Contract No.090056-CW
Banking Services

CONTRACT FOR BANKING SERVICES

THIS CONTRACT is being entered into this day of , 2010, by and between the
CITY OF LAS VEGAS (hereinafter the “City”), a municipal corporation within the State of Nevada having its principal office
at 400 Stewart Avenue, Las Vegas, Nevada 89101, and BANK OF AMERICA, N.A. (hereinafter the “Company”) having its
principal office located at 300 S. 4" Street, Las Vegas, Nevada 89101.

SECTION A — Contract Form
The subject matter of this Contract is Banking Services.
SECTION B - Basic Terms
B-1 Definitions -
The following definitions apply to this Contract:

(a) "Automated Clearing House (ACH)” means a computer-based clearing and settlement facility established to process
the exchange of electronic transactions between participating depository institutions.

(b) “Award Date” means the date that a Contract becomes effective. It is the date that is entered into the first paragraph
of a Contract upon execution by an authorized representative of the City.

(c) “City”means the City of Las Vegas.
(d) “City Council” means the governing body of the City of Las Vegas.

(e) “Company” means the individual, partnership, or corporation responsible for the performance of services under this
Contract.

(fy “Company Representative” means the individual authorized to act on behalf of the Company regarding routine matters
arising under or relating to this Contract.

(@) “Concentration Account” means a deposit account into which funds are periodically transferred from various local
banks, via wire transfer or automated clearing house debit, from other accounts in the same bank, or in different
banks.

(h) “Contract” means this document, consisting of Sections A through F, which is binding and effective only upon
execution by the City.

() “Deliverable” means any report, software, hardware, data, documentation, or other tangible item that the Company is
required to provide to the City under the terms of the Contract. ‘

() “Earnings Credit Rate (ECR)” means an adjustment factor that reduces bank service charges on business checking
accounts.

(k) “Lockbox”means a cash management system whereby the City's customers’ mail payments to a post office box near
the Company’s processing center. The Company collects the checks from the lockbox and deposits them to the City’s
bank account and informs the City of the deposit.

(I) “Magnetic Ink Character Recognition (MICR)’ means digital characters on the bottom edge of a paper check
containing the issuing bank's American Bankers Association (ABA) transit number (bank identifier) and check routing
symbol (denoting funds availability).

(m

~

“Non-exclusive Contract” means a Contract under which the City agrees to obtain some, but not necessarily all, of the
City’s requirements for a particular service.

(n) “Project Manager” means the City representative who is responsible for the coordination of Contract performance
between the City and the Company.

(0) “Zero-balance account (ZBA)” means an account that has a zero balance at the end of each business day. InaZBA
depository account, balances are automatically transferred to a concentration account. In a ZBA disbursement
account, funds are automatically transferred from a concentration account.
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B-2 Contract Type
The Contract type is fixed-fee per item less allowance earned. This is a Non-Exclusive Contract.
B-3 Prices/Costs

(a) Monthly Cost Analysis Statement. The Company will provide monthly cost analysis statements to the City within nine
(9) business days after the end of the month. All charges will be paid quarterly through the compensating balance with
net fees due and debited from the corresponding Concentration accounts.

(b) Banking Service fees for any optional renewal period(s) will be negotiated and substantiated using a recognized
economic indicator.

B-4 Performance Period

The performance period commences from Award Date and continues for three (3) years, with two (2) three-year renewal
options available at the City’s sole option. The City will give the Company ninety (90) days written notice of intent to renew
the Contract. Upon expiration or termination of the Contract, accounts may be left open for up to 180 days from the date
of expiration or termination to allow for check clearing. ’

SECTION C - Statement of Work

C-1 Scope of Services

1. Scope of Banking Services

The Banking Services detailed in this section will be performed for the City, through the City’s Financial Services Division.
During the term of this Contract, the Company shall provide services in accordance with the terms and
procedures documented in the Company’s Proposal “Attachment 1 Work Plan: Response to Statement of Work”.

2. Accounts Included

The banking activity will, for the most part, be conducted within several concentration bank accounts each with various
sub-accounts as follows:

(a) Main Concentration Account
i.  Business, Sewer, and Accounts Receivable lockbox payment account
ii.  Parking Collection lockbox payment account
iii. ~ City Special Improvement District (SID) lockbox payment account
iv. Leisure Services depository account
v. Federal Inmate disbursement account
vi. Payroll disbursement account
vii. Controiled disbursements account
viii. Municipal Court Bail Refund disbursement account
ix. Third-Party Health Insurance Administrators disbursement accounts
X. Inmate refund disbursement account

(b) City of Las Vegas Community Schools Concentration Account
i.  Community Schools’ depository account
ii. Becker Community School payroll account
iii.  Brinley Community School payrolil account
iv. Molasky Community School payroll account
v.  Charleston Heights Community School payroli account
vi.  Clark Community School payroll account
vii. Johnson Community School payroll account
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viii. Lied Community School payroll account
ix.  Robison Community School payroll account
X.  Gibson Community School payroll account

(c) Stand Alone Non-Zero Balance Accounts (ZBA's)
i.  Bi-State Commission
ii. Las Vegas Redevelopment Agency Account
iii. ~ The Commission for the Las Vegas Centennial
iv. CityParkway IVA
v. CityParkway V
vi. Office District Parking |
vii. Developer SID lockbox account

3. Account Structure

The Company will maximize the City’s cash availability and earnings through the use of concentration and zero-balance
accounts. This account structure is comprised of two Concentration Accounts, and various Zero-Balance Accounts
(ZBAs) as well as multiple Stand Alone Accounts as indicated in Paragraph 2. (c), above.

All disbursements, except for the Stand Alone Accounts, will flow through the Zero-Balance Accounts. All balances,
except for the Stand Alone Accounts, will be maintained in the Concentration Accounts as indicated in Paragraph 2,
above. The ZBAs will be reimbursed at the close of the business day. The ZBAs will always have a zero ledger balance
at the beginning of each business day.

The City reserves the right to open additional Concentration Accounts, ZBAs, and Stand Alone Accounts during the
contract period at the price proposed in the proposal.

(a) Concentration Accounts

The purpose of these accounts is to concentrate the cash balances on a daily basis. It is the City’s intent to maintain a
single compensating balance for each concentration account, held as deposits that are either insured or collateralized to
support activity costs for all related sub-accounts.

Deposits to the Concentration Accounts and the sub-depository and lockbox accounts will be retained in the
Concentration Account until the funds become available (see 4. Availability of Funds) at which time they will be
considered collected balances. The various disbursement accounts (see 2. Accounts Included) will not have any deposit
transactions.

Appropriate balances will be transferred from the Concentration Account to the various disbursement éccounts {(and other
ZBAs) at the end of the business day to cover the amount of checks presented. Conversely, deposits received in the sub-
depository and lockbox accounts will be transferred into their respective Concentration Accounts at the end of the
business day.

On a daily basis (see 6. Daily Balance Report Notification and Electronic Banking) the City will have on-line access of the
collected balance in the Concentration Account. Any balances remaining in the Concentration Account at 6:00 p.m.,
including EFT transfers received after the 6:00 p.m. cutoff, will be given an earnings credit on the available balance in

accordance with provisions in 8. Earnings Credit Program.

(b) Zero-Balance Accounts

The various disbursements accounts will be used solely to process disbursements. There will not be any deposits into
these accounts, except for bank transfers to cover checks presented for payment.

The various lockbox payment accounts will be used solely to process customer payments to the City.
The sub-depository accounts will be used for all City deposits as well as incoming wires.

The ZBAs will operate on the following basis:
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At the end of the business day, the zero-balance accounts will be debited individually for each check presented during the
day or credited individually for each deposit received. At the close of the business day, the total amount debited or
credited will be transferred from/to the Concentration Account and credited or debited to the ZBA.

Memo-posting of the totals of checks or deposits in the zero-balance accounts will not be permitted.

Transfers between the accounts will be charged to the City only as transfers and not also as items deposited and check
paid. All transfers will take place automatically without initiation by the City.

(c) Stand Alone Non Zero Balance Accounts

The various Stand Alone Non ZBA accounts are used as both depository and/or disbursement accounts. These accounts
may have their own individual tax identification numbers separate from the City.

Each account will stand alone and maintain a certain balance as needed by the City.

The City requires, for analysis purposes, that the Main Concentration account serve as the key account for ail the Stand
Alone accounts. All analysis charges shall be debited out of the City’s Main Concentration account and the City of Las
Vegas Community Schools Concentration Account by the 20™ of each month following the end of each quarter.

4. Availability of Funds

Deposits will be made periodically during the business day (8:00 a.m. to 2:00 p.m. or later depending on the bank) to a
designated location mutually agreed on by the City and the Company.

The Company agrees to credit the City’s Concentration Account for selected items according to the following schedule:

Incoming EFT Transfers receive same day credit regardiess of time of receipt during the day. EFTs received after the 6:00
p.m. cutoff will be treated as collected funds for that day and will be considered part of the available funds. See 8.

Earnings Credit Program.

Funds availability for all checks will be based on the Company’s “Availability Schedule”. The Company must notify the
City, in writing, of any changes to the schedule. The City reserves the right to periodically audit the Company'’s
compliance with the existing “Availability Schedule”.

5. Deposit Reconciliation Service

A deposit reconciliation service is requested to establish a unique number for each major depositing location, so that NSF
checks can be easily tracked back to the particular department and deposit discrepancies can be easily reconciled. This
unique number shall be located on the deposit ticket and each check deposited shall be tracked by the particular deposit
ticket.

6. Daily Balance Report Notification and Electronic Banking

The Company shall provide the City with on-line account access no later than 7:00 a.m. with the following minimum
information:

(a) Previous Day balance reporting as follows:

i. Ledger balance

ii.  Available (or collected) balance

iii. Floatfor 1, 2 and 3 day

iv. Summary of debit and credit postings

v.  Detail listing of all debit and credit transactions

vi.  One file each day with indicators for each bank account

vil. Separate daily totals for each type of credit card with department code
viii. Departmentalized deposits in detail

(b) Current day transaction/balance reporting

(c) Month-end transaction/balance reporting
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(d) Monthly bank statement to be retrieved by the City

i Available no later than 10 calendar days after month-end
ii.  Available in Excel by deposit location

7. Electronic Banking

The City requires access to on-line banking for the following services:
(a) Stop payments
i.  Stop payments shall be allowed by phone for extenuating circumstances
(b) Currency / change order system
i.  Some other type of automation will be considered
(c) Electronic payment of payroll withholding taxes
(d) Wire transfers

i.  The Company agrees to set-up frequently used templates.

ii. The Company agrees to establish the requirements (i.e.: number of approvals required, dollar limits, etc.) for
each template.

iii. Wire transfers shall be allowed by phone for extenuating circumstances. ,
iv.  Ability to warehouse instructions for future value dated wire transaction.

8. Earnings Credit Program

The Company agrees to give an earnings credit on the collected balance in the Concentration Accounts, as well as the
various Stand Alone accounts, on the Company’s books at 6:00 p.m. (including any EFT transfers received after 6:00
p.m.). All earnings credits from the Stand Alone accounts shall be applied to the City’s Main Concentration account to be
netted against the analysis fees (see, B-3 Prices/Costs). The balance on the books at 6:00 p.m. is interpreted to include
any EFT transfers received during the day, less any outgoing EFTs. See Attachment D for Company’s earnings credit
calculation.

In the event that the Concentration Accounts and any Stand Alone account is a negative balance, then interest charged
on any overdrawn balances will be calculated using the same formula that the City receives on the earnings credit
allowance. The Company shall not assess penalties, such as overdraft fees, on any negative balance.

9. ACH Services

The Company shall supbort the Automated Clearing House (ACH) technology and transmission deadlines that the City
uses for processing direct deposit payroll payments, payroll taxes, accounts payable vendor payments, and sewer
receivables.

10. Account Reconciliation

The Company shall provide reconciliation services for all accounts specified in this Contract. Reconciliation services shall
include at least the following requirements:

(@) An ASCII formatted file for each account for the checks paid each month. The layout for each file will include at least
the account number, check number, amount and date paid.

i.  This file can be transmitted to the City electronically or via the internet. Submittal via File Transfer Protocol
(FTP) is preferred.

ii. ~ Whichever method of transmission is used, the City desires to have the ability to export the data into a
spreadsheet program.

(b) Access to timely check clearing data via the internet
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i.  Other comparable mediums will be considered as long as the data is timely (within a week or less from the date
of clearing).

ii. This data must be maintained and retrievable for a period of at least six months.

(c) On a monthly basis, a CD ROM of cancelled check images must be provided. All accounts will be combined on one
CD. Software to access images will be provided by the Company. An index must be included on the CD, whereby a
search can be performed for a specific payment.

(d) Return of debit and credit memos or availability to access via internet.

(e) The ability to remove outstanding checks from the current month’s outstanding check listing after a period of one year.
The preferred method would be to have the Company automatically remove checks older than one year from the
outstanding list. These checks would still have an unpaid status; however, such checks would not be included in the
monthly current outstanding check listings.

Company will provide the monthly cancelled check files within six (6) business days after the end of a month. Other
services are to be provided within nine (9) business days after the end of the month.

11. Lockbox Service
The Company shall provide lockbox services to the following minimum specific requirements:
(a) Pick up all items in the P.O. Box at least once every business day before 8:00 a.m.

(b) Have the capability to process single check single coupon, multiple checks single coupon, single check multiple
coupons, single check with no limit coupons (meaning one check for 1,000 coupons) and multiple checks for multiple
coupons.

(c) Have the capability to manually key data for Accounts Receivable and Parking lockbox payments.

(d) Have the capability to read City’s coupon scan lines for Sewer, Business License and Special Improvement Districts
(SID) as they currently exist.

(e) Process the payments by matching the amount of the check with the amount of the attached coupon. The following is
a description of our various current lockbox operations:

i. ~ The City’s SID administrator, Assessment Management Group (AMG), receives all the supporting documentation
(including envelopes) each day in order to key in exceptions. The data is transmitted electronically and uploaded
into AMG’s software database.

ii. The Business License, Accounts Receivable and Sewer data is electronically retrieved. Exceptions are to be
delivered no later than 11:00 a.m. the next business day. Exceptions are categorized as follows:

(1) The check is already deposited but missing a payment coupon.
(2) Checks that are not made payable to the City or an acceptable payee name.

iii. ~ The lockbox will receive the actual parking ticket, a non scannable coupon, which will require manual data entry.
The Parking Ticket data is electronically retrieved. Exceptions are to be delivered no later than 11:00 a.m. the
next business day. Exceptions include:

(1) No ticket

{2) No check

(3) Correspondence w/o payment

(4) Rental company contracts

(5) “Paid in Full” payments

(6) Post-dated checks

(7) Checks that don’t fully cover tickets (transaction out of balance)

(f) The City requires delivery of lockbox data by 2:30 p.m. daily. The data must be available for electronic retrieval. The
exception items must be available for delivery, pick-up, or imaged (preferably accessible via the internet on one file).
All supporting documentation must also be delivered, mailed, or imaged. This includes envelopes (including access
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to the postmark) as well as the back of coupons when the customer provides change of address data. If imaged, the
quality of the image must be of an acceptable quality.

(9) The City requires a header record on lockbox transmissions, which includes the time period, covered in the
transmission.

(h) All checks and bills that are to be accepted and processed by the Company will be entered into the Company’s
computer system by customer account number and amount.

(i) The City also requests that the Company provide an FTP site in which the City and AMG can retrieve the information.

(i) The Company is prohibited from contacting any customer regarding their account or payment. All questions are to be
directed to the City or AMG.

(k) All research requests from the City or AMG will be addressed within 48 hours.
(Iy Al daily batch reports will be transmitted in CD media or other approved electronic media.

The City reserves the right to modify the above specifications with the approval of the Company in order to gain increased
efficiencies in the system.

The Company agrees to test the scan ability of any stubs the City or AMG plans to use before any stubs are actually
processed. Stubs that are subsequently rejected by the Company’s processing equipment, and later found to be scan
able will not be charged to the City. Only stubs that fail the scanning process twice will be rejected and billed to the City.

12. Parking Coin Sorting

The Company agrees to receive unsorted, unwrapped, coins in bags; count or weigh them; and inciude them in the
deposit on the day received. A separate deposit location number will be provided. The Company is advised that, as these
funds are uncounted, proper internal controls must be in place to insure that until the coins are counted and recorded,
they are not to be handled by one individual independently of anyone else. In other words, a minimum of two persons
must be present whenever these funds are handled until they are counted and recorded.

Current estimates of coins to be deposited from Parking are $85,000 per month, or about $4,000 per day.
Charges for coin sorting shall be reported as a separate identifiable line item on the City’s cost analysis.

13. Statement and Advice Frequency

Monthly Bank Statements will be for the full calendar month and will be made available on-line or delivered to the person
responsible for bank statement reconciliation within the City’s Accounting Operations Division within nine (9) business
days after the end of the month.

Monthly Cost Analysis Statement for a particular month will be completed and made available on-line or delivered to the
City’s Financial Services Division within nine (9) business days after the end of the month.

14. Other Banking Services and Conditions

(a) All returned checks due to insufficient funds will be automatically re-deposited a second time. If a check is returned a
second time, the Company will issue a debit memo and forward the returned check to a contact person in the City
- Treasurer’s office.

(b) The City intends to pay for all services specified within the Contract. Other services which the Company customarily
provides at no cost shall also be included. All other supplies must be priced and included.

i. A large portion of the City’s deposits will be made through an armored car service that has been contracted by
the City. All costs related to the armored car service are paid directly by the City and are not part of this
Contract.

(c) All charges will be paid through the compensating balance with net fees due and debited from the corresponding
Concentration Accounts. Should the City add services not listed, those charges will be covered by the compensating
balance as directed by the City. Unless agreed to by the City, this Contract contains all the costs associated with
providing banking services, as requested, to the City.
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Additional costs not previously approved or authorized by the City will not be paid or funded in the

compensating balance calculations.

(d) All debit and credit memos must be reported in writing, or made available on-line, to the City within three (3) business
days (i.e. copy of the memo, plus any supporting documentation). All debit and credit memos required to adjust errors
caused by the Bank will not be charged to the City. All bank errors must be corrected within three (3) business days
of notification by the City.

(e) The Company agrees to provide MICR check specifications to the City. The City uses laser-check printing and
therefore MICR-encodes checks as the checks are printed.

(f) The Company will provide coins and currency as occasionally requested by various locations within the City.

(9) The City is currently utilizing Positive Pay in which the check files are transmitted daily to the Company. This process
protects the City (as well as our employees and vendors) against check fraud. The Company runs a report against
presented checks and informs the City of any exceptions via its online banking portal. Checks presented for payment
at the teller line are also compared to this report and irregularities are communicated to the City.

i.  The City requires electronic transmission of positive pay data

ii. ~The City requires uniformity in the administration of positive pay. The same procedures will be followed to
implement positive pay for each account.

(h) The City is currently accepting credit/debit cards as payment for many City services. The City accepts MasterCard,
Visa, Discover, and American Express at approximately 20 different locations, with the intention to add locations.

i.  The City requires a designated representative to facilitate and manage Chargebacks.

ii. The City will be credited daily for the gross amount of the bank card transactions. Any sales discount fee or
percentage proposed will be billed at the end of the month and will be debited out of the City’s Main
Concentration Account.

(i) The City requires various accounts in which the City grants authority for individuals in other entities (Insurance third-
party administrator, YMCA, Community Schoolis) to act as signatories on City checking accounts.

() The City requires full collateralization of non-FDIC-insured balances through the State of Nevada’s Pooled Collateral
Program.

(k) The Company will provide the City with the ability to make night drop deposits after hours. City staff will prepare a
deposit slip, use a tamper-resistant plastic bag and night drop the deposit after hours, for deposit the next day.

() The Company will provide Electronic Data Interchange (EDI) services that are capable of processing EDI transactions
for both payments and receipts.

(m) The Company will provide the City with the ability to utilize automated sweep accounts for investment purposes.

15. Additional Banking Services

Additional Banking Services may be added during the term of this Contract if the City determines a need for such
additional services. These services will be provided at a negotiated price as determined by both parties to this Contract.
Any such services shall be added to the Contract by written amendment and signed by both parties to be effective on
such date as these additional services are implemented.

SECTION D - Special Clauses

D-1 Legal Notice [CAO-7/24/08]

(@) All legal notices required pursuant to the terms and conditions of this Contract shall be in writing, unless an
emergency situation dictates otherwise. Any notice required to be given under the terms of this Contract shall be
deemed to have been given when:
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() received by the party to whom it is directed by hand delivery or personal service, or transmitted by
facsimile with confirmation of transmission,

FOR THE CITY: City of Las Vegas
Manager, Purchasing and Contracts
City Hall, First Floor
400 Stewart Avenue
Las Vegas, Nevada 89101-2986
Fax: (702) 384-9964

FOR THE COMPANY: Bank of America, N.A
Greg M. Titus
Senior Vice President
401 S. Virginia Street, 2™ Floor
Reno, Nevada 89501
Fax: 312-453-6476

(b) The parties shall provide written notification of any change in the information stated above.
(c) An original signed copy, via U. S. Mail, shall follow facsimile transmissions.

(d) For purposes of this Contract, legal notice shall be required for all matters involving potential termination actions,
litigation, indemnification, and unresolved disputes. This does not preciude legal notice for any other actions having a
material impact on the Contract.

(e) Routine correspondence should be directed to the Project Manager or the Company Representative, as appropriate.
D-2 Project Manager/Company Representative [CAO-7/24/08]

(a) The City designates Colleen Lewis, Senior Financial Analyst, as the Project Manager for this Contract. The City will
provide written notice to the Company, should there be a subsequent Project Manager change. The Project Manager
will be the Company’s principal point of contact at the City regarding any matters relating to this Contract, will provide
all general direction to the Company regarding Contract performance, and will provide guidance regarding the City’s
goals and policies. The Project Manager is not authorized to waive or modify any material scope of work changes or
terms of the Contract.

(b) The Company designates Greg Titus, Senior Vice President, as the Company Representative for this Contract. The
Company will provide written notice to the City, should there be a subsequent Company Representative change. The
City has the right to assume that the Company Representative has full authority to act for the Company on all matters
arising under or relating to this Contract.

D-3 Warranty — Services [CAO-7/24/08]

The Company warrants that the services shall be performed in full conformity with this Contract, with the professional skill
and care that would be exercised by those who perform similar services in the commercial marketplace, and in
accordance with accepted industry practice. In the event of a breach of this warranty and/or in the event of non-
performance and/or failure of the Company to perform the services in accordance with this Contract, the Company shall,
at no cost to the City, re-perform or perform the services so that the services conform to the warranty.

D-4 ntellectual Property Rights [CAO-7/24/08]

Except for Company’s proprietary manuals, user guides, software and intellectual property rights, all deliverables
produced under this Contract, as well as all data, notes, and documentation collected on behalf of the City are exclusively
the property of the

D-5 Licenses/Registrations [CAO-7/24/08]

During the entire performance period of this Contract, the Company shall maintain all federal, state, and local licenses,
certifications and registrations applicable to the work performed under this Contract, including maintaining an active City
of Las Vegas business ficense.
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D-6 Order of Precedence [CAO-7/24/08]

In the event of a conflict between the specific language set forth in Sections B through E of this Contract and any
Attachment or Exhibit set forth in Section F, the specific language in Sections B through E shall prevail. Any exception to
this order of precedence will be addressed through specific language elsewhere in Sections B through E.

SECTION E — General Clauses

E-1 Disputes [CAO-7/25/08]

(a) For each claim or dispute arising between the parties under this Contract, the parties shall attempt to resolve the
matter through escalating levels of management. In the event the matter cannot be successfully resolved in this
manner, the City is granted the right, regardless of which party is asserting the claim or dispute, to determine between
arbitration or litigation as the forum in which the party desiring to proceed further shall file to resolve the claim or
dispute. For any and all claims or disputes asserted by the Company, the Company shall notify the City of its intent to
proceed further with the claim or dispute, and in response thereto, the City shall notify the Company as to its selected
forum for resolution. For any and all claims or disputes asserted by the City, the City shall notify the Company in the
notice of its intent to proceed with further resolution and in the same notice as to whether it has selected arbitration or
litigation as the forum to resolve the claim or dispute. In the event arbitration is the designated forum, such arbitration
shall be binding on the parties.

(b) If arbitration is selected by the City as the forum for further resolution, the claim or dispute shall be filed with the
Nevada Arbitration Association or the American Arbitration Association under its then current Commercial Arbitration
Rules, Expedited Procedures, regardiess of the amount of the claim or dispute.

(c) The laws of the State of Nevada shall govern this Contract and the venue for purposes of such litigation or arbitration
shall be in the City.

E-2 Notice of Delay [CAO-7/24/08)

(a) Should the timely performance of this Contract be jeopardized by the non-availability of City provided personnel, data,
or equipment, the Company immediately shall notify the City in writing of the facts and circumstances that are
contributing to such delay. Upon receipt of this notification, the City will advise the Company in writing of the action
which will be taken to remedy the situation.

(b) The Company shall advise the City in writing of an impending failure to meet established milestones or delivery dates
based on the Company’s failure to perform. Notice shall be provided as soon as the Company is aware of the
situation; however, such notice shall not relieve the Company from any existing obligations regarding performance or
delivery.

E-3 Termination for Default [cAO-7/24/08]

(@) The City may, by written notice of default to the Company, terminate this Contract in whole or in part if the Company
fails to:

i.  Perform the services under Section C (Statement of Work), including, if applicable, delivering any required
software, goods, or documentation within the time specified in this Contract or any extension;

ii. Make progress, so as to endanger performance of this Contract; or
iii. ~Perform any of the other provisions of this Contract.
(b) The City’s right to terminate this Contract under (a)(ii) and (a)(iii) above, may be exercised if the Company does not

cure such failure within ten calendar days (or more if authorized by the City) after notice, specifying the failure, is
provided pursuant to the Paragraph D-1 (Legal Notice) of this Contract.

(c) If the City terminates this Contract for defauilt in whole or in part, it may acquire, under reasonable terms and in the
manner the City considers appropriate, services or goods similar to those terminated, and the Company shall be liable
to the City for any excess costs for those services or goods. However, the Company shall continue the work not
terminated. '
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The Company shall not be liable for any excess costs if the failure to perform the Contract arises from circumstances
beyond the control and without the fault or negligence of the Company. These circumstances are limited to such
causes as (1) acts of God or of the public enemy, (2) acts of governmental bodies, (3) fires, (4) floods, (5) epidemics,
(6) quarantine restrictions, (7) labor strikes, (8) freight embargoes, or (9) unusually severe weather. The time of
performance of the Company’s obligations under this Contract shall be extended by such period of enforced delay;
provided, however, that such reasonably extended time period shall not exceed 60 days. |If the foregoing
circumstances result in a delay greater than 60 days, the City may terminate the affected portion of the Contract
pursuant to the terms of Paragraph E-3 (Termination for Convenience).

Either party may terminate this Contract, in whole or in part, if the other party becomes insolvent or bankrupt or makes
an assignment for the benefit or creditors, or if a receiver or trustee in bankruptcy is appointed for the other party, or if
any proceeding in bankruptcy, receivership, or liquidation is instituted against the other party and is not dismissed
within 30 days following commencement thereof.

The City retains the right to terminate for default immediately should the Company fail to maintain the required levels
of insurance, fail to comply with applicable local, state, and Federal statutes governing performance of these services,
or fail to comply with statutes involving health or safety.

Insurance:[CAO-1/12/09] R

The Company shall procure and maintain, at its own expense, during the entire term of the Contract, the following
coverage(s):

i.  Industrial/Workers’ Compensation Insurance protecting the Company from potential Company employee claims
based upon job-related sickness, injury, or accident, during performance of this Contract, and must submit proof
of such insurance to the City on a certificate of insurance issued by an insurer qualified to underwrite workers’
compensation insurance in the State of Nevada, in accordance with NRS 616A-616D, inclusive.

ii. Commercial General Liability Insurance (bodily injury, property damage) with respect to the Company’s agents
assigned to the activities performed under this Contract in a policy limit of not less than $1,000,000.00 per
occurrence and $2,000,000.00 in the aggregate, for bodily injury (including death), personal injury and property
damages. Such coverage shall be on an “occurrence” basis and not on a “claims made” basis, and be provided
on either a Commercial General Liability or a Broad Form Comprehensive General Liability (including a Broad
form CGL endorsement) insurance form. The form must be written on an ISO Form CG 00 01 10 01, or an
equivalent form.

iii. Commercial Automobile Liability Insurance of limits no less than $1,000,000 combined single limit per occurrence
for bodily injury and property damage to include, but not be limited to, coverage against all insurance claims for
injuries to persons or damages to property which may arise from services rendered by Company and any auto
used to the performance of services under this Contract. The policy must insure all vehicles owned by the
Company and include coverage for hired and non-owned vehicles.

If the services requested do not require the use of vehicle to perform, Commercial Automobile Liability Insurance
requirements, as described in (iii) above, do not apply.

iv. Professional Liability Insurance (only if the contract is for professional services) of limits no less than $1,000,000,
combined single limit and in the aggregate. If coverage is on a “claims made” basis, then it must continue for a
period of two years beyond the compietion or termination of this Contract. Any retroactive coverage must
coincide with or predate the beginning of this Contract and may not be changed without the consent of the City.

v. Director's and Officers’ Insurance of limits to less that $1,000,000, combined single limited and in the aggregate.
It coverage is on a “claims made” basis, then it must continue for a period of two years beyond the completion or
termination of this Contract. Any retroactive coverage must coincide with or predate the beginning of this
Contract and may not be changed without the consent of the City. :

vi. Banker's blanket bond for officers, managers and employees in the amount of Five Million Dollars
($5,000,000.00).

vii. Maintenance of sufficient capitalization to meet the Federal Depositor's Insurance Corporation minimum
qualifications for insuring accounts. ’

The Company shall deliver certificate(s) of insurance in ACORD form, and endorsements indicating that such
coverage required by this Contract is in effect shall be delivered to Insurance Tracking Services, Inc. (ITS), the City’s
authorized representative, within three days after the Award Date of this Contract, or before work commences,
whichever is earliest. All policy certificates and endorsements are required to be an agent authorized by that insurer
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and who is licensed by the State of Nevada. All required aggregate limits must be disclosed and amounts entered on
the certificate(s) of insurance. The certificates must identify the Contract number and the Contract description. The
Company shall maintain coverage for the duration of this Contract, and any renewal periods, if applicable. The
Company shall annually provide ITS with a certificate of insurance as evidence that all insurance requirements have
been met. The Company and/or insurance carrier shall endeavor to provide the ITS with a 30 day advance notice of
policy madification, cancellation or erosion of insurance limits, sent by certified mail “return receipt requested”.

Submit certificates of insurance to:

City of Las Vegas

C/O Insurance Tracking Services, Inc. (ITS)

P.O. Box 21919

Long Beach, CA 90801

Account Manager: Michael Palacios

Phone: (888) 435-2955 ext. 503 e Fax: 562-435-2999
Email: michael.palacios @instracking.com

The City, its officers and employees shall be named as additional insureds and such notation shall appear on the
certificate of insurance furnished by the Company’s insurance carrier. The certificates and endorsements for each
insurance policy are to be signed by a person authorized by that insurer and licensed by the State of Nevada. The
City requires insurance carriers to maintain a Best's Key rating of A VII, or higher. The adequacy of the insurance
supplied by the Company, including the rating and financial health of each insurance carrier providing coverage, is
subject to the approval of the City.

If the Company fails to carry the required insurance, the City may (i) order the Company to stop further performance
hereunder, declare the Company in breach, pursuant to Paragraph E-4, terminate the Contract if the breach is not
remedied and, if permitted, assess liquidated damages, or (ii) purchase replacement insurance and withhold the costs
or premium payments made from the payments due to the Company or charge the replacement insurance costs back
to the Company.

Any subcontractor or subconsultant approved by the City shall be required to procure, maintain and submit proof of
insurance to the City of the same insurance requirements as specified above, and as required in this paragraph.

The Company is encouraged to purchase any additional insurance as it deems necessary.

The Company is required to remedy all injuries to persons and damage or loss to any property of the City, caused in
whole or in part by the Company, its subcontractors or anyone employed, directed or supervised by the Company.

Indemnification [CAO-7/24/08] R

In addition to the insurance requirements set forth in Paragraph E-5 (Insurance), the Company shall protect, indemnify
and hold harmless the City, its officers, employees, agents, and consultants (collectively herein the “City”) harmless from
any and all claims, liabilities, damages, losses, suits, actions, decrees, and judgments including, attorney's fees, court
costs or other expenses of any and every kind or character (collectively herein the “Liabilities”) which may be recovered
from or sought against the City, as a result of, by reason of, or as a consequence of, any negligent act or omission on
the part of the Company, its officers, employees, or agents in the performance of the terms, conditions and covenants of
the Contract Notwithstanding the foregoing, the indemnification obligations of Company for Liabilities under this
agreement will not exceed the annual fees paid on an annual basis and $1,000,000.00 over the life of this Contract.

If a third party claim against the City for negligent performance by the Company is within the limits of its liability insurance
and the insurance company has accepted the City’s tender of defense, then the City will pay the Company what is due
and owing to them, within the payment method specified in this Contract. However, if the claim is greater than the
coverage amount, the City, for its protection, may retain any money due and owing the Company under this Contract,
until the claim has been resolved. In the event no money is due and owing, the surety, if required, of the Company, may
be held until all of the Liabilities have been settled and suitable evidence to that effect furnished to the City.

It is expressly agreed that the Company shall defend the City, against the Liabilities and in the event that the Company
fails to do so, the City shall have the right, but not the obligation, to defend the same and to charge all direct and
incidental costs, including attorney’s fees and court costs, to the Company. Notwithstanding the foregoing, the
indemnification obligations of Company for Liabilities under this agreement will not exceed the annual fees paid on an
annual basis and $1,000,000.00 over the life of this Contract.
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E-6 Assignment [CAO-7/24/08]

Neither party may assign their rights nor delegate their duties under this Contract without the written consent of the other
party. Such consent shall not be withheld unreasonably. Any assignment or delegation shall not relieve any party of its
obligations under this Contract. '

E-7 Waiver [CAO-7/24/08)

Waiver of any of the terms of this Contract shall not be valid unless it is in writing signed by each party. The failure of the
City to enforce any of the provisions of this Contract, or to require performance of any of the provisions herein, shall not in
any way be construed as a waiver of such provisions or to affect the validity of any part of this Contract, or to affect the
right of the City to thereafter enforce each and every provision of this Contract. Waiver of any breach of this Contract
shall not be held to be a waiver of any other or subsequent breach of this Contract.

E-8 Taxes/Compliance with Laws [CAO-7/24/08]

(a) The City is exempt from paying Sales and Use Taxes under the provisions of Nevada Revised Statutes 372.325(4),
and Federal Excise Tax, under Registry Number 88-87-0003k. The Company shall pay all taxes, levies, duties and
assessments of every nature and kind, which may be applicable to any work under this Contract. The Company shall
make any and all payroil deductions required by law. The Company agrees to indemnify and hold the City harmless
from any liability on account of any and all such taxes, levies, duties, assessments and deductions.

(b) The Company in the performance of the obligations of this Contract shall comply with all applicable laws, rules and
regulations of all governmental authorities having jurisdiction over the performance of this Contract including, but not
limited to, the Federal Occupational Health and Safety Act, and all state and federal laws prohibiting and/or relating to
discrimination by reason of race, sex, age, religion or national origin.

E-9 Audit of Records [CAO-8/5/08]

(a) The Company agrees to maintain the financial books and records (including supporting documentation) pertaining to
the performance of this Contract according to standard accounting principles and procedures. The books and records
shall be maintained for a period of seven (7) years after the date of a transaction giving rise to the services hereunder.
If the Company goes out of business, the Company shall forward the books and records to the City to be retained by
the City for the period of time required herein.

(b) The City, or its designated representative(s), shall have the right to inspect and audit (including the right to copy
and/or transcribe) the books and records of the Company pertaining to the performance of this Contract during normal
business hours. The City will provide prior written notice to the Company of the audit and inspection. If the books and
records are not located within Clark County, the Company agrees to deliver them to the City, or to the
address, designated by the City, within Clark County. In lieu of such delivery, the Company may elect to reimburse the
City for the cost of travel (including transportation, lodging, meals and other related expenses) to inspect and audit the
books and records at the Company’s office. If the books and records provided to the City are incomplete, the
Company agrees to remedy the deficiency after written notice thereof from the City, and to reimburse the City for any
additional costs associated therewith including, without limitation, having to revisit the Company's office. The
Company's failure to remedy the deficiency shall constitute a material breach of this Agreement. The City shall be
entitled to its costs and reasonable attorney fees in enforcing the provisions of this Paragraph

(c) If, at any time during the term of this Contract, or at any time after the expiration or termination of the Contract, the
City or the City’s designated representative(s) finds the dollar liability is less than payments made by the City to the
Company, the Company agrees that the difference shall be either: (a) repaid immediately by the Company to the City
or (b) at the City’s option, credited against any future billings due the Company.

E-10 Independent Contractor [CAO-7/24/08]

In the performance of services under this Contract, the Company and any other person employed by it shall be deemed to
be an independent contractor and not an agent or employee of the City. The Company shall be liable for the actions of
any person, organization or corporations with which it subcontracts to fulfill this Contract. The City shall hold the
Company as the sole responsible party for the performance of this Contract. The Company shall maintain complete
control over its employees and all of its subcontractors. Nothing contained in this contract or any subcontract awarded by
the Company shall create a partnership, joint venture or agency with the City. Neither party shall have the right to obligate
or bind the other party in any manner to any third party.
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E-11 Severability [CAO-7/24/08]

The invalidity, illegality, or unenforceability of any provision of this Contract or the occurrence of any event rendering any
portion or provision of this Contract void shall in no way affect the validity or enforceability of any other portion or provision
of this Contract. Any void provision shall be deemed severed from this Contract, and the balance of this Contract shall be
construed and enforced as if this Contract did not contain the particular portion or provision held to be void. The parties
further agree to amend this Contract to replace any stricken provision with a valid provision that comes as close as
possible to the intent of the stricken provision. The provisions of this clause shall not prevent this entire Contract from
being void should a provision which is of the essence of this Contract be determined void.

E-12 Conforming Services [CAO-7/24/08]

The services performed under this Contract shall conform in all respects with the requirements set forth in this Contract.
The Company shall furnish the City with sufficient data and information needed to determine if the services performed
conform to all the requirements of this Contract.

E-13 Modification/Amendment [CAO-7/24/08]

Except for modifications or amendments required by applicable law, rule and/or regulation, this Contract shall not be
modified or amended except by the express written agreement of the parties, signed by a duly authorized representative
for each party. Any other attempt to modify or amend this Contract shall be null and void, and may not be relied upon by
either party.

E-14 Entire Agreement, Section and Paragraph Headings [CAO-7/24/08]

(a) This Contract represents the entire and integrated agreement between the City and the Company. It supersedes'all
prior and contemporaneous communications, representations, and agreements, whether oral or written, relating to the
subject matter of this Contract.

(b) The section and paragraph headings appearing in this Contract are inserted for the purpose of convenience and
ready reference. They do not purport to define, limit or extend the scope or intent of the language of the sections and
paragraphs to which they pertain.

E-15 Conflict of Interest (City Officials) [CAO-7/24/08]

(@) An official of the City, who is authorized in such capacity and on behalf of the City to negotiate, make, accept or approve,
or take part in negotiating, making, accepting, or approving this Contract, payments under this Contract, or work under
this Contract, shall not be directly or indirectly interested personally in this Contract or in any part hereof. No officer,
employee, architect, attorney, engineer or inspector of, or for the City, who is authorized in such capacity and on behalf
of the City to exercise any legislative, executive, supervisory or other similar functions in connection with this Contract,
shall become directly or indirectly interested personally in this Contract or in any part hereof, any material supply
contract, subcontract, insurance contract, or any other contract pertaining to this Contract.

(b) Each party represents, to the best of such parties knowledge, that it is unaware of any financial or economic interest
of any public officer or employee of the City relating to this Contract. Notwithstanding any other provision of this
Contract, if such interest becomes known, the City may immediately terminate this Contract for default or
convenience, based on the culpability of the parties.

(c) The Company represents and warrants that it has, in accordance with the current policy of the City, disclosed the
ownership and principals of the Company on Attachment 1 (Certificate — Disclosure of Principals), and that it has a
continuing obligation to update this disclosure whenever there is a material change in the information contained
therein.

E-16 Public Records [CAO-7/24/08]

The City is a public agency as defined by state law. As such, it is subject to the Nevada Public Records Law (Chapter
239 of the Nevada Revised Statutes). The City’s Records are public records, which are subject to inspection and copying
by any person (unless declared by law to be confidential). This Contract, all supporting documents, and proposals
submitted under the original Request for Proposal are deemed to be public records.

E-17 Confidentiality — City Information [CAO-7/24/08]

(a) All information, including but not limited to, oral statements, computer files, databases, and other material or data
supplied to the Company is confidential and privileged. Unless required by applicable law, rule and/or regulation, the
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Company shall not disclose this information, nor allow to be disclosed to any person or entity without the express prior
written consent of the City. The Company shall have the right to use any such confidential information only for the
purpose of providing the services under this Contract, unless the express prior, written consent of the City is obtained.
Upon request by the City, The Company shall promptly return to the City all confidential information supplied by the
City, together with all copies and extracts.

(b) The confidentiality requirements shall not apply where (i) the information is, at the time of disclosure by the City, then
in the public domain; (i) the information is known to the Company prior to obtaining the same from the City; (iii) the
information is obtained by the Company from a third party who did not receive the same directly or indirectly from the
City; or (iv) the information is subpoenaed by court order or other legal process, but in such event, the Company shall,
to the extent legally permitted, notify the City. In such event the City, in its sole discretion, may seek to quash such
demand.

(c) The obligations of confidentiality shall survive the termination of this Contract.
E-18 Marketing Restrictions [CAO-7/24/08]

The Company may not publish or sell any information from or about this Contract without the prior written consent of the
City. This restriction does not apply to the use of the City’s name in a general list of customers, so long as the list does
not represent an express or implied endorsement of the Company or its services.

E-19 Limitation of Funding [CAO-7/24/08]

The City reserves the right to reduce estimated or actual quantities, in whatever amount necessary, without prejudice or
liability to the City, if funding is not available or if legal restrictions are placed upon the expenditure of monies for the
services required under this Contract.

E-20 Changes - Fixed-Price Services [CAO-7/24/08]

(@) The City may at any time, by written order, and without notice to the sureties, if any, make changes within the general
scope of this Contract in any one or more of the following:

i.  Description of services to be performed.
ii. Time of performance (i.e., hours of the day, days of the week, etc.).
iii. Place of performance of the services.

(b) If any vsuch change causes an increase or decrease in the cost of, or the time required for, performance of any part of the
work under this Contract, whether or not changed by the order, the City shall make an equitable adjustment in the
Contract price, the delivery schedule, or both, and shall modify the Contract.

(c) The Company must assert its right to an adjustment under this clause within 30 days from the date of receipt of the
written order; however, if the City decides that the facts justify, the City may receive and act upon a proposal submitted
before final payment of the Contract.

(d) If the Company’s proposal includes the cost of property made obsolete or excess by the change, the City shall have the
right to prescribe the manner of the disposition of the property.

(e) Failure to agree to any adjustment shall be a dispute under Paragraph E-1 (Disputes); however, nothing in this clause
shall excuse the Company from proceeding with the Contract as changed.

The Company shall provide current, complete, and accurate documentation to the City in support of any equitable
adjustment. Failure to provide adequate documentation, within a reasonable time after a request from the City, will be
deemed a waiver of the Company’s right to dispute the equitable adjustment proposed by the City, where such equitable
adjustment has a reasonable basis at the time it is determined by the City.

E-21 Counterpart Signatures [CA0-9/24/08]

This Contract may be executed in counterparts, all such counterparts will constitute the same contract and the signature
of any party to any counterpart will be deemed a signature to, and may be appended to, any other counterpart. Executed
copies hereof may be delivered by facsimile or e-mail and upon receipt will be deemed originals and binding upon the
parties hereto, regardless of whether originals are delivered thereafter.
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SECTION F - List of Attachments/Exhibits/Schedules

The following attachments are hereby incorporated into this contract:

Identifier Title/Text Reference

Attachment A Certificate — Disclosure of Ownership/Principals

Exhibit A Company’s Proposal, excerpted

Exhibit B Treasury Services Terms and Conditions

Exhibit C Remote Deposit Service Amendment to
Treasury Terms and Conditions

~ Exhibit D Commercial Automated Investment Account

Exhibit E Earnings Credit Rate (ECR) Calculations

Schedule A Pricing for Banking Services

Schedule B Pricing for Other Services

Revised 4.20.09 Page 16 of 21
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May 5, 2010

May 5, 2010

Sept. 23, 2009
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37
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed by their duly

authorized representatives.

ATTEST:

CITY OF LAS VEGAS

KATHLEEN C. RAINEY, Manager
Purchasing and Contracts

“City”

BEVERLY K. BRIDGES, MMC
City Clerk

APPROVED AS TO FORM:

W) S bt

U/Zb //o
j {

Deputy City Attorney

Date

BANK OF AMERICA

Greg Titus, Senior Vice President

“Company”
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ATTACHMENT A
Certificate - Disclosure



CERTIFICATE
DISCLOSURE OF OWNERSHIP/PRINCIPALS

Definitions
“City” means the City of Las Vegas.
“City Council” means the governing body of the City of Las Vegas.

“Contracting Entity,” means the individual, partnership, or corporation seeking to enter into a contract or
agreement with the City of Las Vegas.

“Principal” means, for each type of business organization, the following: (a) sole proprietorship — the owner of the
business; (b) corporation — the directors and officers of the corporation; but not any branch managers of offices
which are a part of the corporation; (c) partnership — the general partner and limited partners; (d) limited liability
company — the managing member as well as all the other members; (e) trust — the trustee and beneficiaries.

Policy

In accordance with Resolution 79-99 and 105-99 adopted by the City Council, Contracting Entities seeking to
enter into certain contracts or agreements with the City of Las Vegas must disclose information regarding
ownership interests and principals. Such disclosure generally is required in conjunction with a Request for
Proposals (RFP). In other cases, such disclosure must be made prior to the execution of a contract or
agreement.

Instructions

The disclosure required by the Resolutions referenced above shall be made through the completion and
execution of this Certificate. The Contracting Entity shall complete Block 1, Block 2, and Block 3. The
Contracting entity shall complete either Block 4 or its alternate in Block 5. Specific information, which must be
provided, is highlighted. An Officer or other official authorized to contractually bind the Contracting Entity shall
sign and date the Certificate, and such signing shall be notarized.

Incorporation

This Certificate shall be incorporated into the resulting contract or agreement, if any, between the City and the
Contracting entity. Upon execution of such contract or agreement, the Contracting Entity is under a continuing
obligation to notify the City in writing of any material changes to the information in this Certificate. This notification
shall be made within fifteen (15) days of the change. Failure to notify the City of any material change may result,
at the option of the City, in a default termination (in whole or in part) of the contract or agreement, and/or a
withholding of payments due the Contracting Entity.

Block 1 Contracting Entity . | IBlock 2 Description
Subject Matter of Contract/Agreement —Provider of

general banking and merchant card services

Name Bank of America, National
Association

Address Reno Plaza BC, 401 S
Virginia St. Reno, NV 89501

Telephone 775-688-8783

EIN or DUNS 94-1687665
Block 3| ] Type of Business

[] Individual [] Partnership [ Limited Liability Company [T] Corporation [] Trust X Other:




CERTIFICATE - DISCLOSURE OF OWNERSHIP/PRINCIPALS

(CONTINUED)

Block 4| Disclosure of Ownership and Principals
In the space below, the Contracting Entity must disclose all principals (including partners) of the Contracting Entity, as
well as persons or entities hoiding more than one-percent (1%) ownership interest in the Contracting Entity. Bank of
America, National Association is a wholly owned subsidiary of BANA Holding Corporation.

FULL NAME/TITLE BUSINESS ADDRESS BUSINESS PHONE
1.
2
3.
4,
5.
6.
7.
8.
9.
10.

The Contracting Entity shall continue the above list on a sheet of paper entitled “disclosure of Principals — Continuation”
until full and complete disclosure is made. If continuation sheets are attached, please indicate the number of sheets:

Block 5/ DISCLOSURE OF OWNERSHIP AND PRINCIPALS — ALTERNATE

If the Contracting Entity, or its principals or partners, are required to provide disclosure (of persons or entities holding an
ownership interest) under federal law (such as disclosure required by the Securities and Exchange Commission or the
Employee Retirement Income Act), a copy of such disclosure may be attached to this Certificate in lieu of providing the
information set forth in Block 4 above. A description of such disciosure documents must be included below.

Name of Attached Document: Bank of America Corporation’s Annual Report on 10-K

Date of Attached Document: _February 26, 2010 Number of Pages: 762

[ certify under penalty of perjury, that all the information provided in this Certificate is current, complete and accurate. |
further certify that | am an individual authorized to contractually bind the above named Contracting Entity

HLEEN NEWBY
KT ARy PUBLIC %—“
STATE OF NEVADA -

APPT. No. 96-5891-2 Name
MY APPT. EXPIRES DEC. 18, 2012

April 1, 2010
Date

Subscribed and sworn to before me this __1st day of

April 2010

W&WM

Notary ﬁ’ubllc
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Exhibit A
Excerpts from Company’s
Proposal

1. BOA Proposal Attachment 1. “Work Plan — Response to Statement of
Work”

2. BOA Proposal Attachment 2. “Additional Information”
3. Availability Schedule
4. Map of Bank of America branches

5. Additional Questions and Answers



Original

Response to City of Las Vegas
Request for Proposal for
Banking Services

RFP No. 090056-CW

SUBMITTED BY:

Greg Titus

Senior Client Manager

Bank of America

775.688.8783
greg.m.titus@bankofamerica.com

Jeff Moore

Produci Delivery Senior Officer

Bank of America

702.824.9090
jeffrey.b.moore@bankofamerica.com

September 23, 2009

o

Bankof America 2>
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Septernber 23, 2009

Ms. Cindy White, C.P.M., CPPB
Office of the City Clerk

City Hall, First Floor

400 Stewart Avenue

Las Vegas, Nevada 89101-2986

Dear Ms. White,

Bank of America is pleased to submit this proposal to serve as the City of Las Vegas’ premier
provider of general banking and merchant card services. We bave summarized the key components
of our proposal higblighting some of the reasons we believe Bank of America represents the best
gualified banking partner for the City.

Government Market Focus - Bank of America is structured along key market segments.
One of these key market segments is State and Local Goverument. The Nevada Govemment
Banking Department is supported by operations, treasury management, credit, investment
managernent and merchant services persannel dedicated solely to meeting the needs of our
governmental clients. No other Nevada bank brings this market focus and this level of

- resowrces to the government market.

Knowledge of the City ~ Having previously been the primary bank for the City, and with
key personne) (Greg Titus and Lita Evans) having extensive recent experience with the
City's accounts, Bank of America is well versed in the City's operating procedures and
policies and has built strong relationships and mutual trust with many key City personnel.
This depth of understanding is a valuable resource that enables us to provide you with the
high quality banking partnership you expect.
Substantial Cost Benefits — In the last two years Bank of America has shown the City many
ways to reduce its banking services costs. This Proposal contains even more direct ways to
reduce your ¢osts at a time when municipal budgets have never been tighter. These benefits
include: f3co,00 &
o A conversion incentive of SMm the form of an account analysis credit plus the
waiver of all set up fees.
o An above marker Earnings Credit Rate (ECR) through our Premium managed ECR
currently set at 0.60%.
o A waiver of the Treasury Liquidity Guarantee Program (TLGP) fee. This teraporary
program, implemented by the FDIC in late 2008, provides unlimited FDIC insurance
coverage on non-interest bearing accounts. The



duration of this program and/or the bank's continued participation in the
program is not fully known at this time.

+ Innovative Products - Bank of America ts ranked as the number one pravider of
Treasury Services in the United States. We have attained this ranking by offering
innovative products and solutions and being respansive to the needs of our clients.
The Bank is continually developing new products and scrvices to help keep our
clicnt’s operations functioning as efficiently as passible. Recent innavations include
CashPro, our state-of-the-art web portal, and ePayables. a pew payment channel for
electronic vendor payments that can pay the City over 1% on many of your existing
accounts payables.

¢ Proven Support of the Nevada Municipal Credit Market - Bank of America has
consistently underwritten the greatest amount of competitive municipal private
placement debt of any bank in Nevada. In 2008 alone, we provided over $500 million
in municipal credit in Nevada. This far exceeds any other bank in Nevada. In 2009,
we began 1o Jimit pur credit support 1o existing clients but we have still managed to
provide over $100 million in Nevada municipal credit so far.

¢ Commitmeat to our Communities - The Bank currently catries an “Outstanding™
Community Reinvestment Act (CRA) rating which is the highest given.

Thank you for considering Bank of America. We look forward to the opportunity to
demonstrate our capabilities 10 you and your staff and coromit ourselves 1o providing the City
of Las Vegas with the highcst quality, most cost effective services in the banking industry
today.

Sincerely,

ﬁ%ﬁ%ﬁ%

reg Titus Teff q(or A0
Senior Vice President Setpar Vice President
Senior Client Manager Product Delivery Salex Officer




Response to City of Las Vegas Request for Proposal for

Banking Service

Bank of America’s Response

Bank of America’s Response

In this section, the Offeror is to provide 2 proposed approach to satisfy the requirements set
forth in attached Exhibit A, “Statement of Work”. As part of the work plan, the Offeror

sball submit the following items:

Attachment 1 - Work Plan: Response to Statement of Work

Please see the following pages for our responses to Attachment 1 - Work Plan: Response to
Statement of Work"
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ATTACHMENT 1 - WORK PLAN
RESPONSE TO STATEMENT OF WORK

BANK: Bank of America, N.A.

1. Scope of Banking Services

Offeror's Experiance

Bank of America has been in Nevada for many years, tracing its lineage back to Valley Bank of Nevada and the
Bank of Las Vegas. Today. Bank of America is one of the world's largest financial institutions, and has proudly
served customers for over 150 years. We provide unmatched convenience in the United States, serving more
than 53 miflion consumer refationships with more than 6,100 ratail banking offices, nearly 18,500 ATMs and
award-winning online banking.

Ouwr mission is to provide government clients like the Cily with successiul expsriences while leveraging national
best practices and {ailoring our advice, solutions and service to fit the special requirements of each govarnment
entity. Bank of America is a leading financial provider that serves every type of government from the largest states
to the smallest municipalities. This trend is very apparent in Nevada where Bank of America serves over half of
the state’s public entities. In fact, we have twice the level of public depcsits as our closest competitor.

Our Government Banking client managers, product advisors and client service teams are experisnced banking
professionals, many of which have years of experience working within government organizations or directly with
government clients. Government Banking representatives receive ongoing training and industry information to
maintain expertise in financial rends and topics that may affect our clients and in turn we are better able to
recommend innovative solutions o meet challenges that may arise. We are proud of our teams’ vasi experience
and knowledge and we are continuously committed to offer the highest level of service.

Bank of America has been a proud parther with the City for credit nesds. As we all enter new frontiers while
maneuverng through the current market crisis, Bank of America has demonstrated foyalty and partnerships to the
City by ulihzing our streng balance sheet and financial stability for many of your credit needs. As government
agencies flee toward safety, Bank of America has proven {0 be that safe haven, :

The bank affirms the raquirement for the banking services detailed in this section will be performed through the
City's Financial Services Division.

2. Accounts Included
The bank affirms the requirement 10 offer ang open ihe accounts necessary for the City 1o conduct activity within
concentration accounts and various sub-accounts.

3. Account Structure

The bank affirms the requirement for the City to open additional Concentration Accounts, ZBAs, and Stand Alone
Accounts for the duration of the cantract.

The bank affirms the requirement for all analysis chargas to be debited out the City’s Main Concentration account
and the Cily of Las Vegas Community Schools Concentration Account by the 20th of each menth following the

end of each quarter,

4. Availability of Funds

The bank affirms the requirement to credit the City's Concentration Account for selected itsms accordingly to the
above criteria. We have creatsd a customized "Availability Schedule” that maximizes your access to incoming
funds. We recommend that the City use this best available schedule. We have included the City's customized
availability schedule in the "Attachments” section of this response.

5. Deposit Reconciliation Service

Deposiiory +

Deposilory+ offers the City an automated reconciliation service that tracks transactions by location number and
concentrates thess multiple location deposits into one account. Each City location deposits to a unigue
"subsidiary” account, then dollars and associated information automatically roll up (o the appropriate
concentration account. The subsidiary account number is associated with your localion or department number.
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This service provides 100% tracking so that every transaction is reported with a location number and descriptiva
text, including deposit adjustments, returned items and change and supply order debits.

6. Daily Balance Report Notification and Etectronic Banking

(&) For previous day balance and summary raporting, CashPro Online® presents reporting on- closing ledger
balance, opening ledger balance, collected/closing available balance, opening availatie balance as well as
transactions, amounts, reference fisids, fioal on credits and any available additional text dala.

CashPro gives you access lo a wealth of information and releted images in one central location. You have current
reporting on account activity at your fingertips to make daily decisions, including:

0 Lackbox remiftance detail

0 ACH delelions, returns and reversals
0 ACH cash concentration

0 Disbursement

N Account analysis

ﬂ ZBA/Moat summary

] ARP daily adjustment

(b) CashPro Online includes a wide variety of preformatied current day transaction and balance reports to assist
the City with daily cash positioning. Regorts are available to inciude balance and summaries only, transactions
only or a combination of balance, summary and detail transaction information.

(¢) Month-end transaction and balance reporting are also available through CashPro Onbne. The City has access
to monthly bank statements and Account Analysis statements as soon as they are available, without having to
wait for paper statements to arrive in the mail. Online slatemants and reports can be viewed, printed or expories .
to internal ERP software.

{d) Monihly bank statements are availabie the next calendar day after the generated cutoff date. Account Analysis
staternents ara available the sixth business day of the billing month. They can also be exported in a PDF or TXT
(text) format. '

7. Electronic Banking
(a) Bank of America currently offers online entry of stop payment capabilities through CashPro Onlina or by
calfing your Client Service Advisor if online access is unavailable.

With our Stop Pay service, the City can place stop payment requests dirsctly into the bank's stop payment files
over the Internet. Stop Payments may be placed for six, 12, 18, 24 and 36 monih duralions. A formalted scraen
guides you in providing the required information. If the PC is linked to a printer, this screen may be printed as
verification of the stop payment request. Confirmation of stop payments will be delivered online within minutes of
release to the bank. This information is now available at all banking centers nationwide for viewing by our tellers.

(b} Yes, Bank of America has a fully automated online coin and currency ordering system. This service allows the
City to submit change orders through a single file transmission connecting to the secura Bank of America website.
Change orders can be made for next day delivery prior to 6:45 p.m. Pacific in one comma delimited file.

Change orders can be placed 24 hours a day; however, orders transmitted before the 6:45 p.m. cut-off are
available for armored courier pick-up the following business day.

{c) The City can initiate ACH payroll payments {including withholding taxes) through CashPro Online ACH. In a
single sassion, you can initiate as many ACH transactions as desired. Clear, easy-to-follow screens guide you
through each step. User-friendly processes reduce or eliminate the cost of using outside vendors to perform your
ACH transactions. Simply key in fransaction information such as dollar amount, account number and bank (D
number or use the CashPro Online data import capability to upload information from your internal application
systems to avoid re-keying.

Besides direct deposit of payrol, the City can initiate other ACH payments through CashPro Online ACH

inctuding:

0 Slate and Federal tax payments

5] Cash concentration and disbursement
(] Vendor payments
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] Pre-avthorized debits and credits
i Internal book transfers
State child support payments

(d) CashPro Online enables the City o sand wire transfers at any time, creating and using repetitive templates
with the click of a button. As payment information is entered, CashPro Online intuitively modifies the scresn to
accommodata sach type of transfar — intemal, domestic or intemational wire transfers.

Wire Athorizations

Our security procedurss allow the City to establish an authorized user's access to accounts, templates and types
of transfers, Three different approval Jevels are available to safeguard your wires. If you choose not to specify an
approver, the individual preparing the transaction also has the autharity to approve it. Alternatively, you can
(aquire that one or two individuals {other than the person who prepared the wire) approve the transfer before it is
released fo the wire system. Static and dynamic transaction limits provide flexibility over the spproval process,
allowing you to specify the number of approvers based on the dollar amount af a transaction,

Wire initiation can be made over the telephone by calling your Client Service Advisor if online access for your City
staff is unavarable. For telephone initiated fransfers, Bank of America confirms transfers above the City's
established thresholds with an authonzed individual. The City can astablish whether the individual verifying the
wire must be differsnt than the individual who initiated the wire. :

The City will have the ability to warehouse wirs instructions for fulure dated wices up to 30 days online.

8. Earnings Credit Program

The Earnings Credit Rate (ECR) on the City's accounts is used to calculate your Earnings Allowance which is
based on your average investable balance. The ECR is applied fo the monthly average positive collected
balances net of reserves (investable balances). Spacifically, the formula foc calculating eamings is:

(Investable Balance x ECR x Days in Month) / 365 days in the year

Bank of America will offer two ECR options to tha City and the City may elect to change options during the
contract, up 1o a maximum of three times per year. The two options are as follows:

a 91 Oay UST Bill - This ECR option is based on the previous month's 81 day US Treasury Bill auction
averaga. ltlags by one month and is set at the monthly average of the previous month's weekly UST Bill
auctions. Historical rates for this ECR option are shown in Form G of this response.

8] ECR Plus — This is an ECR rate that was instituted by Bank of America in the fall of 2008 when the UST
Bill based ECR rates fell o near 2670 percent. 1tis a managed rate, meaning that it is set by the Bank and is not
tied to a market index. This rate may vary at the bank’s discretion and is designed to ba in ling with other bank's
managed ECR rates. A history of this rate is shown in Form G of this response.

Net Positive Collscted Usable Balance is based on the Average Nat Positive Collected Balance, less 10% legal
reserves (if applicable). Currently, this 10% reserve level is not applicable so reserves are not deducted.
Average Net Positive Collected Balance is based on the daily net of all positive and negative collected halances
within the relationship with the gaily balance ending in a positive balance. These are totaled and divided by the
number of days in the month.

Overdrafi fees are not charged on negative collected balances. Any negative collected balances are averaged
and offset against the average positive collected balance for the month, If there is a net negalive collected
balance for the month, there is an inlerest rafe charge based on the Prime Rate.

9. ACH Sarvices
Bank of America s a fully qualified ACH processor and member of NACHA. We can process all ACH files

according to established NACHA rules and deadlinas.

The City can initiate a direct ransmission for ACH origination, and can also process ACH payments through
CashPro Online ACH including:

] State and Federal tax payments

) Cash concantralion and disbursement
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i Vendor payments
- Pre-authorized debiis and credils
] Direct Deposit of Payroll
J Internal hook transfers
| State child support payments

10. Account Reconciliation

Bank of America affirms the requirement to offer Full Account Reconcilsment services via CashPro Online to the
City. The Gity can continue using an industry standard CSV fils to transmit their files via FTP to the bank. Value-
addad options for Full Account Reconcilement include CD-ROM Image Access of cancelled checks.

CashPro Online is the online access channel for Account Reconcitement, giving the City immediate access to the
status of items. Here, the City can view transactions on your reconciliation reports, recaive credit and debit
memos, and access cycle-end statements the next business day following the monthly cutoff.

Full Account Reconciliatian

Prior to issuing checks, the City will provide information electronically on individual checks electronically fo Bank
of America. This check information includes serial number, date issued and doflar amount. The City can also
include additional data for payse name and other discretionary data on each issue record. As checks are
presented to Bank of America for payment, we maich the paid items to the issued item on file and produce a
report at the end of your accounting cycle showing the results of the match.

We can provide the City with a CD containing: posted checks and debits (notices of adjustments), or
credit/depasit ticket images. Inquiry fields on CD-ROMs can include account number, check serial number, dollar
amount, date paid and check sequence (processing) number. CDs support a maximum of eight millian index
records. Images of paid items will also be stored online for up to seven years and can ba retrieves within three to
five minutes based on simple search criteria of check number and/or dollar amount.

The bank will return all credit and debit memos to the City via CashPro Online.

With Stale Date Control, the City can dasignate a time period during which checks issued are vaiid. After this time
period, checks are considered slale dated and will be retuned unpaid. Should the City elect our Positive Pay
service, then these items can be viewed via CasnPro Online for a pay or return decision by the specified deadline.

11. Lockbox Service

{(a) Yes.

(b) Yes.

(c) Yes,

{d) Yes.

(&) Yes.

(f) We recommend that the City selact our mid-morning clearing at 11 a.m. Pagific. Tne data transmission detail is
generally sent within two hours afier the deposit clearing. Since aur scannable lockbox currently does not image
envelapes, we may recommend that the City selsct a wholesale image lockbox to receive imaged envelopes.

(g) The bank affirms the City’s requirement for a header record on lockbox transmission.

(h) The bank affirms the City's statad requirement.

(i) The bank affirms the City's slated requirement.

{i) The bank affirms the City's requirement to prohibit the bank from contact any customer regarding their account
or payment.

(k) The bank affirms the City’s requiremant for all research request to be addrassed within 48 hours.

(1) The bank affirms the City’s requirament for all daily batch reports to be rransmitted in CD media.

Lockbox Solutions

Bank of America racommends that the City use our state-of-the-art lockbox procassing facility located in Los
Angeles, CA, The premier site offers the City expedited mail float, for scannable remittances. Bank of Amesrica is
currently procassing SID payments for Clark County at this site.

The Los Angeles lockbox processing site is located approximately seven miles from the main U S Post Office in

Los Angeles. On avarage, mail is delivered to the mailroom eight times a day and only 15 minutes afler pickup
from the post office.
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Our Los Angsles Lockbox Site currently operates in an automatsd environment where work is processed on
specialized equipment and software on various shifts. Lockbox mail is delivered by courier at designated times
from the United States Post Office 1o the Los Angeles Lockbox Depariment mailrcom. Since the bank maintains a
unique ZIP code, the mail is sorted via the automated mail sorter equipment 1o the box level. The mail is then
gelivered to the processing floor.

Once the mail is delivered fo our secured, access controlled building it is deliverad to the secured processing
foor; the Lockbox Team Leaders distribute the mail to the processors. Tha first step in processing is o inpul the
lockbox number into the automated software to pull up the lockbox specifications. The contents of the snvelopes
are removed and a negotiability review is conducted on each check. Using the lockbox specifications, the
processor continues with “batch entry” via the automated processing software. Checks ara encoded and imaged
check capies are produced. In addition to the imaged check capies, clients raceive Account Batch Listings and
Lockbox Deposit Summary Reports.

After the checks are encoded and the deposit is balanced, the original checks go to ltem Pracessing for ledger
credit to the demand deposit account. The copies of the checks are then matched back to the appropriate
invoices and stapled together. The processed work is grouped with the appropriate Account Batch Listings and
Lackbox Depasit Summary Report. The final step is to prepare the mail out package based on the client's
Lockbox specifications.

In addition to our automated wholesale scannable processing, our Los Angeles Lockbox sile creates data
transmission for the County where we “key" specific client information from the check and/or the invoice. The data
transmission file is sent daily to facilitate the automated updaling of receipts to your accounts receivable system.

Quality Control

At Bank of America, it is our belief that quality shouid be built into our processes. We provide each Lockbox
associate with exiensive training. Ongoing associale development and performance objectives are established
and performance progress is continually reviewed with the associates. Accuracy is a specific job requirement in
addition to productivity and is monitored daily. Error feedback is immediate, including errors identified and
corracied prior to detection by the client.

Client specific instructions are incorporated into the on-screen client instructions or hardcopy instructions, which
comtain all processing procedures for each client. The instructions include deposit times, spscial processing
instructions, a list of payees, image criteria, the transmission deadliine, supplemental key entry requirements and
mail out instructions.

Changes made to processing instructions are provided to the Client Services Representative or Lackbox Client
Service Represantative in wriling. Upon receipt, the changes are made 1o the online insiruction database and
highlighted so the processing associate can locate the changes easily. A hard copy of the change is produced
and delivered to the unit supervisor who trains the primary processor and his or her backup person.

Less Paper Handling

With the image system, the process for capturing check and remittance detail information is improved, resulling in
a more accurate and complete data transmission to the client. Working from images means that there is less
potential for mislaid paper items. Key entry of remitlance data such as invoice number is performed by the
operator through on-screen prompls while viewing the image, which means that all requested information, is
keyed. Operalors can enlarge and enhance images of remittance documents for greater clarity in performing
supplamental keying, resulting in fewer errors and omissions and better quality to our Image Lockbox clients.

12. Parking Coin Sorting

Cash Vaull

The bank's closest cash vault, located at 4101 E. Charleston Boulevard, Las Vegas, Nevada 89104, will accept
unsorted, loose coins and make same-day deposits if received prior to that facility’s closing time. We recommend
that coin depasits over $25 be listed on a separate deposit ticket from other deposits made by the City that day,
angd that coin bags not exceed more than 25 pounds.

Sophisticated esquipment and secunity procedures are ussed in our vaults, providing a service in which the City can
have confidence. Stringent controls are in place at the cash vaull to ensure that cash is handled approprialely. All
deposit bags are inspected to ensure there is no evidence of tampering and opened within a secured area in the
cash vault,
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Duzl control, which consists of two bank employees, is just one of the methods used within ihe cash vaults to
minimize losses. Dual control is used when opening and closing the cash vault, when shipping and receiving
bags, and when distributing cash to tellers. In addition, the cash vault is equipped with surveillance cameras in
key functionat areas. . '
Charges for coin sorting will be reported as a separate line item in the City's cost analysis.

13. Statement and Advice Frequency

Monthly bank slatements are available via CashPro Online the nexl calendar day after the generated cut-off daie.
By receiving electronic statements, the City will not have to wait for the printed statemants to arrive in the mail.
Statements can be viewed, printed or exported into PDF or {ext formats.

Account Analysis statements are available via CashPro Online the sixth business day of the billing month. Once
histerical information is available, the City can access six cycles for bank and account analysis statemenis. The
City can elect to stora six or 24 statement cycles for account reconciliation.

14. Credit Card Processing Services

In our proposal, we are presenting information to assist the City of Las Vegas in selecting a partner thal can
provide a suite of payment processing options now and well info the fulure. At Bank of America, our mission is to
be the pramier provider of bankcard products and services with emphasis on building customer relationships.
Merchanl Services is committed io providing the highest quality of service. Our goal is to meet or exceed the
service expectations of every customer with accuracy, speed and responsiveness to requests and inquiries.

Major benafits of processing with Bank of America include:

- Bank of America Merchant Services is an experienced and respected bankcard fransaction processor,
accumulating over 30 years as a founding member of MaslerCard and Visa.

. A dedicated Implementation Consultant will be assigned to assist during the conversion process: from the
initial application through the first merchant setllemant.

. Bank of America is one of the largest credit card issuers and bankcard merchant processors in the US.
implementation

Bank of America Merchant Services uses a Project Management Methodology (PMM) to manage the
implementation of your credit card acceptance program. Bank of America will take a phased approach to the
implementation process in order to review each agencies individual needs. Depending on the needs of each
agency, the implementation process can vary. An Implementation Consultant will be assigned as the primary
point of contact throughout the conversion to Bank of America Merchant Services.

Merchant Services Customer Service angd Support

The primary Bank of America Merchant support centers are located in Spokane, WA, Louisville, KY and E! Pasg,
Texas. In total, there are morse than 600 dedicated associates to provide merchant bankcard services and
support. Some of the spacialized bankcard center departments include Customer Service, Training and
Activation, Chargebacks, Research, Technical Support and Product Consultants. The Merchant Services team
excels at providing technical support, monitoring vendor service levels, supporting Help Desk services, research
of Chargeback activity, execufing the deployment of terminals and supplies, transaction/statement reconciliation
services and providing direction for the deployment of new products and services. Outstanding customer service
is the foundation of Bank of America. We strive for a one-call resolution for all merchant services needs.

Our Customer Service support is available Monday through Saturday, from Sam to 6pm (Pacific), and the
Terminal Technical Support area is available 24x7, 365 days per year. The Merchant Services call center can be
reached toll free at (800)228-5882. A special customer service team is available to merchants with Public Sector
ang Commercial banking relationships as a point of contact for day-to-day activities.

Senior Account Manager

A Senior Account Manager will also be assigned as a single point of contact for the City of Las Vegas. Your
Account Manager will be engaged during the impfementation phase and continue their role once testing and
implementation is complete. The Account Manager will support your high leve!, strategic planning and relationship
managemsnt needs as well as have ownership of the overall Merchant Services Relationship. They are
rasponsible for the overall success of the relationship and will be the escalation point for any merchant services
issues. Additional responsibilities include working with the City in a proactive manner anticipating needs and
offering value added solutions along with collaborating with other Bank of America business partners. Your
Account Manager will also identify gaps, potential issues or opportunities. and dstermine appropriate solutions
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while working 1o establish her role as trusted advisor, soliciting expectations for service in order fo exceed your
expectations.

Merchant Services Reporting

Bank of America offers merchants our interactive, web-based reporling (BAMSAccess.net). Authorzed users can
review, print, email reports and obtain merchant statemenis. Transaction reporis are available the following
business day and statements ara available by the fourth business day of the following month. Statements and
iransaclion history are retained and available for 13 months. There are comprshansive reports for researching
deposit and exception transactions, creating an audit frail and reconciling accounts. These reports are available
‘on-demand” or on a preformatted and scheduled basis. Reporis can be automatically emailed in text format, or
exported info several slandard formats (pdf, xis, csv, txt or BAl). Merchanis can select from over 100
preformatted repont details.

Please feel free to visit the Access.net Demo using the link below to review and evaluate this product.
hitps:/fiwww.bamsaccess.net/jsp%5Ccommon%5Cindex.jsp

USERID: regmdemo

PASSWORD: regmdemo

Funding Credit: Timing and Method

For electronic bankcard processing diracted to a Bank of America checking account, Bank of America provides
‘nexl business day” funding for the nst amount (total sales minus total sales credits/returns) transmitted. While
‘next business day” funding is still made available for non-Bank of America checking accounts, the availability of
funds cannot be guaranteed on the same schedule. Business days are Monday through Friday, excluding
Federal holidays. The deadline for elactronic fransmission varies depending on the application. The primary cut
off time 1o receive next day funding for MasterCard and Visa transactions is 10:00 PM PST. The deposits into a
Bank of America checking account memo post in the morning and final posting in the evening. 8ank of America
has the ability to deposit into one checking account and take fees from another as well as deposit by a unique
location number. Merchant fees are deducted the first business day of the following month from the designated
checking accaunt. Bank of America can process American Exprass and Discover transactions through the same
equipment, software, or web gateway however these companies directly deposit via ACH into the merchant's
checking account at different time frames. Each company has their own related merchant discount pricing and
deposit schedules. :

Retrievals and Chargebacks

Our award winning Chargeback area uses an advanced system which enables us lo resolve more than 35% of alf
chargebacks automatically without any intervention from Bank of America Merchant Services or the County. We
use the most advanced technology for handling retrieval and chargsback processing. This technology has
automated and expedited the exception handling process, minimizing chargeback losses and operational costs
for our merchants. Because of this, multiple industry awards have been presented to Bank of America Merchant
Servicas for our outstanding chargeback processing.

Bank of America will fax all preliminary retrioval requests. A second natice is faxed as a reminder of an
outstanding request. Chargeback documentation is sent via US Mail. Bank of America handles all Chargebacks
and retrieval requests in compliance with Visa and MasterCard regulations. Exception transactions {chargeback
and retrievals) are also reporied through our online reporting 1ool, BAMSAccass.net.

Security and Compliance

imternet Securnty

Bank of America Merchant Services and TSYS Acquiring Solutions have both passed the rigorous security
requirements set forth by Visa and MasterCard. Security requirements start with detail at the level of the
sturdiness of the doors and the door hinges behind which data files/transmissions/hardware are housed, and
progress to computer and file requirements that include 100 percent security backup of transactions.

Bank of America uses a continually evolving Best-Practices protocol to maintain security and prevent
unauthorized access to systems and data. Full cardholder numbers are truncated in keeping with card
association and state laws to further protect cardholder identity. Firawalls are in place to mest the Federal
Governments standards. Access is allowed on a need-to-know basis and passwords are established by users,
changed frequently, and require best practices for acceptanca.

PCI Data Security Standard Obligations
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Per the procsssing agreement included in the RFP response, each merchant (hat engages in card acceptance
must ensure ifs own compliance with all Card Organization rules and regulations regarding the security of
cargholder data and must have proper security measures in placa for the protection of cargholder data. This
includes compliance with the Payment Card Industry (“PCI") Data Security Slandard, which may be reflected in
the Visa Cardholder Information Security Program (“CISP"} and the MasterCard Site Data Protection Program
("SDP"), as well as all other Cardholder Data security rules and regulations set forth by any other Card
Organizations now or in the fulure. Cooperation with Bank of America Merchant Services and the Card
Qrganizations relating to any potential or suspected loss or thaft of fransaction information is crucial to minimize
the losses in a timely manner. PCI compliance not only ensures that the information related to each customer
utilizing a credit or debii card as a form of payment will be secure, but this level of security may also be viewed as
a compelitive advantage by each merchant. If a merchant is truly compliant with the PC| Data Security Standard
at the time of any loss or thefl of transaction data, the merchant would enjoy a “safe harbor” from any fines thai
may be imposed by tha Card Organizations.

Your dedicated Account Manager will work with you ta ensure the City is assessing, retaining and documanting
PCl compliance,

Bank of America Compliance

Bank of America takes PCI Compliance seriously. Bank of America Merchant Services, in cooperation with
CyberTrust, a third party assessor, renewed Payment Card Industry Dala Security Standard (PC| OSS)
compliance with the Card Organizations’ effective March 18, 2008. A comprenensive Reporl on Compliance
(ROC) was completed to satisfy these requirements. This annual validation, mandated by the Card Organizations’
is valid through March 31, 2010. Bank of America Merchant Services is fully supportive of the Card Organizations’
requirements for acquiring organizations to achiave complete PCI DSS compliance. To verify Bank of America
Merchant Services PCI DSS compliance status you may visit www.visa.com/cisp and refer to the list of compliant
service providers.

Contingency and Back Up Capabilities

Bank of America Merchant Services has participated in ongoing contingency planning for many years. Each unit
is requirad o establish, maintain and test an alternative geographically separate site to provide full backup in the
svent of an emergency. Additionally, each unit has a management plan in place to provide for redundancy in all
key functions. Bank of America Merchant Services devotes substantial focus to maintaining an active
contingency plan. Bank of America and Bank of America Merchant Services have formal disaster planning
programs. All Bank units updale their disaster review planning every six months, and perform disaster recovery
testing annually.

Bank of America Merchant Services utitizes TSYS Acguiring Solutions (formerly known as Vital Processing) for its
primary authorization services for both dial and frame relay processing due to its fully redundant network
processing platform and facilities. TSYS's network facilities have been engineered using multiple
telecommunications carriers to provide merchants with full servica in the event that any single system component
should fail. The Vital system has only experienced 98 minutes of outage time over the last 12 years.

Production servers reside in two separate data centers, San Mateo, California and Mcl.ean, Virginia. All batch
and authorization information is replicated real time betwean the two data centers. In the event of a loss of one of
the data centers, all incoming traffic would automatically be rerouted to the available center. Once the center
comes back online, the captured data is synchronized and normal production aperations resume.

The TSYS facility in Tempe, Arizona, incorporates a business prudent disaster recovery environment for all
information services-based activities. Copies of all data ara stored off-site at a secured and environmentally
controlled location. In addition to the Phoenix based off-site data storage capability, Vital regularly makes “across
the network” copies of selective critical data 10 the VisaNet facility in the San Francisco area. The Tempe facility
also includes the use of a state-of-the-arl emergency power system, including a battery based Uninterrupted
Power Supply (UPS) system for critical building facilities, network components, and staff areas. Switching of all
authorization traffic is provided from multiple, redundant processing centers around the world, which are all cross
connected via a high speed, redundant, multiple carriar network..

[n the svent of a major disaster, TSYS' data center recovery team would move immediately to their standby hot
site and begin restoring systems for accounting and merchant files. Visa and MasterCard wouid stand in for
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VITAL for autherizations. Incoming and oulgoing clearing and seitlsment would be exchanged with Visa,
MasterCard, and Dinars Club daily with the use of magnetic tapes.

Bank of America Merchani Services maintains two Merchant Support Center sites 1o balance any activity in case
of a disaster or emergency. The primary site located in Spokane, WA and the second site in Louisville, KY.

15. Other Banking Services and Conditions

(2) The bank affirms the requirement for items returned unpaid for insufficient funds upon firsl presentment, to
automatically caclear a second time. The City will have a line item charge on their account analysis slatament for
“Returned Item Reclear,” which represents tha number of items thal have been recleared by the barik. If the same
iten is returned unpaid a second time, the item will be charged back to the City's designated account. The
account analysis stalement will show a line item charge for “Returned Items,” which represents the number of
items that have been charged back by the bank.

{b} The bank affirms this requirement.

(c) The bank affirms the City's requirement to use compensating balances to pay for banking fees. The bank will
provide the City with a preferred Earnings Credit Rate (ECR) that will generate the earnings credit to offset fees.
(d) The bank affirms this requirement. Adjustments are reported online within one to two days of the adjustmenls
being made. To make it easier for the City to reconcile deposit activity, the bank posts a separate debit or credit to
the account for an adjusiment amount. The City can view deposit adjustments via CashPro Online, or view the
adjustments on the bank statement. Bank of America will provids the dollar amount of the adjustment, the deposit
bag number, the account the deposit was made 1o, and the location number. Deposit adjustments are reported at
the account fevel,

(e} The bank affirms this requirement.

(fy The bank affirms this requirement.

(@) The bank affirms the requirement to provide and implement Positive Pay service vniformly across all of the
City's accounts,

(h) Bank of America handles all card fraud and disputes including chargsback and retrievals requests in
compliance with the MasterCard and Visa Assaciation rules and regulations. Many chargebacks can be resolved
within our system without merchant intervention. Our chargeback associates have a high level of experlise and
have won many awards from MasterCard and Visa for thsir outstanding level of performance in this area.

Credit card disputes are handled in-house by our dedicated BA Merchant Service’s Chargeback and Retrieval
teams. BA Merchanl Services provides the most comprehensive customer support in the industry and has been
recognized 8 times over the past several years as "Best in Class” for Exceptions Processing. BA Merchant
Services handles all Chargebacks and Retrleval requests in compliance with Visa and MasterCard regulations. [n
addition to the high level of expertise in our Chargeback and Retrieval ieams, our Customer Service
represenlatives are trained to assist merchants with Chargeback or Retrieval inquiries with access to online
information. The Senior Account Manager is also available as an escalation point or to discuss non-routine
Chargaback inquiries.

BA Merchant Service's Chargeback image System incorporates the Retrieval and all aspects of the Chargeback
dispute process. It marries image and data utilizing technology in concert with artificial intelligence softwara in
order to achieve maximum Chargeback protection. Clear copies of Retrieval responses and Chargeback
rebuttals/documentation may be faxed directly to the Image System. They are indexed into the system. Sales
drafis responding 1o refrieval requests would be routed to Visa/MasterCard image workstations. Chargeback
rebutlals would systemically reopen the corresponding Chargeback file folder for action by investigative stafl. This
method reduces merchant Retrieval requests and allows us to respond more rapidly to the Chargeback thus
improving raecovery potential. In addition to the efficient handling of Chargebacks and Retrievals, tracking and
reporting are key attribules of our Image System.

8A Merchant Services does not arbitrarily debit merchants for chargebacks. Our exception processing resolution
system scrutinizes each chargeback ensuring the issuing bank follaws proper protocol when initiating a
chargeback for any given reason code. Each disputed transaction is then reviewed by our specialized
chargeback investigation team to verify the validity of supporting documentation and required data elements, Not
until svery possible avenue of returning the chargeback {o the issuing bank is explored will BA Merchant Services
debit the City for any chargeback and ask for documentalion to refute the disputed transaction. As chargebacks
are loaded to our CADRE system daily, notification files can be generated to alert the City of the chargeback
received. This process allows our customers to be more proactive in their approach to responding to each
exception item during such time as BA Merchant Services investigators review cases. A chargeback advice letter
is ganerated to advise of the debit and provided integral information needed to respond appropriately.
Chargeback advices can be provided in a variety of manners incluging mall or fax. Each advice will contain a
clesrly defined dale by which the City will need 10 raspond fo give BA Merchant Services lhe opportunity to
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represent the transaction on the merchant's behalf. This respond by date will calculated to reflect 38 calendar
days from the received date of ihe chargeback.

For electronic bankcard processing directed to a Bank of America checking account, Bank of America provides
‘next business day" credit via ACH for the total settied sales minus any credits/returns issued by the City.
Business days are Monday through Friday, excluding federal holidays. The dsadline for electronic transmission
varies depending on the vendor or solution. The primary cut off fims to guarantee receiving next day funding for
MasterCard and Visa transaclions using terminals is 10:00 PM PT. Batches settled after this time may also meet
the timeframe to deposit the following day. Some software applications or internet gateway solutions may have
their own internal seftlement schedules with a different settlement time frame that is controlled by the software or
gateway vendor and not by the merchant or Bank America Merchant Services. Joint discussion with these
vendors may assist us in identifying ways to improve thejr funding fime frames.

Qur standard pracedures for funding/settlement/feas:

a Monthly merchant fees ace deducted once a month on the first business day of the following month
from the designated checking account.

0 Bank of America can make deposits into the checking account using a unique 1-6 digit identifying
nurnber assigned by the City instead of using our assigned merchant number.

n Bank of America can separale entries for deposits, adjustments, and chargebacks.

d Deposit can be made into one checking account and fees can be deducted from another checking
account

n Deposits by merchant number can be by each individual settled batch or total batches for the day,
[ Deposits ta another Bank's checking account take one extra day for depositing and once received

the other Bank determines the posting time framae.
(i} The bank affirms this requirement.
(i) The bank affirms this requirement.
(k} The bank affirms this requiremant,
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ATTACHMENT 2 - ADDITIONAL INFORMATION

BANK: Bank of America, N.A.

Ovemight Sweaps:

(a) Describe the overnight sweep account offered by the bank including overnight investment options'
avatlable to maximiza the City's potential eamings.

Bank of America recognizes the importance of managing cash positions effectively and easily. To aid the
City in this effort, we will offer automated sweep accounts and high interest public fund accounts, Bath types
of accounts will allow the City o maximize interest sarnings at minimal effort.

Automated Investment Service (AIS) Sweep

The end-of-day sweep invests any excess funds above your farget balance into one of several investment
options. All invesiment featurss are completely automated lo eliminate wire transfer, custody and transaction
fees. Our AIS accounts are not FDIC Insured, may loss value and are not bank guaranteed.One of the
major advantages fo the Bank of America AIS Overnight Sweep servica is the investment flexibility it offers,
including: '

. Repurchass Agreements - Underlying securities may be direct obligations of, or guaranteed by,
Goavernment Sponsored Enterprises, the US Gavernment or an agency thereof.

0 Money Market Mutual Funds — There are various options under the AlS Mutual Fund Sweep that you may
select from depending upon your investment dollars and statutory investment guidslines. Each of the options
provides the City with the opportunity 1o selecl from one of the following two funds, all of which are in
compliance with Nevada Revised Statutes: Treasury Reserves or Cash Reserves

Public Funds Interest Checking (PFIC)

Our interest bearing PFIC account is dasigned to meet the complex needs of government entities as well as
U.S. government agencies, and can be used in conjunction with many other treasury management products.
Designed as an operating account, the PFIC account can meet complex banking needs while earning a
competitive interest rate, posted to the account in hard doliars monthly.

With the PFIC, interest is accrued dally based on the collected balance and a 365-day year. Interest is
compounded on each individual interest-bearing account and is credited on the last business day of the
month. With the PFIC Account, interest is calculated using 100 percent of the collected balance. No reserve
requirement is applicable on this account. Please note that PFIC balances would not qualify to earn analysis
earnings credits; therefore, these balances could nat be used to compensate for bank services.

(b} Does the investment(s) meet the Nevada Revised Statues 355.170 for allowable investiments?

Yes, we affirm thal our proposed AIS sweap and PFIC accounts mest the NRS requirements for aliowable
investments.

On-line Capabilities:

(a) Provide detailed description of the bank’s online banking abilities, the functions that can be performed
and the types of reports that can be issued. Additional information can be attached to the proposal.

Bank of America Cash Pro Online

CashPro Online is the innovative online solution that we recommend for the City 1o consolidate their freasury
functions into one portal. CashPro Online defivers simple, secure access and greater control over all treasury
functions, wheraver and whenever you choose.

Timely, flexibla reporting can keep the City up to date on everything from account activity and lockbox detail
to the slatus of outgoing wires. This comprehensive information can be an invaluable resolrce in managing
your daily working capital needs. Whenever you need to abtain information or perform an activity, simply log
onto CashPro Online and access the information and tools you need, when and how you need them, through
customized user preferences. Switching seamlessly across services, you can initiate a variety of transactions
using one portatl and one password.
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In summary of the extensive paragraphs below, CashPro Online enables clisnts to perform the follawing
functions each with extensive customized reporting features:

0 Payments: Online intiiation of ACH, wire ang internal tranfers through a single sign-on

1 Receipls: Acclerated posting of incoming payments, lockbox images, returns and exceptions items

0 Reporling: Robust customized information presentad online, exported, or alertad to your mobile device
0 Security: Fraud prevention ensure authorized access: protecled by encryption, password and firewalls

With CashPro Online, the Cily can initiate a range of everyday payments, improve productivily and increase
the speed of daily administration.

ACH Transactions

Avoid the cost of using outside vendors ta perform ACH payments. In a single session, the City can originate
an unlimited number of transactions, such as state and faderal tax payments, internal book transfers and
direct daposit of payroll. Simple screens instruct usars on how to enter information, or data can e imported
fo avoid manual keying. For greater efficiency, authotized users can release multiple batches of ACH
transactions rather than one batch af a tims. If needed, all items within a baich can be reversed online in ans
easy step.

Electronic Transfers

Initiate internal, domestic and international wires — as well as drawdowns — from a single payment screen. As
information is entered, CashPro Online intuitively modifies the scrasn to accommodate each type of transfer.
Wire Iransfers can be initiated in U.S. dollars or foreign currencies. By including the beneficiary or other
designated party’s e-mail address when initiating a wire, the City can generate an e-mail notifying that party
of the payment along with details regarding it.

A unique batch import feature allows a file of wire instructions to be uploaded, saving time and minimizing
keystrokes. Autharized individuals can approve wires from anywhere in the world. Wirss processed through
the S.W.LF.T. network are reflacted in the City reports, which are updated continuously throughout the day.

Timety Reporting and Easily Accessible Imagss

The exceptional reporting capabilities within CashPro Online allow you fo quickly view information on
incoming payments, providing faster access to funds. Simply visit CashPro Online to view detailed
information about lockbox activity and images. Quickly locate specific fransactions by retrieving payments by
chsck amount, check number or ather remittance detail. :

lmages appear with a click of the mouse, making it easy to view any check or remittance docurnent. Images
of checks and remittance documents processed through your wholesale lockbox are available the day of
deposit. Images and information can be accessed online for 45 days or longer, using our fiexible retention
options. The Cily can manipulate images online or download them in balches, depending on need
Information about returned checks that wers originally deposited in a lockbox can easily be viewed online.

Track every step in exception item resolution with the CashPro Online electronic note fealure. Build an online
history of adjustments for any account by adding comments thal stick o the file for convenient viewing by
others in your company. These notes remain with the images even when archived. Use images to quickly
help resolve exceptions online — improving cash application and working capital management. With the
CashPro Online split-screen and dual-screen capabilily, the City can view both CashPro Online and the
accounts raceivable system at the same time, increasing work flow efficisncy.

information Reporting

With CashPro Online, the City can access information across all of its accounts, including those at other
banks. Current-day information on receivables and payables is updated throughaut the day ang access to
this information is available 24 hours a day, seven days a week. CashPro Online consalidated multi-bank
reporting provides a convenient summary balance statement, helping to streamline recordkeeping.

The City can creale customized report templates to show specific account information. Flexible distribution
opfions are designed to accommodate and enhance work flow — choose to print, download, fax or e-mail
data and images one lransaction at a time or as a group. For even greater efficiency, the City can schedule
automatic downloads of prior and same-day reports through CashPra Online. Simply indicate the appropriate
format, time and place that the file should be automatically downloaded, and we will take care of the rest.

Online Statemeni Capability
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Access your DDA statements online with CashPro Online eStatements. The City can view check images,
attach electronic notes to line items, and prnt or download statements for future refererce. Online
mnvestment confirmations are also available. Instead of waiting for paper statemeants to arrive in tha mall, this
convenient alternative quickly delivers the information you need.

Fraud Prevention

Whether it is through a2 check payment or an ACH debit, virtually any bank account is susceptible to fraud.
CashPro Online helps provide the City with access 1o the necessary information 1o improve contral over its
accounts. CashPro Online provides access to Bank of America fraud prevention solutions such as Positive
Pay, Reverse Positive Pay, Teller Positive Pay, Payee Positive Pay and ACH Positive Pay. The City can
choose the service that best meets its fraugd prevention needs and can gain convenient online access io
information on suspicious transactions.

If Offeror already has a banking relationship with the City, please describe how this ralationship can improve.

The City is not currenily in a banking relationship, so the bank views this opportunity to demonstrate the
bank's ability to provide enhancements and efficiences to the City as the best way io improve our
relationship. We provide value to client relationships bsyond normal treasury services by supgorting your
credits needs and discussing solutions for your future growth needs.

Conversion Plan (if applicable):
{(a) The City will require approximately 300 endorsement stamps and deposit books for 150 focations.

The bank affirms our abilily to meset all needs of your various locations with our banking center preéence
witin the City, and the abilify fo consolidate reporiing into one accassible portal. The bank will offer the Cily a
conversion credit to cover the cost of all new supplies.

(b) Descrite the overall plan your bank would coordinate 10 ensure a smooth transition from the current
provider.

in additon to your dedicated client team, the bank will assign an implementation Consultant io serve as the
project manager for the full conversion and implementation of our services. The Implementation Consultant
will:

0O Establish a working, consuitative pantnership with your representatives

0 Serve as your single point of contact

0O Define the scopas of the implementation, including products, account structure, timeframes,
documentation, roles, system requirements, service agreements, lesting and training

0 Track progress through angoing meetings with key business pariners and communicate with you during
the entire process

2 Ensure all elements are completed on fime

The Implementation Consultant prepares all necessary setup documentation, identifies and satisfies all of the
City's requirements, and oversses the day-to-day details 1o ansure a smooth and timely conversion. Once
the scope and technical requirements hava been finalized, the (mplemeniation Consuftant will budd a
customized timeline that addresses the specific requirements of the City. The Implamentation Consultant will
then send the Cily a timeline highlighting specific dates, requirements, and gocumentation, and conduct an
implementation kickoff meeting.

Conversion Plan
The following are steps taken when implementing services al Bank of America:

1. Implemenlation Meeting — The Implementation Consultant will immediately schedule a meeling with the
City’s staff to confirm ils objectives and will design a customized implementation plan for sarvices.

2. Documentation — All necessary service sefup forms, as well as any applicable equipment and file
specifications will ba provided to the City with clear instructions. The implementation Consultant will review
the documentation with the City and answer any questions.

3. Supplies — The Cily can order any new supplies Ihrough the bank by conlacting your dedicated CSA, or
through an outside vendor.
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4. Data Exchangs Testing ~ For new services that require an exchange of dala files, it is necessary fo test
with the bank.

5. Training — Bank of America will continue to work with the City to ensure that your staff is completely
frained on new products and services. We will also provide operating manuals and user guides at no cost to
the City.

8. Inspect — A post implementation review of the project plan will be conducted by the City and our
implemantation teams to verify testing is complete, services are established and additional needs are
discussed.

(c) Oiscuss the training program for City staff that the bank would provide, if any.

During the initial Implementation Meeting, your client team will mest with City personnel and outline areas
whare training is needed. Then, a detailed plan will be formed and executed to provide the fraining during the
‘go-live’ period. Training will be accomplished in person and accompanied by training resource documents
and reference materials. We have found that our consistent training to be very successful and currently
provide this service 10 our government clients at no cost. Training will ensure your staff is appropriately
trained on the products they will be using, as well as trained with a full understanding of each service so they
are able to best utilize the products and services.

Throughout your relationship with Bank of America, we will make the bank’s training resources and product
information available by providing training as needed, including CashPro University, which is available 24
hours a day. We will also provide operating manuals and on-going telephone support. Our associates will be
available to assist the City at any time throughout your relationship with the bank. We are happy to provide
all necessary resources either in person or via telephone at no cost to the City. In addition, as electronic
services become available and are nawly implemenied, your trading partners (cansumers and businesses)
will need to be notified and educated. We wili provide sample forms that the City can adapt for their use and
can support group-training sessions by providing knowledgeabls bank personnel to be present as required.

Credit Card Ssrvices:

Describe your credit card services. The City currently accepts Master Card, Visa, Discover, and American
Express card types. The City is currently leasing the terminal equipmeni at 2 locations. Varous other
locations have equipment buill into the poini-of-sale register equipment.

Bank of Amarica Merchant Services offers merchants products and services specifically tailored to help
manage and grow lheir business. We continue to develop a range of merchant-specific preducts thal include:

* Industry-Specific Point-of-Sale Terminal Applications and Web based collections systems
+ PC Software Applications and Wireless Products
+« VinualNst® Suite of e-Commerce Products

The City of Las Vegas has indicated various payment systems that are currenily being utilizad across
approximately 20 locations/departments. Through our various platforms, we can integrate with and support
most all terminal, payment application, and online gateway products available in the industry. All of the City’s
existing terminals and gateway products are already certified with Bank of America Merchant Services
processing platforms — these include but are not limited to:

+ Hypercom T7+ {erminals
» Hypercom S8 PiN pads
+ PayPay online gateway

if card processing services are awarded 1o Bank of America, it will be a fairly simpls transition. Because your
existing gateway producls are already compatible with our systems, thers will be minimal effort on your part
as well as your process will continue to operate in the exact manner you have already established. This will
mitigate the need to spend any of your valuable time on the fransilion aver to 8ank of America as well as
allow you 10 focus on other important projects. In addition, Bank of America offers merchants our interactive,
web-based reporting. Authorized users can review, print, email reports and obtain merchant statements.
Transaction reports are available the following business day and siatements are availahle by the fourth
business day of the following month. Statements ang transaclion history are retained and available for 13
months. These reports are available “on-demand” or on a preformatted and scheduled basis.

Page 30 of 50



RFP No. 090056-CW
Banking Services
Atlachment 2

Bank of America Merchant Services knows that we can be an invaluable partner to the City of Las Vegas as
it relates to your credit card acceptance. We would welcome the opportunity to have further detailed
discussions surrounding product capabilities, solutions, project plans in order to ensure we are giving the
best strategic solution for the City now as well as in the future.

i, Whatis ths settlement deadline?

For efactronic bankcard processing directed 1o a Bank of America checking account, Bank of America
provides "next business day” credit via ACH for the total seltied sales minus any credits/returns issued
by the City. Business days are Monday through Friday, excluding federal holidays. The deadline for
electronic transmission varies depending an the vendor or solution. The primary cul off time to
guarantee receiving nexi day funding for MasterCard and Visa transactions using terminals is 10 p.m.
Batches setled after this time may also meet the timeframe to daposit the following day. Some software
applications or internet gateway solutions may have their own internal setlement scheduies with a
different settlement time frame that is controlled by the software or gateway vendor and nat by the
merchant or Bank America Merchant Services. Joint discussion with these vendors may assist us in
identifying ways to improva their funding time frames.

Our standard procedures for funding/setliement/lees:

0 Monthty merchant fees are deductad once a manth on the first business day of ths following
month from the designated chacking account.

W] Bank of America can make deposits into the checking account using a unique 1-8 digit identifying
number assigned by the City instead of using our assigned merchant number.

O Bank of America can separale sntries for deposils, adjustments, and chargebacks.
n Deposits by merchani number can be by each individual setiled batch or total baiches for the day.

o Deposits to another Bank's checking account take one extra day for depositing and once received
the other Bank determines the posling time frame.

ii. What daily and/or monthly reconciliation reports are available?

Bank of America offers merchants our interaclive, web-based reporiing (BAMSAccess.net). Authorized
users can review, print, email reports and obtain merchant statements. Transaction reports are
available the following business day and statements are available by the fourth business day of the
following month. Statements and transaction history are relained and available for 13 months. There
are comprehensive raports for researching deposit and exception transactions, creating an audit trail
and reconciling accounts. Merchants can select from over 100 preformatted report details. Sample
reporis have also been provided in the Atlachment 10.

Describa your Balance Reporting systems and availability.

(a) What hardware/software does the bank use to deliver batance and transaction detail information?

The bank delivers all information reporting through Web-based CashPro Online, using security features such
as HTTPS with 128-bit SSL encryption and FTP with PGP encryption. CashPro Online is a 'thin client’
solulion requiring no additional hardware/software other than a personal computer with Internet access.

(b) What time is previous day information available for access by the customer?
5 a.m. Pacific

(c) What are the hours of access of the balance reporting system?
24 hours a day, seven days a week.

* (d} Does the bank provide current day information?

Yas, beginning at 5 a.m. Pacific and updated continuously throughout the day as it is received from the
bank’s various transaction processing systems.

i Row frequently is this information updated throughout the day
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Current day information is updated continuously throughout the day as it is received from the bank’s
various fransaction processing syslems.

ii. What transaction types’are available on current day reports?
Transaction reparting includes ACH, Deposit, item, Wire, Lockbox, and Sweep detail raporis.

(e) Describe ine lavel af detall provided in previous and current day reports?

The City can eslablish reporting criteria based on specific date, specific accounts, specific transaction types,
BAI codes, amounts, transaction text or reference numbers, Reporl formatiing options allows the City fo
select whether or not to display bank level and date totals, modify the location of these totals and to insert
page breaks batween accounts. Customization selections can also be saved in reusable templates for future
use. Up 1o 40 Previous day and 40 Current day reports can be created and saved per user,

(f) How many days of history can be accessed through the syslem?

Our slandard retention includes 45 days of history online. For an additional fee, up fo sixty calendar day
storage options are also available for previous day reporting. Reports may be downloaded to an Excel format
and saved if a longer relention period is required.

{(g) Inwhal format is information available?

All reports may be generated in any of the following formats: PDF, HTML, Excel, comma delimited {CSV),
BAI2, BAI2A, or text. All customization selections can be saved as templates, which can then be exported or
scheduled on a recurring basis.

(h) Provide a sample printout of the daily on-line balance information.

We have inciuded a sample CashPro Online previous day balance report in the "Attachments® section of this
response.

ACH Services:
(a) What is the recommended setvice delivery methad {i.e. direct transmission, on-line, or other)?
We recommend that the City delivar their ACH file using our Infernet based CashPro Online pontal. The City
will be delivering an industry standard NACHA file and our systems can reliably pracess on your behalf.
I What are the hardware/software requirements?
There is no addifional hardware or software for the City to purchass beyond a PC with Intemet access.

ii.  What training doses the bank provide?

Training for CashPro Online ACH Administrators on all systems functions is generally conducted over
the telephone. Broad categories include:

o Entitling users to ACH Company (Ds and activities
Creating and maintaining batches

Activating batches adding settlement dates
Creating and transmitting files

Viewing ACH raports

DO oo

On-site {raining is available if needed by the City.

iii. Does the softwars offar the ability to manage security ang access levels by user?

Yes. CashPro Online employs a sophisticated array of user authorizations and enfilements. Access
and user conirols are extensively incorporaied to give the City's administrators the tools needed to
prevent unauthorized access to your transactions and corporaie information. The City's administrators
can set customized user limits, access and entitlements, as appropriate.
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iv. Whalreport oplions are available?

Bank of America can provide numerous reports online through CashPro Online which inctude Returned
items, NOC, Reversals and Deletions as well as Confirmation of Receipt. City staff can sat up e-mail -
notification fo eliminate the need to access CashPro Online for these reports.

Additionally, the City can access the following information:

0 Summary and detail review of initiated ACH activity

J Summary review of Initiated ACH files originated

B ACH audit log records of user activities within customer-specified daleftime parameters

v.  What controls are in place to protact against lost files and duplications of transmissions?
File Loss

Once the bank has racsived the file, it is lopged and fracked automatically through distribution. There is
an automated audit function to assure all incoming transmissions are processed.

Duplicate Transmissions

Each incoming transmission is checked against the last 30 days' transmissions received by the
company for duplicate files. All duplicate files or batches are rejected and the Cily is notified by your
designated contact via telephone.

vi. Does the bank provide automatic file receipt acknowledgements? [f so, how?

Yes. Within minutes of receipt, the City’s files are automatically routed to our ACH processing system,
As soon as your file is processed Ihrough our editing routines, we can send the City an
"Acknowledgment of File Receipt.” Ws can provide you a description of ihose edits on request. This
report provides total dollar amount, total items procassed, and lists any rejects you may have The
repart is available as a transmitled data file, transmitted print file, via CashPro Online, or by fax, A
record layout of the 80-byle data file version of the acknowledgement is available on requast.

vii. Describe the role of any third-party processor used by the bank o provide this service.
Bank of America does not oufsource any of its ACH services.

{6) What are the hours of operation of the ACH unii?

Bank of America has offices nationwide o provide client coverage between 4:30 a.m, Pacific and 6 p.m.
Pacific.

Additionally, you can reach our ACH support and client service staff betwean the hours of 5 a.m. Pacific and
4 p.m. Pacific. Qur ACH Operations Center accepts data transmissions 24 hours = day, seven days a week.
Key personnel and management carry pagers to address urgant needs outside of normal business hours.

(¢} What are the bank's cut-off times for customer initiation of ACH transactions?

Our delivery times are extremely flexible and are based on the City's specific business needs. Bank of
America will generally process the City's work as soon as it is received. Our ACH operators process on a
continuous flow basis, resulting in flexible deadlines. Because we process on a continuous flow basis, we do
not have specific day or night cycte cutoffs. If the Cily is making direct deposit of payroll, we racommend that
you send your file by 7:30 p.m. Pacific two days prior to settiement.

Type of Transaction Pacific Tima Days Prior to Seftlament
Transit ltems 8 p.m. 1 Business Day

On-Us 6 p.. 0 Business Day

Direct Deposit wio Memo 8 p.m. 1 Business Day

Oirect Deposit w/ Mems 8 p.m. 2 Business Days

ACH Prefunding 2 p.m. t Business Day

Sunday for Monday 8 p.m. 1 Calendar Day
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Midweek Holiday 8 p.m. 1 Calendar Day

Deadlines described above apply to direct transmission files. Files are not considered delivered until the
complete file has been received successfully by the ACH site. On-Us entries are items destined for Bank of
America domestic accounts.

Dedicated data transmission can be used for mulliple file types (NACHA format, EDI 820, Bank of America
flat file, XML 15020022} via multiple communication channels (HTTPS, FTP/PGP, SFTP, AS2 and VPN).
Based on the City's changing needs, your client team will provide advice on the best delivery and file options
for you. CashPro Online is an easy and convenient option for originating individual ACH debits or credits that
are not part of a regular bulk ACH transmission file.

(d) Oescribe the procedures used to verify accurate and secure receipt of iransmissions.

Bank of America will continue o offer the City several tools to confirm first the receipt of the City's
transmission and then {o confirm the results of our processing. Detailed information regarding transmission
and raport acknowledgement is provided under Question vi.

(e) Can the bank automatically redeposit items returned for insufficient or uncollected funds?

Yes. For debits, we can automatically resubmit entries returned as Non-Sufficisnt or Uncollectsd Funds if the
City has instructed us to do so. Accounting entries ars not posted to City accounts for items that are re-
submitted. We do include a list of redeposited items on our Return Report under a special category. There
may be 2 total of three presentments under the NACHA Rules, i.e., original item plus two attempts to reclear,
Final return items are posted to the City’s bank account,

(fy How does the bank handle file, batch, and item reversals and deletions?

The deadline for individual item deletion/reversal requests is 3 p.m. Pacific. The deadline for delivering a file
of reversing entries (for a single-item batch, a batch of multiple items or for a file of items) is the same as the
deadline for processing the original file, batch or transaction, so long as we receive these reversing entries
within five days of sefifement of the original items.

Positive Pay
(a) Whatis recommended service delivery method (i.e. direct transmission, on-line, or other)?

We recommend that the Cily deliver their Positiva Pay decisions using our Internet based CashPro Online
portal.

. What are the hardware/software requirements?

There is no additional hardware or software for the City to purchase beyond a psrsonal computer with
Internet access.

{b) What controls are in place to protect against lost files and duplication of transmissions?

Each file is given a unique warehouse name that allows us to restore a file if needed. It is available online for
seven days and can be refrieved from tape up to 90 days after receipt. DataExpress performs a duplication
check for some of the incoming file formats. If two exact files are sent within seven days, then the duplicate
file will be captured. DataExpress will not capture the error if only a portion of a file is duplicated.

(c) Does the bank provide automatic file receipt acknowledgements? If so, haw?

The bank currently provides a nofification that the file was transmissted to the mailbox successfully. Early
gach day via CashPro Online, a report of all items recsived in a check issue file sent to ihe bank the prior
business day is available. This repor can bs set up to aulomatically email lo using the email scheduler
option.

{d) Describe the role of any third-party processor used by the bank to provide this service.

Wae don't use any third party providers.
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(e) Whatis the bank’s deadline for transmitting files/data?
The deadline is 24 hours prior to the raleass of checks.

(fy What is the process for nofifying the bank of a single check or smail check run outside of the regular
batch file? :

The City has the option to choose the Auto Issue Add feature which authorizes the Positive Pay system to
aulomatically add an item to their issue file for the PNI exceptions that they choose to pay. Aulomatic (ssue
Add is provided at no additional charge.

(9) How does the City notify the bank of voided and stop payment chacks?

Bank of America currently offers online entry of stop paymant capabilities via CashPro Online or by calling
your Client Service Advisor. With our Stop Pay service, the City can place stop payment raquests directly
into tha bank’s stop payment files from the internet. Stop Payments may be placed for six, 12, 18, 24, and 36
manth durations. A formatted screen guides you in providing the requirad information. Confirmation of stop
payments will be delivered online within minutes of release 1o the bank, and is now available at all banking
centers nationwide for viewing by our tellers. The City can directly access the stop payment file for their
accounts to confirm stop payments or determine the status of requests.

(n) Does the bank have payee verification?
Yes, Bank of America offers Payes Positive Pay.

Bank of America Payee Posilive Pay is an image-based fraud prevention tool that helps detect false or
altered payee names on checks presented to the bank. Any payee discrapancies will be reported to you via
CashPro Online and you will have the opportunity to review and detarmine whether to pay or retumn the item.
This allows you to receive notification of suspicious payee names early in the process, providing an efiicient
and cost-effective defense system against check fraud.

(i) s the positive pay service fully implemented at all bank branches?

We offer a nationwide Teller Positive Pay service as an extension of our standard Positive Pay service.
Teller Positive Pay enables tellers in banking centers to determine whether a check presenied for
encashment has been authorized on the company's positive pay fila of issued items.

When a check is presented for cashing in a banking center, our teller systems determine if the check issue
informalion matches the serial number and amount of the check presented. When the information maiches,
the teller cashes the check. The teller raceives a warning message if the check issue information does not
match the check presented. If a warning message appears, ihe teller may contact a servicing arsa within the
bank. The servicing area may attempt to call the designated company contact for approvat to cash the item.
If approval cannot be obtained the payee is instructed to contact the City direcily.

() How does the bank handle exception (“paid not issued”) items?
Please ses our answers below to specific questions regarding exception items.

i. Does the bank offer a daily listing of exception ilems?

Yes, we provide daily exception item information via intemet based Payments Services Posilive Pay.
. The exception types reported include paid-not-issued and also previously paid.

ii. Are there defaults available for each account to either automatically return of pay on exception

items?

The default is set by the City during implementation of the service. The City will specify a default of pay

or return.

iii. Whatis the limeline for reporting exceptions to the City?

11 a.m. Pacifie.
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Iv. How are exceptions reported to the City? Will an image be available?
Exceptions are reported through CashPro Online, where images of each exception are also displayed.

V. Whatis the timeline for tha City to act on any exceptions?
11 a.m. to 1 p.m. Pacific.

vi. What are the hours of oparation of this service unit?

Bank of America has offices nationwide to provide client caverage between 4:30 a.m. Pacific and 6 p.m.
Pacific.

Provide a description of your bank's policy of handling daylight overdrafis, and in particular from the City of
Las Vegas. The City estimates the highest amount of daylight overdrafts 1o be $25 million.

Daylight overdrafts are a common occurrence with large clients that have significant intra-day funds
transfers, usually wires. These situations initiate an internal review before funds are allowed to be released.
In cases where this is a regular occurrence, the Bank can explare establishing a daylight overdraft facility to
help avoid any funds delays and most of our large Nevada municipal clients have such facilities in place. The
facility would typically be applied across all accounts of a relationship, but actual daylight overdrafls are
monitored on a per account basis. The bank does not currently charge for daylight overdrafts and has na
plans to begin charging for daylight overdrafts.

Errors angd Adjustments:
(a) Describe your agjustment process for resolving deposit discrepancies.

The City cao view deposit adjustments via CashPro Online or on your monthly paper stalement. [n addition,
our Deposit Correction Notice Fax services are available for cash vault and banking center deposits.

Bank of America will provide the dollar amount of the adjustment, the deposit bag number, the account the
deposit was mada fo and the location number. Denominational breakdown is available on cash vauit
adjustments. If the deposit is off less than $10.00 the bank does not maks any adjustments. Any deposit
adjustments over $10.00 are processed as a credit or debit correction.

Describe how inquires requiring research and adjusiments are handled by the institution. Are there
established turn-around times for research and adjusiment items? If yes, specify.

The City's dedicated Client Service Advisor will work to resolve all issues the same day or within 24 hours.
Most inquiries can be handled within the timelines below. Should the request require additional time for
resolution, your CSA will advise the City contact who initiated the request.

Request Tima

Returned item photocopy 2 days

Returned item adjustments 3 days

Account adjustments (DDA) 2-5 days (depending on research required)
Encoding error v 1 day

Securify/Protecﬁon Measures: What securify features are in place to minimize the risk of unauthorized
transactions?

CashPro Online uses state-of-the-art security standards. Two firewalls provide protection againsi
unauthorized access to online applications. All communications into and out of the intemal firswall are
encrypted, which means information is unrsadable at any time that it is outside the 8ank of America system.
City ID, user 1D and digiial certificates provide the safest and most convenient way for user authentication on
our system. All three securily codes must be entered correctly to initiate @ banking session. Very complicated
exchanges of encrypled messages using both private and public keys are then confinually exchanged as
data is passed back and forth. Since a key is known only by the two communicating PCs, the City can feel
confident that messages remain privats.
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13. Sarvice Enhancements: Describe any enhancements, technological or otherwise, that we should consider to

14.

improve operational or cash management efficiencies.
Nevada Consortium P-carg

Bank of America is the primary bank for the Nevada Government Purchase Card Consortium. As such, we
can offer the City access to a premier Purchase Card solution that takes advaniage of the combined
municipal volume lo achieve a higher repate. The Purchase Card is managad through our Works® card
management platform. This platform also gives you the ability to use our aPayables service.

ePayables

As the City looks for check payment aliernatives, Bank of America stands prepared with products thal are
simple to implement, cost effective, and requice minimal [T support. The Bank of America ePayables service
is an efficient alternative fo paper checks for accounts payabls that aliows you tg eliminate bark fees andg
processing costs.The ePayables service is an electronic payment product targeting disbursement and
specifically accounts payable. With hassle-free standard options and no need for physical plastic distribution,
the eFayables servics is also easy to implement.For the City, the ePayables service ums a costly check into
3 “Iree” electronic payment It eliminates per item banking fees and processing costs, We have provided
more information and a workflow diagram of ePayables in the “Attachments” section of this response.

CashPay

With CashPay®, our card-based payroll solution, the City can offer direct depaosit to employees who either do
nat qualify for, or choose not to have, traditional bank accounts. Cur elactronic-based payroll solution to help
you cut costs by diminishing dependence on paper-based systems while reducing your exposure to lost and
stolan checks, as well as, check fraud.

Every CashPay account is individually FDIC-insured, and cardholders can access their cash with their
Visa®-branded debit card. Tha City simply deposits these employees’ wages and other compensation
through their normal Automated Clearing House (ACH) file for regular direct deposit transactions.

Remote Deposit Service Online

The City operates several locations where chscks may be collected. Our Remote Deposit Service Online
{RDSO) can help the City get these checks into the clearing stream fastar, giving the Cily quicker access to
working capital.

By scanning thecks right from a desktop and sending them electronically to Bank of America, the City will
have access to your funds and the ability to reconcile your accounts faster than you have before. RDSO
leverages the Check 21 Act, which allows the truncation of the original paper ilem and enables the Cily. to
clear items slectronically. We have included a full description with step-by-step instructions on RDSO in the
“Allachments” seclion of ihis response,

Management made simple:

i3 Extendec deaglines — later deposit deadlines of 8 p.m Pacific
0 Reduces costs - eliminates the need for daily bank runs

Safe Connecl

At the forefront of the bank’s latest innovation, the City may consider using our newest safe product - Safe
Connect. Safe Connect is a new, smart safe solution that automates cash handling, enables faster access to
funds, and improves cash security and operational sfficiencies. The solution combines an armared carner
deposit-only electronic safe with connectivity with a Bank of America deposit account, enabling next-day
credit on safs deposits,

The bank provides:

0O Credit for cash depasits in the smart safe

1 Bulk deposit inventory and low deposit faes for vault

1 Connectivity betwesn the Armored Carrier deposit and the bank
Provide informalion on how your institution plans to keep your product line competiive. Describe what

approach the bank is taking in the development of new services and what new services andfor features the
bank plans to offer and within what time frame.
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Bank of America constantly monitors industry trends and technological acvancements 1o ensure that our
producls continue to meet the needs of clients in a rapidly changing markatplace. To ensure that the ‘voice of
the customer' is central to our development initiatives, we conduct client surveys and collect feadback from
our internal pariners 1o prioritize our product development activities. Additionally, benchmark studies are
performed throughout the year to compare ourselves against other sarvice providers. Our goal is to cantinue
lo meet the changing needs of aur dlients while maintaining high quality in service delivery.

CashPro Online

Bank of America recently made the investment to upgrade its onfine delivery channel lo CashPro Cnline.
This upgrade will provide the City with timely, flexible raporting keeping you more up to dale on everything
from account acfivity and lockbox detail to the status of oulgoing wires. CashPro is an invaluable resource in
managing your daily working capital needs.

CashPro University is the City's central source for online training and support for CashPro Online. You can
access training tools and attend Live Training Workshops to befter maximize your experience and stay in
touch with its enhanced offerings. CashPro University makes it easy for new users o obtain hands-on
practice using various applications. If technical assistance is required, CashPro Online offers three online
support alternatives (a virlual consultant, live chat or e-mail) in addition to felephione support. These leading-
edge solutions provide real-ime responses to inquiries, helping the City make the most of ifs lime and
CashPro Online capabilities.

CashPro Accelerate® - A Comprehensive Liquidity Solution

Bank of America now offers CashPro Accelerate, an easy-to-use, Excel-based solufion that automalically
populates bank data into fully customizable cash positioning and reporting spreadsheets.CashPro Accelerate
can auto-populate the City's bank-account online data into a customized spreadsheet with embedded
formulas. Using Microsoft Excel, raw bank data is converted inta useable information for the City's treasury
department to analyze, communicate and share results.Because data is reirieved direcily from the bank and
entered into the CashPro Accelerate spreadsheet, the Cily can feel confident that the City's daily cash
position calculation is accurate.

Disaster Recovery:
(a) Describe your institution’s formal disaster recovery plan.

Bank of America understands and acknowledges the importance in providing the City a solid and
dependable disaster recovery plan, We will provide the City with various options in case of a regional
disaster in regards to all of your treasury services as well as optional services specifically designed for any
disaster neads. We have highlighted some of the treasury service disaster recovery processes the City uses
on a daily basis. As a secure Wab-based system, CashPro Online is accessible anywhere the City has
Internet access and their Bank of America digital cerlificate. Should the City be operating in contingancy
mode without your Bank of Amenca digilal certificate, you can contact the Technical Care Center and
request the digilal certificale be revoked and re-granted. The Cily may also contact their Client Service
Advisor to obtain balance and transaction information as well as initiate transactions.

Accsss to Emergency Cash

0 The City has access to more than 60 Bank of America banking centers and more than 50 ATMs in the
greater Las Vegas metropolitan area.

0 Bank of America has full service Mobile Banking Units and Mobile ATM Vehicles available 1o deploy in
emergency situations.

We understand how critical it is for the City to operate its business without disruption. That is why we have a
formalized Business Continuity Plan in place for each of our services that include estaolished systems and
processes that enable our organization to quickly restore business operations in the event of a minor
problem or a serious outage. The continuity program continues to evolve ta snsure that the bank can
effectively respond to new risks.

(b) Row quickly wilt back-up facilifies be activateg?
Back-up processing sites can be activated immediately, and are available indefinitely.
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(¢) Describe your institution’s operating capabilities to assist the City in the event of a disaster or declared
emergency.

If the City is unable to originate ACH payroll files after a disaster, but we are able to do so, we will do so on
the City's bahalf provided the City has exhausted all olher available oplions. We will use the most recent
data from the City's last file(s) sent o us to create ACH credits, on the City’s behalf.

CashPay Cards can provide immediate access to payroll funds, making them a useful tool in the event of an
emergency. CashPay cards offer electronic access to accounts, provide a safe, secure place to store cash or
a means to easily disburse cash to employess without depending upon paper paychecks.

Please describe the bank’s method for removing unpaid items from the outstanding list that are over a year
old. Is the process automated so the Cily can receive a monthly report, without manual manipulation, when
the checks are removed from the outstanding list?

In terms of removing unpaid items from the City's outstanding list, the City can send the bank “cancel’
instructions via data transmission which will result in the unpaid items being deleted. The Cily still needs to
request the removal/deletion of the items as there is no current automated option. Another altemative is for
the City to manually cancel unpaid checks via Account Reconciliation on CashPro Onlins.

Similanily, our Stale Date Control feature allows the City to designate a time period during which checks
issued by them are valid. Afler this time period, checks are considered stale dated and will be retumed
unpaid. Should the City elect to use our Positive Pay service, they may review these items via CashPro
Online and make pay or return decisions by a specified deadline.

Municipal Credit Support:
(@) Whatis your bank’s financial strength?

Bank of America is one of the world's largest financial institutions, serving individual consumers, small- and
middle-market businesses and large corporations with a full rangs of banking, investing, asset management
and other financial and risk management products and services. As of June 30, 2008, Bank of America
reported tolal assets of §2.3 trillion and Tier 1 Common Ratio of 6.9% and Tier 1 Capital Ratic of 11.9%.
Bank of America has the following credit ratings:

Bank of America NA Long Term Short Term

Moody's S&P  Fitch Moody's S&P  Fitch
Rating Aa3 A+ A+ P-1 A-1 F1+
Outtook/ (Walch) Stable Stable Stable

(b) What is your bank's track record in supporting local municipal credit needs?

Bank of America has consisienlly been the largest Nevada bank providing support for local Nevada
municipal credit needs. The bank currently has credit commitments on its books exceeding $800 million to
municipal clients in the state of Nevada.Prior to September 2008, Bank of America bid on most municipal
offerings irrespective of whether we hag other banking relationships with the issuar. Howsver, afler this dale
the cost of ail bank capital rose substantially and we now tend o limil our municipal credit support to those
entities that have all, or a significant portion; of their banking relationship with Bank of America. While we still
provide the greatest level of municipal credit support of any Nevada bank, our approach is much more
focusad.

(c]' What personnel and structural support do you have fo support municipal credit requests?

Bank of America is structured with a specialized industry team that focuses exclusively on municipal credit
requests. Your Nevada client manager is supported by a credit underwriting team and cradit support team
consisting of:

Nancy Nuerenberg, Senior Product Delivery Officer — Credit and SVP. Nancy has 25 years commercial
banking experience, 18 of which have been with Bank of Amarica. Nancy has a broad array of commercial
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lending experience and has focused exclusively on governmerit clients for the past 7 years. Nancy is
rasponsible for delivering loans, lines of credit, lstters of credit, and other credit products to government
clients located primarily in the States of Nevada, Arizona and Washingion Nancy manages a portfalio with
over $1.8 billion in commilied credit facilitias.

Brennan Church, Product Oelivery — Credit Undarwriter and VP Brennan has 16 years commercial banking
experience, 7 of which have been with Bank of America. 8rennan has focused exclusively an government
clients for the past 4 years.

Toni Swith, Se. Credit Support Associate and Officer. Toni has 21 years commercial banking experience; 9
years with government clients.

(d) Is your credit approval staff specialized in municipal finance, or do they primarily handle general
industries?

Our Govermnment credit approval staff is focused exclusively on municipal finance and does not handle any
genera) industry ¢lients.

(e) Does the bank typically bid through a public finance amm, or are the credits actually carried on tha bank's
own books?

Bank of America has an array of financing options to offer and will seek to provide the solution that best
meets our clients' needs. Financing options through Bank of America, N.A. and the team described abova
include: private placement loans carried on the bank’s own books, lines of cradit and letters of cradit.
Although they are privale placement financings they are typically competitively bid among various financial
institutions. [n addition, there is a public finance option available through our Merrill Lynch pariners for public
offerings and leasing solutions through Banc of America Public Capital Corporation.

(f) Have your bid rales been competitive enough to successfully win competitive deals? (f yes, please list
examples.

As avidenced by our large credit portfolio in Nevada, Bank of America has been successful winning
competitively bid deals. We have provided a list of compelitive credit deals done during 2008 and 20089, hald
on the bank’s books, in the “Attachments” section of this response. In 2008 we won aver $500 million In
competitively bid Nevada municipal credit offerings and in 2009 we won over $100 million in Nevada
municipal offerings. No other Nevada bank comes close to these levels.

18.Controlled Disbursement Accounts:
Does the bank offer controlled disbursement accounts?

Yes. The Bank of Amenica Controiled Disbursement service is designed o halp you more effectively manage
your cash flow by allowing you to fund lransactions daily as they are presented rather than maintaining
balances in your disbursement account for all checks issued. Our Controlfled Disbursement service provides
same-day early moming nolification of all checks that will ba presenied for payment.

Our controlled disbursement service pravides the City with the following benefits:

0 Early funding notificaion makes certain that your investment or barrowing deadlines are consistently met.
71 Accurate funding notification eliminates guesswork, maximizes investments and minimizes borrowings.
"1 Multiple disbursement sites offer aggressive raporting times and geographic choices to meet your needs,
J Multiple options to fund your disbursemants including wire, ACH, or same-day funds.

18.EDI Paymeant Services:

Does the bank offer Electronic Data Interchange (EDI)?

Yes, Bank of America offers ED| services that are capable of procassing E0I transactions for both payments
angd receipts. Our EDI systems for payments is called the Payment Netwark, and for receivablss s called the
Receivables Network. The Payment Network is fully compliant with ANSI X12 and NACHA format standards.
The Receivables Network can provide data in an ANS({ X.12 820 or 823, Our EQ} Translation Service
supports 821 (financial information reporting) and 822 (account analysis billing) formatied data, and can
provide conversions from version from 3050 up to 4010 for these transactions.
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‘Schedule

Bank of America Local OnUs

Schedule 14

Bankof America

Standard Accelerated

Availability Schedule

For Cash Letter Deposits received in Las Vegas

October 2008



BankofAmerica ___

e

Availability Schedule for
Corporats Oepositors

Eflective October 2008 for Cash Lerter Deposus Received in Las Vegas .
INTERPRETING THE AVAILABILITY SCHEDULE

Controlfed Disbursement items are assigned float based on whare the items are payable through. Bank of
America Contralled Disbursements are assigned availability based on the FRB region in which thay are drawn.

Corplnsir
Page 3



Customer Availabllity Schedula

Description

BankofAmerica
o

Routing Numbers

Availability

Bank of America Local "On-Us" [tems
Governmaeant {tems

Los Angelss City

Los Angeles RCPC

San Francisco RCPC

Othar 12th Diskrict tems

All Other Hems

All Other 3 Day ltems

Lvivid

See Supplemental List

0000 - XXXX

1220 - XXXX
1223 - XXXX

1221 - XXXX
1222 - XXXX
1224 - XXXX

1210 - XOOX
1211 - XXX
1242 - XXX
1213 - XXX

1230 - XXXX
1231 - XXXX
1232 - XXXX
1233 ~ XXXX
1240 - XXXX
1241 - XXXX
1242 - XXXX
1243 - XXXX
1250 - XXXX
1251 - XXXX
1252 ~ XXXX

0111 XXXX
0112 XXXX
0113 XXXX
0114 XXXX
0118  XXXX
0116  XXXX
0117 XXX
0118 XXX
0118 XXXX
0211 XXXX
0212 XXXX
0213 XXX
0214 XXXX

3220 - XXXX
3223 - XXXX

3221 - XXXX
3222 - XXXX
3224 - XXX

3210 - XXXX
3211 - XXXX
3212 - XXXX
3213 - XXXX

3230 - XXX
3231 - XXX
3232 - XXX
3233 - XXXX
3240 - XXXX
3241 - XXX
3242 - XXXX
3243 - XXXX
3250 - XOXXX
32581 - XXXX
3282 - XXXX

2111 - XXXX
2112 - XXXX
21143 - XXXX
2144 - XXXX
2115 - XXXX
21416 - XXXX
2117 - XXXX
2118 - XXXX
2119 - XXXX
2211 - XXX
2212 - XXXX
2213 - XXX
2214 - XXXX

O N - Y

N PN NNDNNNONNNDND

WWwWwWwwwwwwwww
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Bankof America ,

Supplemental Availability Schedule
SELECT LOCAL BANK OF AMERICA ONUS
Rofsr 1o the Avallabliity Schedule for comesponding desdling and aveiebliity assignmants,

NEVADA
1212-0015 1212-0099 1212-0142 1224-0072
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Bankof America Zp
Merrill Lynch

November 9, 2009

City of Las Vegas
Attn: Cindy White

Dear Ms. White:

Bank of America has provided the below responses to the additional questions as
requested by the City on November 9, 2009,

1.

Regarding Scction 4, Page 40 of your proposal, please define "when the rate
environment stabilizes".

The phrase “when the rate environment stabilizes” refers to the historical short
term rate structure that existed prior to the last 12 to 18 months. Prior to this time,
we saw 9] day US T-Bill auction rates that were near the 1.0%, or higher range.
However, Federal Reserve actions to deal with the recent financial crisis have
driven short term rates to very near zero percent. That, in turn, drove our
benchmark 91 day US T-Bill index to very near zero as well, which would have
required our clients 1o post huge balances to cover analysis charges through
compensating balances. This is why alternative ECR rates were developed.
Although we do not expect this environment to continue for the long term, we
cannol say with certainty how long this environment will Jast. To address this, we
have offered the City the option of the 91 day US T-Bill index, or our managed
ECR Plus rate.

Also, please consider offering a guaranteed minimum ECR, such as
"ECR=91 Day T-Bill plus (number) basis points".

Bank of America will guarantee that our minimum ECR for the managed FECR
Plus option will not fall below .70% through 2010. In addition, we will sct our 91
Day T-Bill rate option at 91 Day T-Bill plus .15% (plus 15 basis points), through
the term of the contract. The City will still have the ability to switch between
these options as outlined in our Proposal.

In the attachment, Cindy asked the question concerning what the RFP
referenced as Software in the Attachment 7, Page 61-62, Technology. Can



Bankof America 2%
Merrill Lynch

you tell me what this is in reference to as it states we need to install on our
server, etc. ? I think this was overlooked in your response.

Attachment 7 is our Treasury Services Terms and Conditions Agreement, and this
question Is directly related to the section titled “Software License” (pp. 61-65). Our
Terms and Conditions were written as a “catch-all” agreement to cover any current or
future services our clients may choose to implement. This was done to avoid requiring a
signature from our clients each time a product or service was implemented.

In our proposal to the City, we are not recommending any software-based product or
service that would rcquire a software installation 10 your server or workstation. All of
our proposed solutions are web-based, and can be accessed online.

In summary, no required software installations are contemplated at this time to
implement any of the services Bank of America has proposed to the City.

Summary

We would like to take this opportunity and thank the City for the opportunity to present
our proposal for Banking Services. If you should have any further questions or need any
additional information, please do not hesitate to contact us.

Sincerely,

D

Greg M. Titus

SVP, Semor Client Manager
(775) 688-8783

greg.m titus@bankofamerica.com



Cindy White

From: Colleen Lewis

Sent: Monday, March 28, 2010 4:27 PM

To: Cindy White

Subject: RE: City of Las Vegas Bankjng Services RFP
Hj,

Yes, this should be brought into the proposal. #1 and #2 are related to BofA’s Form G —supporting Calculations for the
Earnings Credit Rate and guarantees £CR Plus of .70 through 2010.

"Colleen

From: Cindy White

Sent: Monday, March 29, 2010.4:17 PM

To: Colleen Lewis

Subject: FW: City of Las Vegas 8anking Services RFP

Hi,
This is one of the items to consider bringing into the proposal. Thanks.

Cindy White, C.P.M., CPPB
Contracts Specialist

Cily of Las Vegas

400 Steweart Avenue, First Floor

Las Vegas NV 89101

702-229-5419

J02-264-2584

cwhife@lBsveqasnevads.gov o
From: Titus, Greg M {mailto:greg.m.titus@bankofamerica.com]
Sent: Monday, November 09, 2009 3:34 PM

To: Cindy White

Cc: Moore, Jeffrey B

Subject: City of Las Vegas Banking Services RFP

Cindy,
Attached is our responss to the latest questions from the City. | also added a response {Response #3) to the

email we received today from Kathleen Fauerbach.

[ am out of the office on Thursday and Friday of this week. If you need anything from the Bank on those days, please
contact Jeff Moore (copied oo this email). His phone is 702-824-9080 (office) or 702-498-4404 (cell).

Please let us know if you need anything else.

Thank you,
Greg

Greg M, Tilus, SVP

Nevada Government Banking
Bank of America, NV2-117-02-19
401 South Virginia St. 2nd Floor
Reno, NV 88501-2196
775-688-8783



312-453-6476 (fax)
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AUTHORIZATION AND AGREEMENT FOR TREASURY SERVICES

I am an authorized representative of the organization specified below (the “Client”). The Client has received Bank of America's Treasury Services
Terms and Conditions Booklet (the “Booklet™) in the form and with the content posted on the website of Bank of America and agrees to adhere to
the Booklet and any applicable User Documentation from Bank of America (“Bank”). The Services covered by the Booklet and the banks providing
Services are listed on the accompanying List of Banks and Services, which we may change from time to time, Capitalized terms used in this
Authorization and Agreement form, not otherwise defined, have the meanings given to them in the Booklet.

After [ sign below on behalf of the Client, the Client may from time to time request the Bank to provide any of the Services described in the
Booklet. The Client may begin to use any such Service once Bank has approved such use and has received all required and properly executed forms
and the Client has successfully completed any testing or training requirements. The Booklet supersedes other agreements between the Client and
the Bank, as described under the General Matters heading in the Booklet, with regard to the provision of Services.

[ warrant that the Client has taken all action required by its organizational or constituent documents to authorize me to execute and deliver on
hehalf of the Client this Authorization and Agreement form and any other documents the Bank may require with respect to a Service. [ am authorized
to enter into all transactions contemplated by the provision of Services to the Client. These may include, but are not limited to, giving the Bank
instructions with regard to Electronic Funds Transfer Services and designating employees or agents to act in the name and on behalf of the Client.

Guidelines for completion:
If Client is a2 ‘Who must sign:
corporation any authorized officer
limited liability COMPANY ...evnresmenssrscnssennnne all members, or any authorized officer*
partnership (general or limited) .. .any general partner’
limited liability partnership .. .the managing partner*
sole proprietorship ... .the sole proprietor
governmental entity ..o the Treasurer*

* Includes any individual authorized under Client’s charter or organizational or constituent documents. The
legal name of any member, managing member, manager or general partner who is signing and who is not an
individual must appear in the signature block. Note that in most cases the Client must also complete the
Certification form which follows.

City of Las Vegas
(ORGANIZATION’S/CLIENTS LEGAL NAME) Dated

[Signature of Authorized Representative] [Signature of Authorized Representative, if two are required by Client]

[Print Name of Authorized Representative]

Mark Vincent

[Print Title of Authorized Representative (inchude the legal name of
any member, managing member, manager or general partner who is

[Print Name of Authorized Representative]

[Print Title of Authorized Representative (include the legal name of

signing and who is not an individual)]

Chief Financial Officer

The following addresses may be used for giving notices in connection
with this Booklet except as you or we provide the other different
addresses to be used in conjunction with your accounts or particular
Services.

Address for Client Notices:
City of Las Vegas

M

400 Stewart Avenue, First Floor

Las Vegas, Nevada -89101=29086
Telephone: (702 229-6231

Fax:( 702 __384-9964

AD-AG-0455B (2004-2)

any member, managing member, manager or general partner who is
signing and whe is not an individual)]

Address(es) for Bank Notices:

Bank of America, N.A.

Documentation Management (CA4.706-04-07)
P.O. Box 27128

Concord, CA 94527-9904

Fax No.: (925) 675-7131

and, if filled in; the following:

Telephone: ()
Fax: ()




AUTHORIZATION AND AGREEMENT CERTIFICATION

I certify that each signature appearing on the previous page for Client is the true signature of a person authorized to execute the form on behalf of

Client, and I further certify that I have full authority to execute this certification. The Bank is entitled to rely upon this certification until written
notice of its revocation is delivered to the Bank.

Guidelines for completion: This Certification should not be signed by the individual who signed the Authorization and Agreement.

If Client is a: Who must sign:

corporation any authorized officer

limited liability COMPANY ....covverreurmerseerseersee any member or authorized officer
limited liability partership ... any partner

partnership (general or limited) ..c.verveee any general partner

sole Proprietorship ..., no signature required

governmental entity the entity’s counsel, or any other individual
as permitted by the entity’s organizational documents

The legal name of any member, managing member, manager or general partner who is signing and who is not an individual must appear in the
signature block.

Note: If Client is not a U.S. based entity, it is not required to complete this certification, but must provide authorizing
certificates or mandates. '

Dated (ORGANIZATION’S/CLIENT’S LEGAL NAME)

‘Signature of Certifying Representative]

[Print Name of Certifying Representative]
[Print Title of Certifying Representative (include the legal name of any

member, managing member, manager or general partner who is signing
and who is not an individual)]
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TREASURY SERVICES DELEGATION OF AUTHORITY FORM

This form is optional and is to be used when you wish to delegate authority to sign various authorization forms to someone
other than the person who signed the Authorization and Agreement form in the front of this Booklet.

By signing below, you authorize the incumbent of the specified position listed in Section A or each person listed in section B
below, acting alone, to execute documents that we may request, and any amendments or renewals thereof, pertaining to the use
of Services, including but not limited to designating one or more persons (which may include himself or herself) authorized to
initiate, amend, cancel, confirm or verify the authenticity of instructions to us for Services, whether given orally, electronically or
by facsimile instructions, and to revoke any authorization granted to any such person, as he or she deems appropriate. The signer
of this form has the same authority described above for each Service with us, unless otherwise specified. We are entitled to rely
upon this delegation until written notice of its revocation is received by us.

Guidelines for Completion: Fill out either section A or section B, or both, depending on your needs.
o To delegate authority to any person holding a specific title, fill out section A.
¢ To delegate authority to specific individuals by name, fill out section B.

For each name or title, indicate “All” in the “Service” column if the person or title has authority to sign documents for all
Services which you receive from us. Otherwise, indicate specific Services for which the person or title has authority. For each
name or title, indicate the entity or entities for which the person or title has authority to sign documents.

A. TO DELEGATE AUTHORITY TO ANY PERSON HOLDING SPECIFIC POSITIONS

Title Service Entity

B. TO DELEGATE AUTHORITY TO SPECIFIC INDIVIDUALS

Name Service Entity Specimen Signature

CLIENT AUTHORIZATION

Client Authorization Instructions: The same person who signed the Authorization and Agreement for Treasury Services
form must sign this Treasury Services Delegation of Authority form.

Dated (ORGANIZATION’S/CLIENTS LEGAL NAME)

[Signature of Authorized Representative]

[Print Name of Authorized Representative]

[Print Title (include the legal name of any member,
managing member, manager or general partner who is
signing and who is not an individual)]
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INTRODUCTION
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Thank you for choosing the Bank of America Corporation group of financial institutions
for your worldwide treasury management business needs. We appreciate the opportunity to
seyve you. If you have any questions about our extensive array of treasury services
(including the locations where each service is available) or about this Booklet, please
contact your treasury services representative.

39

Capitalized terms used in this Booklet are defined in the Glossary. The terms “we”, “us”
and “our” refer to each of the Bank of America Corporation subsidiary banks which
provide you a particular Service under the terms of this Booklet. The terms “you” and “your”
refer to each Client identified on the Authorization and Agreement for Treasury Services.

This Booklet contains the terms and conditions under which we provide you worldwide
treasury services. It is used in conjunction with the Account Agreement which covers
account terms and conditions. Please read this Booklet carefully and keep it for your
records.

By signing and returning the Authorization and Agreement form in the front of this
Booklet, you agree to the General Provisions section of this Booklet (which contains terms
and conditions applicable to all Services), except that you agree to the Software License
Section of the General Provisions only to the extent we provide you Software in connection
with one or more Services. You also agree to those portions of the Treasury Services and
Electronic Trade Services sections of this Booklet which contain the specific terms and
conditions that relate to the Services we provide to you. If you would like an additional
Service, it will be covered by the terms and conditions of this Booklet once we have
approved your use of the Service. You may begin using the Service when we have received all
required and properly executed forms and you have successtully completed any testing or
training requirements.

Whenever you use any of the Services covered by this Booklet, you agree to be bound by
these terms and conditions, as amended from time to time, and to follow the procedures in
the applicable Materials.



TREASURY SERVICES

We offer a wide variety of treasury services. Each Service has many features and options.
Your treasury services representative will be happy to describe these to you and to
recommend those that will best meet your needs.

A List of Banks and Services is enclosed with this Booklet. This list includes the names of
each Bank of America Corporation subsidiary bank offering Services under this Booklet
and the names under which we currently offer those Services. Please contact your
treasury services representative at any time if you wish to receive an updated list.

ACCOUNT RECONCILEMENT

Our Account Reconcilement Services will help you reconcile and manage the credit
and debit activity in your accounts. Detailed information regarding such Services is
available in the applicable User Documentation.

Your use of an Account Reconcilement Service does not affect any of your obligations,
which are described in the applicable Account Agreement, to discover and report with
respect to your accounts (including joint accounts where permitted): (i) unauthorized
signatures, alterations or endorsements on checks and (ii) unauthorized Requests
and other discrepancies. Your use of this Service or our receipt of information
associated with this Service does not increase our duty with respect to accounts or the
payment of checks.

AUTOMATED CLEARING HOUSE (ACH)
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This section applies only to ACH Services within the United States of America and
does not apply to cross-border ACH transactions and other International Electronic
Funds Transfers which are covered by the “Wire Transfers and International
Electronic Funds Transfers” section in this Booklet.

Our ACH Services allow you to transfer funds to or from your accounts by initiating
Entries which may be sent through the ACH system or processed directly to accounts
with us.

We may send Entries to any ACH processor selected by us or directly to another bank.
Each ACH Service is described in the applicable User Documentation. You authorize
us to issue Depository Transfer Checks (DTCs), as instructed by you or as reasonably
determined by us to be appropriate. The capitalized ACH terms appearing in italics
below are defined in the NACHA Rules.

COMPLIANCE WITH NACHA RULES AND LAWS

You agree to comply with the NACHA Rules for all Entries, whether or not an Entry is
sent through the ACH network. You act as Originator and we act as Originating
Depository Financial Institution (ODFI) with respect to Entries. You will deliver
Entries to us as provided in the User Documentation and the NACHA Rules. The
NACHA Rules govern if they conflict with this Booklet, except that the file

specification requirements in the User Documentation govern if they conflict with the
NACHA Rules.
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Where a preauthorized debit Entry from a consumer’s account varies in amount from the
previous debit Entry, you will comply with the notice requirements set forth in the NACHA
Rules, the Electronic Funds Transfer Act and Regulation E of the Board of Governors of the
Federal Reserve System, as applicable.

AUTHORIZED PERSONS

Before using an ACH Service, you give us a written list, in a form acceptable to us, of the
persons authorized by you to verify the authenticity of Entries and Reversal/Deletion
Requests in accordance with the Security Procedure and to perform certain other duties in
connection with such Service.

SECURITY PROCEDURE

You agree to use the Security Procedure, if any, when you deliver Entries or Reversal/Deletion
Requests to us. The purpose of the Security Procedure is to verify the authenticity of Entries
and Reversal/Deletion Requests delivered to us in your name and not to detect any errors in
the transmission or content of Entries. Each time you use a Service, you represent and
warrant that, in view of your requirements, the Security Procedure is a satisfactory method of
verifying the authenticity of Entries and Reversal/Deletion Requests. You agree we may act on
any Entries or Reversal/Deletion Requests after we have verified its authenticity through use
of the Security Procedure.

WARRANTIES

Each time you use an ACH Service, (i) you warrant that you have obtained appropriate
authorization from each Receiver and that Entries conform to such authorization and comply
with the NACHA Rules, and (ii) you make the same warranties to us as we make under
Section 2.2 (or any successor section) of the NACHA Rules.

PAYMENT WITH RESPECT TO ENTRIES

We generally debit your account on the settlement date for credit Entries (including debit
Reversals), unless you are prefunding your Entries. Prefunding means that you are
required to pay for all credit Entries before the settlement date as we may specify. We may, at
our discretion, without prior notice to you, require prefunding before we process your credit
Entries. We are not obligated to process any credit Entries, even if we have done so in the
past, without having first been paid by you, but, if we do, the amount is immediately due and
payable without notice or demand.

You will pay us for the amount of any returned debit Entries (including rejected debit
Entries), any adjustment Entries or any returned DTCs, which we have previously credited to

your account. Such amounts shall be immediately due and payable. You agree that we do
not need to send a separate notice of debit Entries or DTCs which have been returned unpaid.
You may request reports containing information regarding returned debit Entries and DTCs.

ACTING ON ENTRIES

We send Entries to the ACH processor for settlement on the Effective Entry Date shown
on the Entries, if we receive the Entries by the applicable processing deadlines specified in the
User Documentation for the ACH Service being used. We may treat Entries that we receive for
processing after a deadline as if received on the next Business Day. Entries will be deemed
received by us when we receive the complete file at the location specified in the User
Documentation.
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REJECTION OF ENTRIES

We may reject any Entry that does not comply with the requirements of this Booklet or the
applicable User Documentation, including any ACH processing limits described in the User
Documentation, or that we are unable to verify through use of the Security
Procedure. We may also reject any Entry that may be returned for any reason under the
NACHA Rules or if you have breached your payment obligations for any ACH Service we
provide to you.

Notice of rejection will be given to you by telephone, by electronic means, by facsimile or by
mail within the time period specified in the User Documentation and will be effective when
given. We are not liable for the rejection of any Entry and are not obligated to pay you interest
for the period before you receive the notice of rejection. If an Entry is rejected for any reason, it
is your responsibility to correct the Entry you intend to resubmit.

REVERSAL OR DELETION
We have no obligation to cancel or amend any Entry after we have received it. If you send us a
Reversal/Deletion Request and we are able to verify the authenticity of the Reversal/Deletion

_Request using the Security Procedure, we will make a reasonable effort to act on your

Reversal/Deletion Request. We will not be liable to you if such Reversal/Deletion Request is
not effected. You agree to indemnify us in connection with any such Reversal/Deletion
Request as provided in UCC 4A. Your obligations under this provision will survive the
termination of any ACH Service.

PROVISIONAL PAYMENTS

You agree to be bound by the provision of the NACHA Rules providing that payment of a
credit Entry by the Receiving Depository Financial Institution (RDFI) to the Receiver is
provisional until the RDFI receives final settlement for the Entry. If final settlement is not
received, the RDFI is entitled to a refund from the Receiver of the amount credited. This
means that the Receiver will not have been paid.

Our payment of any debit Entry, returned credit Entry or credit Reversal is provisional until
we receive final settlement for the Entry or Reversal. If final settlement is not received, we
are entitled to a refund and we may charge your account for the amount previously credited.
We may delay the availability of any amount credited for a debit Entry or credit Reversal if
we believe that there may not be sufficient funds in your account to cover any chargeback or
return of the Entry or Reversal.

INCONSISTENCY OF NAME AND NUMBER

An RDFI can make payment to a Receiver based solely on the account number, even if the
name in the Entry differs from the name on the account. We will send an Entry to an
RDFI based solely on the bank identifying number you provide, even if you provide us with a
different RDFI name.



NOTICE OF ACCOUNT STATEMENT DISCREPANCIES

Information concerning Entries will be reflected in your account statements and, in some
cases, in the form of written or electronic advices or reports that are produced by one of our
Information Reporting Services. You must send us written notice, with a statement of
relevant facts, within 14 days after you receive the first notice or statement indicating a
discrepancy between our records and yours. If you fail to give the required notice, we will not
be liable for any loss of interest or for compensation for any other loss or cost relating
to an unauthorized or erroneous debit to your account or any other discrepancy reflected in
the notice or account statement. You must notify us promptly by telephone or other
electronic means approved by us for such purpose, and confirm such notice in writing, of
information concerning an unauthorized or erroneous debit to your account if you learn
about or discover it from any source other than a statement, advice or report from us.

AUTOMATED CLEARING HOUSE (ACH) BLOCKS AND FILTERS

This section applies only to ACH Blocks and Filters Services for Entries received in the
United States of America.

With the ACH Blocks and Filters Services, you provide us with the authorization criteria for
Entries you desire to receive for debit or credit to your account. We will automatically return
any Entry which does not meet your authorization criteria.

We may also return an Entry that would be returned for any reason under the NACHA Rules.
The ACH Blocks and Filters Services do not apply to transactions between you and us, and we
may pay Entries which you have authorized us to originate against your account (e.g., loan or
credit card payments), whether or not you have included these in your authorization criteria.
We may also pay any Entries, reversals or adjustments which we are required to accept under
the NACHA Rules, operating circulars or any other applicable rule, guideline or regulation.

You provide authorization criteria in a manner and form acceptable to us. In your
authorization criteria you may specify a maximum amount for authorized Entries, in which
case you must specify the amount in dollars and cents.

You agree to comply with the NACHA Rules for all Entries. Under the NACHA Rules, credit
Entries are provisional and may be revoked prior to final settlement. If the credit Entry is
revoked before final settlement and final settlement is not received, we may charge your
account for any amount previously credited to your account. The person who originated the
credit Entry is considered not to have paid you. If this happens, we do not send a separate
notice.

If an ACH Blocks and Filters Service is terminated for any reason, we will no longer be
obligated to monitor Entries against your authorization criteria and will receive and accept
or return Entries to your account in accordance with our normal procedures. You still have
the right to return Entries in accordance with the NACHA Rules.
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AUTOMATED CLEARING HOUSE (ACH) CUSTOMER-INITIATED PAYMENTS

Our ACH Customer-Initiated Payments service allows your consumer or business
customers to pay you for goods or services by using your website. Your customers can
authorize payments to you through commands on your website or by touch-tone or voice
commands on the telephone. Detailed information regarding this Service is available in the
applicable User Documentation.

Payments will be made by creation of an ACH Entry to credit your account with us and will be
subject to the provisions of our Automated Clearing House Services. You act as the
Originator, your customer acts as the Receiver and we act as the ODFI with respect to the
Entries. You warrant that you have obtained appropriate authorization from each Receiver
and that Entries conform to such authorization and comply with the NACHA Rules. You
also make to us the same warranties as we make with respect to Entries under the
NACHA Rules.

CASHPAY®

Our CashPay® Service allows you to pay your employees and other payees by directly
depositing payments to their CashPay accounts. Your payees can immediately access their
money through ATMs and point of sale (POS) terminals.

CASHPAY FUNDING OPTIONS

You may fund the CashPay accounts in one of two ways: by initiating Entries through the
Automated Clearing House (ACH) system or, upon our approval, by instructing us to transfer
funds from a deposit account you maintain with us. (ACH Services are governed by the ACH
section of this Booklet.)

If you choose t0 pay by the transfer of funds from your account with us, we will debit your
account following receipt of your payment instructions in a mutually agreed-upon format and
method. You must have sufficient Collected and Available Funds in your account to cover the
transfer amount. In the event that sufficient funds are not available at the time of
settlement, you agree that we may take steps to protect ourselves, including refusing to
fund CashPay accounts and terminating the CashPay Service (which will not affect
funds previously transferred to CashPay accounts), without incurring any liability to you
or your payees.

CERTIFICATION OF ENROLLMENT INFORMATION
You must provide us information for each payee who wishes to open a CashPay account.
Each time you provide us with such information or initiate a transfer of funds to a

CashPay account, you certify that the following statements are true and accurate as of such
date:

o The payee is entitled to receive payments issued by you, and is otherwise qualified to
participate in the CashPay program.

»  Allinformation provided by you about the payee is correct, including but not
limited to the payee’s date of birth, address, and social security number or
other identifying information contained in another form of identification issued
by a governmental entity.
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e  If the payee is to receive wage payments through a CashPay account, the payee is
legally employable in the United States of America.

¢  You have provided the payee the explanatory CashPay Service information that we
have provided to you for that purpose, and the payee has authorized the transfer of
wages to the CashPay account. '

«  The payee has not cancelled the authorization to transfer the wages to the CashPay
account,

You agree to notify us promptly of any changes to the payee enrollment information you have
provided to us for this Service.

ADDITIONAL LIMITATION OF LIABILITY

As a general rule, ATMs cannot dispense cash in increments other than $5, $10 or $20. This
means that your payees may not be able to withdraw at an ATM all funds paid by you to the
payees’ CashPay accounts. We will wire the difference to any payee who requests such
payment; however, we will not be responsible if your payees or others assert a claim
against us due to this inability to withdraw all funds at an ATM.

PROMOTIONAL MATERIALS

We will provide you with a CashPay agreement and other explanatory documentation for
you to give your payees. You must obtain our prior written consent if you elect to promote
the CashPay service using materials (in any format) other than the documentation we
provide to you for that purpose.

CHECK ISSUANCE

With our Check Issuance Services, you may request us to create checks on your behalf that are
drawn on either (i) accounts maintained by you with us or another bank or (ii) accounts
designated and owned by us.

AUTHORIZED PERSONS _
Before using a Check Issuance Service, you give us a written list, in a form acceptable to us, of
the persons authorized by you to perform certain duties in connection with such Service.

SECURITY PROCEDURE

You agree to use the Security Procedure when you deliver Check Issuance Requests or
electronically transmit Stop Payment Requests to us. The purpose of the Security
Procedure is to verify the authenticity of Check Issuance Requests and Stop Payment Requests
delivered to us in your name and not to detect any errors in the transmission or content of
these messages. Each time you use a Check Issuance Service, you represent and warrant that,
in view of your requirements, the Security Procedure is a satisfactory method of verifying the
authenticity of Check Issuance Requests and such Stop Payment Requests. You agree we may
act on any Check Issuance Request and any electronically transmitted Stop Payment Request
the authenticity of which we have verified through use of the Security Procedure.
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STOP PAYMENT REQUESTS

Generally, you may send us a Stop Payment Request with respect to a check drawn on an
account designated and owned by us only if the check is lost, stolen or destroyed. In such
case, you must complete and provide us with a declaration of loss and indemnity agreement
reasonably acceptable to us. If you wish to stop payment on a check drawn on an account
you maintain with us, you must make your request as provided in the applicable
Account Agreement.

YOUR RESPONSIBILITIES

You must create and transmit to us a Check Issuance Request for each check you want us to
issue on your behalf. You must make certain that each Check Issuance Request conforms in
form and substance to the requirements, including cutoff times on a Business Day,
described in the applicable User Documentation.

You must retransmit any Check Issuance Request or other message initially transmitted to
us through a Service if you have not received an acknowledgment message from us within the
time period specified in the applicable User Documentation.

In the case of checks drawn on accounts designated and owned by us, you must ensure that
Collected and Available Funds, sufficient to cover the total of all checks issued, are on
deposit in your accounts. We will debit your account to cover such checks when we receive
your Check Issuance Request. In the case of checks drawn on accounts designated and owned
by you, you will be governed by the applicable Account Agreement,

CHECK TRUNCATION
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With our Check Truncation Service, we store copies of your canceled checks on microfilm or
other media and destroy the checks. You do not receive your canceled checks. We will provide a
copy of any check that you request for up to seven years from the date the check was paid
against your account. To request a copy, you must provide us with sufficient information for
us to identify the item, including the Magnetic Ink Character Recognition (MICR) serial
number, account number, exact amount (dollars and cents) of the check, statement reference
number, if any, and posting date. We may also ask you for additional identifying
information.

Special services such as microfilm or review of dates, dollar amounts, serial numbers or
signatures may not be available in connection with the Service.

Notwithstanding the Limitation of Liabilities section of this Booklet, if we are unable to
provide a copy of a check as requested by you under a Service, our liability will be limited to
your actual damages but will not, in any event, exceed the amount of the check.
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CLIENT-PRINTED DRAFTS

With our Client-Printed Drafts Services, you use your computer (using Software we provide or
by accessing our treasury management website) to print drafts (which may include drafts
denominated in a currency other than the currency in which the relevant account is
denominated) dravwm on either (i) accounts maintained by you with us or another bank or
(ii) accounts designated and owned by us.

AUTHORIZED PERSONS

Before using a Client-Printed Drafts Service, you give us a written list, in a form
acceptable to us, of the persons authorized by you to perform certain duties in connection
with such Service.

SECURITY PROCEDURE

You agree to use the Security Procedure when you deliver Payment Advices or electronically
transmit Stop Payment Requests to us. The purpose of the Security Procedure is to
verify the authenticity of Payment Advices and Stop Payment Requests delivered to us in your
name and not to detect any errors in the transmission or content of these messages. Each
time you use a Client-Printed Drafts Service, you represent and warrant that, in view of your
requirements, the Security Procedure is a satisfactory method of verifying the authenticity of
Payment Advices and such Stop Payment Requests. You agree we may act on any Payment
Advice or electronically transmitted Stop Payment Request the authenticity of which
we have verified through use of the Security Procedure.

STOP PAYMENT REQUESTS

Generally, you may send us a Stop Payment Request with respect to a draft drawn on an
account designated and owned by us only if the draft is lost, stolen or destroyed. In such
case, you must complete and provide us with a declaration of loss and indemnity agreement
reasonably acceptable to us. If you wish to stop payment on a draft drawn on an account you
maintain with us, you must make your request as provided in your Account Agreement.

YOUR RESPONSIBILITIES

You must verify the contents of each shipment of blank draft stock and sign and return to
us the receipt accompanying each shipment or notify us of any discrepancy. You must notify
us immediately if any draft stock is lost or stolen. You will be liable for any damages
arising out of the loss or theft of any draft stock received by you.

You must create and transmit to us a Payment Advice for each draft you issue using a
Service. You must make certain that each draft, Payment Advice and electronically
transmitted Stop Payment Request conforms in form and substance to the requirements,
including cutoff times on a Business Day, described in the applicable User
Documentation.

You must retransmit any Payment Advice, electronically transmitted Stop Payment Request
or other message initially transmitted to us through a Service if you have not received an
acknowledgment message from us within the time period specified in the applicable User
Documentation.
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OUR RESPONSIBILITIES
When we receive the Payment Advice, we will transfer funds from your account with us to the
bank account on which the draft is drawn.

We will provide you with blank draft stock and with the necessary Software and/or access to
our treasury management website.

PAYMENT WITH RESPECT TO DRAFTS _

You agree you will not issue any drafts using a Service which would cause your
applicable account balance, according to your records, to be exceeded. If your records and
ours disagree regarding the account balance, our records will control for purposes of these
Services. You must ensure that Collected and Available Funds, sufficient to cover the total of
all drafts issued, are on deposit in your account each Busmess Day before the time stated in
the applicable User Documentation. :

COIN AND CURRENCY ORDERS

Our Coin and Currency Order Services allow you to place orders for coin and currency with our
cash vaults and, where available, to exchange paper currency for rolled coins and currency
at certain banking centers or our automated business centers.

Before using a Coin and Currency Order Service, you give us a written list at our request, in a
form acceptable to us, of the persons authorized by you to place coin and currency orders
and to perform certain other duties in connection with a Service.

If you pick up your coin and currency order from one of our cash vaults, you must
contract separately with an armored carrier service that is acceptable to us to provide for the
transportation of cash orders. Armored carriers are your agents.

You authorize us to act upon any request for coin or currency made in accordance with this
Booklet and the procedures described in the applicable User Documentation.

In connection with any coin and currency you order from our cash vaults using a Service, you
authorize us to debit your account on the day the coin and currency order is released to your
authorized agent or to the depository facility you and we have agreed upon. Each time you use
a Coin and Currency Order Service, you represent and warrant with each

_coin and currency order that you have sufficient Collected and Available Funds in your
account which, when added to funds that are available under a line of credit, are
sufficient to cover your coin and currency order. We have no obligation to release a coin and
currency order unless there are sufficient Collected and Available Funds in the designated
account and available under a line of credit to pay for such order at the time scheduled for
release of the cash to you or your agent.

COLLECTION LETTERS
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Our Collection Letter Services allow you to forward us drafts, checks and travelers checks (as
used in this section, “items”) drawn on Canadian banks and denominated in U.S. dolars
or drawn in specified foreign currencies (as described in the applicable User
Documentation) for collection.
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You must prepare and forward a transmittal letter, in a form acceptable to us, along with
those items you want us to process for collection in accordance with the applicable User
Documentation. You agree that you will only request collection on items which are drawn on
Canadian Banks in U.S. dollars or foreign currency items drawn in currencies specified in the
applicable User Documentation.

We will send each item you forward to us for collection to the bank on which such item was
drawn or to an appropriate correspondent bank, We will credit your account for each item on
the Business Day on which we receive payment for each such item at our then-prevailing buy
rate for the applicable currency. We will deduct all service fees and charges, plus any
correspondent bank fees and charges, from the amount of any payment credited to
your account for such items.

We will send you a written advice showing the applicable buying rate and fees and charges for
each item we process as a collection item through use of a Collection Letter Service.

COMMERCIAL AND CORPORATE CARD

Our Commercial and Corporate Card Services allow you to open Card Accounts for your
business purposes, as described below., With our Commercial Card Services, which are
designed principally for medium-sized companies, you may obtain a single Card for
managing purchases, travel and fleet spending. With our Corporate Card Services, which are
designed for large companies, you may obtain separate purchasing, travel or fleet Cards or a
Card combining all three functions. Accounts payable payment functionality is also available.
Detailed information regarding such services is available in the applicable User
Documentation.

OUR OBLIGATIONS

We will open Card Accounts upon your request which Cardholders or you may use to conduct
Transactions for your business. We will assume that all Transactions made on a Card Account
are authorized by you until we receive and have had a reasonable period of time to act upon
written notice from you that the Cardholder is no longer authorized to use the Card,
Convenience Checks or the Card Account. Pursuant to your instructions, each Card Account
we open shall have one or more of the following features:

o travel and entertainment

e purchasing

e accounts payable payment
o fleet/automotive

We may also provide Convenience Checks on your request with respect to your Card Accounts.
We can also establish a Card Account for which we assign only a Card Account number, but we
do not issue a Card or Convenience Checks. If you so request, we will provide to the
Cardholder, at the address you or the Cardholder specifies, a monthly billing statement
reflecting the use of the relevant Card Account. We may deny authorization of any
Transaction if we suspect fraudulent activity or Unauthorized Use or for any other reason.
Notwithstanding anything to the contrary in the “Limitations of Liability” section of this
Booklet, we will not be liable for any failure to authorize a Transaction.
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YOUR OBLIGATIONS
You shall use each Card Account solely for your business purposes.

You shall pay for each Transaction, regardless of its purpose or whether you signed a sales
draft or received a receipt, in addition to our fees and charges.

You represent and warrant to us that each Cardholder is a current employee or agent of your
company. You will promptly furnish such financial and other information as we request for
the purpose of reviewing your ability to perform your obligations to us. You represent and
warrant to us that all such information about your employees, agents, or your company is
accurate, sufficiently complete to give us accurate knowledge of your financial condition and
in compliance with all applicable rules, regulations and laws.

You and each Cardholder will check to ensure that the information embossed on each new
Card or printed on each Convenience Check is correct, and you will contact us immediately if
there is an error.

CHARGE LIMITS

We will give you one total charge limit for all your Card Accounts. We will also assign an
individual charge limit for each Card Account. We may increase or decrease the total charge
limit or any individual limit at our discretion. You agree not to incur obligations which would
cause the total charge limit for all your Card Accounts to be exceeded. If you do exceed this
limit, or if any Cardholder’s individual charge limit is exceeded, we may deem the entire
balance owing to be immediately due and payable, and/or we may refuse any
Transactions on all Card Accounts or the individual Card Account until a payment is made to
reduce the balance below the total charge limit or the individual charge limit.

TRANSACTIONS IN OTHER CURRENCIES

MasterCard® or Visa® will convert to U.S. Dollars any charge made in a currency other than
U.S. Dollars at a rate determined under MasterCard or Visa regulations, as applicable. The
conversion rate may be different than the rate in effect on the date of the Transaction. We
will post to the Card Account the converted U.S. Dollar amounts.

DISPUTES WITH MERCHANTS AND SUPPLIERS

We will have no liability for goods or services purchased with, or for a merchant’s or
supplier’s failure to honor purchases made with, a Card Account, Convenience Check or Card.
You agree to make a good faith effort to resolve any dispute with a merchant or a supplier
arising from a Transaction. In a dispute with a merchant or supplier, we will be subrogated
to your rights and each Cardholder’s rights against the merchant or supplier and you will
assign (and cause the Cardholder to assign) to us the right to assert a billing error against
the merchant or supplier. You will, and will cause the Cardholder to, do whatever is necessary
to enable us to exercise those rights. We may reverse from any Card Account any
Transactions relating to the dispute.
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A merchant or supplier may seek prior authorization from us before completing a
Transaction. If you advise us in writing that you desire to restrict Transactions to merchants
falling within certain categories we designate in our User Documentation, we will take
reasonable steps to prevent authorization of Transactions from other types of merchants.
We, however, will not be liable to you if merchants or suppliers nonetheless accept a Card,
Convenience Check or Card Account for other types of Transactions, or if authorization for a
Transaction is not given.

CONVENIENCE CHECKS

If we provide Convenience Checks with regard to a Card Account, they may not be used to
make payment on the Card Account. We may pay a Convenience Check and post its amount to
the Card Account regardless of any restriction on payment, including a Convenience Check
that is post-dated, that states it is void after a certain date or that states a maximum or
minimum amount for which it may be written. Once paid, Convenience Checks will not be
returned to you or the Cardholder.

If you wish to stop payment on a Convenience Check, you must call us at the customer service
number shown on your billing statement and provide such information as we request or is
required under the relevant User Documentation. We will stop payment if we receive your
request on or before the Business Day before the Business Day on which we would otherwise
pay the Convenience Check. The date on which we would pay a Convenience Check may be
prior to the date it would post to your Card Account. A stop payment order will remain in
effect for up to six months.

CARDLESS ACCOUNTS; ACCOUNTS NOT IN NAME OF INDIVIDUAL

If you use our Corporate Card Services, we may, at your request, establish a Card Account for
which no Card is issued or establish a Card Account with a designation which is not an
actual individual, including, without limitation, designation of a vehicle identification
number, license number, department name or “Authorized Representative” on the Card
Account. Notwithstanding any other term in this Booklet, you agree to be solely
responsible for the use of any such Card Account, including, without limitation, any
Unauthorized Use, and you agree not to make any claim or request related to any
Unauthorized Use of such a Card Account.

PAYMENT OF CARD ACCOUNTS; SECURITY INTEREST

We will provide to the Card Administrator, or other person you designate in writing to us, a
monthly billing statement which will identify each Transaction posted during the billing
cycle and the date of the Transaction. Unless otherwise determined by us, the official billing
statement will be in paper, not electronic, form. The billing statement will also list any
applicable fees and charges for the Services. If you have requested a Card Account for travel
and entertainment Transactions, we will provide an additional copy of the monthly billing
statement covering such use of the relevant Commercial Card to the appropriate Cardholder
at the address which you or the Cardholder provides to us.

You will pay to us the total amount shown as due on each billing statement on or before the
due date shown on the statement. If you do not make a payment in full by the specified due
date, in addition to our other rights, we may assess a late fee and finance charge as set forth
in our schedule of fees and charges. You have no right to defer any payment due on any Card
Account.
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Unless otherwise agreed by us, payments must be made using an ACH service. As specified by
you, we may initiate ACH debits to any deposit account at any financial institution. All
payments must include the complete Card Account number in order to be processed and for
you to be credited with making payment, If you arrange for direct payment by Cardholders,
such an arrangement will not change your responsibilities under this Booklet, including your
obligation for payment.

You grant to us a security interest and contractual right of setoff in and to all deposits
now or subsequently maintained with us or any of our affiliates or Subsidiaries. In
connection with that grant, you authorize us to enter into a master control agreement with
our affiliates authorizing, upon the occurrence and continuance of any default, the
disposition of any such deposits to satisfy all liabilities incurred in connection with these
Services, without your further consent. The grant of this security interest shall survive
termination of these Services.

LOST OR STOLEN CARDS; UNAUTHORIZED USE

In the event of a possible loss or theft of a Card, Convenience Check or Card Account or
possible Unauthorized Use, you will give us notice by telephone or telefax to the numbers set
forth in the User Documentation. You agree to give us this notice as soon as practicable but
in any event within 24 hours after discovery of the known or suspected loss or theft or
Unauthorized Use. If notice as provided in this paragraph is given within the first 24 hours
and you assist us in investigating facts and circumstances relating to the loss, theft or
possible Unauthorized Use, including without limitation obtaining an affidavit or similar
written, signed statement from the Cardholder, then you will not be liable for Transactions
resulting from Unauthorized Use. If we have issued fewer than ten Card Accounts to you, your
liability for Transactions by a person who does not have actual, implied or apparent authority
to use the Card or Convenience Check and whose use does not result in a direct or indirect
benefit to you will not exceed $50 on each Card.

LICENSE TO USE YOUR MARKS }

Upon your request, we may place your trademark, tradename, service mark and/or designs
(“Company’s Marks”) on the Cards and collateral materials. You will provide the graphics to
us in sufficient time to allow for review and approval by us and, if necessary, the respective
card association. You grant to us a non-exclusive license to use, during the term of the
Services, Company’s Marks on the Cards and on other materials related to the Card -
Accounts. Your indemnity under the “Protection from Third Parties” section of this Booklet
covers any claim that the use of any Company Marks infringes the intellectual
property right of any third party.

EXTENSION OF CORPORATE CARD SERVICES TO AFFILIATES

Upon your request and submission of a Participant Account form, we may approve one or
more affiliates of which you are majority owner for participation in the Corporate Card
Services. Each participating affiliate will have the same rights and obligations as you
except that no separate charge limit will be assigned. Your charge limit will apply to
Transactions on all Card Accounts, including those of your participating affiliates.
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You may terminate an affiliate’s participation by giving us written notice and a reasonable
time to act on such notice. If an approved participant is, or will no longer

be, majority-owned by you, you agree to notify us immediately, and we may immediately
terminate the Card Accounts of such participant.

SUPPLEMENTAL GOVERNING LAW AND RESOLUTION OF DISPUTES PROVISIONS
Notwithstanding anything to the contrary in the Governing Law provision in the General
Provisions section of this Booklet, the Commercial and Corporate Card Services are governed
by the laws respecting national banking associations and, to the extent not covered by those
laws, by the laws of the State of Delaware, without reference to that state’s principles of
conflicts of law, regardless of where you reside or where a Cardholder uses a Card Account.

Notwithstanding anything to the contrary in the Resolution of Disputes provision in the
General Provisions section of this Booklet, you agree to submit to the personal jurisdiction
of any state or federal court in Delaware and to binding arbitration in Delaware with
respect to disputes regarding the Commercial and Corporate Card Services.

ADDITIONAL TERMINATION PROVISIONS

We may immediately terminate these Services if there occurs (i) a termination event set forth
in the “Termination” section of this Booklet with respect to you, a participating affiliate or a
guarantor of obligations under any Card Account, (i) a change in your ownership, if you are
a privately-held entity, in excess of 50% or (iii) any of the following with respect to you, a
participating affiliate or a guarantor of obligations under any Card Account:

e the failure to pay or perform any obligation, liability or indebtedness to us or any of
our affiliates or subsidiaries, whether under this Booklet or any other agreement, as
and when due (whether upon demand, at maturity or by acceleration);

e the failure to pay or perform any other obligation, liability or indebtedness to any
other party;

e death (ifan individual) or resignation or withdrawal of any partner or material owner
(of a privately-held entity);

» merger or consolidation with or into another entity;
* the determination by us that any representation or warranty made to any of our
affiliates or subsidiaries in any agreement is or was, when it was made, untrue or

materially misleading;

e  the failure to timely deliver such financial statements, including tax returns, other
statements of condition or other information, as we shall request from time to
time;

o the entry of a judgment which we deem to be of a material nature;

20



o the seizure or forfeiture of, or the issuance of any writ of possession, garnishment or
attachment, or any turnover order for any property;

¢ the determination by us that we are insecure for any reason;

e the determination by us that any such person fails to meet credit criteria initially
used by us to approve the Card Services; or

o the failure to comply with any law or regulation controlling its operation.

Upon any termination of the Card Services, (i) the entire balance outstanding on all Card
Accounts shall, at our option, become immediately due and payable and (ii) you will
immediately destroy, and will instruct all Cardholders to immediately destroy, all Cards and
Convenience Checks. Your responsibility to pay for all Transactions regarding each Card
Account will continue until a reasonable period of time after you notify us to close the Card
Account or until you pay for all Transactions entered into before we close the Card Account to
future use, whichever occurs later. After termination, you and all Cardholders will make no
new Transactions on any Card Account. If, however, such Transactions are made, you will be
liable for each of them.

COMMERCIAL DEPOSITS

With our Commercial Deposits Services, you may make deposits of coin and currency, checks
and other payment instruments at one of our designated banking centers (which may include
an automated business center), depository facilities (which may include a night depository
facility), processing centers or cash vaults. If these deposits are delivered by you or your
agent before the cutoff time specified in the applicable User Documentation, we will give you
same-day provisional credit for such deposits, subject to later verification by us and our
availability schedule. Banking center deposits that are immediately verified are covered
under your Account Agreement.

YOUR RESPONSIBILITIES

You agree to prepare all deposits accurately and in good faith and to follow the procedures
for preparation, packaging and delivery of deposits as provided in the applicable User
Documentation.

For deposits made to an automated business center, you will automatically be provided a
receipt. In all other cases, in order to receive a receipt of deposit, you must provide a
duplicate deposit slip in addition to the number of original deposit slips required by us to
process the deposit. We will stamp this duplicate deposit slip and return it to you. In all
cases, deposits are subject to later verification by us.

If you use an armored carrier to transport your deposits, you must contract separately with
an armored carrier service that is acceptable to us. For deposits made to one of our cash
vaults, we may require that you use an armored carrier. Armored carriers are your agents.
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OUR RESPONSIBILITIES
We receive your deposit and issue provisional credit to your account for the amount you
declare on the deposit slip. The declared amount is subject to later verification by us.

If we find an error when we verify your deposit, we will debit or credit the amount of the error
to the deposit account listed on the deposit slip, unless you and we have agreed otherwise
in writing; provided, however, we reserve the right to set a standard adjustment
amount (which we may change from time to time), in which case we will not make a correction
to a deposit when the error is less than our current adjustment amount.

We give you same-day provisional credit for deposits delivered before the cutoff time on a,
Business Day. For deposits delivered after the cutoff time or on a non-Business Day, we give
you provisional credit on the next Business Day.

COMMERCIAL PREPAID CARD

Our Commercial Prepaid Card Services enable you to distribute Commercial Prepaid
Cards to your employees and others that permit them access to a predetermined amount of
funds. Commercial Prepaid Cards may be used to withdraw cash at any ATM displaying any of
the logos displayed on the Commercial Prepaid Card and to make purchases at any
merchant displaying the Visa logo. Detailed information regarding such services is available
in the applicable User Documentation.

OUR OBLIGATIONS

We will issue Commercial Prepaid Cards to you on your request after you have provided us

such information regarding the Commercial Prepaid Card as we may require at that time.
Before we issue each Commercial Prepaid Card, we will debit funds from a deposit account
you maintain with us for the value amount of the Commercial Prepaid Card issued.

We will mail the Commercial Prepaid Cards to the address or addresses you provide us,
together with a copy of the agreement between us and the Cardholder, our privacy policy for
consumers (if applicable) and instructions for activating the Commercial Prepaid Card.

We will deduct the amount of each Transaction, which may include fees added by the ATM
owner or the applicable network, from the value amount with respect to the Commercial
Prepaid Card. We will also deduct applicable Cardholder fees.

You may request us to add value to previously issued Commercial Prepaid Cards by providing
such information as we may require at that time. Upon receipt of your request and the
required information, we will debit your deposit account with us for the amount to be added
to the existing Commercial Prepaid Cards.

If there are insufficient Collected and Available Funds in your account, we have no obligation
to issue or activate any Commercial Prepaid Card or to add value to any existing Commercial
Prepaid Card.
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COMMERCIAL PREPAID CARD CREATION

All Commercial Prepaid Cards shall identify us as the issuer and shall include such other
names and trademarks as we require. If you elect to customize the Commercial Prepaid
Cards, you will be responsible for any additional costs in the design or production of the
Commercial Prepaid Cards. You will provide graphics, promotional material and wording to us
for review and approval and you must comply with all the rules of Visa USA, Inc. and other
systems or organizations, as applicable. You will allow us to use your artwork on the
Commercial Prepaid Cards, provided that you shall have first reviewed and approved such
use. You will indemnify and hold us harmless from any and all liabilities, claims, costs,
expenses and damages of any nature (including Legal Expenses) arising from any claim that
the artwork you supplied infringes the intellectual property rights of any third party.

COMMERCIAL PREPAID CARD ACTIVATION

Each Cardholder will be instructed to call a toll-free (in the U.S.A.) number and use an
interactive voice response system to authenticate the Cardholder by using a number unique
to the Cardholder in order to activate the Commercial Prepaid Card. During this call, the
Cardholder will receive their PIN, if applicable. The Cardholder can change the PIN at that
time to any four digit number. Once the call is successfully completed, the Commercial
Prepaid Card will be activated. You will be responsible for informing each Cardholder of any
other restrictions you may impose on the use of the Commercial Prepaid Card, and we will
not have any responsibility for enforcing those restrictions.

COMMERCIAL PREPAID CARD USAGE

We may refuse to issue or add value to any Commercial Prepaid Card if we believe the
Commercial Prepaid Card will or may be used in violation, or may cause us to be in violation,
of any law or regulation, or any rule of any payment system.

We will use reasonable efforts to prevent any overdraft with respect to a Commercial Prepaid
Card or any unauthorized use of a Commercial Prepaid Card, but cannot ensure we will be
able to do so. You will reimburse us for the amount of any overdraft or for the amount of any
loss resulting from such unauthorized use.

The value amount on any Commercial Prepaid Card does not constitute a deposit account, is
not insured by the Federal Deposit Insurance Corporation or any other government agency,
and does not accrue interest for your benefit or the benefit of the Cardholder.

CONTROLLED BALANCE ACCOUNTS

Our Controlled Balance Accounts Services let you control the transfer of funds between
accounts with us. These Services may be restricted to certain account types.

Transfers you make from a U.S.-domiciled money market account using these Services are
considered preauthorized transfers, are counted toward the number of transactions you are
legally permitted each month, and may not be made to a checking account with an overdraft
credit facility.
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You may instruct us to make either date-related (where available) or balance-related (where
available) transfers as described below. Once you instruct us to transfer funds between
accounts, transfers begin on a mutually agreeable date or, for accounts domiciled in
the United States of America, either immediately or on the date you specify.

With a date-related transfer, funds can be transferred in either direction between certain
types of accounts on the date and in the amount you specify. Both interstate and
intrastate funds transfers are permitted as long as you meet the requirements for the
account type(s), transfer date and account location(s). If the transfer date you specify is a
non-Business Day, we make the transfer on the next Business Day.

With a balance-related transfer, you may have funds transferred to an account when the
balance falls below a, certain amount, or from an account, when the balance rises above a,
certain amount, or both. We transfer the amount required to meet the account balance you

specify.

You may elect to have funds transferred to or from accounts of another company/
organization using a Service. You agree that for each such account, the company/
organization will provide us with its written authorization, in a form acceptable to us, for
such transfers. However, you do not need to provide us such written authorization if (i) the
other company’s accounts are domiciled in the United States of America and (ii) you
represent and warrant that such other company is a U.S. Subsidiary and that it has
authorized us to transfer funds between its accounts and your accounts.

CONTROLLED DISBURSEMENT
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Our Controlled Disbursement Services provide information to you each Business Day so that
you can fund the total amount of i) controlled disbursement checks presented that Business
Day and (ii) where the option is available, controlled disbursement ACH debits and any other
electronic debits to which we agree and which are posted that Business Day.

ACCOUNTS

We make the Controlled Disbursement Services available through multiple Controlled
Disbursement Points in different parts of the United States of America. These Points are
identified on the List of Banks and Services. Subject to our approval in each case, you may use
such Service through one or more of those Points. For each Controlled Disbursement Point
you use, you maintain one or more Deposit Accounts with us.

For certain Controlled Disbursement Points, as more fully described in the applicable User
Documentation, you may (i) draw checks bearing those respective Points’ routing numbers
directly on a Deposit Account and (ii) where the option is available, initiate or authorize
third parties to initiate ACH debits and, subject to special agreement, other electronic
debits to the Deposit Account. (For electronic debits to a Deposit Account, you must use the
appropriate funds transfer Service approved by us.)

For a certain other Controlled Disbursement Point, we authorize you to draw checks on
accounts we maintain at such Point, then we debit your Deposit Account(s) in the
amount(s) of the checks which are paid. With these Services, you have no account or
contractual relationship with such Controlled Disbursement Point. You will not access our
accounts maintained at such Point in any other manner, including but not limited to
automatic debit arrangements cleared through an automated clearing house network or
through wire transfers.
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On each Business Day, we will inform you by the time specified in the applicable User
Documentation of the total amount of debits presented for payment that day at or through
a Controlled Disbursement Point and any other amounts required to be deposited in
the corresponding Deposit Account(s) to cover such debits. On each such Business Day, prior
to the time stated in the applicable User Documentation, you must ensure that sufficient
Collected and Available Funds are on deposit in the Deposit Account(s) to cover such
amounts. If we attempt to post a debit to a Deposit Account for the amount due and
determine there are insufficient funds in the Deposit Account, we may dishonor or instruct
the pertinent Controlled Disbursement Point to dishonor some or all of the checks then
pending payment and/or, as appropriate, return or reject any electronic debit pending
settlement. We may, however, in our sole discretion, allow an overdraft so some or all of such
checks or electronic debits will be paid or settled. If we do so, we are not obligated to allow
any such overdraft in the future.

If, for any reason, we fail to provide you timely notice of the required funding amount for a
Deposit Account, and if you fund such Deposit Account according to the procedures (including
funding amount and time) described in the applicable User Documentation, we will post to
the Deposit Account, or instruct the Controlled Disbursement Point to post to your
account, all checks presented for payment, and electronic debits received for settlement, that
day. If the required funding amount nonetheless exceeds the amount funded by you and you
have insufficient funds in the Deposit Account to cover the required amount, we will overdraw
the Deposit Account and advance funds to cover the excess.

If we advance our own funds, repayment is immediately due and payable, and you will repay
us on or before the next Business Day along with interest on such funds as specified
in our schedule of charges for business account services or as otherwise agreed. If you
do not, we may dishonor, or instruct the Controlled Disbursement Point to dishonor, some or
all of the checks then pending final payment and/or, as appropriate, return or reject any
electronic debit pending settlement even if the Deposit Account has sufficient Collected and
Available Funds to cover such debits. '

We may require you to maintain a specified minimum amount in any Deposit Account for
which we permit you to use automated clearing house transfers to fund that Account.

If you use facsimile signatures on checks drawn on an account at a Controlled Disbursement
Point, your use of such signatures is subject to the Facsimile Signatures section of this
Booklet.

STOP PAYMENTS

You may request stop payments on checks drawn under a Controlled Disbursement
Service by following the procedures specified in the applicable User Documentation or
applicable Account Agreement. Also, you may use an Online Stop Payment Service, which
is subject to the Online Stop Payment section of this Booklet. If you use telephone, mail or
facsimile transmission to request a stop payment, you agree that your stop payment request
is subject to the terms described in the Account Agreement for requesting stops by
telephone or mail.
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If some, but not all, of the information in your stop payment request matches a check which
has been presented for payment (for example, the Magnetic Ink Character Recognition
(MICR) serial numbers match and the dollar amounts do not match), we may contact you to
request a decision on whether or not to pay the check. If any such suspect check is not to be
paid, you must promptly instruct us not to pay, or to direct a Controlled Disbursement Point
not to pay, the suspect check. If you do not, the suspect check may be paid.

DISBURSEMENT IMAGE

Our Disbursement Image Services will make available to you digital images of checks and
drafts paid against specified accounts. Such images may be made available to you by online
transmission or by CD-ROMs containing images you may access using image CD-ROM
Software.

Check and draft images will be made available to you at such times as you request and we
agree. If an image of a check or draft is missing or is illegible, we will provide you a
microfilm copy upon your request. Your request must include the account number, the check
serial number, the exact amount (dollars and cents) of the payment and the date the
payment was made. We may assess a fee for copies provided to you. We will not be liable for
failure to provide copies by a given time or for failure to provide copies we are not
reasonably able to provide.

Notwithstanding the Limitation of Liabilities section of this Booklet, we will not be liable for
damages arising under any Disbursement Image Service in excess of the amount of the
check, draft or miscellaneous debit giving rise to your damage claim. Any such claim must
include the account number, the check serial number, the exact amount (dollars and cents)
of the payment, the date the payment was made, the name of the payee, a detailed
explanation of how the claimed loss occurred and the name, address and phone number
of the payee to whom you cannot prove payment was made.

Notwithstanding the Termination section of this Booklet, in the case of a Disbursement
Image Service using CD-ROMs, termination of such Service upon 30 days notice may not be
effective earlier than the first day of the statement period immediately following the
statement period during which such notice is given.

ELECTRONIC BILL PAYMENT CONSOLIDATION

Our Electronic Bill Payment Consolidation Service consolidates, reformats and delivers
remittance information and other data related to payments received from Bill Payment
Service Providers for credit to your account. Detailed information regarding the Service is
available in the applicable User Documentation.
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You agree that you will authorize Bill Payment Service Providers to deliver payments,
remittance information and other related data to us for us to provide this Service to you.

You may also elect to have information of another company/organization reported through
this Service. If you do so, you agree that you and the other company/ organization
will authorize the Bill Payment Service Providers to deliver payments, remittance information
and other related data to us for us to provide this Service to you.

Remittance information and other data related to payments will be delivered to you in a
mutually acceptable form and manner.

If you are unable to post any payments to your customers’ accounts, you must promptly
return such payments to us. You shall pay us immediately for the amount of any returned
payments which we previously credited to your account.

ELECTRONIC DATA INTERCHANGE (EDI)

Our EDI Services allow you to disburse funds and/or deliver payment-related information
to your receivers, electronically or by paper, by sending payment requests or payment-
related information to us as described in the applicable User Documentation. These Services
also allow you to access payments-related and remittance-related information in mutually
acceptable formats received from your receivers or customers and, where available, to
match specified receivables and payables against payments.

For the web-based remittance advice delivery service, you are responsible for enrollment of
your receivers on the service. During enrollment you will review and verify the accuracy of all
enrollment information provided by your receivers on the specified website. Upon completion
of enrollment, you authorize us to deliver the confidential passwords and identifiers to your
enrolled receiver to access the specified website. Your receiver must keep such passwords
and identifiers confidential. We will be fully protected in relying on the correct user
identification codes and passwords.

SENDING PAYMENTS AND RELATED INFORMATION

When you wish to pay your receivers, you transmit a data file to us, containing
instructions for your payments, in the format and by the cutoff times specified in the
applicable User Documentation. When we receive a file from you under an EDI Service, we
perform certain edits on the data, translate it into the appropriate format and/or medium
and send the data to the payment system specified by you, except that we may use any
means of transmission, funds transfer system, clearing house or intermediary bank we
reasonably select. On the specified dates, we issue your payments in the required formats.

You control the content of any payment-related information you send to us and are solely
responsible for the accuracy of such information. You are solely responsible for storage of
all data relating to such information so that it can be made available to individual receivers
upon request.
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For the web-based remittance advice delivery service, we act as an intermediary to make data
and information available to or from you or your enrolled trading partners
reasonably prompitly after receipt of such information. We make the information available to
your enrolled receivers on the specified website within one Business Day of receipt. The
information will be available on the specified website for the time periods specified in the
applicable User Documentation. We will not alter the content of any information that we
receive from you or the trading partner. We are not responsible for the accuracy of any of
the information that we receive.

Payment requests originated via the EDI Services will be subject to the terms and conditions
for the underlying payment Services (Check Issuance, ACH and /or Wire Transfer and
International Electronic Funds Transfer) as described in their respective sections of this
Booklet.

RECEIVING REMITTANCE INFORMATION
Remittance information can be delivered to you in a mutually acceptable form and manner
and will be covered under the Information Reporting section of this Booklet.

ELECTRONIC FOREIGN EXCHANGE

Our Electronic Foreign Exchange Service allows you to initiate FX Requests over the internet or
by telephone. By accessing our website, you can request that we provide an FX Transaction
quotation, and by accepting our quotation you can electronically enter into FX Transactions,
all in accordance with the instructions provided in the applicable User Documentation.

AUTHORIZED PERSONS

Before using an Electronic Foreign Exchange Service, you give us, by completing the
applicable Application, a written list of the persons authorized by you, including the
Security Administrators, to perform certain duties in connection with the Electronic Foreign
Exchange Service.

SECURITY PROCEDURE

You agree to use the Security Procedure, if any, when you send us FX Requests. The purpose of
the Security Procedure is to verify the authenticity of FX Requests delivered to us in your
name and not to detect errors in the transmission or content of the FX Requests. Each
time you use an Electronic Foreign Exchange Service, you represent and warrant that, in view
of your requirements, the Security Procedure is a satisfactory method of verifying the
authenticity of FX Requests.

You agree that we may act on FX Requests, even if they are unauthorized, if we act in good
faith and comply with the applicable Security Procedure and any written agreement with you
restricting our action on FX Requests. In such cases, we may enforce or retain your payment
to us for such FX Requests; provided, however, we may not enforce or retain payment if
you prove that the unauthorized FX Requests were not caused by a person (i) entrusted at
any time to act for you with respect to FX Requests or the applicable Security
Procedure, (i) who obtained access to your premises, computer equipment or
transmitting facilities or (iii) who obtained, from a source controlled by you, information
(such as keys and passwords) which facilitated breach of the applicable Security Procedure.
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EFFECTIVENESS OF FX TRANSACTIONS

You deliver FX Requests to us through the Service and we send you a quotation that you can-
accept electronically. You must follow all system instructions, procedures and warnings
delivered to you on the website provided for the Service. Once we receive your acceptance of
our quote, we send you our deal acknowledgment in accordance with the applicable User
Documentation, and the FX Transaction will be binding and effective. The FX Transaction is
not completed until we send this acknowledgment. You are responsible for contacting us
outside the Service if you have not received our electronic acknowledgment within the time
specified in the applicable User Documentation (or in the absence of such specification
within a reasonable time). We will book FX Transactions at our New York office.
Notwithstanding anything to the contrary in this Booklet, we reserve the right to withdraw the
Service or terminate your access to the Service at any time without notice.

ACCOUNT DEBITS

You must have Collected and Available Funds in your account which, when added to funds
which may be made available under a line of credit, are sufficient to cover your FX Requests.
You may initiate an FX Request only if the offsetting debit to your account, including the
available line of credit, will not cause you to exceed the account balance according to your
records. If your records and ours disagree regarding the account balance, our records will
control for purposes of our processing the FX Request.

Unless you have available funds under a line of credit with us, you are obligated to pay us the
amount of any FX Request once we receive your FX Request. We will debit the account you
specify for the amount of your payment before we process your FX Request. If, for any
Business Day, we receive more than one FX Request and/or other items payable from
your account, we may debit your account for such FX Requests and items in any sequence we
determine in our sole discretion.

If you have available funds under a line of credit with us, we will debit your specified account
for the amount of your payment on the settlement date of the FX Transaction. Prior to the
settlement date, you can request a change to the specified settlement account for the
FX Transaction by using the website for the Service. We will not be obligated to implement
such a change, and the change will not be effective until we have had a reasonable
opportunity to review and act upon your request.

REJECTION OF FX REQUESTS

We may reject any FX Request which does not comply with the requirements of this
Booklet or the applicable User Documentation, including any processing limits described in
such User Documentation, or which we have been unable to verify through use of the Security
Procedure. We also may reject any FX Request which exceeds the Collected and Available
Funds (including funds made available under a line of credit) on deposit with us in the
applicable account. Notice of rejection is given to you by telephone, by electronic means, by
facsimile or, in event such notice cannot be given by any of those means, by mail. Notices of
rejection will be effective when given,
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CONFIRMATIONS AND SETTLEMENTS

You agree that FX Transactions effected through the Service are automatically confirmed and
do not require any further confirmation. Foreign exchange transactions effected by a method
other than the Service may also be confirmed on the website for the Service in accordance
with the User Documentation. Your electronic confirmation of each such foreign exchange
transaction shall have the same effect as if you had received a written confirmation from us
and had reviewed, manually signed and returned the signed confirmation to us.

INTERRUPTION OF COMMUNICATIONS

In the event of a service interruption involving the Service, you may effect FX Transactions,
confirm FX Transactions, and specify settlement instructions by contacting one of our
trading rooms or operations centers by telephone as designated in the applicable User
Documentation.

INFORMATION REPORTING
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Our Information Reporting Services make certain account, transaction and related
information available to help you control and manage your accounts and in connection with
any questions raised by you via such Services. This may include information generated from
other Services you use. You may have information reported directly to you or, with certain of
our Information Reporting Services, reported at your direction to another financial
institution or other entity. Detailed information regarding an Information Reporting
Service is available in the applicable User Documentation.

ACCOUNTS OF OTHER COMPANIES/ORGANIZATIONS

You may elect to have accounts of another company/organization reported to you with any of
our Information Reporting Services. You agree that, for each such account, the
company/organization will provide us with its written authorization, in a form acceptable to
us, for us to make that company’s account information available to you. However, you do not
need to provide us such written authorization if the other company is a, U.S. Subsidiary and
its accounts are domiciled in the United States of America. In that case, you represent and
warrant that such other company is a U.S. Subsidiary and that it has authorized us to make
its account information available to you. :

ACCOUNTS AT OTHER BANKS

You may also elect to have your accounts, or accounts of another company/organization,
maintained at another financial institution reported through certain of our Information
Reporting Services. If you do so, you agree that you and the other company/organization
will authorize the other financial institution to make the reporting information available to
us and to take all other actions necessary for us to provide Information Reporting Services
to you.
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THIRD-PARTY INFORMATION

If you gain, through your use of one or more Services, access to any information relating
to any person other than us, you or any of your Subsidiaries which have authorized your
receipt of such information, you agree that you will treat such third-party information as
strictly confidential and you shall not disclose it to any person outside your company or to
any persons within your company except those who have a need to know. Further, you
shall ensure that adequate measures have been taken to prevent the unauthorized use of
any such third-party information. You agree that you will not use any such third-party
information for your own purposes other than in a communication to us relating to the
Service.

LOCKBOX
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Our Lockbox Services involve the processing of checks and other payment instruments, such
as drafts, that are received at a Lockbox Address or by special arrangement with us,
excluding without limitation the processing of cash, stock certificates and tangible
valuables. With a Lockbox Service, you instruct your customers to mail checks and other
payment instruments you want to have processed under a Service to the Lockbox
Address. We are not liable to you for losses you suffer if anything other than checks or other
payment instruments are sent to the Lockbox Address. We and/or our agents will have
unrestricted and exclusive access to the mail sent to the Lockbox Address.

If we receive any mail containing your lockbox number at our lockbox operations location
(instead of the Lockbox Address), we may handle the mail as if it had been received at the
Lockbox Address.

PROCESSING

We will handle checks received at the Lockbox Address according to the applicable Account
Agreement, applicable User Documentation and our availability schedule, as if the checks
were delivered by you to us for deposit to your designated account, except as modified by this
Booklet.

We will open the envelopes picked up from the Lockbox Address and remove the
contents. Checks and other documents contained in the envelopes will be inspected and
handled in the manner specified in the set-up documents for the applicable Lockbox
Address. We capture and report information related to the lockbox processing, where
available, if you have specified this option in the set-up documents. As appropriate, we will
endorse all checks we process on your behalf and deposit them in the account you designate
for the applicable Service.

If we process an unsigned check as instructed in the set-up documents, and the check is paid,
but the account owner does not authorize payment, you agree to indemmify us, the drawee
bank (which may include us) and any intervening collecting bank for any liability or expense
incurred by us or such other bank due to the payment and collection of the check.
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If this option is available and if you instruct us not to process a check bearing a handwritten
or typed notation “Payment in Full” or words of similar import on the face of the check, you
understand that we have adopted procedures designed to detect checks bearing such
notations; however, we will not be liable to you for losses you suffer if we fail to detect checks
bearing such notations.

Unless we agree otherwise, each Business Day we will prepare and send remittance materials
(images via internet, electronic file and /or paper packages) relating to the Lockbox Address
to you at the address you specify for that Lockbox Address. The material will include, but is
not limited to, any checks not processed in accordance with the set-up documents plus
information regarding the deposit for the day. For the wholesale Lockbox Service, the
package will also include invoices and other materials received at the Lockbox Address.

ACCEPTABLE PAYEES

For the Lockbox Address, you will provide to us the names of Acceptable Payees. We will
process a check only if it is made payable to an Acceptable Payee and if the check is
otherwise processable. In some jurisdictions outside the United States, an Acceptable Payee
is limited to you and limited variations of your name. In all other jurisdictions, including the
United States, you warrant that each Acceptable Payee is either you or your affiliate. If an
Acceptable Payee is your affiliate, then you also warrant that such Acceptable Payee
has authorized checks payable to it to be credited to the account you designate for a Lockbox
Service. We may require written authorization from any such Acceptable Payee. We may
treat as an Acceptable Payee any variation of any Acceptable Payee’s name that we deem to
be reasonable,

ONLINE STOP PAYMENT

Our Online Stop Payment Services allow you to electronically place or cancel a Stop Payment
Request. This is in addition to your ability to make stop payment requests in person, by
telephone or in writing as described in your Account Agreement.

A Stop Payment Request will not be effective until we review our records for the time period
specified in the applicable User Documentation, determine that the check has not been paid
during that period and respond to you with an online status of your request of “accepted”
(rather than “rejected” or “pending”).

A Stop Payment Request terminates at the end of the period designated in the applicable
User Documentation, unless the Stop Payment Request is renewed or canceled earlier. A Stop
Payment Request is canceled automatically when the account on which the check is drawn is
closed or transferred.

REQUESTING STOP PAYMENTS

You will include in each Stop Payment Request the Magnetic Ink _
Character Recognition (MICR) serial number and exact amount (dollars
and cents) of the check for which payment is being stopped and the account
number on which the check is drawn. You understand and agree that we

can only stop a check that shows exactly the same MICR serial number and
amount as that included in the related Stop Payment Request since our computer system
identifies a check on the basis of the MICR serial number and the exact amount of the check.
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You will review your account statements prior to transmitting any Stop Payment Request.
You will not transmit any Stop Payment Request relating to a check that has been shown to
be paid on such statements.

In some cases, we may pay a check even if a Stop Payrhent Request is in effect. For example, if
one of our branches (or banking centers) or affiliates becomes a “holder in due course” of
the check that you asked us to stop, we may still pay the check.

The procedures for placing and acknowledging Stop Payment Requests are described in the
applicable User Documentation.

If you use any Online Stop Payment Services with respect to an account connected to a,
Controlled Disbursement Service, you must follow the procedures in this section rather than
the Stop Payment procedures in the Controlled Disbursement Services section.

POSITIVE PAY

Our Positive Pay Services allow you to identify exception items, to request photocopies and/or
electronic images of exception items and to instruct us whether to pay or return those items.
In many locations, if you send us an issue file, your information may be made available at
the teller line. This is called “Teller Positive Pay”, which helps identify fraudulent checks that
are presented for payment at many of our banking centers. With Teller Positive Pay, the
decision whether to pay such an item may be made by us at the teller line.

On each Business Day, we provide you a report of checks presented to us for payment on the
prior Business Day and which we have identified as exceptions based on information you
have provided to us and as more fully described in the applicable User
Documentation. Exceptions are determined by comparing checks presented to us (either by
other depository institutions or, where applicable, for cashing at one of our banking centers)
with lists of checks issued or canceled by you which you transmit electronically to us each
Business Day by the time specified in the applicable User Documentation. Alternatively,
where available, you may choose an option under which we report all checks presented for
payment, in which case we will treat all such checks as exception items.

On the same day we report exception items to you, you must notify us, by the deadline
specified in the applicable User Documentation, which checks you want us to pay or which to
dishonor and return. If you fail to notify us by the deadline, we will handle the exception
itemns in accordance with the prescribed default procedure (which you may choose where the
choice is available). Where required, you will indicate which checks you want us to return,
having been deemed by you to be fraudulent. Our deadlines, default procedures and
procedures for acknowledging pay and return requests are described in the applicable User
Documentation. In order to assist you in making your decision whether we should pay or
return exception items, you may request a copy of any exception item.

AD-AG-0455B (2004-2) 33



AUTHORIZED PERSONS
Before using a Positive Pay Service, you give us a written list, in a form acceptable to us, of
the persons authorized by you to perform certain duties in connection with such Service.

ONLINE OPTION
You may access the daily reports of exception items via one of our online systems. Using
that system, you must then notify us which exception items to pay or which to return.

You may request photocopies of exception items, which we will fax to you, as more fully
described in the applicable User Documentation. Where available, you may arrange to
receive and display electronic images of exception items.

MANUAL OPTION
We provide you a report of exception items. You must then notify us which items to pay or
which to return.

ACKNOWLEDGMENTS

You authorize us to return checks or to pay checks in accordance with your instructions
and the default procedure in the applicable User Documentation. We will have no liability
for payment of a check which is unauthorized or fraudulent if (i) the check is included in a
report of exception items, (ii) you have not selected a return default for exception items
and (iii) you do not give us timely instructions to return the check.

You acknowledge that our Positive Pay Services do not preclude our standard check
processing procedures, which may cause a check to be dishonored even if your
instructions or the default procedure do not otherwise require us to return such check.

You acknowledge that, if you have our Teller Positive Pay Service, the decision whether to
pay or not pay an item may be made by us at a banking center.

If you decline to use a Teller Positive Pay Service offered by us or fail to meet your
applicable issue file deadlines in the User Documentation, you also acknowledge that, as
between you and us, you will bear the full loss on checks which are drawn on your
accounts with us and paid by us in good faith if the checks are counterfeits or bear
unauthorized alterations to the amounts or unauthorized maker signatures, even if such
checks would otherwise be exception items.

You acknowledge that our Positive Pay Services are intended to be used to identify and
return checks which you suspect in good faith are frandulent. They are not intended to be
used as a substitute for stop payment orders on checks which are not suspected in good
faith to be fraudulent. If we suspect or deem, in our sole discretion, that you are using
these Services contrary to those intentions, we may require you to provide evidence that
checks we return pursuant to your instructions or the return default, if applicable, were in
fact fraudulent. In addition, we may hold you liable for losses we sustain on checks which
we are requested to return under these Services and which you do not reasonably
establish as fraudulent checks.
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We will use reasonable efforts under the circumstances to respond promptly to proper
requests for copies of exception items if image items are unavailable, but you acknowledge
that our failure to provide copies does not extend the deadlines by which you must notify
us of your pay/no-pay decisions.

RECLEAR

Our Reclear Service resubmits a check or other payment instrument to the financial .
institution on which it was drawn if the check or payment instrument has been returned to
us unpaid with the notation “refer to maker”, “nonsufficient funds” or “uncollected

funds”. Generally, we will not notify you that such an item has been returned to us unpaid
before we reclear it. If a recleared item is returned to us a second time, we will charge your
account for the total amount of the check or payment instrument. We generally total your
returned items each day, debit your account for the total amount and then send the
returned checks and payment instructions to you. The items we send to you serve as your
notice of the nonpayments.

RE-PRESENTMENT CHECK (RCK)

Our RCK Services allow you to collect eligible RCK checks that have been returned for
insufficient or uncollected funds, using the ACH Services within the United States of
America, as described in the applicable User Documentation. The creation of the RCK
Entries on your behalf by us using the ACH Services will be subject to the terms and
conditions of the ACH Service section of this Booklet, including but not limited to the
Security Procedures requirements described in that section. The capitalized ACH terms
appearing in italics below are defined in the NACHA Rules.

YOUR RESPONSIBILITIES

You authorize us to create RCK Entries on your behalf as provided in the User
Documentation and the NACHA Rules. You are deemed to be the Originator under the
NACHA Rules, and on each day you use a Service, you represent and warrant that (i) you
have obtained all necessary authorizations from the Receiver prior to the initiation of any
corresponding ACH Entry for a RCK and (ii) you accept as Originator all liability
corresponding to the representations and warranties we as ODFI make under the NACHA
Rules regarding RCK.

You shall pay us for the amount of any returned debit Entries (including rejected debit
Entries) or any adjustment Entries accepted by us and which we have previously credited to
your account. Such amounts shall be immediately due and payable by you to us. Returned
debit Entries appear on your reports to the extent agreed by you and us, and you agree that
we do not need to send a separate notice of debit Entries which are returned unpaid.
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COMPLIANCE WITH NACHA RCK RULES AND LAWS

You agree to comply with the NACHA Rules for all Entries whether or not an Entry is sent
through the ACH network. You act as an Originator and we act as an ODFI with respect to
Entries. The NACHA Rules govern if they conflict with this Booklet, except that the file

specification requirements in the User Documentation govern if they conflict with the
NACHA Rules.

Each time you use an RCK Service (i) you warrant that you have obtained the appropriate
authorization from each Receiver and the Entries conform to the authorization and
comply with the NACHA Rules and (ii) you make the same warranties to us as we make under
Section 2.2 or any successor section of the NACHA Rules.

TAX PAYMENTS

Our Tax Payment Services allow you to instruct us, using a touchtone telephone or our
Software on your computer, to pay any of your taxes which are reported or filed using the tax
forms as more fully described and specified in the applicable User Documentation. Based on
your Tax Payment Instructions, we prepare and remit your tax deposits. Each of these
Services is described in the applicable User Documentation.

SECURITY PROCEDURE

You agree to use the Security Procedure, if any, when you deliver Tax Payment
Instructions and, as provided in the applicable User Documentation, cancellation
requests to us. The purpose of the Security Procedure is to verify the authenticity of Tax
Payment Instructions or cancellation requests and not to detect errors in the transmission or
content of these messages. You represent and warrant each time you use a Tax Payment
Service that, in view of your requirements, the Security Procedure is a satisfactory method of
verifying the authenticity of these messages. You agree we may act on any Tax Payment
Instructions or, as provided in the applicable User Documentation, cancellation
requests, the authenticity of which we have verified through the use of the Security
Procedure.

CUTOFF TIMES

You must comply with the deadlines specified in the applicable User Documentation for
initiation of Tax Payment Instructions. If a Service allows you to send instructions to us
after the cutoff time, or on a non-Business Day, we may treat these instructions as if we
received them on the next Business Day.

COMMUNICATION EXPENSE AND RISK

Transmission of Tax Payment Instructions to us will be at your expense, except that we
may provide a toll-free number telephone service. If that service is disrupted for any reason,
you have the responsibility and risk of using alternative means of communicating Tax
Payment Instructions to us accurately and in time for us to perform any Tax Payment Service.
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REQUIRED INFORMATION
You will furnish us with all required information and authorizations at the times, in the
manner and with the content specified in the applicable User Documentation.

TAX FORMS AND REMITTANCES

After we have received complete Tax Payment Instructions from you, we prepare the
related tax forms (which may be on a magnetic tape or by electronic transmission as
authorized by the Internal Revenue Service or other tax authority, as applicable) for
submission to the appropriate tax authority.

If permitted by the input method, you may specify a settlement date in accordance with the
User Documentation. If you use a touchtone phone as your input method, you may request a
specified settlement date by calling the designated customer representative for the
applicable Tax Payment Service.

For purposes of these Services, settlement date means the date you specify that the taxing
authority’s account is to be credited. If you do not specify a settlement date, we will pay the
amount you specify on or before the tax due date. If you specify the settlement date,
payment will be made on the settlement date.

ACCOUNT DEBITS

If you do not specify a settlement date, we debit your account for any tax payment on the
Business Day of transmission. If you specify a settlement date, we generally debit your
account on the settlement date unless you are prefunding your tax payments, Prefunding
means that you pay for all tax payments by such time before the settlement date as we may
specify. At our discretion, we may at any time without notice debit your account on the
Business Day that Tax Payment Instructions are transmitted to us (or on any other later
date). If we debit the funds on the transmission date (or any other date before the payment
date), we hold the funds as a deposit liability to you, and not as trust funds, until the
date when we remit the funds to the appropriate tax authority. We will not pay you interest
on the funds.

We reserve the right to debit your account and to make a tax payment on your behalf earlier
than the tax due date if the information in your Tax Payment Instruction is unclear or
inadequate to permit us to determine the later due date under the applicable Tax Payment
Service or if we otherwise reasonably decide that any delay in the payment of the tax may
expose you to liability for a tax penalty. In such case we will not be liable to you for any lost
use of funds.

REJECTION OF INSTRUCTIONS :

We may reject your instructions during or immediately after transmission to us if they do
not comply with the requirements of this Booklet or the applicable User Documentation or
which we have been unable to verify through use of the Security Procedure. You will be
informed of any such rejection only as specified in the applicable User Documentation, and
no other notice of rejection will be provided.

In addition, we may decline to perform any Tax Payment Service or to report any tax, file any
tax form, or pay any related tax for you, even if we have received instructions to do so, if the
tax payment and our related service fees and charges exceed the Collected and Available
Funds on deposit in your account or your ACH processing limit, If we reject a Tax Payment
Instruction for that reason, we will promptly notify you by telephone or facsimile
transmission in which case we will not be liable to you for the tax payment, any interest on
the amount of your tax liability, or for any tax penalty imposed on you in connection with the
tax liability. You agree these means of communication are a reasonable means of notifying
you.
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CANCELLATION

Subject to the provisions in the User Documentation, you may cancel a Tax Payment
Instruction prior to disconnection of the telephone call in the case of an instruction initiated
by touchtone telephone or prior to transmission to us of an instruction initiated through
your computer,

Thereafter, a Tax Payment Instruction may be canceled only if:

¢  The tax payment has not been remitted, credited or otherwise made available to a tax
authority;

¢  Arequest to cancel provides sufficient information for us to effect the request; and

o The request is received by us by telephone or, at the option of either you or us, in
writing (including facsimile transmissions) in time (but in no event later than the
deadline specified in the applicable User Documentation) to afford us a reasonable
opportunity to effect the request.

OVERPAYMENTS

If we make an overpayment of your tax liability due to our error, we will recredit your account
for the amount of the overpayment, and you agree to take such actions as we reasonably
request to obtain a refund of the overpayment and to arrange for payment of such refund to
us. In any event, you agree to repay us for any overpayment upon the earlier of (i) your
recovery of such overpayment or (ii) the application of the related tax credit to another of
your tax payment obligations.

RECORDS AND NOTICE OF ERRORS
We will provide you with statements and confirmations containing information about
your tax payments in accordance with and subject to the applicable User Documentation.

Nothing in this Booklet relieves you of any duty imposed by law or contract regarding the
maintaining of records or from employing adequate audit, account and review practices
customarily followed by similar businesses. You will promptly review for accuracy all records,
information and statements delivered from time to time to you by us.

You must send us written notice, with a statement of relevant facts, within 14 days after you
receive the first notice or statement indicating a discrepancy between our records and yours.
If you fail to give the required notice, we will not be liable for any loss of interest or for any
compensation for any other loss or cost relating to an unauthorized or erroneous debit to
your account or because of any other discrepancy in the notice or account statement. You
must notify us promptly by telephone, confirmed in writing, if you learn or discover from
any source other than a notice or statement from us of information concerning an

unauthorized or erroneous debit to your account.
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SUPPLEMENTAL LIMITATION OF LIABILITIES
For each Tax Payment Service, this section supplements the Limitation of Liabilities
section of this Booklet.

If any Tax Payment Service is interrupted for any reason and you are unable to complete
transmission of your Tax Payment Instruction to us, you will not be relieved of your obligation
to make any tax payment otherwise contemplated to be made by such Service. We will not
incur any liability if you fail to make any required tax payment by other means in the event
of such interruption.

WIRE TRANSFER AND INTERNATIONAL ELECTRONIC FUNDS TRANSFERS
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This section applies to our U.S. domestic and worldwide wire and internal funds transfer
services and to our International Electronic Funds Transfer Services outside the United
States of America. It does not apply to ACH Services within the United States of America,
which are covered in the “Automated Clearing House (ACH)” section of this Booklet.

Wire Transfer and International Electronic Funds Transfer Services permit you to transfer
funds electronically and, as appropriate, to transmit related messages as more fully
described in the applicable User Documentation. These transfers are typically from your
accounts with us to other accounts at our bank, at our affiliated banks or at other eligible
banks. These transfers may also include transfers to your accounts with us from your
accounts at other banks. These transfers may be made according to a specific request from
you or according to your standing instructions (which may include daily sweeps from
your accounts at our affiliated banks to your account with us). They also may be low-value
batch payments made according to multiple requests within a single electronic data file for
transfers to or from your accounts.

MULTIBANK

The Multibank Service permits you to relay through us your instructions to another bank to
wire transfer funds from one of your accounts held at that other bank. Where feasible, we
will reformat your instructions for SWIFT and relay it by SWIFT to the appropriate bank,
subject to the Business Day schedules for us, SWIFT and the paying bank. Otherwise, we will
use whatever means or medium we deem appropriate, including use of third-party facilities,
to relay your instructions to another bank.

Before using the Multibank Service, you must provide us with the account number and bank
name for each account to be debited using this Service. You also must provide the bank
holding the debit account with express, written authorization (with a copy to us where
requested) to act on instructions we send to it under this Service. You agree that we may rely
on that authorization until we have had a reasonable opportunity to act on notice that it has
been revoked.

Multibank instructions are not payment orders to us, and we have no obligation to execute,
transmit or accept any payment orders made to us under the Multibank Service.
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We reformat and transmit your payment order to another bank, and we have no duty to do
so if your request is defective, incomplete, erroneous or inconsistent with the terms of this
Booklet. We may act on your Multibank instructions as we reasonably consider appropriate
notwithstanding any error, omission, defect or lack of clarity in its terms and even if the
instructions appear to duplicate other Multibank requests. You agree that your
indemnity of us, as set forth in the “Protection From Third Parties” section of this Booklet,
applies to any claims by another bank based on our sending a Multibank instruction
containing any error, omission, defect or lack of clarity.

If you wish to cancel or amend a payment order set forth in a Multibank instruction, you
must contact the bank to which the payment order is directed and act in accordance with its
procedures.

Reports on Multibank instructions which we have processed will be included in an
Information Reporting Service which you have arranged to use.

COMPLIANCE WITH RULES AND LAWS

You agree to comply with all applicable payment system rules, including the national
payment system rules and any other applicable laws and regulations of the receiving country
of your transaction. You also agree to comply with the authorization and notice
requirements applicable to any Request to debit another person’s account.

AUTHORIZED PERSONS

Before using a Wire Transfer or International Electronic Funds Transfer Service, you give
us a written list, in a form acceptable to us, of the persons authorized by you to perform
certain duties in connection with such Service.

SECURITY PROCEDURE

You agree to use a Service in accordance with the relevant Security Procedure, if any. The
purpose of the Security Procedure is to verify the authenticity of Requests delivered to us in
your name and not to detect errors in the transmission or content of Requests. You represent.
and warrant each time you use a Wire Transfer or International Electronic Funds
Transfer Service that, in view of your requirements, the Security Procedure is a satisfactory
method of verifying the authenticity of Requests.

You agree that we may act on Requests, even if they are unauthorized, if we act in good faith
and comply with the applicable Security Procedure and any written agreement with you
restricting our action on Requests. In such cases, we may enforce or retain your payment to
us for such Requests; provided, however, we may not enforce or retain payment if you prove
that the unauthorized Requests were not caused by a person (i) entrusted at any time to act
for you with respect to Requests or the applicable Security Procedure, (i) who obtained
access to your premises, computer equipment or transmitting facilities or (iii) who obtained,
from a source controlled by you, information (such as keys and passwords) which facilitated
breach of the applicable Security Procedure.

ACCOUNT DEBITS
You must have Collected and Available Funds in your account which,
when added to funds which may be made available under a line of credit,

are sufficient to cover your Requests. You may initiate a Request only if the offsetting
debit to your account, including the available line of credit, will not cause you to exceed the
account balance according to your records. If your records and ours disagree regarding the
account balance, our records will control for purposes of our processing the Request.
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You are obligated to pay us the amount of any Request once we act on, other than to reject,
your Request. At our discretion, we may at any time without notice require payment
before we process your Request. Even if we have done so in the past, we are not obligated to
process any Request without having first been paid by you, but, if we do, the amount is
immediately due and payable without notice or demand.

Prior to initiating any wire transfer Request to debit an account of a third party, you must
provide us with documents, in a form acceptable to us, evidencing the third party’s
authorization.

You will pay us for the amount of any returned or rejected debit transactions, or any
adjustments, which we previously credited to your account.

If, for any Business Day, we receive more than one Request and/or other items payable from
your account, we may debit your account for such Requests and items in any sequence we
determine in our sole discretion.

ACTING ON REQUESTS
We will use any means of transmission, funds transfer system, clearing house or
intermediary bank we reasonably select to transfer funds.

After we receive a Request by the applicable processing deadline (as specified in the
applicable User Documentation), but no later than the value date stated in your Request (if
such date is not earlier than the day such Request is received), we will act upon such Request
by making applicable accounting entries or by transmitting payment instructions to the
applicable bank or other party. If applicable, our acting on your Request will also be subject
to the business day schedule of any of our banking centers or affiliates holding an
account to be debited or credited under a Service. We may treat Requests we receive after a
deadline as if we received them on the next Business Day. International Electronic Funds
Transfers will be deemed received by us when we receive the complete electronic data file at
the location specified in the applicable User Documentation.

REJECTION OF REQUESTS

We may reject any Request which does not comply with the requirements of this Booklet
or the applicable User Documentation, including any processing limits described in such
User Documentation, or which we have been unable to verify through use of the Security
Procedure. We also may reject any Request which exceeds the Collected and Available

Funds (including funds made available under a line of credit) on deposit with us in the
applicable account. We may also reject any Request if it may be returned for any reason under
the applicable national payment system rules of the receiving country of your transaction.
Notice of rejection is given to you by telephone, by electronic means, by facsimile or by mail.
Notices of rejection will be effective when given.
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CANCELLATION OR AMENDMENT

We have no obligation to cancel or amend Requests after we receive them or to cancel or
amend any particular funds transfer requested by a standing instruction which is in effect. If
you send us a Request instructing us to cancel or amend a prior Request and we are able to
verify the authenticity of the cancellation or amendment Request using the Security
Procedure, we will make a reasonable effort to act on that Request, but we will not be liable if
it is not effected. You agree to indemnify us against and hold us harmless from any and all
liabilities, claims, costs, expenses and damages of any nature, including Legal
Expenses, we incur in connection with your Request to amend or cancel. Your obligations
under this provision will survive termination of these Wire Transfer and International
Electronic Funds Transfer Services. '

PROVISIONAL PAYMENTS

Payment by us for any transaction we credit to your account is provisional until we receive
final settlement for the transaction. If final settlement is not received, we are entitled to a
refund and we may charge your account for the amount credited. We may delay the
availability of any amount credited for a transaction if we believe that there may not be
sufficient funds in your account to cover chargeback or return of the transaction.

INCONSISTENCY OF NAME AND NUMBER

A beneficiary’s bank (including us when we are the beneficiary’s bank) may make
payment to a beneficiary based solely on the account or other identifying number. We or an
intermediary bank may send a Request to an intermediary bank or beneficiary’s bank based
solely on the bank identifying number. We, any intermediary bank and any beneficiary’s
banks may do so even if the Requests include names inconsistent with the account or other
identifying number as long as the inconsistency is not known by us or such other bank.
Neither we nor any other bank has a duty to determine whether a Request contains an
inconsistent name and number.

NOTICE OF ACCOUNT STATEMENT DISCREPANCIES

Information concerning payments made pursuant to your Requests will be reflected in
your account statements and, in some cases, in written or electronic advices and reports
produced through one of our Information Reporting Services. You must send us notice, in
writing or by electronic means approved by us for such purpose, with a statement of relevant
facts, promptly after you receive the first notice or statement indicating a discrepancy
between our records and yours. If you fail to give the required notice within 14 days, we will
not be liable for any loss of interest or for any compensation for any other loss or cost
relating to an unauthorized or erroneous debit to your account or because of any other
discrepancy in the notice or account statement. You must notify us promptly by telephone,
confirmed in writing, if you learn or discover from any source other than a statement,
advice or report from us of information concerning an unauthorized or erroneous
debit to your account,.
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ELECTRONIC TRADE SERVICES

Our Electronic Trade Services allow you to (1) initiate collections; (ii) instruct us to advise
you of our receipt or confirmation, or the payment, of Export Letters of Credit and
Advised Standby Letters of Credit received by us and naming you as beneficiary; (iii) request
full or partial transfers of your Export Letters of Credit or full transfers of your Advised
Standby Letters of Credit; (iv) prepare documents in connection with your Export Letters of
Credit; (v) access reports on letter of credit transactions, open account transactions,
collections and banker’s acceptances; (vi) initiate open account transactions; (vii)

instruct us to advise you of our receipt of purchase orders received by us and naming you as

the supplier; and (viii) instruct us to issue standby and import letters of credit and
guarantees. Detailed information regarding each Service is found in the applicable User
Documentation.

| ADVISED STANDBY LETTERS OF CREDIT
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Our Advised Standby Letters of Credit Service allows us to advise you by electronic
transmission of (i) our receipt of any standby letter of credit naming you as beneficiary; (ii)
the status of any documents or payments with regard to any Standby Advised Letter of
Credit; (iii) our confirmation of any such letter of credit; and (iv) any payment made
pursuant to a drawing under any such letter of credit.

You may elect to have standby advised letters of credit of a Subsidiary or other entity
reported to you with our Electronic Trade Letters of Credit Service. You agree that the
Subsidiary or other entity will provide us with a written authorization, in a form acceptable
to us, for us to make that Subsidiary or other entity’s information available to you.

Full Transfers. You may request the transfer, without substitution of invoices, of all of
your rights as beneficiary of Advised Standby Letters of Credit by submitting to us, for each
transfer, a request providing the following information:

e Standby Letter of Credit number

e name of issuing bank

e  our advice number

¢ name and address of second beneficiary’s advising bank
e name and address of second beneficiary

e date of application

If we approve the transfer, we will place the appropriate endorsement on the Advised Standby
Letter of Credit and send it to the second beneficiary or send the second beneficiary a.
transferred letter of credit document prepared by us. The second beneficiary will have sole
rights as beneficiary, whether existing now or in the future, including sole rights to agree to
any amendments, including increases or extensions or other changes.

General. The Advised Standby Letter of Credit and the transfer must be subject to UCP or
ISP98, and our rights hereunder are in addition to rights we have under UCP or ISP98, as
applicable.

43



You must provide us the original advised Standby Letter of Credit and any existing
amendments. You understand that we may, at our sole discretion, refuse to approve any full
or partial transfer to a second beneficiary. You acknowledge that due to conditions of the
original Advised Standby Letter of Credit, certain proprietary information may be disclosed
to the second beneficiary and/or to the applicant under the original Advised Standby Letter
of Credit. We will have no liability to you in the event of such disclosure and, in such event,
you will indemnify and hold us harmless from all claims of third parties. You acknowledge
that your rights as beneficiary in the original Advised Standby Letter of Credit are irrevocably
transferred to the second beneficiary(ies) who shall have sole rights. In that connection, your
approval is not required for us to honor a discrepant presentation made by the second
beneficiary.

For our transfer fee, we may debit your account(s) with us, which you may designate subject
to our reasonable approval. You also agree to pay us on demand any expenses which may be
incurred by us in connection with this transfer.

COLLECTIONS

Our Electronic Trade Collections Service allows you to initiate a collection (as that term is
defined in the Uniform Rules for Collections) by delivering an instruction to a collecting
bank.

The instruction will be on a form prescribed by us, but we will not have any responsibility or
liability for the terms and conditions of any instruction; you accept all such
responsibility and liability. Each collection will be governed by the Uniform Rules for
Collections. You will promptly transmit to us a copy of the completed collection form and,
upon our request, will provide to us copies of the underlying documentation.

You represent and warrant to us as of the date you transmit the instruction form to us that
the collection is not prohibited under the foreign asset control or other regulations of the
United States of America or the applicable laws of any other jurisdictions.

Upon our receipt of any payment of a collection, the amounts received (less related charges,
disbursements and/or expenses) will be paid to you, except that if we are required to return
any such payment received upon the insolvency, bankruptcy or reorganization of the
presenting bank or collecting bank or other third party or for any other reason, you will
repay to us the amount paid by you together with interest thereon from the date we returned
the payment and so notified you at the rate specified by us in our schedule of charges.
Unpaid items and related documents received by us may be returned to you by regular mail
at the address specified in the Authorization and Agreement Certification form which
accompanied this Booklet or such other address as may be notified by you in writing,

EXPORT LETTERS OF CREDIT

Our Export Electronic Trade Letters of Credit Service allows you to prepare export documents
using electronic data captured through our electronic advise process and
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allows us to advise you by electronic transmission of (i) our receipt of any Export Letter of
Credit naming you as beneficiary, including the wording of an Export Letter of Credit so you
can prepare export documents as per the Export Letter of Credit; (ii) the status of any
documents or payments with regard to any Export Letter of Credit; (iii) our confirmation of
any such letter of credit and (iv) any payment made pursuant to a drawing under any such
letter of credit. '

You may elect to have export letters of credit of a Subsidiary or other entity reported to you
with our Export Electronic Trade Letters of Credit Service. You agree that the Subsidiary or
other entity will provide us with a written authorization, in a form acceptable to us, for us to
make that Subsidiary or other entity’s information available to you.

You may prepare shipping documents based on your Export Letter of Credit advised details.
You may then edit and locally print those documents and courier them to us for
presentation.

REQUESTS FOR TRANSFERS

Partial Transfers. You may request the partial transfer, with or without substitution of
invoices, of Export Letters of Credit by submitting to us, for each transfer, a request providing
the following information:

o  whether the transfer is with or without substitution of invoices
e  Export Letter of Credit number

¢ name of issuing bank

e our advice number

e name and address of second beneficiary’s advising bank

e amount to be transferred

e description of merchandise subject to the transfer

¢ name and address of second beneficiary

e unit price

e expiration date of transfer Export Letter of Credit

¢ latest shipment date

e number of days after shipment within which documents must be presented
e insurance percentage (if applicable)

e date of application

If we approve the transfer, we will advise the second beneficiary of the terms and conditions
of the transferred credit by full text teletransmission, mail/airmail or courier (as we deem
appropriate).

With respect to all partial transfers, whether with or without substitution of invoices, you

may refuse to allow us to notify the second beneficiary(ies) of any future amendment(s)
received under the original Export Letter of Credit.
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If you elect transfer with substitution of invoices, then, on our demand, you will deliver to us
within one (1) Business Day your draft, commercial invoice and any other required
documents in compliance with the terms of the original Export Letter of Credit. The draft
and documents are in substitution of those presented by the second beneficiary. When (i)
the documents of the second beneficiary and the substitution documents from the first
beneficiary are determined to comply with the terms of the Export Letter of Credit or, if
determined to be discrepant, are taken up by the issuing bank and (ii) we are in receipt of
funds, we will pay you in accordance with your instructions for the amount of the
difference between your draft and the draft of the second beneficiary, less any fees due
and payable to us in connection therewith. If you fail, at our demand, to deliver to us your
drafts, invoices and other required documents as stated above, you acknowledge our right
to present invoices and other documents received from the second beneficiary in
accordance with the instructions of the original Export Letter of Credit. You also
understand that we will not pay you the difference between the amount of the draft of the
second beneficiary and the amount authorized to be paid to you under the original Export
Letter of Credit.

Full Transfers. You may request the transfer, without substitution of invoices, of all of your
rights as beneficiary of Export Letters of Credit by submitting to us, for each transfer, a
request providing the following information:

e Export Letter of Credit number

¢ name of issuing bank

e our advice number

o name and address of second beneficiary’s advising bank
¢ name and address of second beneficiary

e date of application

If we approve the transfer, we will place the appropriate endorsement on the Export Letter of
Credit and send it to the second beneficiary or send the second beneficiary a transferred letter
of credit document prepared by us. The second beneficiary will have sole rights as beneficiary,
whether existing now or in the future, including sole rights to agree to any amendments,
including increases or extensions or other changes.

General. The Export Letter of Credit and the transfer must be subject to UCP and our rights
hereunder are in addition to rights we have under UCP.

You must provide us the original Export Letter of Credit and any existing amendments. You
understand that we may, at our sole discretion, refuse to approve any full or partial transfer
to a second beneficiary. You acknowledge that due to conditions of the original Export Letter
of Credit, certain proprietary information may be disclosed to the second beneficiary and/or
to the buyer under the original Export Letter of Credit. We will have no liability to you in the
event of such disclosure and, in such event, you will indemnify and hold us harmless from
all claims of third parties. You acknowledge that your rights as beneficiary in the original
Export Letter of Credit (up to the amount shown in your request with respect to partial
transfers) are irrevocably transferred to the second beneficiary(ies) who shall have sole
rights (but only up to the amount shown in your request in the case of a partial transfer). In
that connection, your approval is not required for us to honor a discrepant presentation
made by the second beneficiary.

For our transfer fee, we may debit your account(s) with us, which you may designate subject
to our reasonable approval. You also agree to pay us on demand any expenses which may be
incurred by us in connection with this transfer.
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INFORMATION REPORTING

We will make available to you, subject to the terms of the Information Reporting section of
this Booklet, reports on import, export and standby letter of credit transactions, banker’s
acceptances, collections and open account transactions, as more fully described in the
applicable User Documentation.

OPEN ACCOUNT
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Our Electronic Trade Open Account Service permits you electronically to (1) inform us of your
purchase order details, instruct us on examining import documents for compliance with your
purchase orders and instruct us to pay the presenting party and (ii) receive notification of
open account transactions initiated through electronic means.

Purchase Orders. You will electronically transmit to us, in accordance with applicable User
Documentation, files of purchase orders you have sent to your vendors with instructions to
present documents to us. The electronic files will be in such format(s) and transmitted
through such channel(s) as you have selected and we have approved. If you are not
requesting us to issue an import letter of credit, each transaction will be flagged as an “open
account” payment type.

When we receive import documents, we will review them according to your purchase order
terms. If and as provided by the open account payment type selected by you, we will match
the import documents against the pertinent purchase orders housed on our electronic
database in accordance with the parameters established by you and accepted by us. We will
pay the presenting vendors as provided under the open account payment type selected by you
from the following three types:

¢  importer matching - you match the import documents against your copy of the
pertinent purchase order and instruct us how much to pay to the presenter and when
to pay;

¢  bank matching - we match the import documents against our electronic file of the
pertinent purchase order, following the parameters established by you; we then
electronically inform you, indicating whether they are compliant or non-compliant, and
await your payment instructions; and

e auto-pay - we match the documents as described above, and, if we determine they are
compliant, make payment to the presenter, but only if you have sufficient Collected
and Available Funds in the account you have designated for such purposes; if we
determine that the documents are non-compliant, we make payment only upon your
express instructions.
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Notification of Open Account Transactions. With respect to open account notification letters, we
will notify you electronically of (i) our receipt of such notices naming you as vendor and (ii)
any payments made pursuant to drawings under such open account transactions. We will
notify your vendors by Trade Direct, fax, courier or mail as instructed by you.

STANDBY AND IMPORT LETTERS OF CREDIT

Our Electronic Trade Letters of Credit Service allows you to request us, by electronic or fax
transmission, to issue an import or standby letter of credit or a guarantee. Each letter of
credit or guarantee which we agree to issue will be for your account or the account of another
entity you designate. Each commercial letter of credit we issue will be subject to the UCP
and, when applicable, the eUCP, and each standby letter of credit we issue will be subject to
the ISP98. As a condition to our agreement to issue a letter of credit or guarantee, we may
require you at any time to make with us a cash deposit, which may not accrue interest or
earnings credit, and to grant us a security interest in the underlying goods and documents
of title and/or any other property or accounts as we reasonably determine as security for
your obligations to us. A letter of credit may be issued by any of our authorized offices
within or outside the United States of America. A guarantee may be issued by any of our
authorized offices outside the United States of America.

YOUR RESPONSIBILITIES

You represent and warrant to us as of the date of issuance of each import letter of credit and
each drawing that:

¢ You or the importer has obtained all import and export licenses, registrations, filings
and approvals required by any governmental authority for the goods and documents
described in the letter of credit.

e The transactions underlying the letter of credit are not prohibited under the foreign
asset control or other regulations of the United States of America or the applicable
laws of any other jurisdiction.

You will obtain, or cause to be obtained, insurance covering fire and other usual risks on all
goods described in each import letter of credit issued by us.

You will reimburse us upon demand all monies paid by us under or in respect of each such
letter of credit or guarantee, including payments on any draft, acceptance, order, instrument
or demand drawn or presented under the letter of credit or guarantee. You will pay us on
demand interest on all amounts paid by us or any other drawee under each letter of
credit or guarantee from the date of such payment until we receive reimbursement at a rate
per annum specified in the applicable User Documentation. You will reimburse us in the
currency in which the letter of credit or guarantee is denominated (or, at our option, the
equivalent of the denominated currency amount in U.S. Dollars or the currency of the country
in which the letter of credit or guarantee was issued at the rate of exchange quoted by us in
the city in which the letter of credit or guarantee was issued for the sale of the denominated
currency against U.S. Dollars or such other currency on the date on which the denominated
currency amount is paid by us). Regardless of the expiration of the letter of credit or
guarantee, you will remain liable for all such amounts until we are released from liability to
all persons entitled to draw or demand payment under the letter of credit or guarantee.
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You will pay us Legal Expenses incurred by us in connection with each letter of credit or
guarantee including without limitation our defense of any proceeding initiated by you to

enjoin payment or negotiation by us of a letter of credit or guarantee even if you are awarded

such relief, provided only that we have acted in good faith in defending such action.

If you request the issuance of a letter of credit or guarantee listing one of your
Subsidiaries or another entity as the account party, each such request will be considered a
request by you for the issuance of a letter of credit or guarantee, and you will assume all
liabilities and obligations with respect to such letter of credit or guarantee. You represent
and warrant to us that you will derive substantial economic benefit from each underlying
transaction relating to each request for the issuance of a letter of credit or guarantee
listing your Subsidiary or another person as the account party. Your obligations
under each letter of credit or guarantee will not be released or discharged if:

o We attempt to collect any payment under such letter of credit or guarantee directly
from the Subsidiary or such other entity.

¢  Any bankruptcy, reorganization, insolvency, receivership, moratorium or other such
action effecting creditors generally is filed by or against the Subsidiary or such other
entity.

o We receive payment from the Subsidiary or such other entity, but it is subsequently
rescinded or must be returned by us.

OUR RESPONSIBILITIES

If we accept your request, we will issue the import or standby letter of credit as described in
your electronic or fax transmission and pursuant to this Booklet and the UCP (with regard to
import letters of credit) and ISP98 (with regard to standby letters of credit). If we accept your
request, we will issue the guarantee as described in your electronic or fax transmission and

pursuant to this Booklet.

We will pay each commercial letter of credit pursuant to its terms, this Booklet and the UCP.

We will pay each standby letter of credit pursuant to its terms, this Booklet and the ISP9S.
We will pay each guarantee pursuant to its terms and this Booklet.

49



CHANGE OF LAW OR REGULATION

If, subsequent to the issuance date of a letter of credit or guarantee, we determine that the
introduction of or any change in the interpretation of any law, rule, regulation or guideline
or the request of a central bank or other governmental authority will increase our costs
relative to our providing the Electronic Trade Letters of Credit Service, as set forth below,
then, on demand, you will pay us additional amounts sufficient (as determined by
us) to compensate us for such increased cost. Such increased costs could include: (i)
reserve, deposit, assessment or similar requirements or (ii) increases in capital
adequacy requirements.

DEPOSIT ON TERMINATION EVENT

If there occurs an event which permits us, under the Termination section of this Booklet, to
terminate this Service immediately, you will deposit with us, on demand and as cash security
for your obligations to us, an amount equal to the aggregate undrawn amount of the letters
of credit and guarantees issued by us in the same currency as the letter of credit or
guarantee, or, at our option, its equivalent in U.S. Dollars or the currency of the country in
which the letter of credit or guarantee was issued. You will not withdraw any amount so
deposited except to the extent such amount exceeds the undrawn and unreimbursed amount
of the letter(s) of credit and guarantees. If the amount deposited by you under this Booklet
for a letter of credit is in a currency different than the currency in which the letter of
credit or guarantee is payable and the amount so deposited becomes less than the
value of the undrawn amount of the letter of credit or guarantee because of any variation
in rates of exchange, you will deposit with us additional amounts in such other currency
so that the total amount deposited by you under this Booklet is not less than the
equivalent value of the undrawn amount of the letter of credit or guarantee, determined
by using the rate of exchange quoted by us on the date of our latest demand.

SUPPLEMENTAL LIMITATION OF LIABILITIES AND INDEMNIFICATION FOR ALL
ELECTRONIC TRADE SERVICES
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For each Electronic Trade Service, this section supplements the Limitation of Liability section
of this Booklet.

You have sole responsibility for determining the level of security you require and
assessing the suitability of the security procedures for these Services. We have no duty to
investigate the authenticity of any application, instruction or other communication you
provide us using an Electronic Trade Service. Also, we will have no liability to you for acting
upon any application, amendment or other communication purportedly
transmitted by you, even if such application, amendment or message:

» Contains inaccurate or erroneous information.

e  Constitutes unauthorized or fraudulent use of an Electronic Trade Service.
» Includes instructions to pay money or otherwise debit or credit any account.
+ Relates to the disposition of any money, securities or documents.

o Purports to bind you to any agreement or other arrangement with us or with
other persons or to commit you to any other type of transaction or
arrangement,
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We are authorized, but not obliged, to rely upon and act in accordance with any
application, instruction, consent or other communication by fax or other electronic
transmission (including without limitation any transmission by use of our Software or the
Internet) received by us purporting to be a communication on your behalf without inquiry on
our part as to the source of the transmission or the identity of the person purporting to
send such communication. We are also authorized, but not obliged, to rely upon and act in
accordance with any application, instruction, consent or other communication by telephone,
purporting to be a communication on your behalf by an authorized person designated by
you.
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GENERAL PROVISIONS

CHANGES TO A SERVICE

You may request us at any time to change the processing instructions for any Service. We are
not obligated to implement any requested changes until we have had a reasonable
opportunity to act upon them. In making changes, we are entitled to rely on requests
purporting to be from you. For certain changes, we may require that your requests be in
writing, in a form and manner acceptable to us, or be from an authorized person you
designate. In addition, certain requests for changes may be subject to our approval.

We may change, add or delete any of the terms and conditions applicable to any or all
Services upon 30 days prior notice to you in writing or by electronic means. Your continued
use of or failure to terminate any Service, after the effective date of the change, will indicate
your agreement to the change.

COMMUNICATIONS

Any written notice or other written communication to be given under the terms of this
Booklet will be addressed to the applicable address specified on the Authorization and
Agreement form you return to us, except as you or we specify otherwise in writing in
conjunction with your accounts or particular Services. Notices are effective upon receipt,
except as otherwise provided in this Booklet or any Materials.

You agree that we may electronically monitor and/or record any telephone communications
with you in those countries which permit that practice. If our records about any such
communication are different from yours, our records will govern.

If you choose to use unencrypted electronic mail to initiate payment requests or other
instructions or otherwise communicate with us, your use of such electronic mail with respect
to a Service will be subject to the terms and conditions of this Booklet and will comply with
the applicable User Documentation. In addition, you agree to bear the risk that such
electronic mail may be corrupted, modified, garbled or hacked or its confidentiality may be
breached by a third party and the risk that we will rely on such mail, which appears to be
from you but which is unauthorized, and that such reliance will result in a loss.

CONFIDENTIALITY
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OUR OBLIGATION

We acknowledge that information we obtain from you in connection with any Service we
provide to you under the terms of this Booklet may be confidential. We will maintain the
confidentiality of such information in accordance with our normal procedures for
safeguarding customer information and the policy reflected in the Bank of America
Corporation Code of Ethics.
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YOUR OBLIGATION

You acknowledge our claim to proprietary rights in the Materials and that the Materials
constitute our “trade secrets” or trade secrets of our licensors or vendors. You understand
that all Materials are confidential and you will:

Safeguard the Materials at all times.

e  Establish and maintain procedures to assure the confidentiality of the Materials
and any password or code subsequently changed by you.

o  Use the Materials only for the purposes for which we provide them.

e Notify us promptly by telephone, confirmed in writing, if any Materials are lost or
their confidentiality is compromised.

You will not, nor will you allow anyone else to, do any of the following without our prior
consent:

e Disclose any Materials to any person or entity, except to your employees and agents
with a need to know the Materials.

e Make any copies, in whole or in part, of any Materials in whatever form or medium
(electronic, printed or otherwise) in which they may exist from time to time, except as
provided in the Software License section.

o Translate, reverse engineer, disassemble or decompile any Software or security
devices.

These confidentiality obligations continue after a Service you are using is terminated.

You have sole responsibility for the custody, control and use of all Materials. You agree
that no individual will be allowed to initiate a request or other instruction contemplated in
this Booklet or to have access to any Materials without proper supervision and strict
security controls. If a Service requires use of user identification codes or passwords, we
will be fully protected in relying on the correct user identification codes and passwords, as
described in the relevant User Documentation.

GENERAL

This section does not limit either party’s ability to disclose information (i) that the other
party has approved by prior writing for disclosure; (ii) that is disclosed to its professional
advisors or auditors; (iii) that becomes public other than through a breach of these
confidentiality obligations, (iv) that was in its possession or available to it from a third
party prior to its receipt of it in connection with any Service, (v) which is obtained by it
from a third party who is not known by it to be bound by a confidentiality agreement with
respect to that information, (vi) as required or requested by any securities exchange or
regulatory body to which either party is subject or submits or (vii) as otherwise required to
be disclosed by law or by legal or governmental process.

In addition, you agree (i) that we may disclose to our offices, affiliates, officers, employees
and agents with a need to know any information we obtain about you and (ii) that those
offices, affiliates, officers, employees and agents may disclose such information as
permitted under the immediately preceding paragraph.
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You acknowledge and agree that data processing related to Services covered by this Booklet
and your associated accounts may take place in countries other than those where you
and your accounts with us are located. You further understand that information
concerning your relationship with us may be available on our electronic data system both for
information management purposes and in order to enable you to benefit from our electronic
banking services. You understand and agree that, as a result, your banking relationship
information may be available to some of our officers outside the country or countries
where you and your accounts are located. You authorize us to transmit your banking
relationship information across national borders, notwithstanding the banking secrecy laws
of any of the countries involved, as necessary or appropriate to provide any Services.

It is possible that in providing the Services we will transmit Personal Data. We will only
transmit Personal Data to our locations, to locations of our affiliates or to others in order to
provide the Services. We may contract with others to provide data transmission or storage
services to us. In that case, we will require that they treat Personal Data solely in accordance
with our instructions. You agree to comply with any directions we may give you from time to
time with respect to the Personal Data.

Neither party will use the other’s name or refer to the other party directly or indirectly in any
solicitation, marketing material, advertisement, news release or other release to any
publication without receiving the other party’s specific prior written approval for each such
use or release, except that we may use your name as a reference in service proposals
if we obtain your prior oral approval for such use.

This section also does not limit our ability or that of our affiliates to access and use
transaction data related to any Service provided to you in connection with the
management of our or their business.

These obligations continue after any Service you are using is terminated.

CURRENCY EXCHANGE RATES
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If a Request, an Entry, a check issued under the Check Issuance Services or a draft
created under the Client-Printed Drafts Services involves a currency other than the
currency in which the relevant account is denominated, your funds will be exchanged for
such other currency at a current rate of exchange on or before the transfer or debit date, as
the case may be, in accordance with our normal procedures (including applicable User
Documentation). If we assign a currency exchange rate to your transaction, such exchange
rate will be determined by us based upon market conditions. We consider many factors in
setting our exchange rates, including without limitation exchange rates charged by other
parties, desired rates of return, market risk and credit risk. You acknowledge that exchange
rates for retail and commercial transactions, and for transactions effected after regular
business hours and on weekends, are different from the exchange rates for large inter-bank
transactions effected during the business day, as reported in The Wall Street Journal or
elsewhere. Exchange rates offered by other dealers, or shown at other sources (including
online sources) may be different from our rates. We do not accept any liability if our rates
are different from rates offered or reported by third parties, or offered by us at a different
time, at a different location, for a different transaction amount, or involving a, different
payment media (banknotes, check, wire transfer, etc.). Currency exchange rates fluctuate
over time, and you acknowledge and accept the risks of such fluctuations: (i) in the case of
Requests, between the time you initiate a Request and the time the transfer is either
completed or is unwound due to a cancellation, amendment, rejection or return, (i) in the
case of checks, between the time you request us to create a check and the time we debit your
account to cover such check and/or the time we re-credit your account if the check is stopped
in accordance with the applicable stop payment procedures and (iii) in the case of drafts,
between the time you print & draft, or request us to print a draft, and the time we transfer
funds from your account to cover such draft.
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FACSIMILE SIGNATURES

In some countries, businesses use a variety of techniques to produce a facsimile
signature manually or by means of a device or machine (each generally called a facsimile
signature) as a convenient method for signing checks, documents and other items. If you
choose to use a facsimile signature, you must provide us with a specimen of each
facsimile signature.

You are responsible for any withdrawal from your deposit account that bears or
reasonably appears to us to bear your facsimile signature, regardless of by whom or by what
means the signature was placed on the check. If you choose to use a facsimile signature, you
are responsible even if you have not presented us with a specimen facsimile signature, or if
the size, color or style of the check, or the size, color or style of the facsimile signature is
different from that of the check or facsimile signature you use. We may pay the withdrawal
and debit your account for it.

You agree to compensate us for all losses, claims, damages or expenses, including Legal
Expenses, that result from our payment of a withdrawal bearing a facsimile that reasonably
resembles your facsimile signature.

You are responsible for taking security measures and implementing procedures to prevent
the forgery, theft or fraudulent or unauthorized use of your facsimile signature.

GENERAL MATTERS
AGREEMENT

Except with respect to a click-wrap online privacy policy to which you agree when you use
a Service through Bank of America Direct®, this Booklet constitutes and represents the
entire agreement between you and us regarding the Services we provide you anywhere in
the world and supersedes and extinguishes all prior agreements, understandings,
representations, warranties and arrangements of any nature (including requests for
proposals and other sales material), whether oral or written, between you and us relating
to any such Service (including any International Treasury Services Terms and Conditions
booklet, but excluding the current Account Agreement). This Booklet will be controlling in
the event of any conflict between it and any relevant User Documentation, any other
document or written or oral statement (including but not limited to any Account
Agreement, except as applicable law requires otherwise), but excluding the click-wrap
online privacy policy noted above. Current User Documentation is available upon request.

This Booklet is binding upon each of your and our respective successors and permitted
assigns. You may with our prior written consent, assign any of your rights or duties described
in this Booklet. This Booklet is not for the benefit of any other person, and no other person
has any right under this Booklet against you or us, and nothing contained in this Booklet
creates any agency, fiduciary, joint venture or partnership relationship between you and us.

NOTICE OF FINAL AGREEMENT. THIS WRITTEN AGREEMENT REPRESENTS THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.
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GENERAL OBLIGATIONS
We are responsible only for performing the Services expressly provided for in this Booklet.
We may contract with an outside vendor in providing any of these Services.

With respect to any Service, we will provide you with assistance by telephone at the numbers
and during the hours specified by us in writing from time to time.

You are responsible for maintaining the security of your data and ensuring that it is
adequately backed-up. We are not responsible for your loss of your data.

ORAL INSTRUCTIONS

Except as otherwise provided in this Booklet with respect to compliance with any applicable
Security Procedure, we may rely on oral instructions from any person who identifies himself
or herself by a name which is included on a written list from you of persons authorized to
give such instructions. You will update this list from time to time as necessary to reflect any
changes in authorized persons. Except as otherwise expressly stated in this Booklet, we are
not required to act on any instruction from any person or to give notices to any person.

SEVERABILITY; NO WAIVER

If any provision of this Booklet or the application of any such provision to any person or set

of circumstances is determined to be invalid, unlawful, void or unenforceable to any extent,

the remainder of this Booklet, and the application of such provision to persons or

circumstances other than those as to which it is determined to be invalid, unlawful, void or

unenforceable, are not impaired or otherwise affected and continue to be valid and
-enforceable to the fullest extent permitted by law.

No delay or failure to exercise any right or remedy under this Booklet is deemed to be a
waiver of such right or remedy. No waiver of a single breach or default under this Booklet is a.
waiver of any other breach or default. Any waiver under this Booklet must be in writing.

GOVERNING LAW

Except as otherwise expressly provided in this Booklet for a particular Service, with
respect to each Service, this Booklet is governed by and interpreted according to (i) U.S.
federal law and (ii) the law of (A) the state in the United States of America in which the
account (or the principal account, in the case of multiple accounts) associated with such
Service is located or, if there is no such state or no account associated with such Service, (B)
the State of New York, without reference to the principles of conflicts of law of the U.S.
and of such state.

If you are headquartered, or are using a Service, outside the United States of America, and if
requested by us, you must appoint an agent for service of process in England, Hong Kong,
Singapore and/or the United States of America, and you irrevocably agree that any writ,
summons, order, judgment or other document relating to or in conjunction with any
proceeding, suit or action may be served on you in such jurisdiction.
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LIMITATION OF LIABILITIES

ALL SERVICES OTHER THAN ELECTRONIC FUNDS TRANSFER SERVICES
We are liable to you only for actual damages incurred as a direct result of our failure to
exercise reasonable care in providing a Service.

ELECTRONIC FUNDS TRANSFER SERVICES

For Requests and Entries which are subject to UCC 4A, we are liable only for damages
required to be paid under UCC 4A or the Fedwire Regulation, as applicable, except as
otherwise agreed in this Booklet.

For all Requests and Entries not subject to UCC4A and for all other obligations under the
Electronic Funds Transfer Services sections, our liability is limited to actual damages, resulting
directly from our willful misconduct or our failure to exercise reasonable care,

not exceeding the following, as applicable: (i) in case of an excessive debit to your account, the
amount of the excess plus compensation equivalent to interest; (ii) in case of payment to an
account not specified by you, the amount of the payment plus compensation equivalent to
interest; (iii) in case of any delay in crediting a debit Entry or DTC to your account, the amount
of compensation equivalent to interest for the period of delay; or (iv) in all other cases, the
actual damages incurred by you. You will use reasonable efforts to assist us in recovering the
amount of any overpayment for which we are liable.

If we are obligated to pay interest compensation, we will pay such compensation or credit
your account, as we determine, upon your written request. We calculate compensation for the
relevant period as specified in the Account Agreement or as advised by your customer
services representative.

If you transmit a Request to us by way of a funds-transfer system or other third-party
communications system not specifically required by us, the system is deemed to be your
agent for that purpose. We are not liable to you for any discrepancy between the terms you
transmit to such system and the terms it then transmits to us.

ALL SERVICES

In no event will we be liable for any indirect, consequential or punitive loss, damage, cost
or expense of any nature or any economic loss or damage, expense and loss of business,
profits or revenue, goodwill and anticipated savings, loss of or corruption to your data, loss
of operation time or loss of contracts, even if advised of the possibility of such loss, damage,
cost or expense.

We will not be responsible for the acts or omissions of you or your officers, employees or
agents (including but not limited to the amount, accuracy, timeliness or authorization of
any instructions or information from you) or the acts or omissions of any other person or
entity, including but not limited to any clearing house association or processor, any U.S.
Federal Reserve Bank or any other country’s central bank, any other financial institution or
any Supplier, and no such person or entity will be deemed our agent.
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If you permit any Subsidiary or other person to access one of our Service installations on
your premises through use of a remote access software package, we will not be
responsible or liable for such Subsidiary or person’s use or misuse of our Services or
access to accounts owned by you and for which you did not authorize that Subsidiary or
person to have access via your installation. We may and will treat all instructions and
information received by us through this arrangement as provided by and for the benefit of
you and subject to all our rights under this Booklet with respect to the pertinent Services.

We will not be liable for and will be excused from any failure or delay in performing our
obligations for any Service if such failure or delay is caused by circumstances beyond our
control, including any natural disaster (such as earthquakes or floods), emergency
conditions (such as war, riot, fire, theft or labor dispute), legal constraint or governmental
action or inaction, breakdown or failure of equipment, breakdown of any Supplier, or your
act, omission, negligence or fault.

We also will not be liable for any failure to act on our part if we reasonably believed that
our action would have violated any law, rule or regulation.

OVERDRAFTS

With respect to a Service, we may, at our sole discretion, allow an overdraft to occur in
your account. Except as we agree or advise you otherwise in writing, you must repay us
immediately, without demand, the amount of such overdraft plus any overdraft charges. In
such cases, the fact that we previously allowed an overdraft to occur does not obligate us
to do so in the future. Additional terms and conditions contained in your Account
Agreement may apply.

PAYMENT FOR SERVICES
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You must maintain and designate account(s) with us which we will use for debiting or
crediting with respect to all payments and deposits and related adjustments and charges.
Except as otherwise provided, you must have Collected and Available Funds on deposit in
your account(s) sufficient to cover such obligations. For purposes of satisfying your
payment obligations, we may consider any overdraft line of credit or other arrangement
you have with us.

SERVICE CHARGES

You will pay us for each Service you use according to our schedule of charges currently in
effect for you, except as we agree otherwise (in writing) from time to time. At your request,
we will provide you a copy of the current schedule of charges for the applicable Service, All
charges are subject to change upon 30 days prior written notice to you (unless otherwise
agreed in writing), except that any increase in charges to offset any increase in fees
charged to us by any Supplier for services used in delivering any Service may become
effective in less than 30 days.

You will pay us for Software support in excess of that contemplated in the General
Provisions sections of this Booklet. The charges for such extra support will be as specified
by us before such charges are incurred or as otherwise agreed by you and us from time to
time.
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We will, on a monthly basis, debit your account with us for payment of charges due, unless
you arrange another payment procedure acceptable to us.

TAXES

All Service charges are exclusive of sales, value-added and use taxes, stamp and other
duties and other governmental charges imposed on any Service or Materials and not
based on our net income. Such taxes, duties and charges are payable by you.

PROTECTION FROM THIRD PARTIES

You will indemnify us against and hold us harmless from and defend us against any and all
liabilities, claims, costs, expenses and damages of any nature (including Legal Expenses)
arising out of or relating to disputes or legal actions by parties other than you and us
concerning any Service. The obligations contained in the preceding sentence will continue
after a Service you are using is terminated. This section does not apply to any cost or damage
attributable to our gross negligence or intentional misconduct.

REPRESENTATIONS AND WARRANTIES

On and as of each day we provide any Service to you, you represent and warrant to us that:

Your agreement to each provision contained in this Booklet is a duly authorized, legal,
valid, binding and enforceable obligation;

The debiting of any account as provided in this Booklet is not inconsistent with
any restriction on the use of that account;

All approvals and authorizations required to permit the execution and delivery of the
Agreement and Authorization form and any other necessary documentation, and the
performance and consummation by you of the transactions contemplated urider each
Service, have been obtained, including but not limited to due authorization from each
applicable third party to allow you to transfer funds and access information from such
party’s account;

Your performance of your obligations will not violate any law, regulation, judgment,
decree or order applicable to you; and

There is no lawsuit, tax claim or other dispute pending or threatened against you
which, if lost, would impair your financial condition or ability to pay us under
the terms of this Booklet.

RESOLUTION OF DISPUTES
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We try to resolve our clients’ Service problems or disputes as quickly as possible. In most
cases, we can resolve a problem by telephone.
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Any dispute or controversy concerning your use of Services described in this Booklet will
be decided by binding arbitration conducted in the United States of America (except as
you and we expressly agree otherwise) in accordance with the United States Arbitration
Act (Title 9, U.S. Code) under the Commercial Arbitration Rules of the American
Arbitration Association, Under these procedures, the dispute is submitted to a neutral
person for determination in place of a trial before a judge or jury. Judgment upon the
award made by the arbitrator may be entered in any court having jurisdiction.

Without regard to the foregoing, any dispute or controversy that arises from an Electronic
Funds Transfer Service will be decided by a judge without a jury in a United States of
America federal or state court (except as you and we expressly agree otherwise in
writing). This means that in these instances you waive any right to a trial by jury in any
action or proceeding and agree that such action or proceeding will be tried before a judge
without a jury.

Either you or we may exercise self-help remedies or obtain provisional or ancillary
remedies from a court. You or we may exercise or obtain these remedies at any time, even
while the arbitration or trial by a judge is pending. By exercising or obtaining any such
remedies, neither you nor we waive the right to request that a dispute or controversy be
decided by arbitration or trial by a judge.

SOFTWARE LICENSE
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This section applies to all Software we provide to you after you return the Agreement and
Authorization form unless we provide you a separate license agreement for specific
Software (including a “click-wrap” Software license you may obtain from us by
downloading from our website and including, in the case of the Commercial and Corporate
Card Services, the licenses for Visa InfoSpan, MasterCard SmartData and any other third-
party Software we provide you in connection with such Services). Notwithstanding
anything to the contrary in the “General Provisions” section of this Booklet, the software
licenses granted to you under this Software License section are governed by and '
interpreted according to the laws of the State of California without reference to its
principles of conflicts of law.

LICENSE

For each Software application we provide to you for one or more Services, we grant you a
non-exclusive, non-transferable license for the use of that Software and its related
Materials. Each license is granted solely for use in object code form only in connection
with one or more Services. You may use the Software only in accordance with the
applicable User Documentation.

The Software, its source code, the related Materials and all copyright, patent, trademark,
trade secret and other rights in them are and will remain the exclusive property of us or
our licensors. You will secure and protect the Software (including all copies) in a manner
consistent with the maintenance of our rights and those of our licensors. In order to
protect those rights, you will reproduce and incorporate copyright notices and all other
proprietary legends prescribed by us in any permitted copies. You may not remove,
obscure or otherwise tamper with or alter any such notices or legends affixed to or otherwise
contained in the Software or related Materials or copies. You will also take appropriate
action to instruct and obligate your representatives who are permitted access to the
Software (including copies) to comply with your obligations to protect the Software,
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We are obligated to provide you only with those updates, upgrades or new releases of
Software which we make generally available to our other customers who license the same
Software. Any corrections, updates, upgrades or new releases that we provide to you must be
installed by you promptly or by such later time as we specify, and will be deemed part of the
Software upon delivery to you. We will provide support only for the most current version of
Software we have provided to you.

You will, at your expense, cause a computer to be installed and kept in good condition and
working order at your site for use of the Software. The computer and its components must be
equipment which is acceptable as specified by us from time to time.

We may assist you with the installation of Software on your computer and with the training
of persons who will use the Software, but we will not bear any responsibility for the proper
installation and use of the Software. Except as you and we may agree otherwise, you will be
deemed to have accepted the Software upon its installation and upon our having made such
training available to you.

You may not (i) sell, assign, transfer, license, sublicense or publish the Software or copies of
the Software or (ii) disclose, display or otherwise make available the Software or copies
thereof to third parties without our express approval.

You may not copy, or allow anyone else to copy, the Software or related Materials, except that
you may make two copies for backup and archival purposes. You may not
electronically distribute, or allow anyone else to electronically distribute, Software except
from the network server on which it is installed to workstations on that network.

You will provide us notice, in writing or by electronic means approved by us for such
purpose, each time you make a permitted copy of Software (except for backup or archival
copies) or electronically distribute it to a workstation, indicating the location and date of the
copy or distribution. We may audit your site to confirm compliance with this Software
License section if you fail to make the reports called for or if we reasonably believe you are
using unauthorized copies of Software.

You may not alter, repair, modify or adapt any Software or related Materials, including, but
not limited to, translating, reverse engineering, decompiling, disassembling or creating
derivative works from it.

You agree to inform our client support unit of all errors, difficulties or other problems with
the Software of which you become aware. We will make reasonable efforts to fix or provide
workarounds for material reported errors and to provide you with support and
consultation concerning the Software. The reasonable effort, support and consultation will
be such as we, in our sole discretion, determine. You will cooperate with us in the
expeditious resolution of such errors, difficulties or other problems by providing us, on

62



request, a listing of input, output and all other data which we may reasonably request in
order to reproduce operating conditions similar to those present when such errors,
difficulties or other problems were discovered.

You may move the Software to another computer replacing the one on which the Software
was originally installed or to another site, but only after you give us notice, in writing or by
electronic means approved by us for such purpose, specifying the new computer and site.
We will have reasonable access to Software while it is at your site to provide assistance or
to verify the status or location of Software.

A license to Software and related Materials will terminate automatically if you breach a
material term of the license or if the Services for which you are using the Software are
terminated. In addition, in the event of a breach of your confidentiality obligations with
respect to the Software, we may seek any remedy provided by law or equity.

LIMITED WARRANTY/DISCLAIMERS

You acknowledge that the Software has not been produced to meet your specific
requirements and has not been tested in every possible combination and operating
environment. You are responsible for satisfying yourself that the Software is satisfactory
for your purposes.

You further understand and agree that we make no representation concerning the
completeness, accuracy, operation or performance of the Software or its compatibility with
any hardware. You acknowledge that the operation of the Software may not be
uninterrupted or error-free.

We warrant that the Software will substantially conform to the documentation provided
with the Software for a period of 60 days after delivery to you provided that: (i) the
Software is used by you in strict compliance with the terms of this Booklet and the related
Materials, (ii) the Software is not modified in any way by you and (iii) you promptly notify
us and reproduce for us any defects, errors or bugs in the Software. We will use
reasonable efforts to correct or work around any Software errors reported by you or, at our
discretion, but in any event if our efforts are unavailing, we will accept return of the
Software and refund any license fees paid by you.

You agree that the foregoing is your sole and exclusive remedy for breach of warranty and
our sole obligation in connection with the performance or operation of the Software and
related Materials.

Except as specifically stated above and in the Infringement Indemnity subsection below
and notwithstanding any other provision in this Booklet or otherwise, we make no
representation or warranty, express or implied, written or oral, and, to the full extent
permitted by law, disclaim all other warranties including, but not limited to, the implied
warranties of merchantability or fitness for a particular purpose, regarding the Software,
the related Materials and all other property, services or rights covered by this Booklet.

To the extent permitted by applicable law, and except as otherwise provided in this
section, we will not be liable for damages of any kind arising out of the use of, or inability
to use, the Software or accompanying documentation.
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You agree that the United Nations Convention on Contracts for the International Sales of
Goods will not apply to our provision to you or your use of any Software.

Neither you nor we limit or exclude our Liability to the other for death, personal injury,
willful misrepresentation, willful default or fraud.

INFRINGEMENT INDEMNITY

Notwithstanding your indemnity of us in the “Protection From Third Parties” section of this
Booklet, we will defend at our own expense or seitle any action brought against you to the
extent it is based on a claim that your use of the Software and/or Materials provided by us to
you pursuant to this Booklet infringes any Berne Convention country copyright or any United
States of America or United Kingdom patent, trade secret or trademark of any third party,
and we will pay all costs and damages finally awarded in any such action.

Our obligation is subject to (i) prompt notice from you of any such claim or action, (ii) your
not having made any admission of liability or agreed to any settlement or compromise, (iii)
your providing to us, in a prompt and timely manner, the documents, information and
agsistance we reasonably request, (iv) our having sole control of defending such claim or
action, (v) your having used the current version of the Software and Materials, as provided to
you by us, in compliance with the terms of this Booklet and the related Materials and (vi) our
obligations under this indemnity being our only obligations to you with respect to any
infringement claim in connection with your use of the Software.

EXPORT CONTROLS

You understand and acknowledge that our obligations to provide the Software, technical
assistance, any media in which any of the foregoing is contained, training and related
technical data (collectively “Data”) will be subject in all respects to all applicable laws and
regulations as shall from time to time govern the export or diversion of certain products and
technology to and from certain countries. You warrant and agree that you will comply in all
respects with the export and reexport restrictions applicable to the Data shipped to you and
will otherwise comply with all applicable laws and regulations governing export and
diversion of the Software and technical data in effect from time to time.

SUPPLEMENTAL IMAGE CD-ROM SOFTWARE LICENSE PROVISIONS

This subsection supplements this Software License section with respect to Software we
provide you for the Disbursement Image Service under which we provide you with CD-ROMs
and shall control in the event of conflict between it and the balance of the Software License
section.

We warrant for a period of 45 days after the CD-ROM creation date appearing on the CD-ROM
that such CD-ROM itself will be free of defects in material and workmanship. If we provide you
a CD-ROM which contains a media defect or is unreadable in its entirety, you must notify us
within the 45-day period.

Our disclaimer of warranties in this Software License section applies to CD-ROMs as well as to
the Software and related Materials.
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You may not electronically distribute the Image CD-ROM Software to any workstation other
than the one for which such Software is originally installed on your site.

Notwithstanding anything to the contrary in the Termination section of this Booklet, if a
Disbursement Image Service under which we provide you with CD-ROMs is terminated for a
reason other than your breach of this Software License section, you may continue to use
the Software for such Service after termination of such Service for six months, or for such
longer period as we approve, subject to the terms of this Software License section or such
other software license agreement as we, at our election, require you to sign for this purpose.
At the end of such six-month or longer period, the license for your use of the Software for
such Disbursement Image Service will then terminate automatically.

SUPPLEMENTAL IMAGE (POSITIVE PAY) SOFTWARE LICENSE PROVISIONS
This subsection supplements this Software License section with respect to Software we
provide you for the Image Positive Pay Service and shall control in the event of conflict
between it and the balance of the Software License section.

You may not electronically distribute the CCR (C Compression Routines) Software for
Windows 3.1 provided to you in connection with the Image Positive Pay Service to any
workstation other than the one for which such Software is originally installed on your site.

TERMINATION
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Either you or we may terminate any or all Services upon 30 (60 in the case of Corporate Card
Services) calendar days prior written notice to the other party. Notwithstanding the
foregoing sentence, we may terminate any or all Services effective immediately, and we will
send you notice of the termination, if any of the following occurs:

¢ You breach any of the terms and conditions in this Booklet or any other agreement
with us;

You terminate, liquidate or dissolve your business or dispose of a substantial portion
of your assets;

You fail generally to pay your debts as they become due;

You, voluntarily or involuntarily, become the subject of any bankruptey, insolvency,
reorganization or other similar proceeding;

You initiate any composition with your creditors;

e You experience a material adverse change in your financial condition or your ability to
perform your obligations under the terms and conditions in this Booklet; or

e . Any guaranty of your obligations to us terminates, is revoked or its validity is contested
by the guarantor, or any of the events set forth in the above five bullet points
attributable to you occur to the guarantor.

If a Service you are using is terminated for any reason, you will do the following:

e Immediately stop using any Materials relating to the terminated Service;

» FErase or delete any Software we have provided relating to the terminated Service to
the extent it is stored in your computers; and

+ At our option, either return to us or destroy all Materials relating to the
terminated Service and certify to us that you have done so.

65



AD-AG-0455B (2004-2)

These obligations will continue after a Service you are using has been terminated.

Termination of a Service you use does not affect your payment obligations for services we
provide to you before the Service is terminated, and any such termination is in addition to
our other rights under applicable law and under the terms of this Booklet. Also,
termination of any Service you use does not release you or us from any of our respective
obligations which arose or became effective before such termination. Upon termination, all
amounts owed by you and outstanding will become immediately due and payable.
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GLOSSARY OF TERMS

The following are some important terms that appear in this Booklet.

Acceptable Payee. Your name and any other payee name
you provide to us as an acceptable payee for checks to be
processed under the Lockbox Service.

Account Agreement. The current signature card,
International Account Agreement or SAOTC and the
publication(s), as amended from time to time, we provide
you containing terms and conditions applicable to each
deposit, savings or current account for which you use a,
Service.

Bill Payment Service Provider. Any entity, which may
include us, you authorize to deliver payments,
remittance information and other related data from your
customers to us for the Electronic Bill Payment
Consolidation Service.

Business Day. Each day on which the bank or bank office
providing or facilitating a Service is open for business
related to that Service.

Card. Each plastic charge card which we issue for your Card
Account under our Commercial or Corporate Card Services.

Card Account. Each MasterCard or Visa account which we
issue to you or to a Cardholder under our Commercial or
Corporate Card Services, including an account for which
only an account number and no Card is provided.

Cash Advance. Use of a Card Account to obtain cash from a
participating financial institution, merchant or ATM, to
write a Convenience Check or to obtain items readily
convertible into cash, such as money orders, travelers
checks, foreign currency, lottery tickets, casino chips and
race-track wagers.

Card Administrator. One or more individuals designated by
you in writing, as our primary contact for the Card
Accounts, who is authorized to take actions necessary or
appropriate to maintain the Card Accounts, including
without limitation designating persons to receive Card
Accounts, receiving communications from us related to the
Card Accounts, requesting the closure of Card Accounts
and otherwise communicating with us with respect to the
Card Accounts.
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Cardholder. Your employee or any other person who you designate in
writing and who we approve to receive a Card Account or a
Commercially Prepaid Card. If you or a Cardholder makes a
Commercial Prepaid Card, a Card Account number or Convenience
Check available to another party, that person will also be
considered a Cardholder.

Check Issuance Request. Using the Check Issuance Service, a
message transmitted from you to us requesting us to issue a
check on your behalf drawn on either accounts you maintain with
us or accounts designated and owned by us.

Collected and Available Funds. Funds in an account equal to the
ledger balance minus float which, in our reasonable
determination, are not subject to a hold, dispute or legal process
preventing their withdrawal.

Commercial Prepaid Card. A pre-paid magnetic strip-based plastic
card issue by us for a Cardholder’s purchase of goods or services
or for cash withdrawals.

Controlled Disbursement Point. Each bank office designated
by us through which checks issued under the Controlled
Disbursement Service will be cleared or routed.

Convenience Check. A check which we may provide to you to draw on
a Card Account.

Deposit Account. One or more demand deposit accounts maintained
by you with us and used in connection with our Controlled
Disbursement Service.

Depository Transfer Checks (DTCs). Depository transfer checks and
preauthorized checks to debit Receivers’ accounts to accomplish the
same purpose as debit Entries. (Receiver is defined in the NACHA
Rules.)

Effective Entry Date. The date specified, in accordance with the
NACHA Rules, on the Entry by the Originator on which the
Originator intends the Entry to be settled. (Originator is defined in
the NACHA Rules.)

Electronic Funds Transfer Services. ACH Services, International
Electronic Funds Transfer Services and Wire Transfer Services.
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Entries. Entries has the meaning provided in the
NACHA Rules and also includes any data for Entries
and any prenotification.

eUCP. The rules for electronic presentation of documents
under the UCP.

Fedwire. The funds transfer system owned and operated by
the Federal Reserve Banks of the United States of America,
but excludes the system for making automated clearing
house transfers.

Fedwire Regulations. Subpart B of Regulation J of the Board
of Governors of the Federal Reserve System of the United
States of America, as amended from time to time.

FX Transaction. A transaction between you and us,
permitted under the Electronic Foreign Exchange Service,
for the purchase of one currency in exchange for the sale of
another currency (including without limitation any foreign
exchange spot, swap or outright forward transaction or
option), including any transaction that effects the pre-
delivery, extension, rollover or splitting of such a
transaction.

FX Request. A request by means permitted under the
Electronic Foreign Exchange Service to enter into an FX
Transaction.

International Account Agreement. A form of Account
Agreement used in some countries.

International Electronic Funds Transfer Services, Electronic
payment services for transfers to or from your account
outside the United States of America or to or from your
account in the United States of America to or from an
account in a different country. These services include low-
value batch payments made according to multiple requests
within a single electronic data file. International
Electronic Funds Transfer Services exclude ACH Services
within the United States of America and exclude Wire
Transfer services.
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ISP98. The “International Standby Practices 1998 developed by
the Institute of International Banking Law & Practice and
endorsed and published by the International Chamber of
Commerce or such later revision as may be adopted and be in
effect on the date the subject standby letter of credit is issued.

Legal Expenses. Reasonable lawyer’s fees, allocated costs of staff
counsel (unless prohibited by applicable law), fees and expenses of
litigation and any other fees and expenses incurred in enforcing
any provision of this Booklet.

Lockbox Address. The post office address we assign to you or we
accept from you for the Lockbox Service.

Materials. The Software, user identification codes, passwords,
codes, keys, test keys, security devices, embedded algorithms,
digital signatures and certificates, other similar devices and
information, User Documentation and related documentation we
provide to you.

NACHA Rules. The rules of the National Automated Clearing House
Association (including any other clearing house rules
applicable to automated clearing house transactions), as amended
from time to time.

Payment Advice. Using the Client-Printed Drafts Services, an
electronic message transmitted by you to us advising us that you
have created a draft.

Personal Data. Information we receive from you in
connection with the Services consisting of an individual’s bank
accounts or other financial data or identifying a living individual.

PIN. A personal identification number which a Cardholder may
receive when activating a Commercial Prepaid Card.

RCK. A “Re-Presented Check Entry” as defined in the NACHA Rules.

Request. A request by means permitted under the relevant Wire
Transfer or International Electronic Funds Transfer Service to
transfer funds to or from a specified account or beneficiary
(including standing instructions) or to amend or cancel a prior
request to transfer funds.
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Reversal/Deletion Request. A request for a Reversal or a
request to delete a previously delivered Entry.

Reversals. Data for reversing Entries.

SAOTC. Each form of Standard Account Opening Terms and
Conditions used in certain countries as an Account
Agreement.

Security Procedure. Unless we agree otherwise with you, the
applicable security procedure described in the
Materials for your data delivery type or Service for verifying
the authenticity of Entries, Requests, Reversal/Deletion
Requests, Payment Advices, Check Issuance Requests, Stop
Payment Requests, FX Requests or Tax Payment
Instructions.

Service. With respect to a Bank of America Corporation
subsidiary bank, a treasury management service provided
in a specific Bank location and covered by this Booklet.

Software. The programs and data files provided by us for
use on a computer in connection with one or more
particular Services.

Stop Payment Request. A message you send us using the
Online Stop Payment Services, the Check Issuance Services
or the Client-Printed Drafts Services to request that
payment be stopped on a, check or draft which, in the case
of the Online Stop Payment Services, must be drawn on an
eligible account you have with us.

Subsidiary. Any entity in which more than 50% of the
ownership interest is owned, directly or indirectly, by you.
The term “Subsidiary” does not include affiliates or other
entities in which 50% or less of the ownership interest is
owned, directly or indirectly, by you.

Supplier. Any private or common carrier communication or
transmission facility, any time-sharing supplier or any
mail or courier service.

SWIFT. The international electronic message-transfer
service known as the Society for Worldwide Interbank
Financial Telecommunication.
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Tax Payment Instruction. An instruction by means permitted
under the relevant Tax Payment Service to pay any taxes using
any of the tax forms specified in the applicable User
Documentation.

Transaction. The purchase or reservation of goods or services or a
cash advance made or facilitated by use of a Stored Value Card, a
Commercial Card, Convenience Check or Card Account,

UCC 4A. Article 4A of the Uniform Commercial Code - Funds
Transfers, as adopted by the state in the United States of America
whose law applies to a Service, as amended from time to time.

UCP. The Uniform Customs and Practices for Documentary
Credits, 1993 Revision, ICC Publication No. 500 or such later
revision as may be adopted by the International Chamber of
Commerce and be in effect on the date the subject letter of credit
is issued.

Unauthorized Use. Use of a Card Account, Card or Convenience
Card by a person (i) who is not your Cardholder, employee or
agent, (ii) who does not have actual, implied or apparent
authority to use the Card Account and (iii) whose use does not
benefit you directly or indirectly.

Uniform Rules for Collections. The Uniform Rules for Collections, ICC
Publication No. 522, or such later revision as may be adopted by
the International Chamber of Commerce and be applicable to a
collection.

User Documentation. Any written information we provide you,
including information in electronic format, as amended
from time to time, which contains detailed instructions regarding
the use of a Service, as provided by a particular banking center or
office. User Documentation may vary from one jurisdiction to
another. Current User Documentation is available upon your
request.
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Bankof America

-—3‘? Terms and Conditions

Remote Deposit Service Amendment to the

- This Amendment (“Amendment”) is to the Treasury Services Terms and Conditions Booklet or the
Cash Management Services Terms and Conditions Booklet executed by you (the “Booklet”).
. Terms used but not defined in this Amendment will have the meanings given to them in the
. Booklet. The purpose of this Amendment is to describe the terms and conditions under which we
- will provide you with the Remote Deposit Service, as described below. Subject to our specific
- approval, you may use our Remote Deposit Service under the following terms and conditions
. once you have signed the Authorization and Agreement signature page for the Booklet and this
- Amendment, and completed any set up forms and testing requirements for the services.

REMOTE DEPOSIT SERVICE

. The Remote Deposit Service allows you to create or have created on your behalf an Image,
Paper Image or an IRD from an Electronic Image of an original paper checks, as described in the
- applicable User Documentation.

CLIENT RESPONSIBILITIES

. Prior to sending us an Electronic Image transmission, you and we must agree on image and

. responsibility to use check imaging equipment acceptable to us as specified to you from time to
| time ("Hardware”) to be installed at your site in order to use the Remote Deposit Services. The
terms and conditions pursuant to which the Hardware is obtained, installed and maintained shall
. be as agreed between you and the vendor and/or lessor of such Hardware and we assume no
. responsibility therefore.

. You shall pay Bank for the amount of any returned IRDs or returned images (including rejected
IRDs or rejected Images) or any claims for adjustments accepted by Bank, for any IRD or Image
¢ which Bank has previously credited to your account. Such amounts shall be charged as returns
to your account and are immediately due and payable by you to us. Returned IRDs and returned
- Images appear on your reports to the extent agreed between you and us. Certain returned IRDs
and returned Images shall be redeposited, if you have a separate Reclear Service agreement or
arrangement with us. Any IRD created and deposited to your account must comply with all
. requirements mandated by Check 21.

Except as provided herein, for any IRD created under this Remote Deposit Service, you give the
' same representations, warranties and indemnities to us that we, as reconverting bank, give under
12 CFR Parts 229.52 and 229.53 of Check 21 regulations or any successor legislation. With

your account, you give the same representations, warranties and indemnities to us that we, as
: sending bank, give pursuant to the image exchange rules, including any applicable clearing house
" rules and/or regulations that govern us. With respect to Images sent by you to us under this
© Service, your warranties include warranties that the Image accurately represents all the

- truncated, the MICR-line information contains all information needed for a substitute check or
- draft, and any transmission to us from you complies with the specifications described in the
. applicable User Documentation. You agree to indemnify us and any receiving parties that suffer

- whether in paper or Image form. You understand you are responsible for capturing and sending
fully legible copies of the item which may be created as an IRD or Image. Notwithstanding the
; foregoing, if Software provided by us operates in a manner which causes you to breach any
- warranties under Check 21, in spite of your exercise of reasonable care, you shall report such
. Software issues to us as soon as reasonably practicable, and as more fully described in the
- applicable User Documentation, and we will not hold you responsible for such breach of warranty.

You acknowledge that certain software may be made available to you to assist us in providing you
this Remote Deposit Service (“Software”). You understand that you are responsible for capturing
and sending fully legible copies of the original paper check or Electronic Image which will be
created as a Paper Image or IRD.

transmission standards as more fully described in the applicable User Documentation. 1t is your

respect to any Image forward presented by us after your deposit, in paper check or image form, in

information on the front and back of the original check as of the time the original check was

losses as a result of receiving the substitute instead of the original, or receiving duplicate items,




CLIENT RESPONSIBILITIES (continued...)

Notwithstanding the preceding paragraph, you acknowledge that we will apply and be
responsible for (i) the appropriate endorsement of the bank of first deposit, if applicable, as more
fully described in the applicable User Documentation for each printed IRD and each Image (for
items collected by image exchange); (ii) the appropriate legend of legal equivalency on the front
of the printed IRD; and (jii) appropriate language identifying the reconverting bank if we do not
clear your electronic image transmission through image exchange.

If you have captured Images from checks, you agree that you will securely store, safeguard and
. securely destroy items as set forth in the applicable User Documentation.

SECURITY PROCEDURE

You agree to use the Security Procedures, if any, when you make requests or take actions with
regard to the Service. The purpose of the Security Procedures is to verify the authenticity of the
request or action and not to detect errors in the transmission or content of any Image or IRD.
Each time you use a Service, you represent and warrant to us that it has determined that, in
view of your requirements, the Security Procedure is a satisfactory method of verifying the
authenticity of the relevant requests or actions. You agree that we may act upon any request or
action of you, the authenticity of which has been verified through the use of the Security
Procedures.

ADDITIONAL TERMINATION PROVISIONS

If the Remote Deposit Service is terminated for any reason, you will immediately return the
Software we provided you relating to this Service. Termination of the Remote Deposit Service
shall not affect any payment or other obligations that you may have to any vendor, lessor, or
other third party with respect to the Hardware.

ADDITIONAL SOFTWARE LICENSE PROVISIONS

You will notify us, in writing, of each location the Software, if applicable, is installed on your or
your agent's site. You may move this Software to another site, but only after giving us written
notice of the new site location.

SUPPLEMENTAL GLOSSARY

Check 21. The Check Clearing for the 21st Century Act, 12 CFR 229 or any successor
legislation. Any IRD created and deposited in your account must comply with all requirements
mandated by Check 21.

Electronic Image. An image conforming to the applicable industry standards for Images.

Image. An Electronic Image or Paper Image. With regard to an Image of an original paper
check, you agree that the check image that is deposited with us under the Remote Deposit
Service shall be a “check” and/or an “item” (as applicable) for all purposes under this
Amendment, any agreement between you and us relating to the collection of checks generally,
the Uniform Commercial Code, the Expedited Funds Availability Act, Regulation CC, any other
federal or state check law, and federal and clearinghouse rules, to the same extent as that
original is a “check” or an “item” as applicable.

IRD. An Image Replacement Document or substitute check, as set form in Check 21, which
provides that a properly prepared substitute check that meets the requirements for legal
equivalence is the legal equivalent of the original for all purposes.

Paper Image. An Image that is a paper reproduction of the related physical check (the original
paper item or substitute check created from an image of the original paper item) created with
image technology.




(CLIENT’S LEGAL NAME)

City of Las Vegas

By:

(Signature)

(Print Name)

Mark Vincent

Chief Financial Officer

(Print Title)
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(the "Client") and Bank of America, N.A. ("Bank of America") hereby agree to establish one or more Commercial Automated

Investment Accounts (each, an "Investment Account") for the Client upon the following terms:

1.

The Client Agreement. This Client Agreement for Commercial Automated Investment Account, together with each Investment
Selection Form for the investment options selected by the Client (each, an “Investment Option”) and each Secondary Investment
Addendum completed by the Client, if any, comprise the “Agreement”. The Investment Selection Form contains important
information about the risks of the investment option selected by Client, as well as additional terms and conditions which relate to
such investment option.

Checking Account. For each checking account which the Client maintains in its name with Bank of America and identifies on an
Investment Selection Form (a “Checking Account”), Bank of America will establish in the Client's name a commercial automated
investment account (“Investment Account”). For the investment described in a given Investment Selection Form (the "Investment
"), the Client may maintain more than one Checking Account. Each Checking Account is governed by the terms and conditions set
forth in the Bank of America Deposit Agreement and Disclosures, as amended from time to time.

Investment of Excess Funds. Beginning a reasonable time after the date Bank of America receives both this Agreement,
properly executed by the Client, and a certificate confirming the Client's authority to enter into the Agreement, amounts from each
Checking Account will be transferred to and from its specified Investment in accordance with the following procedures:

(a) Atthe end of each banking day, upon the completion of the process of posting, Bank of America will determine the amount by
which the collected balance in each Checking Account exceeds its respective target collected balance ("Target Balance")
established jointly by Bank of America and the Client. The initial Target Balance for each Checking Account is set forth in its
respective Investment Selection Form(s). The amount by which the collected balance in the Checking Account at the end of
each banking day exceeds the Target Balance for such Checking Account (as adjusted from time to time) is hereinafter called
the "Excess Funds Amount”. Subject to the terms in subparagraph b for Money Market Fund and Repurchase Agreement
Investments, the Excess Funds Amount will be applied to the Investment.

(b) Money Market Funds and Repurchase Agreements have cut-off times for the placement of purchase and
redemption/repurchase orders that are earlier than Bank of America's close of business. In order to provide same-day
investment of your excess funds in a Money Market Fund or Repurchase Agreement Investment Option, Bank of America
must place, on behalf of all clients investing in a particular investment Option through their respective investment accounts and
on behalf of itself, an aggregate net purchase or redemption order for Money Market Fund shares and/or an aggregate net
purchase or repurchase order for securities underlying a Repurchase Agreement before the close of Bank of America's
business day. Bank of America then will allocate the individual purchase and redemption/repurchase amounts of each such
client as of the close of business, when the final collected Checking Account balances of each client are determined for that
business day.

Accordingly, for the Client and all other clients investing in a Money Market Fund and/or a Repurchase Agreement through an
investment account, Bank of America will set a daily cut-off time at which time it will estimate the amount by which, for each
banking day, the anticipated collected balance in each Checking Account as of the completion of the process of posting at the
end of the banking day (the "Anticipated Collected Balance") will exceed or fall below its respective Target Balance.

If the Anticipated Collected Balance exceeds the Target Balance, Bank of America will add the amount of the excess to its net
purchase (or deduct it from its net redemption or net repurchase, as the case may be) for that banking day. If the Anticipated
Collected Balance is less than the Target Balance, Bank of America will deduct the amount of the difference, up to the amount
of Client's then current Money Market Fund or Repurchase Agreement balance, as the case may be, from its net purchase (or
add it to its net redemption/repurchase) for that banking day. Bank of America, in its sole discretion, will also include in its
daily net transaction for each Money Market Fund and for Repurchase Agreements an additional amount which will serve as a
reserve against underestimation of the aggregate of Anticipated Collected Balances from all clients investing in such Money
Market Fund or Repurchase Agreements through investment accounts (the "Residual Amount"). Individual client purchase
and redemption/repurchase amounts are then allocated by Bank of America after the close of each banking day in accordance
with the following procedures.

Following the close of each banking day, Bank of America will determine the amount by which the actual collected balance in a
Checking Account is greater or less than its respective Target Balance. The amount by which the business day-end collected
Checking Account balance exceeds the Target Balance will be treated as the Client's Money Market Fund or Repurchase
Agreement purchase for the respective Checking Account for that day (the "Excess Funds Amount") and will be added to the
Client's Investment balance for such Checking Account. if the Client's business day-end collected Checking Account balance
is less than its respective Target Balance, the amount of the difference, up to the Client's available Money Market Fund or
Repurchase Agreement balance, will be treated as the Client's Money Market Fund redemption or Repurchase Agreement
repurchase, as the case may be, for the respective Checking Account for that day and will be subtracted from the Client's
Investment balance.
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CLIENT AGREEMENT FOR COMMERCIAL AUTOMATED INVESTMENT ACCOUNT ~ REPOS

(c) Inthe event that Bank of America's aggregate purchase of Money Market Fund shares or underlying securities for Repurchase
Agreements, including the Residual Amount and net of any redemptions or repurchases, as the case may be, is insufficient to
cover the aggregate of the Excess Funds Amounts for all clients investing in such Investment Option on such banking day, the
amount of the difference will be proportionately allocated among clients by Bank of America as reductions in the amount of
each client's purchase order that banking day. (If the Client has multiple Investments in such Investment Option, such
allocation to the Client will then be allocated pro rata among its related Investment Accounts.) Any such deducted amount will
not be invested in the Investment Option or earn dividends or interest that banking day. In the event that the respective
Residual Amount exceeds the amount necessary to cover all client purchases of Money Market Funds or Repurchase
Agreements on any banking day, Bank of America will hold the remainder amount for its own account.

(d) The Client understands and agrees that a Target Balance may be adjusted from time to time with the mutual consent of the
Client and Bank of America. Bank of America will notify the Client of any Target Balance adjustment.

(e) If the Client designates two or more Checking Accounts for investment in one or more Investment Options, Bank of America
will aggregate each day the Excess Funds Amounts for those Checking Accounts for purposes of determining the tiered net
interest/dividend rate which will be paid to the Client on each Investment, even if each Investment is made in a different
Investment Option. Such aggregation is for interest/dividend rate calculation purposes only. The Excess Funds Amount of
each such Checking Account will still be invested in a separate Investment.

With multiple Checking Accounts being invested, the Client must specify, on an Investment Selection Form for an Investment
Option in which one of the Checking Accounts is being invested, a "Master Account” for which Bank will issue a consolidated
monthly statement reflecting the aggregate Excess Funds Amounts for all such Checking Accounts. The Client must still
complete a separate Investment Selection Form for each Investment Option selected by the Client.

(f) The Client may elect to have the Excess Funds Amount for any given Checking Account split between investments in two
different Investment Options. The Client must designate such Checking Account on the Investment Selection Forms for both
Investment Options and must complete a Secondary Investment Addendum indicating the primary and secondary Investment
Options. In the Form for the primary Investment Option, the designation must indicate that the Excess Funds Amount will first
be invested in such Option but only up to a specified maximum amount. The amount of the Excess Funds Amount exceeding
each specified maximum will be invested in the designated secondary Investment Option.

Such a split investment will constitute two separate Investments, each with its separate investment confirmation. Investment
of the Excess Funds Amount for a given Checking Account may not be split more than two ways and may not, in any event, be
split between two or more Money Market Fund Investments.

(g) The Client authorizes Bank of America to purchase and liquidate or redeem an Investment as provided in its respective
Investment Selection Form and this Agreement and transfer the proceeds of any whole or partial liquidation or redemption of
such Investment to its respective Checking Account.

Yield. The interest rate (for Repurchase Agreements and Eurodollar deposits) or dividend rate (for Money Market Funds) to be
paid to the Client on any Investment will be the opening overnight $5,000,000 rate established each day by Bank (the "Base
Rate"), less the Bank remuneration percentage as in effect from time to time.

The Base Rate will be set by Bank each morning, and will be an approximation of the rate Bank expects to pay on overnight
$5,000,000 transactions in the investment Option purchased that day in local financial markets. In the case of the Repurchase
Agreement investment Option, the interest rate paid to the Client is not that of the underlying security, and any and all interest paid
on the underlying securities will accrue to the benefit of Bank and not to the Client. Any gain or loss in the market value of the
underlying securities in such case will inure solely to the benefit or detriment of Bank.

Amendment Upon Notice. Bank of America has the right to amend this Agreement at any time, provided that any such
amendment will take effect on the 10th day following the mailing by Bank of America by regular mail to the Client of a notice of the
terms of such amendment.

Assignment. This Agreement may not be pledged, transferred or assigned by the Client, but may be assigned by Bank of
America.

Best Efforts to Invest and Liquidate. Bank of America will have no liability to the Client for lost income or otherwise if Bank of
America is unable in its best efforts, to invest the Excess Funds Amount, to liquidate or redeem an Investment pursuant to this
Agreement, or because of the unavailability of any Investment or for any other reason. For Money Market Fund and Repurchase
Agreement Investments, Bank of America will utilize such methodologies as it may deem necessary or appropriate in its sole
discretion from time to time to estimate the amount of Anticipated Collected Balances. However, Bank of America shall have no
liability for any under-investment of Client funds resuiting from its estimation of Anticipated Collected Balances.

Service Fee. The Client agrees to pay Bank of America a monthly fee in an amount as set forth i in Bank of America's fee schedule
as it may change from time to time.

Termination. Either the Client or Bank of America may terminate this Agreement. Termination by the Client shall be effective two
business days after written notice of termination is received by Bank of America. Termination by Bank of America shall be effective
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CLIENT AGREEMENT FOR COMMERCIAL AUTOMATED INVESTMENT ACCOUNT - REPOS

10.

1.

12.

13.

14.

15.

two business days after written notice is hand-delivered or mailed registered or certified mail, or by special courier, postage
prepaid, to the Client's address contained at the end of this Agreement.

Authority. The Client represents and warrants to Bank of America that all necessary corporate or other action required to
authorize the Client to enter into this Agreement has been taken, and is evidenced by the certificate attached to this Agreement,
that the undersigned individual has full authority to execute this Agreement on behalf of the Client, that the execution and
performance of this Agreement does not contravene the Client's charter, bylaws, partnership agreement, or any agreement to
which the Client is a party or by which it is bound, and that Client's use of the services under this Agreement and Client's
performance of this Agreement are and shall be in full compliance with any and all laws, regulations, judgments, decrees and/or
orders applicable to Client. Bank of America represents and warrants to the Client that necessary corporate or other action has
been taken to authorize this Agreement, the undersigned individual has full authority to execute this Agreement on Bank of
America's behalf, and this Agreement does not contravene its charter or by-laws.

Client acknowledges that Client is not relying on any communications (written or oral) by Bank of America or any of Bank of
America's officers, employees or agents as investment advice or as a recommendation to enter into an Investment, it being
understood that information and explanations related to the terms and conditions of any Investment shall not be considered
investment advice or a recommendation to purchase such investment. No communication (written or oral) received from Bank of
America shall be deemed to be an assurance or guarantee as to the expected resulis of the Investment. :

Indemnification and Liability. If Bank of America refers this Agreement to its attorneys for collection or enforcement, the Client
shall pay Bank of America's attorneys’ fees and other costs of collection or enforcement. The Client shall indemnify, defend and
hold Bank of America harmiess from and against any and all claims of any person which might arise or result from, or in any way
relate or pertain to, actions taken or not taken by Bank of America pursuant hereto. Bank of America shall not be liable for any
failure to perform or delay in the performance of the services provided for under this Agreement due to any causes beyond its
control, including, but not limited to, riots, fires, floods, acts of God or public enemies, degradation or interruption of telephone or
other communication service, utility power outages or surges, or unusually severe weather conditions. The Client agrees that Bank
of America shall not be liable on account of any action, omission or information in connection with any Investment, except for Bank
of America's gross negligence or willful misconduct.

Monthly Investment Account Statement. Bank of America will furnish to the Client monthly statements of each Investment
Account. The Client agrees that the form and timing of the periodic statements are acceptable to the Client as confirmation of the
Investments. The Client understands that, under applicable law, if the Client retains investment discretion, the Client is entitled to
receive, at no exira cost, a written notification at or before completion of each Money Market Fund and Repurchase Agreement
Investment transaction which lists Bank of America’s remuneration for such transaction or, if Bank uses a registered broker-
dealer's confirmation, a copy of such confirmation within one business day from Bank's receipt thereof. The Client agrees to waive
this right, although Bank of America will provide to the Client a written notification (not including disclosure of Bank of America’s
remuneration) at or before completion of each Repurchase Agreement Investment Transaction.

Monthly Master Account Statement. Bank of America will also generate a monthly consolidated account statement for any
Checking Account identified as a Master Account. Client understands that the aggregate Excess Funds Amounts from all the
Checking Accounts, together with the account number, account name, and other information appropriate to such a statement will
appear on the consolidated statement. However, for consolidated Investments in different Investment Options, such statement will
not show a consolidated average investment rate or each separate Investment.

Miscellaneous. The foregoing terms and conditions of this Agreement constitute the entire understanding of the parties with
respect to the subject matter hereof. If an Investment is a Repurchase Agreement, this Agreement will be governed by and
interpreted, construed and enforced under the internal laws of New York with respect to such Investment. If an Investment is any
type other than a Repurchase Agreement, this Agreement will be governed by and interpreted, construed and enforced under the
laws of the State of with respect to such Investment.
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CLIENT AGREEMENT FOR COMMERCIAL AUTOMATED INVESTMENT ACCOUNT — REPOS

Accordingly, the Client and Bank of America have executed this Agreement under seal as of this day of , 200__
CLIENT BANK
City of Las Vegas ’ Bank of America, N.A.
(CLIENT’S LEGAL NAME) (BANK NAME)
Title: By:
(Print or Type) (Signature)

Name:

[Signature] (Print or Type)
Title:

By: (Print or Type)

Name: Mark Vincent, Chief Financial Officer

(Print or Type)

Client's Address Bank’s Address for Notices:
City of Las Vegas Bank of America, N.A.

Manager, Purchasing and Contracts

400 Stewart Avenue, First Floor

Las Vegas, Nevada 89191-2986
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Bankof America __

= Repurchase Agreement Investment Selection Form
Checking Account Number Initial Target Balance
$
$
$
$
$

Master Account Number:

REPURCHASE AGREEMENTS ARE NOT DEPOSITS WITHIN THE MEANING OF THE FEDERAL DEPOSIT INSURANCE ACT (12
U.S.C. 1813(l)), ARE NOT INSURED OR GUARANTEED BY THE U.S. GOVERNMENT, THE FDIC OR ANY OTHER GOVERNMENT
AGENCY, AND INVOLVE INVESTMENT RISK, INCLUDING POSSIBLE LOSS OF PRINCIPAL. IF A RECEIVER WERE
APPOINTED FOR BANK OF AMERICA, THE CLIENT WOULD HAVE AN OWNERSHIP INTEREST IN THE SECURITIES SOLD TO
THE CLIENT THAT ARE DESCRIBED IN THE APPLICABLE TRADE CONFIRMATION OR, IF THE TRANSACTION WERE
DEEMED TO BE A LOAN, THE CLIENT WOULD BE A SECURED CREDITOR AND HAVE A PERFECTED INTEREST IN SUCH
SECURITIES.

1. This Investment Selection Form contains terms and conditions which relate to the purchase by the Client, under the Client
Agreement for Commercial Automated Investment Account dated » 200_, of ane or more Investments. Each Investment is
a Repurchase Agreement. The terms and conditions contained in this Investment Selection Form are part of the Agreement, and
capitalized terms used herein and not otherwise defined have the meanings ascribed to them in the Agreement.

2. Under a Repurchase Agreement, at the end of processing on each business day, Bank of America will sell to the Client securities
that are generally direct obligations of Government Sponsored Enterprises or may be direct obligations and guaranteed by the
United States Government or an agency thereof (the "Underlying Securities”) in the amount of the Excess Funds Amount. Bank of
America has no right of substitution with respect to the Underlying Securities that are sold to the Client.

- 3. The Client's interest in the Underlying Securities shall be repurchased by Bank of America at the opening of the banking day next
succeeding the day the Excess Funds Amount was invested (the "Maturity Date") for an amount equal to the Excess Funds
Amount invested therein plus interest at the annual rate described herein on the Excess Funds Amount from the date of investment
to the Maturity Date (the "Repurchase Price"). Each Repurchase Price shall be transferred to its respective Checking Account. -
The obligation to pay the Repurchase Price is an obligation of Bank of America. Bank of America's general banking assets most
likely will be used to pay the Repurchase Price, rather than sale of the Underlying Security.

4. The Client hereby appoints Bank of America's Safekeeping Department (or its designee) as the Client's custodian of the Underlying
Securities as they pertain to this Agreement. On each day that an Excess Funds Amount is invested pursuant to this Agreement,
Bank of America shall maintain records that identify the Client, each Excess Funds Amount invested and the issuer, maturity date,
coupon rate, par amount, market value and the CUSIP or pool number (if applicable) of the Underlying Securities. Bank of
America shall provide the Client a confirmation for each Underlying Security or portion thereof transferred to the Client. Bank of
America expressly intends that the name, "Bank of America, N.A." is printed on confirmations to authenticate them. It is the
express intention of the Client and Bank of America that each confirmation sent to the Client pursuant to this Agreement shall
constitute a supplement to, and be considered and construed as a part of, this Agreement (whether or not any such confirmation is
attached to this Agreement), such that the Agreement and all such confirmations shall constitute one agreement.

5. The interest rate paid to the Client is not that of the Underlying Security. Any and all interest paid on the Underlying Securities will
accrue to the benefit of Bank of America and not to the Client. Any gain or loss in the market value of the Underlying Securities will
inure solely to the benefit or detriment of Bank of America.

' If the Client wishes to list more than five Checking Accounts for investment in a Repurchase Agreement, the Client should attach a supplemental

sheet listing the additional Checking Accounts in the same format as above. If the Client lists two or more Checking Accounts on this Form alone
or in conjunction with one or more other Investment Selection Forms, the Client must specify here (or on one of the other such Forms) which
account will serve as the Master Account for purposes of a consolidated monthly statement. If a Checking Account excess balance is to be split
between two Investments, the Client must fist such Account on the investment Selection Form for each Investment and on the Secondary
Investment Addendum for such Checking Account.
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REPURCHASE AGREEMENT INVESTMENT SELECTION FORM

6. Although Bank of America and the Client intend that the transactions hereunder be sales and purchases of the Underlying
Securities and not loans, in the event that any transactions are deemed to be loans, Bank of America shall be deemed to have
pledged to the Client as security for the loans, and shall be deemed to have granted the Client a security interest in, the Underlying
Securities sold to the Client with respect to all loans hereunder and all proceeds thereof. The Client may become an unsecured
creditor of Bank of America to the extent that the market value of such Underlying Security falls below the amount invested. When
Bank of America credits each Repurchase Price to the respective Checking Account as set forth in Section 3 above, any security
interest of the Client in the Underlying Securities will terminate.

7. [If, on the Maturity Date, Bank of America cannot or does not complete the repurchase provided for in Section 3, or if a receiver is
appointed for Bank of America, Bank of America will be in default hereunder. Immediately upon default by Bank of America, Bank
of America will (1) notify the Federal Reserve Bank where the Underlying Securities are held in book entry form, (2) transfer the
Underlying Securities to a custodian, for the custodian to hold for the benefit of the Client (to satisfy Bank of America's obligation to
effect the repurchase), and (3) notify the Client of such default. Bank of America's obligation upon default described above will be
specifically enforceable by the Client. It is understood that the Client's right to liquidate Underlying Securities or to exercise any
other remedies pursuant to this paragraph is a contractual right to liquidate such Underlying Securities as described in 12 U.S.C.
Section 1821(e)(8). If a receiver is appointed for Bank of America, the Client could experience costs and delays in liquidating the
Underlying Security and may incur a loss if the value of the Underlying Security declines during this period.

8. The terms hereof should be read in conjunction with the certified financial statements of Bank of America Corporation and the most
recent call report of Bank of America which are available upon request.

9. All transactions will be in compliance with the applicable requirements of the federal Government Securities Act of 1986, 15 U.S.C.
Section 780-5, and implementing regulations.

These Securities (Repurchase Agreements) are offered for sale pursuant to an exemption from registration under federal and state
securities laws. Neither the Securities and Exchange Commission nor any state commissioner has passed in any way upon the
merits of, recommended, or given approval to these Securities. Any representation to the contrary is a criminal offense.

Date: CITY OF LAS VEGAS
(CLIENT’S LEGAL NAME)
By:
(Signature)
Name: Mark Vincent
(Print or Type)
Title: Chief Financial Officer
(Print or Type)
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AUTHORIZATION AND AGREEMENT CERTIFICATION

Authorization and Agreement Certification

The undersigned certifies that the signature appearing for the Client on the Client Agreement for Commercial Automated Investment
Account, dated , 200__, between {the “Client”) and Bank of America, N.A., is a true signature of a person authorized to
execute such Agreement on behalf of the Client, and further certifies that the undersigned has full authority to execute this certification.
Bank of America is entitied to rely upon this certification until written notice of its revocation is delivered to Bank of America.

Guidelines for completion: If the Client is a corporation, the chairman, president, chief executive officer, chief financial officer, treasurer, corporate
secretary or an assistant corporate secretary who did not sign the Agreement must sign this Certification; if the Client is a partnership, limited liability
company or limited liability partnership, one of the general partners or members must sign this Certification; if the Client is a governmental entity, the
entity's counsel must sign this Certification. Sole proprietors do not need to complete this Certification.

Date: CITY OF LAS VEGAS
(CLIENT’S LEGAL NAME)
By:
(Signature)
Name:
(Print or Type)
Title:
(Print or Type)
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Response to City of Las Vegas Request for Proposal for

Banking Service

Bank of America's Response

Form G — Supporting Calculations
EARNINGS CREDIT RATE

Please provide the Earnings Credit Rate proposed and detail how it is calculated (ex: Fed
Funds +/- 20 basis points). Also, please provide the actual 12 month history of the proposed
earnings credit rate:

Bank of America will offer two Earnings Credit Rate (ECR) options to the City. The City may
elect to change options during the contract, up to a maximum of three times per year. The two
options are as follows:

= 91 Day UST Bill — This ECR option is based on the previous month’s 91 day US
Treasury Bill auction average. It lags by one month and is set at the monthly average
of the previous month’s weekly UST Bill auctions. Historical rates for this ECR
option are shown below.

* ECR Plus - This is an ECR rate that was instituted by Bank of America in the fall of
2008 when the UST Bill based ECR rates fell to near zero percent. It is a managed
rate, meaning that it is set by the Bank and is not tied to a market index. This rate
may vary at the bank’s discretion and is designed to be in line with other bank’s
managed ECR rates. A history of this rate, since its inception, is shown below.

Month UST Bill Based ECR ECR Plus
September, 2008 0.95% -
October, 2008 0.50% -~
November, 2008 0.50% -~
December, 2009 0.40% -
January, 2009 0.40% -
February, 2009 0.40% --
March, 2009 0.40% --
April, 2009 0.40% 0.70%*
May, 2009 0.40% 0.70%
June, 2009 0.40% 0.70%
July, 2009 0.35% 0.70%
August, 2009 0.35% 0.70%

* Bank of America instituted ECR Plus on April 15, 2009

BALANCE REQUIRED TO SUPPORT $1.00 OF SERVICES
Please provide calculation:

1/(Earnings Credit Rate x Number of Days in Month/365) comes out to
($1.00/(0.0060 X 30)/365) = $2,027.77 .

40
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Section 4— Pricing
(a) Form C - Pricing for Banking Services
BANK: Bank of America

BANKING SERVICE AVERAGE PROPOSER'S ESTIMATED
MONTHLY MONTHLY MONTHLY FEE
VOLUME

£S

uplicate Statemen $0.000 $0.00
010000 Account Maintenance-Chexstor 29 $8.000 $232.00
010000 DDA Stmt W/lmage Premium-Mthly Base 1 $0.000 $0.00
010021 Zero Balance Monthly Base 1 $20.000 $20.00
20021 Zero Balance Subsidiary Account 21 $5.000 $105.00
010101 Credits Posted 3,053 $0.100 $305.30
010101 C

t Disbursement Credit Posted-OH 21 $0.450 $9.45

050112 Wholesale Lockbox Rough So $0. $
050412 Wholesale Lockbox Package Overnight Delivery At Cost
05 0331 Wholesale Lockbox Custom Report N/A
05 0000 Wholesale Lockbox Check Photocopy 504 $0.050 $ 25.20
050000 Wholesale Lockbox Monthly Base AZ 1 $75.000 $ 75.00
050003 Wholesale Lockbox Mthly Base Additional Box AZ 1 $75.000 $ 75.00
05.0100 Wholesale Lockbox Remit Processed Basic AZ 3,167 $0.270 $ 855.09
050530 Wholesale Lockbox Remit Reject AZ 167 $0.200 $ 3340
050124 Wholesale Lockbox Data Capture AZ 68,889 $0.007 $ . 48222
059999 Wholesale Lockbox Custom Processing 5 $1.000 $ 5.00

" 050400 Wholesale Lockbox Transmission Mthly Base 2 $100.000 $ 200.00
050000 wholesale Lockbox Remit Processed Express Mail 17 $3.000 $ 51.00
05011 R Wholesale Lockbox Image Storage 15,008 $0.040 $ 600.32
05011 R Wholesale Lockbox Image Refrieval 746 $0.040 $ 20.84
05011 R Wholesale Lockbox Document Scanned 5,852 $0.040 $ 234.08
050401 Retail Lockbox Transmission Item 24,863 $0.020 $ 497.26
05 0000 Retail Lockbox Remit Rough Sort 3,392 $0.350 $ 1,187.20
050000 Retail Lockbox ftem Proc Overnight Mail 151 $3.000 $ 453.00
050000 Retail Lockbox CD ROM Image Mthly Base. 4 N/A
050000 Retail Lockbox CD ROM Image 43,463 $0.020 $ 869.26
050405 Retail Lockbox CD ROM 12 $5.000 $ 60.00
050412 Retail Lockbox Package Express Mail Delivery 60 N/A .
050401 Retail Lockbox Transmission Base 2 $100.000 $ 200.00
050010 Retail Lockbox Monthly Base AZ “ 2 $75.000 $ 150.00
050401 Retail Lockbox Transmission Base “\ 2 $100.000 $ 200.00
05 0010 Retail Lockbox Monthly Base AZ 2 $75.000 $ 150.00
050200 Retail Lockbox Matched ltem AZ 15,313 $0.270 $ 4,134.51
050201 Retail Lockbox Unmatched AZ 4,641 $0.270 $ 1,253.07
050202 Retail Lockbox Multiple ltem AZ 3,095 $0.270 $ 835.65
050000 Retail Lockbox Check Only AZ 1,814 $0.270 $ 489.78
050530 Retail Lockbox Reject ltem AZ 962 $0.200 $ 192.40
050013 Retail Lockbox Mthly Base Additional Box AZ 3 $75.000 $ 225.00

ash Vault Monthly Base 119 $0.300 $35.70

100199 Cash Vauit Return Dup Deposit Ticket 7 $2.000 $14.00
100015 Cash Vault Cash Deposit Night Drop / $1 1,775 $0.060 $106.50
100111 Cash Vauit Coin Deposit-Partial/Mix Bag 119 $2.000 $238.00
100144  Cash Vault Coin Furnished - Rolled 11 $0.040 $0.44
100146 Cash Vault Coin Furnished-Std Box 27 $0.040 $1.08
100142 Cash Vault Cash Order-Standing Inst 4 $1.000 $4.00
10 0141  Cash Vault Cash Order-Touchtone 3 $1.000 $3.00

100140 Cash Vault Cash Order-Call IN 0 $1.000 $0.00



Section 4- Pricing
(a) Form C - Pricing for Banking Services
BANK: Bank of America

BANKING SERVICE AVERAGE PROPOSER'S ESTIMATED
MONTHLY MONTHLY MONTHLY FEE
- VOLUME
10 0199  Cash Vauit Currency/Coin Deposited 1,847,088 $0.000 $507.95
100148 Cash Vault Currency Furnished-Nonstandard 2,310 $0.080 $184.80
100199  Cash Vault Currency Furnished 6,117 $0.050 $305.85
100220 Deposited Checks - On Us 316 $0.015 $4.74
100221 Deposited Checks - WFB Affiliates 18 $0.025 $0.45
100222 Deposited Checks - Liocal Clearing 121 $0.025 $3.03
100225 Deposited Checks — Regional 903 $0.025 $22.58
10 0224 Deposited Checks — Transit 153 $0.025 $3.83
100220 Deposited Checks Cash Vault - On Us 2,605 $0.015 $39.08
100221 Deposited Checks Cash Vault-WFB Affiliates 827 $0.025 $20.68
100223 Deposited Checks Cash Vault — Local \ 348 $0.025 $8.70
100222 Deposited Checks Cash VLT-Local Clearing 1,652 $0.025 $41.30
100225 Deposited Checks Cash Vault-Region 6,726 $0.025 $168.15
100224 Deposited Checks Cash Vault-Transit 4,789 $0.025 $119.73
100220 Deposited Checks Retail Lockbox - On Us 3,748 $0.015 $56.22
100221 Deposited Checks Retail Lockbox - WFB Affiliate 0 ~ $0.025 $0.00
10 0222 Deposited Checks Retail Lockbox - Local 0 © $0.025 $0.00
100222 Deposited Checks Retail Lockbox -Local Clearing 3,910 $0.025 $97.75
100225 Deposited Checks Retail Lockbox — Regional 6,834 $0.025 $170.85
100224 Deposited Checks Retail Lockbox — Transit 4,342 $0.025 $108.55
100220 Deposited Checks Wholesale Lockbox - On Us 376 $0.015 $5.64
100221 Deposited Checks Wholesale Lbx -WFB Affiliate ' 853 $0.025 $21.33
100223 Deposited Checks Wholesale Lockbox — Local 427 $0.025 $10.68
100222 Deposited Checks Wholesale Lbx-Local Clearing 55 $0.025 $1.38
100225 Deposited Checks Wholesale Lockbox — Regional 707 $0.025 $17.68
100224 Deposited Checks Wholesale Lockbox ~ Transit 762 $0.025 $19.05
100015 Cash Dep/$1 Ver At Teller Window 29,297 $0.000 $11.72
100400 Return ltem — Chargeback 102 $1.000 $102.00
100400 Return ltem Special Instructions 102 $1.000 $102.00
100401  Return ltem Special Inst Mthly Base 16 _ $0.000 $0.00

10 0402 Return ltem Re-deposited 166 $1.000 $166.00

$0.000 $0.00
$0.050 $0.25

150723
150100 ARP Checks Paid - Partial Recon

150100 ARP Checks Paid - Full Recon $0.050 $191.15
160128 Positive Pay Exception Checks Returned 1 $10.000 $10.00
150410  Stop Payment-PC 28 $5.000 $140.00
151352 Online Image View < 90 Days - ltem 356 $0.020 $7.12
151358 Positive Pay Monthly Base — Basic 3 $0.000 $0.00
150030 Positive Pay Monthly Base 9 $0.000 $0.00
150700 CEO Cont Disbursement Subscription Base 1 N/A

151353  Image CD Per CD-ROM 5 $5.000 $25.00
150700 CEO Cont Disbursement Subscription Base 1 N/A

150400 CEO Search 433 $1.000 $433.00
151199 DDA Serial Sort Monthly Base 1 N/A

151399 Image CD Per ltem 3,880 $0.010 $38.80
150000 Controlied Disbursement Acct Maintenance w/Chextor 1 $8.000 $8.00
150110 C

trotl d Di bu sement lmage Checks Pald 2,498 $0.050 $124.90

200200 ARP Register Input CEO - Item 223 $8.92

200410  ARPSetUp-Full 1




Section 4- Pricing
(a) Form C - Pricing for Banking Services

BANKING SERVICE AVERAGE PROPOSER'S ESTIMATED
MONTHLY MONTHLY MONTHLY FEE
VOLUME
200010 ARP Monthly Base — Full 2 $50.000 $100.00
200020 ARP Monthly Base — Partial 3 $30.000 $90.00
200202 ARP Full Recon - Ndm ltem 618 $0.040 $24.72
200201 ARP Full Recon - Transmission ltem ‘ 5,439 $0.040 $217.56
200201 ARP Full Recon - Transmission ltem 869 $0.040 $34.76
200201 ARP Full Recon - Transmission ftem ‘ 382 $0.040 $15.28
200201 ARP Full Recon - Transmission ltem 64 $0.040 $2.56
200201 ARP Part Positive Pay Issue — Item 3 $5.000 $15.00
200301 ARP Output ~ Transmission 1 $10.000 $10.00
200310 ARP Optional Reports 24 $0.000 $0.00
200399 Positive Pay Exceptions — Item 4 $1.000 $4.00
200305 ARP Statement Monthly Base CEO 3 $15.000 $45.00
ciliation — ltem 4 $0.040 $0.16

200310 ARP Partial R

250703 ACH CEO Subscription — Account 5 .50
250400 ACH CEO Return Subscription-Account 4 $30.00
250703 ACH CEO Subscription — Account 5 $37.50
250201 Electronic Credits Posted 1,069 $53.45
250200 Electronic Debits Posted 125 $6.25
250400 ACH CEO Return Subscription-Account 4 $30.00
250302 ACH Return ltem - Fax Advice 10 $5.00
250710 ACH Fax Service 17 $0.400 $6.80
2508642 ACH Reversal - ltem 0 $10.000 $0.00
250102 Internet ACH One Day ltem 680 $0.050 $34.00
250102  internet ACH Two Day ltem 8,525 $0.050 $426.25
250000 Internet ACH Base Fee 9 $7.500 $67.50
250500 Internet ACH Batch Release 22 $3.000 $66.00
251050 ACH Fraud Filter Rev Mthly Base-Fax 1 $10.000 $10.00
251050 ACH Fraud Filter Stop Monthly Base-Fax 6 $10.000 $60.00
251070 ACH Wells Fargo NOC - Fax Advice 2 $0.400 $0.80
251070  ACH NOC - Fax Advice 3

$0.400 $1.20

30 ceivables Manager Outgoing Trans 21 N/A

300010 Receivables Manager Monthly Base 1 $100.000 $100.00

300099 Receivables Manager Billpay ltem 3,359 $0.080 $268.72

300099 Receivables Manager Billpay Return / NOC ltem 3 $1.500 $4.50
i VIRE & OTHER EUNDS TRANSEE :

350402  Wire Detail Rpt Subscription-Acct . .

350402 Wire Detail Rpt Subscription-Acct 1 $10.000 $10.00

350300 Wire IN Domestic 32 $3.000 $96.00

350411  Wire Mail Confirmation 3 $2.000 $6.00

350104 Wire Out Domestic/Draw — Internet 53 $3.000 $159.00

350124 Wire Book Transfer — internet 6 $1.000 $6.00

, $1.000 $2.00
40 1001 Online Image Request - Fax Delivery 3 $1.000 -$3.00
40 0224  CEO Controlled Disbursement Subscription — ltem 4,007 $0.020 $80.14
40 0003 CEO Intraday Subscription Monthly Base 1 $40.000 $40.00
400000 CEO Previous Day Subscription Account Base 20 $10.000 $200.00
400001 CEO Previous Day Subscription Detail Item 9,058 $0.020 $181.16

400003 CEO Previous Day Subscription Monthly Base 1 $30.000 $30.00



Section 4- Pricing
(a) Form C - Pricing for Banking Services
BANK: Bank Qf America

BANKING SERVICE AVERAGE PROPOSER'S ESTIMATED
MONTHLY MONTHLY MONTHLY FEE
VOLUME
40 0224 CEO Intraday Subscription — ltem 4,597 $0.020 $91.94
40 0800 Electronic Window Extended Storage 30 259 $0.020 $5.18

350402 Wire Detail Rpt Subscription-Acct 3 $10.000 $30.00

p As requested At Cost
Deposit Slip Books (3 part carbonless) As requested At Cost
9x12 Tamper-Evident Deposit Bags (100 per box’ 31 At Cost

15x20 Tamper-Evident Deposit Bags (50 per box] 3 At Cost

00 0210 Prime + 4%
000230 FDIC Insurance At Cost
60 9999 Deposited Check Canadian $1.000 $4.00
Coins/Currency (Standard per $100) $0.050
Cashier's Checks/Official Checks $6.000
Deposit Correction-Cash & Non-Cash $2.000
OD/NSF ltem Paid/Returned v $25.000
Image Retrieval BA Direct $0.250
Direct Account Transfer , $1.000
Non-Relationship Customer Check Cashed $0.000

TOTAL PROPOSED $21,814.44
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RFP No. 090056-CW
Banking Services

ATTACHMENT C - PRICING FOR OTHER SERVICES

BANK: Bank of America, N.A.

1. Overnight Sweeps:
(a) What are the costs associated with the sweep (monthly maintenance, set-up charges, fund
expenses, transaction fees, etc)?

There is a $75.00 monthly maintenance charge for Automated Investment Sweep (AIS). By way of clarification,
this was relayed to Colleen Lewis in a February 8" email.

(b) Provide historical rates on the sweep fund(s) for the past 12 months.

We have attached the historical rates from January 2009 through December 2009 for the Advisor M Columbia
Funds and the Repurchase (Repo) Agreement.

2. Conversion Plan (if applicable):

(a) Indicate what direct costs the City would be responsible for in the conversion.
Please refer to Section3, Attachment 2, [tem“4” on page 29 of the proposal.

Response: The Bank has offered the City a $300,000 account analysis credit which can be used to cover the
cost of all new banking supplies. We estimated the initial supply costs will be around $20,000 which, if ordered
through the Bank, can be covered by the account analysis credit.

If remote deposit services were to be adopted by the City, the following prices for remote deposit scanners would
apply:

RDS Scanner TS 230-65 One time per scanner $ 999.000
RDS Scanner TS 4120 (high volume scanner) One time per scanner $ 2,799.000

Digital CheXpress CX30 One time per scanner § 500.000

(b) Indicate what conversion costs, if any, would be absorbed by the bank as start up costs.

There would be no software or setup fees associated with the basic services requested by the City. These costs
would be absorbed by the bank.

3. Balance Reporting
(a) How many days of history can be accessed through the system? If applicable, please provide
pricing schedule for 1 -7 days, 8 -14 days, etc.
Please refer to Section 3, Attachment 2, Item "f* on page 32 of the proposal.

Response: Our standard retention includes 45 days of history online. For an additional fee, up to sixty calendar
day storage options are also available fo rprevious day reporting. Reports may be downloaded to an Excel format
and saved if a longer retention period is required.

Please refer to Section 4, Pricing, Form C, Information Services - quoting $0.02 per item for Electronic Window
Extended Storage 30 Days.

4. Provide a description of your bank’s policy of handling daylight overdrafts, and in particular from the
City of Las Vegas. The City estimates the highest amount of daylight overdrafts to be $25 million.

Please refer to Section3, Attachment 2, Item "9" on page 36 of proposal.
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RFP No. 090056-CW
Banking Services

Response: Daylight overdrafts are a common occurrence with large clients that have significant intra-day funds
transfers, usually wires. These situations initiate an internal review before funds are allowed to be released. In
cases where this is a regular occurrence, the Bank can explore establishing a daylight overdraft facility to help
avoid any funds delays and most of our large Nevada municipal clients have such facilities in place. The facility
would typically be applied across all accounts of a relationship, but actual daylight overdrafts are monitored on a
per account basis. The bank does not currently charge for daylight overdrafts and has no plans to begin charging
for daylight overdrafts.

5. Please state the negative collected balance charge that the City will pay and, in detail, explain how
this charge is computed. Is the rate quoted in this proposal good for the term of the contract?

Please refer to Section3, Attachment 1, ltem "8" on page 19 of proposal.

Response: Net Positive Collected Usable Balance is based on the Average Net Positive Collected Balance, less
10% legal reserves (if applicable). Currently this 10% reserve level is not applicable so reserves are not
deducted. Average Net Positive Collected Balance is based on the daily net of all positive and negative collected
balances within the relationship with the daily balance ending in a positive balance. These are totaled and divided
by the number of days in the month.

Overdraft fees are not charged on negative collected balances. Any negative collected balances are averaged
and offset against the average positive collected balance for the month. If there is a net negative collected
balance for the month, there is an interest rate charge based on the Prime Rate.

6. Errors and Adjustments
(a) Describe your adjustment process for resolving deposit discrepancies.

(b) At what dollar amount do you write off discrepancies?
(c) Do you adjust the deposit amount or process an adjusting debit or credit?

Please refer to Section 3, Attachment 2, litem "10" on page 36 of proposal.

Response: The City can view deposit adjustments via CashPro Online or on your monthly paper statehent. In
addition, our Deposit Correction Notice Fax services are available for cash vault and banking center deposits.

Bank of America will provide the dollar amount of the adjustment, the deposti bag number, the account the
deposit was made to and the location number. Demonimational breakdown is availble on cash vault adjustments.
If the deposit is off less than $10.00 the bank does not make any adjustments. Any deposit adjustments over
$10.00 are processed as a credit or debit correction.

Page 2 of 2



Middle Market Sweep Rates - West Region - Repurchase Agreement

{Monthly Average Rates)

Jan-09 0.050 0.050 0.050 0.050
Feb-09 0.050 0.050  0.050 0.050
______ b e e e s
Apr-09 0.050 0.050 0.050 0.050
05 . e S o5 oer
Jun-09 0.050 0050  0.050 ©0.050
e Gop oo Foa ot
r—a 09 e e R sl
Sep-09 0.050 0.050 0.050  0.050
o St e o
Nov-09 ~0.050 ~0.050 0.050 10.050
Dec-09 0.050 0.050 0.050 0.050

Performance data quoted represents past performance and current performance may be
lower or higher. Past performance is no guarantee of future results.

The Bank assumes no responsibility for your use of or reliance on the information contained in these rate sheet
nor does the Bank assume any responsibility for any inaccuracies that may appear in such information.

The rates listed above are net of all applicable bank fees.

Repurchase Agreements are not deposits, and are not insured or guaranteed by the U.S. Government, the Fed
Deposit Insurance Corporation, or any other govemment agency, and involve investment risk, including possibli
loss of principal. Underlying obligations may be direct obligations of, or fully guaranteed by, Government
Sponsored Enterprises, the U.S. Government or an agency thereof.

Eurodollar Deposits are not insured or guaranteed by the U.S. Government, the Federal Deposit Insurance
Corporation or any other government agency, and involve investment risk, including possible loss of principal.

Fed Funds are not deposits, are not insured or guaranteed by the U.S. Government, the Federal Deposit
Insurance Corporation or any other government agency, and involve investment risk, including possible loss of
principal.

Interest is paid daily based on a 360 day calendar year.

Friday, February 12, 2010
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Bankof America %7
Middle Market Sweep Rates - West Region Columbia Funds

(Monthly Average Rates)

Adviser M Government Share Class

Jan 2009 0.010 0.010 0.010 0.010
Feb 2009 0.010 0.010 0.010 0.010
Mar 2009 0.010 0.010 0.010 0.010
Apr 2009 0.010 0.010 0.010 0.010
May 2009 0.010 0.010 0.010 0.010
Jun 2009 0.010 0.010 0.010 0.010
Jul 2009 0.010 0.010 0.010 0.010
Aug 2009 0.010 0.010 0.010 0.010
Sep 2009 0.010 0.010 0.010 0.010
Oct 2009 0.010 0.010 0.010 0.010
Nov 2009 0.010 0.010 0.010 0.010
Dec 2009 0.010 0.010 0.010 0.010

Performance data quoted represents past performance and current performance may be lower or higher. Past performance is no
guarantee of future results.

The Bank assumes no responsibility for your use of or reliance on the information contained in these rate sheets, nor does the Bank assume any
responsibility for any inaccuracies that may appear in such information.

Please consider the objectives, risks, charges and expenses of Columbia money market funds carefully before investing. Contact
your Treasury Management Sales Officer for a prospectus, which contains this and other important information about the fund. You
shouid read it carefully before investing.

The rates listed above are net of all applicable bank fees.

An investment in Money Market funds is not insured or guaranteed by the Federal Deposit Insurance Corporationxor any other government

agency. Although money market funds seek to preserve the value of your investment at $1.00 per share, it is possible to lose money by investing in
money market funds.

Dividends are accrued daily and paid monthly (on the first banking day of the next month) based on a 365 day calendar year.

Columbia Management is the primary investment management division of Bank of America Corporation. Columbia Management entities
furnish investment management services and advise institutional and mutual fund portfolios. Columbia Funds are distributed by

Columbia Management Distributors, Inc.nember NASD, SIPC. Columbia Management Distributors, Inc. is part of Columbia
Management and an affiliate of Bank of America Corporation.

Friday, February 12, 2010



