW.  THIS SUPPLEMENTARY AGREEMENT SHALL BE GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY CONFLICTS OF LAW PRINCIPLES THEREOF.

11. Remedies Cumulative.  The enumeration herein of specific remedies shall not be exclusive of any other remedies.  Any delay or failure by any party to this Supplementary Agreement to exercise any right, power, remedy or privilege herein contained, or not hereafter existing under any applicable statute or law, shall not be construed to be a waiver of such right, power, remedy or privilege or to limit the exercise of such right, power, remedy or privilege.  No single, partial or other exercise of any such right, power, remedy or privilege shall preclude the further exercise thereof or the exercise of any other right, power, remedy or privilege.

12. Severability.  If any provision or condition of this Supplementary Agreement shall be held to be invalid or unenforceable by any court, or regulatory or self-regulatory agency or body, such invalidity or unenforceability shall attach only to such provision or condition.  The validity of the remaining provisions and conditions shall not be affected thereby and this Supplementary Agreement shall be carried out as if any such invalid or unenforceable provision or condition were not contained herein.

13. Notices.  Any notice or request required or permitted to be given under this Supplementary Agreement shall be sufficient if in writing and sent by hand, by overnight delivery service, by certified mail, return receipt requested, or by facsimile or e-mail transmission, with confirmation of receipt, to the parties at the following addresses (or such other address as a party shall have notified the other in writing):

ICD:
Institutional Cash Distributors, 


580 California Street


Suite 1335

San Francisco, CA 94108

Attention: Director of Operations

Telephone: 800-611-4423

Facsimile: 415-820-5399
CLIENT:



Attention: Corporate Treasurer


<street address>___________

<city, st, zip>___________

Telephone:


Facsimile:

14. Entire Agreement.  This Supplementary Agreement (and any agreement referenced herein) supersedes and cancels any previous agreements or understandings among the parties, whether oral, written or implied, heretofore in effect, and, together with any agreement identified herein, sets forth the entire agreement among the parties, with respect to the subject matter hereof.
15. Reporting and Statements. ICD shall maintain a link on ICD’s secure website that enables CLIENT to access daily account balances provided by JPMCC.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the date first hereinabove set forth.

INstitutional cash distributors, llc
________________________________

Name:

Title:

CLIENT 

________________________________


Name:


Title:


EXHIBIT A

AUTHORIZED PERSONS

	Account Number
	Name
	Title
	Trader
	Signer
	Phone Number
	Email

	 ***-*****
	John Doe
	ABC CORP Manager
	X
	 
	(555) 555-5555
	555@abc.com

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 


Each of whom is authorized to act on the behalf of the corporation to buy, sell, assign, endorse for transfer, transfer and receive money market mutual funds now or hereafter according to the designation for authorization listed above.
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