COMMERCIAL ACCOUNT SETOFF DISPUTE AGREEMENT

[DATE OF AGREEMENT]

This Commercial Account Setoff Dispute Agreement (this "Agreement") is entered into as of [DATE OF AGREEMENT] by and between:

[DEPOSITOR LEGAL NAME]
[DEPOSITOR STREET ADDRESS]
[DEPOSITOR CITY, STATE, ZIP]
("Depositor")

and

[FINANCIAL INSTITUTION LEGAL NAME]
[FINANCIAL INSTITUTION STREET ADDRESS]
[FINANCIAL INSTITUTION CITY, STATE, ZIP]
("Financial Institution")

Depositor and Financial Institution may be referred to individually as a "Party" and collectively as the "Parties."

RE: DISPUTE CONCERNING SETOFF AGAINST COMMERCIAL ACCOUNT NUMBER [ACCOUNT NUMBER] IN THE AMOUNT OF [SETOFF AMOUNT]

1. RECITALS

1.1 Depositor maintains commercial account number [ACCOUNT NUMBER] with Financial Institution (the "Account").

1.2 Financial Institution has exercised or asserted a right of setoff against the Account in the amount of [SETOFF AMOUNT] on or about [DATE OF SETOFF] (the "Disputed Setoff").

1.3 Depositor disputes the Disputed Setoff on the grounds described in this Agreement.

1.4 The Parties desire to resolve the dispute and establish the terms governing the Account during the pendency of the dispute.

2. DEFINITIONS

2.1 "Account" means commercial account number [ACCOUNT NUMBER] maintained by Depositor at Financial Institution, together with all sub-accounts and related accounts listed on Schedule A.

2.2 "Disputed Setoff" means the setoff described in Section 1.2.

2.3 "Disputed Amount" means [DISPUTED AMOUNT], being the portion of the Disputed Setoff that Depositor contests.

2.4 "Undisputed Amount" means [UNDISPUTED AMOUNT], being the portion of the Disputed Setoff that Depositor does not contest.

2.5 "Business Day" means any day other than a Saturday, Sunday, or day on which Financial Institution is closed.

2.6 "Account Agreement" means the deposit account agreement, signature card, and all other agreements governing the Account, dated [ACCOUNT AGREEMENT DATE].

3. DISPUTED SETOFF DETAILS

3.1 Date of Setoff: [DATE OF SETOFF].

3.2 Amount of Setoff: [SETOFF AMOUNT].

3.3 Disputed Amount: [DISPUTED AMOUNT].

3.4 Undisputed Amount: [UNDISPUTED AMOUNT].

3.5 Underlying Obligation Asserted by Financial Institution: [DESCRIPTION OF UNDERLYING OBLIGATION].

3.6 Depositor's Basis for Dispute: [DESCRIPTION OF DISPUTE BASIS].

3.7 Account Balance Immediately Before Setoff: [BALANCE BEFORE SETOFF].

3.8 Account Balance Immediately After Setoff: [BALANCE AFTER SETOFF].

4. DEPOSITOR'S POSITION

4.1 Depositor contends that the Disputed Setoff was [IMPROPER / PREMATURE / UNAUTHORIZED / IN EXCESS OF AMOUNTS OWED] for the following reasons: [DEPOSITOR REASONS].

4.2 Depositor contends that the underlying obligation is [SATISFIED / DISPUTED / SUBJECT TO OFFSET / NOT DUE] as described here: [DEPOSITOR EXPLANATION].

4.3 Depositor reserves all rights and remedies under the Account Agreement, applicable state law, and the Uniform Commercial Code.

5. FINANCIAL INSTITUTION'S POSITION

5.1 Financial Institution contends that the Disputed Setoff was authorized under Section [SECTION REFERENCE] of the Account Agreement and applicable law.

5.2 Financial Institution's basis for the setoff is: [FINANCIAL INSTITUTION BASIS].

5.3 Financial Institution reserves all rights and remedies under the Account Agreement and applicable law.

6. AGREED INTERIM ARRANGEMENTS

6.1 Pending resolution, Financial Institution shall [HOLD / RELEASE / SEGREGATE] the Disputed Amount in a [SEGREGATED SUSPENSE ACCOUNT / SUNDRY ACCOUNT] designated as [SUSPENSE ACCOUNT REFERENCE].

6.2 Financial Institution shall apply the Undisputed Amount as follows: [APPLICATION INSTRUCTIONS].

6.3 Depositor shall maintain a minimum balance of [MINIMUM BALANCE] in the Account during the pendency of this dispute.

6.4 Neither Party shall exercise further setoff, freeze, or acceleration rights with respect to the Disputed Amount except as permitted by this Agreement.

6.5 Financial Institution shall provide Depositor with account statements for the Account on [STATEMENT FREQUENCY].

7. DOCUMENT PRODUCTION AND INFORMATION

7.1 Financial Institution shall provide copies of the following documents within [NUMBER] Business Days of the date of this Agreement: [DOCUMENTS TO BE PROVIDED].

7.2 Depositor shall provide copies of the following documents within [NUMBER] Business Days of the date of this Agreement: [DOCUMENTS TO BE PROVIDED].

7.3 Each Party shall respond to reasonable written information requests from the other Party within [NUMBER] Business Days.

8. RESOLUTION PROCEDURE

8.1 The Parties shall attempt in good faith to resolve the dispute through negotiation for a period of [NUMBER] days following the date of this Agreement.

8.2 If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION] within [NUMBER] days after the negotiation period ends.

8.3 If mediation fails, the dispute shall be resolved by [ARBITRATION / LITIGATION] as provided in Section 12.

8.4 The Parties shall share mediation costs [EQUALLY / AS AGREED], except that each Party bears its own attorney fees.

9. RELEASE AND RESERVATION OF RIGHTS

9.1 Upon full resolution, each Party shall execute a mutual release in the form attached as Exhibit B, releasing claims arising from the Disputed Setoff.

9.2 This Agreement does not constitute an admission of liability by either Party.

9.3 Except as expressly provided, all rights and defenses of each Party are reserved.

10. REPRESENTATIONS AND WARRANTIES

10.1 Each Party represents that it has full power and authority to enter into this Agreement and that the signatory is duly authorized.

10.2 Depositor represents that the information provided in Section 3 is true and complete to the best of its knowledge.

10.3 Financial Institution represents that the Account Agreement attached as Exhibit A is a true and complete copy.

11. CONFIDENTIALITY

11.1 The terms of this Agreement and all information exchanged in connection with the dispute shall be kept confidential, except as required by law, regulation, subpoena, or to enforce this Agreement.

11.2 Confidentiality obligations survive termination of this Agreement for [NUMBER] years.

12. GOVERNING LAW AND DISPUTE RESOLUTION

12.1 This Agreement is governed by the laws of the State of [GOVERNING STATE], without regard to conflict-of-laws principles.

12.2 Exclusive venue for any litigation shall be the state and federal courts located in [COUNTY, STATE].

12.3 Any arbitration shall be conducted under the rules of [ARBITRATION PROVIDER] in [ARBITRATION LOCATION].

13. TERM AND TERMINATION

13.1 This Agreement is effective on [EFFECTIVE DATE] and continues until the dispute is fully resolved or this Agreement is terminated under this Section.

13.2 Either Party may terminate this Agreement upon [NUMBER] days' written notice if the other Party materially breaches this Agreement and fails to cure within [NUMBER] days after written notice.

13.3 Termination does not affect accrued rights or obligations.

14. NOTICES

14.1 All notices shall be in writing and delivered by hand, certified mail, or nationally recognized overnight courier to the addresses below:

Depositor Notice Address: [DEPOSITOR NOTICE ADDRESS]

Depositor Notice Contact: [DEPOSITOR NOTICE CONTACT NAME], [DEPOSITOR NOTICE EMAIL], [DEPOSITOR NOTICE PHONE]

Financial Institution Notice Address: [FINANCIAL INSTITUTION NOTICE ADDRESS]

Financial Institution Notice Contact: [FINANCIAL INSTITUTION NOTICE CONTACT NAME], [FINANCIAL INSTITUTION NOTICE EMAIL], [FINANCIAL INSTITUTION NOTICE PHONE]

14.2 Notice is effective upon receipt.

15. MISCELLANEOUS

15.1 Entire Agreement: This Agreement, together with its Exhibits, constitutes the entire agreement regarding the dispute and supersedes prior understandings.

15.2 Amendment: This Agreement may be amended only by a written instrument signed by both Parties.

15.3 Waiver: No waiver is effective unless in writing and signed by the waiving Party.

15.4 Severability: If any provision is held invalid, the remaining provisions remain in effect.

15.5 Assignment: Neither Party may assign this Agreement without the other Party's prior written consent, except to a successor by merger or acquisition.

15.6 Counterparts: This Agreement may be executed in counterparts, including electronic signatures, each of which is an original.

15.7 Further Assurances: Each Party shall execute such further documents as reasonably necessary to carry out this Agreement.

15.8 Survival: Sections 9, 11, 12, and 15 survive termination.

16. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

DEPOSITOR:

[DEPOSITOR LEGAL NAME]

By: [DEPOSITOR SIGNATORY NAME]

Title: [DEPOSITOR SIGNATORY TITLE]

Date: [DEPOSITOR SIGNATURE DATE]

FINANCIAL INSTITUTION:

[FINANCIAL INSTITUTION LEGAL NAME]

By: [FINANCIAL INSTITUTION SIGNATORY NAME]

Title: [FINANCIAL INSTITUTION SIGNATORY TITLE]

Date: [FINANCIAL INSTITUTION SIGNATURE DATE]

EXHIBIT A: ACCOUNT AGREEMENT AND RELATED DOCUMENTS

[LIST OF ATTACHED DOCUMENTS]

EXHIBIT B: FORM OF MUTUAL RELEASE

[MUTUAL RELEASE TEXT]

SCHEDULE A: ACCOUNTS SUBJECT TO THIS AGREEMENT

[ACCOUNT NUMBER] — [ACCOUNT DESCRIPTION]

[ADDITIONAL ACCOUNT NUMBER] — [ACCOUNT DESCRIPTION]
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