
RESOLUTION NO. 2011-364 

Adopted by the Sacramento City Council 

June 21, 2011 

REPEALING RESOLUTION NO. 2011-245, IN PART, 
AND ADOPTING IN PLACE THEREOF A NEW RESOLUTION

APPROVING THE PROPOSED FIVE-YEAR AGREEMENT
WITH BANK OF AMERICA

TO PROVIDE BANKING SERVICES 

BACKGROUND: 

A. On January 8, 2004, the City Treasurer informed the City Council that the City had issued 
an RFP for financial banking services and had selected Bank of America/ Bank of New 
York Mellon to provide those services. The contract was for five years with the option of 
two one-year extensions. 

B. On May 12, 2009, the City Treasurer requested authorization from City Council to extend 
the banking agreement with Bank of America for up to 18 months rather than issue a new 
RFP while the banking industry was in economic turmoil. Now, in the City's current 
economic climate, it is not in the best interest of the City to issue a new REP. 
Accordingly, it was determined that since Bank of America currently provides city banking 
services, by executing a new contract with Bank of America the city will avoid extremely 
high conversion costs comprised of labor hours, supplies and costs to sub-systems. 

C. The Office of the City Treasurer is requesting authorization to enter into a five-year 
agreement with Bank of America with new fee schedules and to execute any related 
applicable agreements the Treasurer deems appropriate. 

D. On April 21, 2011, the City Council adopted Resolution No. 2011-245 (1) approving the 
agreement for banking services with Bank of America for a five-year period, (2) 
suspending competitive bidding and authorizing the City Treasurer or his designee to 
execute the Banking Services Agreement and all related agreements that the Treasurer 
deems appropriate, and (3) ratifying the expenditure of $750,000 paid to Bank of America 
for past banking services it provided. The text of Resolution No. 2011-245 was correct, 
but it included two erroneous exhibits. Therefore the erroneous provisions of Resolution 
2011-245 need to be repealed and replaced with corrected exhibits. 

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL 
RESOLVES AS FOLLOWS: 
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Mayor Johnson 

Section 1. Sections 1 and 4, and Exhibit 1 and all exhibits attached thereto, of Resolution 
No. 2011-245 are hereby repealed and are replaced and superseded by this resolution. 

Section 2. The City Council hereby approves the agreement for banking services with 
Bank of America for a five-year period ("the Banking Services Agreement"), effective as of 
April 21, 2011, attached hereto as Exhibit 1. 

Section 3. The City Council hereby authorizes the City Treasurer or his designee to 
execute the Banking Services Agreement and all related agreements that the Treasurer 
deems appropriate. 

Section 4. Exhibit 1 and all exhibits attached thereto are part of this resolution. 

Adopted by the City of Sacramento City Council on June 21, 2011 by the following vote: 

Ayes:	 Councilmembers Ashby, Cohn, D Fong, R Fong, McCarty, Pannell, Schenirer, 
Sheedy.

Noes:	 None. 

Abstain:	 None. 

Absent:	 Mayor Johnson. 

Attest: 

Shirley Conc lino, City Clerk 
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EXHIBIT 1 

Umbrella Agreement for Government Banking Services

Between

Bank of America, N.A.

And 

City of Sacramento 

This Agreement for Government Banking Services (the "Agreement") is made as of this .2 1 day 
of	 2011, between the City of Sacramento, a municipal corporation ("Client"), 
and hank of America, NA., a national banking association ("Bank"), 

WHEREAS, Client issued a Request for Proposal ("RFP") for providing banking services 
identified in the RFP (the "Banking Services"), more fully identified as follows: Proposal 
Specifications For Financial Services, August 2003 (the "2003 RFP"), attached hereto as Exhibit 
A; and 

WHEREAS, the Bank was the successful bidder under the 2003 RFP, having submitted to Client 
its bid response dated August 29, 2003 (the "2003 Bid Response"), attached hereto as Exhibit B; 
and 

WHEREAS, pursuant to the 2003 RFP and 2003 Bid Response, the parties entered into that 
certain agreement dated as of September 23, 2004 which included Bank's Treasury Services 
Terms and Conditions Booklet as a part thereof (the "2004 Agreement"), for the purpose of 
commencing the Banking Services and specifying the term and constituent documents of the 
2004 Agreement between Client and Bank regarding the Banking Services; and 

WHEREAS, the 2004 Agreement between Client and Bank has since heretofore expired and for 
economic reasons Client does not desire to issue a new RFP for the Banking Services at this 
time, and Bank submitted to Client a subsequent addendum dated as of February 25, 2011 to the 
2003 Bid Response (the "2011 Bid Response Addendum"), attached hereto as Exhibit D, 
including exhibits D-1 through D-Ilattached thereto; and 

WHEREAS, the parties now wish to enter into this Agreement for the purpose of continuing the 
Banking Services and specifying the term and constituent documents of this Agreement between 
Client and Bank regarding continuing the Banking Services; 

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable 
consideration, the parties hereby agree as follows: . 

I.	 Integrated Agreement. 

a. The entire and integrated agreement between Client and Bank related to the Banking 
Services shall consist of: this Agreement; Bank's Treasury Services Terms and 
Conditions Booklet (2010) (including user documentation and set-up forms), attached 
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EXHIBIT 1 

hereto as Exhibit C; Bank's 2003 Bid Response as modified by Bank's 2011 Bid 
Response Addendum; and Client's 2003 RFP. 

b. In the event of conflict among any of the preceding constituent documents described 
in subparagraph 1(a) above, and notwithstanding anything to the contrary therein, 
such documents shall govern in the following order of precedence: (1) this 
Agreement; (2) Bank's Treasury Services Terms and Conditions Booklet (2010) 
(including user documentation and set-up forms); (3) Bank's 2003 Bid Response as 
modified by Bank's 2011 Bid Response Addendum; and (4) the 2003 RFP. This 
integrated agreement supersedes all prior negotiations, representations, statements 
and agreements, whether written or oral, regarding the Banking Services.. 

2. Commencement of Performance. Except as otherwise agreed by the parties. Bank shall 
continue performing the Banking Services upon execution and delivery of this 
Agreement and the set-up forms contained in Bank's Treasury Services Terms and 
Conditions Booklet. Bank shall continue to perform such Services during the term of this 
Agreement. 

3. Term, This Agreement is for a term of five (5) years. 

4. Notices. Except as may otherwise be specified in the Bank's Treasury Services Terms 
and Conditions Booklet and set-up forms, notices to Client and Bank shall be sent to the 
addresses set forth below: 

Client: City of Sacramento 
915 "I" Street, HCH3"1 Floor 
Sacramento, CA 95814 

Bank:	 Bank of America, N.A. 
Documentation Management (CA4.706-04-07) 
P.O. Box 27128 
Concord, CA 94527-9904 

Changes in the respective address set forth above may be made from time to time by any 
party upon written notice to the other party. 

In Witness whereof, the parties have executed this Agreement as of the date first written above. 

THE REMA/NDER OF THIS PAGE INTENTIALLY LEFT BLANK 

THE SIGNATURE PAGE FOLLOWS 
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EXHIBIT I 

CITY OF SACRAMENTO	 BANK OF AMERICA, N.A. 

By: 	 1\--A-A.  
Name: fi ,A	 I LL pra- itra. 
Title: City Treasurer 

Approved as to form by n 
By:  eztAlLe-vt&c, N244' 
Name: 
Title: Senior Deputy City Attorney 

Attest: 
Name: 
Title: City Clerk

By: 
Naipe: JA i 1 1 (2 5 101, I-1 
caw,/  

Titfe: Senior Vice President 
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Exhibit A - 2003 Banking Services RFP 

CITY OF SACRAMENTO 
Office of the City Treasurer 

CALIFORNIA 

PROPOSAL SPECIFICATIONS
For

FINANCIAL SERVICES
(i.e. Banking and Safekeeping) 

August 2003



PROPOSAL SPECIFICATIONS
FOR

BANKING AND SAFEKEEPING 

I. GENERAL INFORMATION  

A. The City of Sacramento 

The City of Sacramento (City) is a municipal corporation and full service Charter City 
providing services to a community of almost 406,000 people. The City was founded in 1849 
and operates under a charter adopted in 1921. This charter currently provides for a nine-
member elected City Council, including an elected Mayor. There are no other elected 
officials. The Council appoints the City Attorney, City Clerk, City Manager and City 
Treasurer to carry out its adopted policies. The major municipal services provided by the 
City include administration, police, fire, library, recreation, parking and public works such as 
water production; refuse collection, storm drainage and maintenance. The City has 
approximately 5,000 permanent employees. 

B. Nature of Services Required 

The Treasurer of the City of Sacramento seeks proposals from Financial Institutions 
interested in providing Banking and Safekeeping services for the City. The City is 
looking for a full service Financial Institution. However, the City Treasurer reserves the right 
to accept or reject any service or group(s) of services contained in a proposal, including 
sub-contractors. This request for proposals is intended for the City to determine the 
Financial Institution that can offer the highest quality of service at the most reasonable cost. 
Services are currently being provided by Bank of America and Bank of New York. A 
competitive request for proposal process will be an opportunity for the City to evaluate 
various technological advances and procedural enhancements that could improve its 
efficiencies in banking and cash management. 

The City pays for banking services on a direct cost basis. The services required to 
accommodate the City's needs are extensive. The major service categories are the 
following: 

1. Lockbox Services. The Financial Institution must provide commercial lock box 
services with a lockbox address in Sacramento. The institution will have to provide 
Sacramento pickup and report delivery services. The City also utilizes a Direct Debit 
payment option for its customers. The financial institution will need to provide this service. 
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2. Checking Account Reconcilement that includes positive pay/reverse positive pay 
electronic data transmissions. 

3. Electronic Reporting/File Transmission. The Financial Institution must have an 
electronic communication/file transmission system to allow the City to receive, by 6 a.m. 
Pacific Standard Time, previous day balance and transaction information for each account. 
The City currently uses a personal computer and the Internet to obtain a balance report 
each morning for use in connection with its cash management functions. 

4. Cash Vault Services. The Financial Institution should have a centralized cash vault 
operation that can accommodate the security, deposit volume and change order demands 
associated with accounts as large as the City's. The City has its own contract for armored 
transport services. 

5. Electronic Payment/Deposit Services. The Financial Institution must have the 
capability to accommodate a range of electronic payment and deposit services currently 
used by the City in connection with investment transactions and Federal and State transfers 
of funds to the City. 

5a. Electronic Consumer Payments. The City accepts electronic payments for the utility 
billings and for miscellaneous invoice payments. The City currently receives payments from 
home banking service providers. The City is looking to the bank to consolidate these 
payments and deposit them directly to the City's account. 

6. Money Transfer Services. The Financial Institution must have the capability to 
accommodate incoming and outgoing electronic money transfers. The Financial Institution 
should also provide the City with a money transfer type service that allows the City to initiate 
wire transfers with the use of a personal computer and the Internet. 

7. Reporting Services. The Financial Institution must provide monthly account 
reconcilement reports, bank statements, account analysis statements, confirmation tickets 
and other report related features normally associated with large corporate accounts. The 
Financial Institution must also be willing to customize such reports where feasible to 
accommodate the City's preferences. 

8. Flash Fund. The Financial Institution must provide, on a confidential basis, $100,000 in 
currency of $20.00, $50.00 and $100.00 denominations from at least one branch to be used 
by the Police Department in connection with its law enforcement activities. Such deposits 
and withdrawals should be exempt from federal cash deposit reporting. In most cases, 
withdrawals range from $10,000 to $25,000 approximately two times a month. The Funds 
are usually returned (deposited) within a day or two of the withdrawal. 

9. ACM/Credit Card Services. The Financial Institution must provide an electronic system 
that will accommodate debit/credit card authorizations and then automatically deposit funds 
into the City's Account. 
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10. Overnight Sweep Account Facility. The Financial Institution must provide overnight 
investment options in order to maximize our earnings. 

11. E Commerce. Currently, the City is in the process of developing e Commerce payment 
options. This is a service that will be required of the financial institution in the near future. 

12. Training Services. The Financial Institution must provide on-site training to City 
personnel for the operation and use of the Financial Institution's services and automated 
systems for all areas of service. The training must be sufficient to ensure that City personnel 
are proficient with all systems and procedures. Training, operating manuals, and on-going 
support are to be supplied by the Financial Institution for all services provided. 

13. Messenger Services. The Financial Institution must provide a messenger between the 
City and the Financial Institution to deliver large checks for same day deposit, magnetic 
tapes, canceled checks, confirmation tickets, and various reports. 

14. Line of Credit. The Financial Institution must provide a minimum $10,000,000 Line of 
Credit to be used for any authorized City purpose. 

15. Custody Service. The Financial Institution must provide custody and safekeeping 
services for the $1.2 billion investment portfolio consisting of equities and various fixed 
investments. 

16. Securities Lending. The Financial Institution must provide security-lending services for 
the City's $1.2 billion investment portfolio consisting of equities and various fixed 
investments. 

17. Other Services. There are many other services too detailed to mention (i.e. debit card 
purchasing services) that are customarily provided to corporations and governmental 
entities. The City in reviewing the information provided in the proposal will also generally 
assess these services. 

Proposing Financial Institutions should have prior experience in providing these services for 
large corporate organizations and preferably for other governmental entities. More 
importantly, Financial Institutions should have the capitalization necessary to accommodate 
the City's depository and cash flow needs. 

The City intends to establish a five-year contract. The conditions of a proposal must remain 
valid for a minimum contract term of five years. The City will also be willing to recommend 
the Treasurer approval for extending the contract for one or two additional years if 
performance has been satisfactory and pricing terms are reasonable. 

C. Emerging and Small Business Development Program 
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On February 9, 1999, the Sacramento City Council adopted an Emerging and Small 
Business Development program to provide enhanced opportunities for the participation of 
small business enterprises (SBEs) and emerging business enterprises (EBEs) in the City's 
contracting and procurement activities. Any proposal submitted by a firm that is certified as 
a SBE by either the State of California or the City of Sacramento, or that is certified as an 
EBE by the City of Sacramento, will receive a five percent (5%) proposal evaluation 
preference for the purpose of determining the highest-ranking proposal. To receive this 
proposal evaluation preference, a firm must be certified as a SBE or EBE at the time of 
proposal opening. Questions regarding eligibility for SBE/EBE certification should be 
addressed to the City of Sacramento Office of Small Business Development at (916) 264-
6747, It is expected that certifications from the City of Sacramento can be obtained within 
10 days in most cases. 

All proposers must complete ATTACHMENT 1 of this RFP which requires proposer's 
response on Emerging and Small Business Enterprise Development (ESBD) program 
certification. 

II. ACCOUNT DESCRIPTION 

A. Overview 

The City of Sacramento processes in excess of $19.8 billion annually through its financial 
accounts. Of this amount, $1.5 billion represents normal City business and $18.3 billion 
represents investment transactions. The City issues payroll in excess of $260 million and 
accounts payable checks of $400 million. 

The City's general business requires twelve (12) demand accounts of which two (2) perform 
as subsidiary zero-balance accounts: 

• Investment Account 
• Overnight Sweep Investment Account 
• General Account 
• City Payroll Account 
• Pension Payroll Account 
• Accounts Payable Account 
• ACHNVire Account 
• Parking Adjustments Account 
• Imprest Revolving Account 
• Police Revolving Account 
• Sacramento Convention and Visitors Bureau Account 
• Workman's Compensation Account 

The Investment Account is the analysis account or main account. The General Account is 
for all cashiering and money transfers for the City's operating concerns. This account zero-
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balances into the Investment Account. The City Payroll, Pension Payroll, Accounts Payable, 
Imprest, Police, ACH/Wire and Parking Adjustments accounts all zero-balance ("ZBA") to 
either the Investment Account or the General Account. 

Investment Account activity averages $70 million daily. The annual investment activity 
volume of about 4,336 transactions approximates $18.3 billion annually. The City requires 
safekeeping services with the ability to settle transactions in New York, Chicago, San 
Francisco, Los Angeles, the Federal Reserve System for book entry transactions and DTCC 
when such settlement is appropriate. 

B. Description of Services Required 

1. Demand Account Services 

a. The Financial Institution must have an operations center or a correspondent 
Financial Institution in the City of Sacramento with an operations center in the State of 
California, be a member of the Federal Reserve System, and meet all California 
government codes pertaining to depository requirements. 

b. The City will compensate the Financial Institution for all charges on a direct fee 
basis. ATTACHMENT 2 lists the estimated monthly activity for this account. 

c. The City requires a cash management system to have a main Investment Account 
and revolving/clearing accounts. The bank account descriptions are: 

1) Investment Account Monthly statements and automated account detail 
describing debits and credits with the zero-balance accounts transfers to 
this account daily. 

2) Overnight Sweep Investment Account Monthly statements and daily 
confirmation of transfers to and from the investment account. 

3) General Account - ZBA to Investment Account  Monthly statements and daily 
automated account detail describing all debits and credits. lmprest and Police 
Accounts ZBA to the General Account. 

4) City Payroll Account — ZBA to Investment Account  Monthly statements and a 
daily data transmission of paid checks as well as automated account detail on a 
daily basis. 

5) Pension Payroll Account — ZBA to Investment Account Monthly statements and 
a daily data transmission of paid checks as well as automated account detail on 
a daily basis. 
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6) Accounts Payable Account - ZBA to Investment Account  Monthly statements 
and a daily data transmission of paid checks as well as automated account 
detail on a daily basis. 

7) Police Revolving Account - ZBA to General Account Monthly Statements and 
automated account detail on a daily basis. 

8) ACHNVire Account — ZBA to Investment Account Monthly statements and daily 
data transmission with extended ACH and Wire description reporting as well as 
automated account detail on a daily basis. 

9) Imprest Revolving Account - ZBA to General Account Monthly Statements. 

10) Parking Adjustments - ZBA to Investment Account  Monthly statements and a 
daily data transmissions accessible by interested third party as well as 
automated account detail on a daily basis. 

11) Sacramento Convention and Visitors Bureau — Benefit Account Monthly 
statements. 

12) Workman's Compensation Account Monthly statements. 

Additionally, the City requires: 

d. A $10,000,000 line of credit. 

e. A computerized cash balance and reporting system with wire transfer capability. 
The system must have account balance reports which identify the ledger and collected 
balance of the City's accounts; a summary report of debits and credits for all accounts; 
and a detailed listing of debits and credits for both the General Account and Investment 
Account. 

f. A toll-free telephone line to the servicing Financial Institution's operations, 
investment, and custody clearance department. 

g. Evidence of insurance and bonding to protect City assets held in safekeeping. 

h. Processing of returned checks a second time if item is initially dishonored due to 
"non sufficient funds" or "refer to maker". The City receives approximately 224 returned 
checks a month. 

i. Depositing of bulk coin involved with the parking meter program. The annual 
revenues collected approximate $3.3 million and weigh approximately 97 tons. There 
are eight to ten bags of counted and rolled coins (quarters only) delivered daily 
throughout the day for counting and deposit. The City has counted the coin for bank's 
verification. 
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j. Lock box services for the receipt of utility billings. The annual number of utility 
billings is approximately 1,250,000 with an annual dollar total over $123 miffion. Utility 
billing is done daily with the accounts distributed in 20 billing cycles. The Financial 
Institution shall provide data transmission of the activity processed with same day credit. 
Other information to be provided to the City is the matching amounts paid. A 
Sacramento, California address must be used for the lock box. Any payment exceptions 
should be forwarded daily by the Financial Institution to the City for processing. All 
payments must be processed, transmitted and deposited within 24 hours of receipt. 

k. The City uses an external vendor to service the City's parking tickets, which are 
deposited into the General Account. Proposal should include this service as a City 
option. Parking ticket payment processing requires three (3) separate lock box 
addresses, daily data transmission for six (6) separate databases for payment update, 
and all payment exceptions forwarded daily to the City for processing. All payments 
must be processed and transmitted within 24 hours of delivery to lockbox. Payment 
activity for all lock boxes averages approximately 700 payments daily. Average 
payment is $29 per citation. Annual dollar total is estimated to be over $3.9 million. 
Deposit same day credit. Pricing information in Attachment 2 does not include parking 
ticket payment processing. A separate pricing schedule should be included for this City 
option. 

I. Verification of individual sealed-envelope amounts and cash sheet (up to twelve) to 
a total deposit. Enclose examples of documentation for deposits with errors to be 
returned to the City. 

m. A daily messenger service by 10:00 a.m. to pick up deposits (no cash) and to 
transport debit/credit confirmations to the Revenue Division, along with delivery of 
returned items and verified deposit slips. 

n. Financial Institution is required to provide for large cash withdrawals in excess of 
$100 thousand from the Sacramento Convention and Visitors Bureau Account (demand 
account) when requested. Such cash withdrawals are required when promoters request 
payment in cash rather than by check at the conclusion of a performance. This account 
has recently maintained an average month end balance of approximately $700 
thousand. The Convention Center box office generates an average of over $300 
thousand in ticket sales each month on purchases made by credit cards. 

o. Issuance of Series E Savings Bonds for City employees. Approximately 1,000 
bonds per year are issued totaling $40,000. Bonds are issued every tWo weeks. 
Financial Institution shall accept and process magnetic tape for one (1) City file for 
savings bond deduction processing and issuance. 

p. Data Processing Requirements - Automated cash accountability and account(s) 
reconciliation. Refer to ATTACHMENT 3 for protocol. 
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1) Financial Institution shall identify Financial Institution's data processing liaison 
personnel, and Financial Institution shall provide data processing support during 
conversion and implementation of data processing banking service 
requirements. 

2) Financial Institution shall detail the costs for installing and training personnel in 
the use of optional hardware/software required by Financial Institution to fulfill 
the requirements of this proposal. 

3) The Financial Institution shall detail the costs for guaranteed same-day data 
processing support. 

q. Financial Institution shall have the ability to micro-encode the City's deposit slips 
into at least five-digit alpha or numeric character in order to identify the revenue 
source(s) flowing through the general account, and present information sorted by 
these characters through a telecommunications device, creating a data file. The City 
retains 2 copies of the deposit slip. (There are approximately 50 different sources). 

r. City employee payroll checks and accounts payable checks issued by the City 
require daily data transmission of paid checks, by account, to the City. This is to include 
the electronic transmission of check number, amount paid, date cleared and account 
charged. 

s. Financial Institution shall provide one large safety deposit box for City use. 

t. Financial Institution shall cash payroll checks for part-time employees without 
established bank accounts. 

2. Safekeeping & Clearing Function 

Safekeeping services are required for the City investment funds which average 
approximately $70 million per day (16 safekeeping accounts). Federal Fund wires will be 
involved with these transactions. The City requires the Financial Institution to accept 
delivery of securities in New York, Chicago, San Francisco, Los Angeles, and Federal 
Reserve System for book entry transactions and/or DTCC when such settlement is 
appropriate. Approximately 75% of these transactions are Federal Reserve System or New 
York. The remaining 25% are San Francisco, Chicago, Los Angeles or DTCC. 

Approximately 4,336 transactions represent an annual volume of $18.3 billion within the 
Investment Account. Each of the sixteen (16) accounts requires a money market account. 
ATTACHMENT 4 lists the estimated monthly volume of transactions. Monthly reports must 
include a summary of investment activity, interest income received, and a current summary 
of assets held at cost, market and par value. A current portfolio is provided. 
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a. Master Custodial Agreement. The City also requires one Non-Managed Institutional 
Master Custody Agreements for outside Managers for some of the funds of the 
Sacramento City Employees' Retirement System (SCERs) and the City of Sacramento. 
Custodian will hold various types of securities including stocks, options, corporate and 
bonds, government bonds, mortgage-backed securities and other government 
securities. Total value of these securities is approximately $1.2 billion. The investment 
activity volume of about 4,336 transactions approximates $18.3 billion annually. These 
services will be paid for on a fee basis quarterly by SCERS and monthly by City 
governmental/trust accounts. The City currently utilizes an investment accounting 
system called Axys by Advent. The requirements for this service are described below. 

	

1)	 The Financial Institution must provide the City with six (6) SCERs accounts 
consisting of the following: 

a.) Fixed Income Assets Account includes: corporate bonds, foreign bonds, 
and U.S. government securities and mortgage-backed securities which 
include GNMA and Bank of America. All of the fixed income assets are 
managed in-house. 

b) Four (4) Core Equity Accounts managed by: 

In-house -Large Capital/Growth 
In-house-Alternative Equity Fund 
In-house-Bio Tech-Technology Fund 
Axe-Houghton 

c) Real Estate Mortgage Account 

	

2)	 The Financial Institution must provide the City ten (10) governmental/trust 
accounts consisting of the following: 

a) Sacramento City Investment Pool A 

b) SHRA Pool D 

c) SHRA Pool J 

d) SHRA Pool K 

e) SHRA Pool L 

f) Public Trust Mutual Fund 

g) Ethel Hart Trust Fund 
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h) George H. Clark Memorial Fund 

i) City of Sacramento Water Construction Bond 

j) United Way 

b. The Financial Institution must be able to provide monthly reports stating assets at 
par, cost, market, and include estimated income. A monthly activity statement is 
required which lists the purchases and sales of securities, the gain on sale, and all 
interest or dividends received. In addition, the Financial Institution should also provide a 
detailed listing and a summary of activity by broker on a daily basis. 

c. The Financial Institution is required to process and account for mortgage-backed 
securities or other investments which have monthly principal and interest payments. In 
addition, the Financial Institution must promptly notify the City of any calls, tender offers, 
or rate changes in any securities. 

d. The Financial Institution is required to process and account for any capital changes 
(i.e. stock dividends, splits, spin-offs, etc). 

e. The Financial Institution is required to provide a money market account in each of 
the accounts for all un-invested cash (daily sweep). 

f. The Financial Institution is required to provide securities lending service for the 
City's Pool A & D and the SCERS accounts. ATTACHMENTS 5 & 6, respectively, 
indicate securities held by these accounts as of June 30, 2003. The Financial Institution 
must provide a description of the securities lending service including all requirements 
and restrictions such as the notice required to withdraw one or more securities from 
the lending program, and the permitted investments of the program. The Financial 
Institution is to indicate the distribution of proceeds minus direct expenses between the 
Financial Institution and the City, and to provide the estimated monthly income the City 
should expect to receive based on the June 30, 2003 portfolio. The City prefers a 
guaranteed monthly income plus a shared distribution of net proceeds to the 
guaranteed monthly income base. The Financial Institution may propose alternative 
services or methods of payment to the City to accomplish a securities lending program. 

III. MINIMUM QUALIFICATIONS 

To be considered for selection, proposing Financial Institutions must have at least the following 
qualifications: 

A. Be capable of providing the services sought by the City. 

B. Have established and maintained offices within the City of Sacramento. 
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C. Have experience in providing said services for other large organizations, preferably 
municipalities. 

D. Be a federally or California State Chartered Financial Institution. 

E. Be a qualified State of California depository for public funds. 

E. Be in compliance and good standing with the Community Reinvestment Act. 

F. Be sufficiently capitalized to accommodate the City's cash management needs. 

G. Agree to assign personnel who are committed and capable of serving the City. 

IV. FORMAT AND CONTENT OF PROPOSAL 

In order for City staff to adequately compare proposals and evaluate them uniformly and 
objectively, all proposals must be submitted in accordance with this format. The proposal should 
be prepared simply and economically, providing straightforward and concise information as 
requested. Each proposal should be in a three ring binder and separated by section and tabbed 
in conjunction with the proposal specifications, i.e., "Tab A. Table of Contents", "Tab B - 
Transmittal Letter", etc. Begin each section with the appropriate heading. The proposal sections 
and format must be as follows: 

Title Page/Cover. One page maximum. Show the name of the proposing Financial Institution, its 
principal business address and the address that would serve the City, the name of the proposal 
("Proposal for Banking Services"), and the date that the proposal was submitted. 

Tab A. Table of Contents. One page maximum. 

Tab B. Transmittal Letter. Three pages maximum. The letter should briefly address the 
Financial Institution's willingness and commitment to provide the services if selected, why the 
firm believes it should be selected, and the individual(s) to be assigned. Included in this letter 
should be the Service Categories in the enclosed proposal. 

Tab C. Financial Institution Profile. Seven pages maximum. Head each response by 
restating the underlined text. Respond to the following: 

1. Describe the Financial Institution.  Briefly describe the historical evolvement of the 
Financial Institution from its inception to its existing presence in Sacramento including the 
current number and addresses of Sacramento branches, offices, number of employees and 
market share. Identify the branch or correspondent Financial Institution branch in 
Sacramento that would accept deposits for the City from the State of California. 
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2. Describe the Financial Institution's experience in providing similar services.  Summarize 
the services provided for no more than three of the Financial Institution's most comparable 
corporate or municipal clients. Include a brief description of the services provided, how long 
such services have been provided, and a contact person for each client described. Also 
include any prior experience with the City. 

3. Identify the personnel to be assigned.  Describe the role and responsibility of each 
person. Use a resume format that includes credentials and experience related to banking 
services. 

4. Exceptions.  List any services required by the City, which are not included in the 
Financial Institution's proposal. 

Tab D. Deposit Processing. Three page maximum. Describe how the Financial Institution 
would accommodate the volume associated with an account as large and complex as the City. 
For instance, indicate if the Financial Institution intends to process deposits through a retail 
branch or a cash vault center. Discuss in what fashion the Financial Institution would handle 
rolled coin deposits. 

Tab E. Account Reconcilement. Three pages maximum. Describe the account reconcilement 
services offered by the Financial Institution. Describe the magnetic tape specifications for the 
Financial Institution. Include a description of any electronic or software features available that 
could be used by the City to interface with the Financial Institution to determine a daily or weekly 
check outstanding balance. Also describe your check truncation services that would be available 
and its merits. 

Tab F. Electronic Money Transfers. One page maximum. Describe the electronic money 
transfer services offered by the Financial Institution. 

Tab G. Change Order Services. One page maximum. Describe the Financial Institution's 
procedures for requesting change orders. 

Tab H. Balance Report. One page maximum. Describe the balance report services offered by 
the Financial Institution. 

Tab I. Payroll Tax Processing. One page maximum. Describe the services available from the 
Financial Institution to accommodate the City's payment and reporting of payroll taxes. 

Tab J. ACH/Credit Card Processing. One page maximum. Describe the electronic system 
that would be available to the City for processing debit/credit card transactions. 

Tab K. Controlled Disbursement. One page maximum. Describe the controlled disbursement 
program offered by the Financial Institution. Include the time of day that current day check 
payment information would be available. 
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Tab L. Sweep Account Facility. One page maximum. The City may require the Financial 
Institution to provide a sweep feature to the concentration account to be used at the option of 
the City in order to permit excess collected balances remaining in the account to be 
automatically invested in a money market or government fund on an overnight basis. Describe 
the sweep account option offered by the Financial Institution. 

Tab M. Interest Allowance/Earnings. One page maximum. Describe the methodology that 
would be used to give credit to the City for bank balances. 

Tab N. Collected Balances. Two page maximum. Specify the Financial Institution's 
procedures for the calculation of collected balances, calculation of charges for funds advanced, 
and an explanation of how deposit float will be calculated. 

Tab 0. Daylight Overdraft Protection. One page maximum. Describe any issues, concerns or 
charges associated with the use of a daylight overdraft facility in an amount previously 
described. 

Tab P. Pricing. Two page maximum. Describe the pricing for services and supplies that the 
Financial Institution proposes, in summary. Include a pro forma detailed monthly and quarterly 
billing as Exhibit 8. Indicate if the Financial Institution will cap the monthly service cost, based on 
data estimated by the City in Attachment 2 and Attachment 4. 

Tab Q. Pricing Adjustments. One page maximum. Prices are to remain firm for the first two 
years of the contract. For subsequent years, indicate what the Financial Institution proposes for 
price increases, if any. Financial Institutions may propose an annual adjustment to prices either 
on a fixed percentage basis or on a variable percentage based on the increase in a nationally 
recognized index. If the latter, indicate the not to exceed annual increase percentage. 

Tab R. Securities Lending. One page maximum. Indicate the estimated monthly income, a 
brief description of the Financial Institution's experience, and a summary of the securities 
lending program. 

Tab S. Conversion Plan. Two pages maximum. Describe the overall plan your Financial 
Institution would coordinate to ensure a smooth transition from the current provider. Indicate 
what direct costs the City would be responsible for in connection with a conversion. For 
instance, indicate if the Financial Institution intends to charge the City for supplies, such as 
deposit bags, endorsement stamps, deposit tickets, etc. The current provider should discuss 
any issues that may be different from the existing services. Also discuss the training program for 
City staff that the Financial Institution would implement. 

Tab T. Service Enhancements. Three pages maximum. Based upon information about the 
City's banking needs and goals learned during the course of this proposal process, describe any 
enhancements, technological or otherwise, not previously mentioned that the City should 
consider to improve operational or cash management efficiencies. 
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Tab U. Community Reinvestment Act. Three page maximum. Describe the Financial 
Institution's Community Reinvestment Act program established for the Sacramento area. 
Summarize the disclosure data for the last five years for the City of Sacramento by zip code. 
Provide detailed information for the last five years as Exhibit 9. 

Tab V. Community Involvement. Two page maximum. Describe the Financial Institution's 
involvement during the last five years with charitable/not-for-profit institutions within the City. 

Tab W. Branches Closed. Two page maximum. List the Financial Institution's branches and/or 
offices closed within the City of Sacramento within the last five years. Briefly describe the 
reason(s) for the branch/office closing(s). 

Tab X. Affirmative Action Program. Two page maximum. Describe the Financial Institution's 
affirmative action program including the demographics of the Sacramento branches by branch 
identified under Tab C, #1. 

Tab Y. Community Services. Optional; two pages maximum. Some services which are not 
required by the City but are provided by the current Financial Institution as an accommodation to 
the City as community services. Describe any other services that the Financial Institution could 
provide as a service to the community. Include whether the Financial Institution would assign a 
Financial Institution liaison to assist the City in developing neighborhood- or community-based 
low-income housing or business loans. 

Tab Z. Other Information. Two pages maximum. Describe debit card purchasing services and 
any other information not previously mentioned that the Financial Institution believes should be 
given consideration by the City. For example, address any concerns or issues that the City 
should be aware of in connection with the possibility of extending the contract term from five 
years to six or seven years. 

Exhibit 1. Provide a Corporate Resolution, Certificate of Secretary, or correspondence from 
the Chief Executive Officer or Chairperson attesting that the individual who signed and 
submitted the proposal has the authority to make binding representations on behalf of the 
Financial Institution. 

Exhibit 2. Provide a draft contract or agreement for Services that is specific to the services, 
term, and conditions represented in the proposal. 

Exhibit 3. Provide the most recent audited financial statements of the Financial Institution. 

Exhibit 4. Provide a sample account analysis and the users guide to the account analysis 
statement. 

Exhibit 5. Provide the Financial Institution's most recent standard literature on its activities 
associated with the Community Reinvestment Act. Also include the Financial Institution's most 
recent disclosure data for the Sacramento area. 
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Exhibit 6. Provide a completed Minority/Women Business Enterprise (MNVBE) Certification 
and a copy of the Financial Institution's Emerging Business Enterprise (EBE) program 
document. 

Exhibit 7. Provide a draft securities lending agreement that should include all terms, 
conditions and restrictions of the agreement. 

Exhibit 8. Provide a pro forma detailed monthly and quarterly billing for City demand and 
custody services (see Tab P. Pricing.). 

Exhibit 9. Provide detailed information of Community Reinvestment Act activity within the City 
of Sacramento for the last five years by zip code. 

V. EVALUATION OF PROPOSALS  

A committee comprised of City staffs that are directly and indirectly responsible for administering 
the City's banking activities will evaluate the proposals. The evaluation criteria will be the 
following: 

A. Ability. The City determination of the Financial Institution's ability to provide the requested 
services. 

B. Related Experience. The Financial Institution's related experience in providing services to 
governmental organizations/municipalities. 

C. Firm Stability. The Financial Institution's financial standing among its peers and credit 
quality ratings. 

D. Assigned Individuals. The credentials and experience of the persons(s) who would be 
assigned. 

E. Information Systems. The systems available to enable the City to electronically interface 
with the Financial Institution by utilizing a personal computer and an internet connection 
to obtain balance report information, conduct wire transfer transactions, place/cancel stop 
payment requests, deposit and lock box information and other electronic features. 

F. Account Analysis. The quality of the Financial Institution's standard account analysis 
statement. 

G. Conversion Plan. The thoroughness of the conversion plan to ensure a smooth transition. 

H. Charges for Services. The amount of the standard charges and the concession pricing 
structure being proposed. 
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I. Service Enhancements. The Financial Institution's effort to understand the City's banking 
needs and goals with the objective of introducing new technologies and efficiencies to the 
City that may improve its banking and cash management efficiency. 

J. Community Reinvestment Act. The City's perception of Financial Institution's compliance 
and commitment to the Community Reinvestment Act, especially within the City of 
Sacramento. 

K. Location. Where account will be serviced. 

L. Other Factors. Any other factors that the City believes would be in the best interest of the 
City to consider which was not previously described. 

VI. PROPOSAL PROCESS 

The City has made every effort to include enough information within this proposal specification 
for a Financial Institution to prepare a responsive proposal. The City encourages Financial 
Institutions to submit the most competitive proposal possible. If additional information would be 
of benefit in this regard, the City will be willing to respond to questions from Financial Institution 
representatives. However, the City believes that it would be most equitable for all participating 
Financial Institutions to receive the benefit of additional information. Therefore, the City will hold 
a Pre-proposal Conference to allow all Financial Institution representatives to ask questions of 
City staff. The steps and activities in the proposal process will include the following: 

A. Distribution of Proposals. Proposals are mailed on August 4, 2003. 

B. Pre-proposal Conference. City staff will meet collectively with Financial Institution 
representatives seeking additional information about the proposal process and City 
banking needs. The conference is scheduled for August 15, 2003 beginning at 10 a.m. in 
the City Council Chambers, First Floor, 730 I Street, Sacramento, California. Unless 
absolutely necessary, do not bring more than two representatives. The City requests that 
the Financial Institution advise the City of the Financial Institution's attendees by 
contacting Carol Jones at (916) 264-5168 by August 11, 2003. 

C. Proposal Submission. Proposals must be received by 5:00 p.m. on September 2, 2003. 
FAX transmitted proposals will not be accepted. A total of six identical copies must be 
submitted to the following: 

Office of the City Treasurer 
Attn: Kimberlee Ailing 
926 J Street, Suite 300 
Sacramento, CA 95814 

City of Sacramento
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a Proposal Review. The review committee will review and evaluate each proposal 
submitted. It is anticipated that September 16, 2003 will complete the proposal review 
process. 

E. Notification. The City anticipates sending written notification on September 17, 2003 to 
those Financial Institutions selected for an interview. Financial Institutions not selected for 
an interview will also be notified that their proposal will no longer be considered unless 
the Committee finds that after the completion of the interviews additional Financial 
Institutions should be interviewed. 

F. Interviews. The City will schedule interviews with the finalists on September 24, 2003 
between 9 a.m. and 5 p.m. Financial Institutions selected for interview are requested to 
prepare a short presentation by the Financial Institution representatives described in Tab 
C, Financial Institution Profile, #3. 

G. Final Selection Notification. The City anticipates sending written notification on 
September 26, 2003, to the finalists of their status. 

H. Conversion Activities. The approved firm will be required to coordinate with City staff all 
the activities necessary to ensure a smooth transition. Conversion activities will begin 
upon notification and are projected to be completed by March 1, 2004. 

I. Contract Effectiveness. The Financial Institutions Services contracts will become 
effective on the conversion date for a minimum of five years. 

The Treasurer will make every effort possible to administer the proposal process in accordance 
with the terms and dates discussed in this section. However, the Treasurer reserves the right to 
modify the proposal process and dates, as he deems necessary. 

VII. FINAL COMMENTS  

The City Treasurer reserves the right to reject any and all proposals and to request additional 
information from the proposing Financial Institutions. By requesting proposals, the City 
Treasurer is in no way obligated to award a contract or to pay expenses of the proposing 
Financial Institutions in connection with the preparation or submission of a proposal. 

The City Treasurer's decision to award a contract will be based on a multitude of factors 
including but not limited to service, cost and community involvement. No single factor such as 
cost will determine the final decision to award. 

The Financial Institution will be required to defend, indemnify and hold harmless the City against 
the negligent acts or omissions of the Financial Institution in discharging its duties and 
obligations under any agreement for services. The Financial Institution shall also be liable for 
any losses to the City due to unauthorized wire transfers initiated or controlled by the Financial 
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Institution so long as the City has not authorized the transfer, or was not negligent in ordering or 
causing any wire transfer to occur and the Financial Institution had acted directly in response to 
such order. 

Proposals may be automatically disqualified if they are received after the deadline, if they are 
incomplete, or if they are found to contain false or misleading information. 
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ATTACHMENT 1 

NOTE: Proposers must provide responses to the following items. Failure to provide a response 
to each of the items in this section may be grounds for rejection of proposal. 

I. SMALL BUSINESS ENTERPRISE (SBE) CERTIFICATION  

Is the firm submitting the proposal certified by the State of California or the City of Sacramento 
as a small business enterprise? Check the appropriate block below: 

U YES — the firm submitting the proposal is certified by the State of California or the City of 
Sacramento as a small business enterprise. 

CI NO — the firm submitting the proposal is not certified by the State of California or the City of 
Sacramento as a small business enterprise. 

If the response to the above is YES, provide the State of California and/or City of Sacramento 
Certification Number: 

2. EMERGING BUSINESS ENTERPRISE (EBE) CERTIFICATION 

Is the firm submitting the proposal certified by the City of Sacramento as an emerging business 
enterprise? Check the appropriate block below: 

0 YES — the firm submitting the proposal is certified by the City of Sacramento as an emerging 
business enterprise. 

D NO — the firm submitting the proposal is not certified by the City of Sacramento as an 
emerging business enterprise. 

If the response to the above is YES, provide the City of Sacramento Certification Number: 

NOTE: SBE/EBE FIVE PERCENT (5%) PROPOSAL EVALUATION PREFERENCE 

On February 9, 1999, the Sacramento City Council adopted an Emerging and Small 
Business Development program to provide enhanced opportunities for the participation of 
small business enterprises (SBEs) and emerging business enterprises (EBEs) in the City's 
contracting and procurement activities. Any proposal submitted by a firm that is certified as 
a SBE by either the State of California or the City of Sacramento, or that is certified as an 
EBE by the City of Sacramento, will receive a five percent (5%) proposal evaluation 
preference for the purpose of determining the highest ranking proposal. To receive this 
proposal evaluation preference, a firm must be certified as a SBE or EBE at the time of 
proposal opening. Questions regarding eligibility for SBE/EBE certification should be 
addressed to the City of Sacramento Office of Small Business Development at (916) 264- 
6747. 
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ATTACHMENT 2 
Page 1 of 6 

CITY OF SACRAMENTO 
BANK REQUEST FOR PROPOSAL 
PRICING MATRIX

AVERAGE 
MONTHLY	 MONTHLY 

DEMAND ACCOUNT SERVICES	 VOLUME	 UNIT COST	 COST 

BALANCE & COMPENSATION INFORMATION 

FDIC ASSESSMENT	 769 1	 0.04
	

28.80 

GENERAL ACCOUNT SERVICES 

ACCOUNT MAINTENANCE 

PARTIAL MONTH 

ZBA MAINTENANCE 

LOCK BOX SERVICES 

WHOLESALE MAINTENANCE 

SCANNABLE-WHOLESALE-SORT ONE 

CASH-GIFT CERT-FOREIGN ITEM 

PACKAGE PREPARATION 

AUTO PH CALL-1ST BX 

PC TRANSMISSION-PRIMARY BOX 

DEPOSITORY SERVICES 

BANKING CENTER DEPOSIT-CA 

ENVELOPE DEPOSIT-DETAIL-CA 

CURR-COIN DEP-PER $100-BC-CA 

COIN SUPPLIED-PER ROLL-BC-CA 

COIN SUPP ROLL STD BOX BC-CA 

CURR SUPP-PER$100-VAULT-CA 

QBD-NIGHT DROP DEPOSIT-CA 

VAULT DEPOSIT-REGULAR HR-CA 

15 15.00 225.00 

12 9.19 110.28 

9 20.00 180.00 

1 150.00 150.00 

74,026 0.18 13,250.65 

1.50 3.00 

1 25.00 25.00 

1 85.00 85.00 

1 160.00 160.00 

6 1.40 8.40 

496 1.25 620.00 

13,070 0.09 1,176.30 

367 0.10 36.70 

242 0.07 15.73 

217 0.12 26.04 

3 1.10 3.30 

1,880 0.90 1,692.00
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ATTACHMENT 2 
Page 2 of 6 

CITY OF SACRAMENTO 
BANK REQUEST FOR PROPOSAL 
PRICING MATRIX

AVERAGE 
MONTHLY	 MONTHLY 

DEMAND ACCOUNT SERVICES	 VOLUME	 UNIT COST	 COST 

DEPOSIT CONDITIONING SURCHG-CA 

COIN DEP-STANDARD BAG-VAULT-CA 

CHANGE ORDER-VAULT-CA 

SUBSTITUTE DUP DEP SLIPS-CA 

ARMORED CAR SERVICE-CA 

CHECKS DEPOSITED ON US-CA 

CHECKS DEP LOCAL CLEARINGS-CA 

CHECKS DEP OTHER IN-DIST-CA 

CHECKS DEP ALL OTHR-CA 

CHECKS DEP ALL ITEMS-CA 

RETURN ITEM CHARGEBACK 

CKS DEP-FULLY ENCODED 

VAULT DEPOSIT-EXTENDED HR-CA 

CKS DEP-FULLY ENC OTHER CALIF 

CKS DEP-FULLY ENC ALL OTHER 

CHECKS DEPOSITED-INSTITUTION ITEMS 

CHECKS DEPOSITED NON-INSTITUTION ITEMS 

CHARGE FOR REJECTS ENCODED 

DEPOSITED ITEM RECLEARED 

DEPOSIT CORRECTION-CASH-CA 

DEPOSIT SUPPLIES-CA 

COURIER/MESSENGER SERVICE 

1 3.00 3.00 

466 1.25 582.50 

6 3.00 18.00 

2.00 0.00 

14,426 0.03 432.78 

2,383 0.03 81.02 

47,042 0.04 2,069.85 

3,967 0.07 274.09 

15,866 0.08 1,320.04 

224 2.50 560.00 

5,637 0.03 169.11 

0 3.00 0.00 

15,326 0.04 674.34 

1,793 0.07 125.51 

909 0.08 68.18 

4,333 0.09 368.31 

0.30 2.70 

353 0.75 264.75 

13 3.00 39.00 

17 8.47 143.94
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ATTACHMENT 2 
Page 3 of 6 

CITY OF SACRAMENTO 

BANK REQUEST FOR PROPOSAL 

PRICING MATRIX

AVERAGE 
MONTHLY
	

MONTHLY 
DEMAND ACCOUNT SERVICES

	
VOLUME
	

UNIT COST
	

COST 

PAPER DISBURSEMENT SERVICES 

CHECKS-DEBITS PD-REGULAR 

GENERAL CKS PAID 

GENERAL CKS PAID-TRUNCATED 

PAID ITEM INQUIRY 

PAID CHKS-CANCELLED NOT RETURNED 

CHECKS PAID/REJECTED FOR NSF 

STOP PAYMENT-12 MONTH 

STOP PAY-CON RPT ITEMS 

12 MONTH - RANGE STOP PAYMENT 

6 MONTH - SINGLE STOP PAYMENT 

PRINT CHG CK/DEP 

CHECK SEQUENCING-STATEMENT CYCLE 

IMAGE ONSITE MONTHLY MAINTENANCE 

PER IMAGE CAPTURED 

IMAGE ONSITE PER ITEM 

PAPER DISBURSEMENT RECONCILIATION 
SERVICES 

PARTIAL MAINTENANCE 

PARTIAL ITEM 

PARTIAL RECONCILIATION MAINTENANCE 

PARTIAL RECON-PER ITEM 

PARTIAL AR PER ITEM RE-REPORTED 

PARTIAL AR-CREDIT PER ITEM 

30 0.10 3.00 

77 0.10 7.70 

8,425 0.07 589.75 

0 1.00 0.00 

2,745 0.07 192.15 

0 15.00 0.00 

22 8.00 176.00 

33 0.10 3.30 

0 14.00 0.00 

3 10.00 30.00 

104 0.04 3.74 

3 15.27 45.82 

10,998 0.06 659.88 

3 55.00 165.00 

6,987 0.06 419.19 

1 0.12 0.12
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ATTACHMENT 2
Page 4 of 6 

CITY OF SACRAMENTO 

BANK REQUEST FOR PROPOSAL 

PRICING MATRIX

AVERAGE 
MONTHLY
	

MONTHLY 
DEMAND ACCOUNT SERVICES

	
VOLUME
	

UNIT COST
	

COST - 

PARTIAL AR-TRANSM OUT-1ST ACCT 

PARTIAL AR-CTAPE OUT-1ST ACCT 

ELECTRONIC RECONCILEMENT 

PARTIAL AR ADDTL REPORTS 

GENERAL ACH SERVICES 

DIRECT DEPOSIT-MO. MAINTENANCE 

CONSUMER DEBITS-MO. MAINTENANCE 

EXPRESS TAX-MAN ASSIS PC PMT 

EXPRESS TAX-EM ER MANUAL FEDWIRE 

STATE TAX BY PHONE 

DIRECT DEPOSIT-ON-US ITEMS 

DIRECT DEPOSIT-OFF-US ITEMS 

CONSUMER DEBITS-ON-US ITEMS 

CONSUMER DEBITS-OFF-US ITEMS 

EPS DEBITS RECEIVED ON-US 

EPS DEBITS RECEIVED FROM ACH 

EPS CREDITS RECIVED ON-US 

EPS CREDITS RECEIVED FROM ACH 

DIRECT DEPOSIT-RETURNS 

CONSUMER DEBITS-ACH RETURNS 

DIRECT DEPOSIT-INPUT 

DIRECT DEP-TRANSMIT (1-9 FILES) 

CONSUMER DEBITS-INPUT

63
	

35.00
	

2,205.00 

2 125.00 250.00 

1 200.00 200.00 

7 1.50 10.50 

1,371 0.05 68.55 

7,779 0.09 665.70 

1,506 0.05 75.30 

6,006 0.09 540.54 

46 0.09 3.95 

12 0.10 1.20 

73 0.08 5.84 

8 0.08 0.64 

9 4.00 36.00 

21 2.25 47.25 

4 25.00 100.00 

1 25.00 25.00
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ATTACHMENT 2
Page 5 of 6 

CITY OF SACRAMENTO 

BANK REQUEST FOR PROPOSAL 

PRICING MATRIX

AVERAGE 
MONTHLY
	

MONTHLY 
DEMAND ACCOUNT SERVICES

	
VOLUME
	

UNIT COST
	

COST 

MANUAL ASSISTED PC TAX DEPOSIT 

DIRECT DEPOSIT-DELETES-REVERSALS 

DIRECT DEPOSIT-FAX REPORTING 

EXPRESS TAX RECEIPT 

EXPRESS TAX MAIL RECEIPT 

EXPRESS TAX FAX RECEIPT 

DIRECT DEPOSIT-NOTIF. OF CHANGE 

CONSUMER DRS-NOTIF. OF CHANGE 

EDI SERVICES 

ELECTRONIC REMITTANCE SERVICE 

RAPID PAY MONTHLY MAINTENANCE 

WIRE & OTHER FUNDS TRANSFER SERVICES 

ELECTRONIC WIRE OUT-DOMESTIC 

ELECTRONIC WIRE OUT-BOOK DEBITS 

MANUAL ASSISTED FEDWIRE-EFTPS 

BANK ASSISTED DOMESTIC WIRE 

MANUAL TRANSFER 

INCOMING DOMESTIC WIRE 

INTRACOMPANY BOOK CREDIT 

WIRE ADVICE MAIL 

LINE CODE STORAGE 

TEMPLATE STORAGE 

OUTGOING FEDWIRE-AUTOMATED 

0 50.00 0.00 

10 17.62 176.20 

1 50.00 50.00 

2 1.00 2.00 

4 1.00 4.00 

8 1.25 10.00 

7 1.25 8.75 

24 7.50 180.00 

9 5.50 49.50 

0 75.00 0.00 

1 30.00 30.00 

0 7.00 0.00 

17 7.50 127.50 

4 8.50 34.00 

2 2.00 4.00 

31 1.50 46.50 

3 0.50 1.50
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ATTACHMENT 2
Page 6 of 6 

CITY OF SACRAMENTO 
BANK REQUEST FOR PROPOSAL 
PRICING MATRIX

AVERAGE 
MONTHLY	 MONTHLY 

DEMAND ACCOUNT SERVICES	 VOLUME
	

UNIT COST
	

COST 

OUTGOING WIRE-AUTOMATED 

OUTGOING BOOK TRANSFER-AUTOMATED 

OUTGOING FEDWIRE-BRANCH 

TELEPHONE TRANSFERS 

OUTGOING WIRE BRANCH 

INCOMING WIRE TRANSFER 

INCOMING BOOK TRANSFER 

REPETITIVE STORAGE 

SYSTEM MAINTENANCE 

INFORMATION SERVICES 

DIRECT PDR MAINT PER MONTH 

DIRECT PDR DETAIL STD. PER ITEM 

DIRECT CDR MAINT PER MONTH 

DIRECT CDR DETAIL STD. PER ITEM 

DIRECT PER ACCT MAINT PER MONTH 

INVESTMENT/CUSTODY SERVICES 

REPO-EURO INVESTMENT 

AUTO REPO INVESTMENT 

TOTAL

1
	

50.00
	

50.00 

0 100.00 0.00 

6,075 0.17 1,032.75 

0 100.00 0.00 

2,833 0.60 1,699.80 

3 65.00 195.00 

o 100.00 0.00 

1 100.00 100.00

35,325.94 
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ATTACHMENT 3  

DATA TRANSMISSION SPECIFICATIONS 

Following are the City of Sacramento requirements to transmit the data as required in the Proposal. 

All input and output must be provided in the following formats. Electronic file transfers is the preferred 
method, with cartridge being a back-up process: 

PREFERRED: Data Transmission Specifications:  

Asynchronous 
14.4 kbps Modem speed 
X-Modem or Z-Modem Protocol preferred 

BACK-UP PROCESS: Magnetic Tape Specifications:  

18-track cartridge 
38,000 bits per inch 
EBCDIC character set 
Standard OS tape labels 
Must not use the Improved Record Capability (IRC) 
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8 41.67 333.36 

35 10.00 350.00 

87.50 

ATTACHMENT 4 
Page 1 of 2 

CITY OF SACRAMENTO 
BANK REQUEST FOR PROPOSAL 
PRICING MATRIX

AVERAGE 
MONTHLY
	

MONTHLY 
CUSTODY SERVICES	 VOLUME	 UNIT COST

	
COST 

CITY POOLED ACCOUNTS:  

ACTIVITY FEES 

DTC SELL 

DTC REDEMPTION 

DTC BUY 

DTC DELIVER 

DTC RECEIVED 

DTC PRIV PLACE SELL 

FBE REDEMPTION 

FBE REPURCHASE A BUY 

FBE REPURCHASE A SELL 

FBE BUY 

FBE SELL 

FBE RECEIVE 

FBE DELIVER 

GMA PAYDOWN 

PHY REDEMPTION 

PHY BUY 

PHY DELIVER 

SPECIAL PRODUCTS & SERVICES FEES 

ADMINISTRATIVE 

EFT IN/OUT 

NON-US SAFEKEEPING 

OVERDRAFTS 

SYSTEM ACCESS 

SUB-TOTAL CITY POOLED ACCOUNTS

11 15.00 165.00 

57 15.00 855.00 

73 15.00 1,095.00 

1 15.00 15.00 

1 15.00 15.00 

75.00 0.00 

10.00 70.00 

1 30.00 30.00 

1 30.00 30.00 

12 10.00 120.00 

4 10.00 40.00 

10.00 0.00 

10.00 0.00 

2 15.00 30.00 

25.00 0.00 

1 25.00 25.00 

25.00 0.00

3,260.86 
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ATTACHMENT 4
Page 2 of 2 

CITY OF SACRAMENTO 

BANK REQUEST FOR PROPOSAL 
PRICING MATRIX

AVERAGE 
MONTHLY
	

MONTHLY 
CUSTODY SERVICES
	

VOLUME
	

UNIT COST
	

COST 

SACRAMENTO CITY EMPLOYEES RETIREMENT SYSTEM (SCERS):  

GRAND TOTAL

1,085.07 

_.

102 15.00 1,530.00 

76 15.00 1,140.00 

3 15.00 45.00 

2 15.00 30.00 

1 15.00 15.00 

2 10.00 20.00 

1 10.00 10.00 

10.00 0.00 

10.00 0.00 

15 10.00 150.00 

15.00 0.00 

15.00 0.00 

35.00 0.00 

7 41.67 291.69 

3 1.00 3.00 

59 1.00 59.00 

10.00 0.00 

87.50

4,466.26 

7,727.12 

SAFEKEEPING FEE 

ACTIVITY FEES 

DTC BUY 

DTC SELL 

DTC RECEIVED 

DTC DELIVER 

DTC REDEMPTION 

FBE PAYDOWN 

FBE SELL 

FBE BUY 

FBE REDEMPTION 

GMA PAYDOWN 

GMA REDEMPTION 

GMA SELL 

PHY DELIVER 

SPECIAL PRODUCTS & SERVICES FEES 

ADMINISTRATIVE 

BANK FAX 

COURIER CHARGES 

EFT IN/OUT 

SYSTEM ACCESS 

SUB-TOTAL SCERS ACCOUNTS 
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BANKERS ACCEPTANCE 
06422TU27	 06422tu27 Bank of America 07/02/03 2,300,000 2,299,671 2,300,000 
06422TU76	 06422tu76 Bank of America 07/07/03 22,081,219 22,074,963 22,081,219 

24,381,219 24,374,634 24,381,219 
CORPORATE BONDS 
617446AQ2 617446aq2 Morgan Stanley Group 10/01/03 4,000,000 4,031,880 4,047,732 
47804A9E8	 47804a9e8 John Hancock Cap Corp - MTN 10/14/03 5,000,000 5,000,000 5,047,000 
786514BD0	 786514bd0 Safeway Inc 11/05/03 10,000,000 9,999,000 10,034,940 
06606NAH7 06606nah7 Bank of America - NC 03/01/04 3,000,000 2,904,090 3,090,342 
59018SF41	 59018sf41 Merrill Lynch & Co Inc 04/20/04 4,000,000 4,014,720 4,155,627 
05916LAK1	 05916Iak1 Baltimore Gas & Electric - NC 11/15/04 5,000,000 4,933,700 5,308,165 
EC5023964	 ec5023964 General Electric Capital Corp 01/28/05 5,000,000 4,988,550 5,223,350 
45974VYT9	 45974vyt9 American International Group 03/21/05 5,000,000 5,000,000 5,253,494 
36962GZM9 36962gzm9 General Electric Cap Corp 10/03/05 25,000,000 24,853,000 25,655,575 
665772BK4	 665772bk4 No. States Power - NC 12/01/05 5,000,000 4,817,533 5,459,229 
U00916AA1	 u00916aa 1 AIG Sunamerica Glob 02/01/06 5,000,000 4,997,350 5,452,500 
EC3414967	 ec3414967 Ford Motor Credit Co 02/01/06 2,000,000 1,996,500 2,121,200 
24422ENL9	 24422en19 John Deere Capital Corp 07/17/06 3,000,000 2,992,320 3,309,309 

81,000,000 80,528,643 84,158,463 
CERTIFICATES OF DEPOSIT 
06050E5T8	 06050e5t8 BofA Negotiable CD 07/28/03 40,000,000 40,000,000 40,000,000 
25152W2K7 25152w2k7 Deutsche Bank 05/28/04 5,000,000 5,000,000 5,000,000 
25152W2J0 25152w2j0 Deutsche Bank NY - CD 06/28/04 10,000,000 10,000,000 10,000,000 
25152W2H4 25152w2h4 Deutsche Bank NY CD 06/28/04 10,000,000 10,000,000 10,000,000 

65,000,000 65,000,000 65,000,000 
COMMERCIAL PAPER 
02635SU13	 02635su13 American General Finance Corp 07/01/03 10,000,000 9,998,833 10,000,000 
90262DU11	 90262du11 UBS AG 07/01/03 4,000,000 3,999,854 4,000,000 
9026X1U13	 9026x1u13 UBS AG 07/01/03 7,000,000 6,999,745 7,000,000 
02635SU21	 02635su21 American General Finance Corp 07/02/03 5,000,000 4,999,271 5,000,000 
90262DU37 90262du37 UBS AG 07/03/03 23,000,000 22,995,279 23,000,000 
36959JU92	 36959ju92 General Electric 07/09/03 5,600,000 5,588,903 5,600,000 
00137FUB6	 00137fub6 AIG Funding Inc 07/11/03 22,000,000 21,990,650 22,000,000 
36959JW25 36959jw25 GE Capital 09/02/03 4,400,000 4,372,194 4,400,000 
36959JWG4 36959jwg4 GE Capital 09/16/03 9,000,000 8,940,037 9,000,000 

90,000,000 89,884,767 90,000,000 
GOVT AGENCY DISCOUNT PAPER 
313588HW8 313588hw8 Fannie Mae 07/08/03 15,200,000 15,127,335 15,196,959 
313588JD8	 313588jd8 Fannie Mae 07/15/03 8,000,000 7,962,858 7,996,801 
313384JG5	 313384jg5 Federal Home Loan Bank 07/18/03 10,000,000 9,983,425 9,996,001 
313384JL4	 313384jI4 Federal Home Loan Bank 07/22/03 5,000,000 4,972,399 4,997,000 
313588JM8	 313588jm8 Fannie Mae 07/23/03 2,000,000 1,988,613 1,998,800 
313384KA6	 313384ka6 Federal Home Loan Bank 08/05/03 5,000,000 4,978,828 4,995,500 
313396KD4	 313396kd4 Freddie Mac 08/08/03 10,000,000 9,968,967 9,989,999 
313588KQ7 313588kq7 Fannie Mae 08/19/03 6,900,000 6,875,309 6,891,030
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313384MJ5	 313384mj5 FHDN Discount 09/30/03 15,900,000 15,795,442 15,861,839 
313588MK8 313588mk8 FNMA Discount 10/01/03 3,000,000 2,985,721 2,992,500 
76116EBD1	 76116ebd1 Refco Strip 10/15/03 23,000 18,125 22,922 
313588NG6 313588ng6 Fannie Mae 10/22/03 3,500,000 3,480,993 3,489,500 
313588NN1	 313588nn1 Federal National Mortgage Assn 10/28/03 15,000,000 14,940,500 14,951,999 
313396NX7	 313396nx7 Freddie Mac 11/06/03 3,000,000 2,982,920 2,989,800 
313384PD5	 313384pd5 Federal Home Loan Bank 11112/03 5,000,000 .	 4,970,862 4,982,000 
313588PF6	 313588pf6 Federal National Mortgage Assn 11/14/03 35,000,000 34,845,835 34,874,000 
313384PF0	 313384pf0 Federal Home Loan Bank 11/14/03 5,000,000 4,970,554 4,982,000 
313396PM9 313396pm9 Freddie Mac 11/20/03 3,000,000 2,981,613 2,988,600 
313396QF3	 313396qf3 Freddie Mac 12/08/03 7,800,000 7,749,224 7,766,461 
76116EBF6	 76116ebf6 Refco Strip 10/15/04 87,000 64,214 85,613 
76116EBH2	 76116ebh2 Refco Strip 10/15/05 87,000 60,050 84,060 
76116EBK5	 76116ebk5 Refco Strip 10/15/06 90,000 58,253 84,420 

158,587,000 157,762,040 158,217,803 
FEDERAL HOME LOAN MORTGAGE COMPANY - FHLMC 
3133M55A4 3133m55a4 Federal Home Loan Bank 08/13/03 5,000,000 4,929,950 5,028,125 
3134A4LX0	 3134a41x0 Freddie Mac 11/15/04 45,000,000 46,315,950 46,237,500 
312925S35	 312925s35 Freddie Mac MTN 02/28/06 10,000,000 9,975,000 10,037,849 
3133MVHK2 3133mvhk2 Federal Home Loan Bank 03/15/06 8,800,000 8,867,320 8,978,750 
3128X0CB3 3128x0cb3 Freddie Mac MTN 04/21/06 15,000,000 14,880,469 15,093,929 
312925513	 3129255t3 Federal Home Ln Mtg Corp Mtn 10/03/07 31,995,000 32,079,987 32,192,889 

115,795,000 117,048,675 117,569,042 
FEDERAL HOME LOAN BANK - FHLB 
3133M53C2 3133m53c2 Federal Home Loan Bank 08/06/03 2,235,000 2,234,039 2,246,175 
3133M5FW5 3133m5fw5 Federal Home Loan Bank - NC 08/25/03 3,000,000 2,949,570 3,021,562 
3133M5JW1 3133m5jw1 Federal Home Loan Bank - NC 09/02/03 5,000,000 4,821,850 5,039,062 
3133M6X45 3133m6x45 Federal Home Loan Bank - 1XC 12/22/03 2,500,000 2,492,325 2,551,562 
31339XE42	 31339xe42 Federal Home Loan Bank 12/16/04 38,955,000 38,955,000 38,967,173 
31339XH64	 31339xh64 Federal Home Loan Bank 12/17/04 20,000,000 20,000,000 20,006,250 
3133MVE90 3133mve90 Federal Home Loan Bank 07/29/05 10,000,000 10,028,125 10,012,500 
3133MY3B1 3133my3b1 Federal Home Loan Bank 04/23/08 5,000,000 5,000,000 5,092,187 

86,690,000 86,480,909 86,936,473 
FEDERAL NATIONAL MORTGAGE ASC. - FNMA 
31359MEM1 31359menn1 Fannie Mae 02/13/04 5,000,000 5,205,469 5,125,000 
31359MNG4 31359mng4 Fannie Mae 06/15/04 5,000,000 5,096,875 5,085,937 
3136F2Y28	 3136f2y28 Fannie Mae 02/13/06 50,000,000 49,937,500 50,484,375 

60,000,000 60,239,844 60,695,312 
U.S. GOVERNMENT BONDS 
9128274U3	 9128274u3 U.S. Treasury Note 11/15/03 2,000,000 1,976,875 2,024,375 
9128277H9	 9128277h9 U.S. Treasury Bond 12/31/03 15,000,000 15,014,400 15,168,750 
912828AV2	 912828av2 U S Treasury Note 02/28/05 15,000,000 14,975,391 15,070,312 
9128277F3	 9128277f3 U. S. Treasury Note Bond 11/15/06 45,000,000 46,747,266 47,432,812
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912828AZ3	 912828az3 U. S. Treasury Note 05/15/08 20,000,000 20,334,375 20,181,250 
97,000,000 99,048,306 99,877,500 

MUTUAL FUNDS 
320228109	 if Franklin Fund 40,000 40,000 40,000 
MONEY MARKET FUND 
ML3352522	 ML-Rfix M Lynch City of Sac Pool A 82,329 82,329 82,329 
MORTGAGE BACKED SECURITIES 
36220GQP0 36220gqp0 GNMA POOL #277762 10/15/19 41,275 40,888 45,251 
OTHER ASSETS (INCOME) 
S86292540	 s86292540 SBA Ln Group #2616883002 SIR 02/15/07 45,856 45,856 45,856 

TOTAL 778,662,679 780,576,892 787,049,250
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CORPORATE BONDS 
58017DEM8 58017dem8 McDonnell Douglas FIN BA 10/01/03 2,000,000 2,090,860 2,028,636 
06606NAH7 06606nah7 Bank of America - NC 03/01/04 2,000,000 1,936,060 2,060,228 
49306BHY2 49306bhy2 Keybank 04/01/04 4,000,000 3,871,640 4,131,552 
066050CW3 066050cw3 Bank of America - NC 06/15/04 5,000,000 4,941,300 5,258,324 
63618EAX9 63618eax9 National Fuel & Gas 08/01/04 4,000,000 4,000,000 4,213,260 
233835AD9 233835ad9 Daimler Chrysler North Amer HL 01/20/05 2,000,000 2,196,600 2,144,396 
624284AH8 624284ah8 Mountain Sts Tel & Teleg Co 06/01/05 100,000 100,804 99,000 
09700WBQ5 09700wbq5 Boeing Capital Corp MTN 07/15/05 4,900,000 4,900,000 5,187,831 
71713UAG7 71713uag7 Pharmacia Corp 12/01/05 5,000,000 5,000,000 5,467,985 
078149DL2 0781 49d12 Bell Tel Co Cda-Bell Cda 04/01/06 2,500,000 2,507,900 2,826,677 
001957AP4 001957ap4 AT&T Corp 06/01/06 2,000,000 1,990,600 2,215,408 
302570AK2 302570ak2 FPL Group Capital Inc 09/15/06 3,000,000 2,995,890 3,466,041 
845437AR3 845437ar3 Southwestern Electric Power Co 09/01/07 1,500,000 1,486,230 1,701,154 
2254C1AA3 2254c1aa3 Credit Suis Fir Bos - NC 05/01/08 3,600,000 3,266,424 4,101,786 
441812FF6 441812ff6 Household Finance Corp 02/01/09 5,000,000 4,969,100 5,611,095 
742718BMO 742718bm0 Proctor and Gamble - NC 09/15/09 3,000,000 2,930,160 3,638,097 
285659AE8 285659ae8 Electronic Data Systems - MH 10/15/09 3,000,000 2,912,610 3,225,000 
38141GAL8 38141gal8 Goldman Sachs - NC 01/28/10 3,000,000 2,989,380 3,703,989 
345397TS2 345397ts2 Ford Motor Credit Co 02/01/11 2,000,000 2,017,840 2,067,744 
345402L41 345402141 Ford Motor Credit - MTN 04/25/11 3,000,000 3,000,000 3,097,014 
345402U33 345402u33 Ford Motor Credit - MTN 01/23/12 465,000 465,000 476,992 
345402WJ6 345402wj6 Ford Motor Credit - MTN 09/15/15 5,000,000 4,979,950 5,063,485 
126117AEO 126117ae0 Cna Financial Corp 11/15/23 5,000,000 4,877,430 4,807,610 
610202BC6 610202bc6 Monongahela Power Co 05/01/25 2,000,000 1,965,620 1,907,500 
694308EX1 694308ex1 Pacific Gas & Elec Co 08/01/26 5,000,000 5,048,550 5,215,344 

78,065,000 77,439,948 83,716,146 
COLLATERALIZED MORTGAGE OBLIGATION 
91-10003 91-10003 Gibson, Campbell/Bel Air Rose 10/01/06 2,138,728 2,138,728 2,267,052 
96-10016 96-10016 Steele Family Trust/Blue Ravin 11/01/06 2,688,218 2,688,218 2,764,665 
98-10025 98-10025 Granite Park Loan 09/01/08 11,271,292 11,271,292 11,560,119 
99-10029 99-10029 Alhambra Medical Building 05/01/09 13,116,024 13,116,024 13,284,073 
2000-0035 2000-0035 1414 K Street/ADS Switch Partn 07/07/10 2,411,260 2,411,260 2,482,845 
S86317845 s86317845 2484 Natomas Park Dr. 07/01/12 2,368,900 2,368,900 2,431,084 
S86803960 s86803960 West Davis/2660 W. Covell Blvd 08/01/12 3,665,688 3,665,688 3,867,301 
2003-0043 2003-0043 Walgreens Drug/Adahi, Inc 05/01/24 3,560,000 3,560,000 3,574,462 

41,220,110 41,220,110 42,231,600 
COMMON STOCK 
81752M101 sra ADR Serono S.A. 50,000 1,128,475 728,000 
001941103 atyt All Technologies Inc. 75,200 539,518 767,040 
0023461 04 avii AVI Biopharmaceuticals Inc 55,350 300,093 337,081 
05367P100 avid AVID Technology Inc 8,100 202,858 286,173 
002824100 abt Abbott Laboratories Corn 15,000 669,300 656,400 
00339B107 abgx Abgenix Inc 27,000 688,280 282,150 
004631107 acme Acme Communications Inc 116,950 1,287,650 888,820 
018490102 agn Allergan Inc 10,000 800,436 771,000
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01859P609 agi Alliance Gaming Corporation 41,900 381,843 792,329 
026874107 aig American Intl Group Corn 25,000 1,709,469 1,379,500 
031162100 amgn Amgen Inc 25,000 1,459,065 1,648,500 
038020202 cra Applera Corp - Celera Genomics 27,000 1,250,914 278,640 
038222105 amat Applied MatIs Inc Corn 28,000 879,659 443,520 
03822W109 amcc Applied Micro Circuits Corp 188,700 1,788,016 1,139,748 
039483102 adm Archer Daniels Midland Corn 100,000 1,348,553 1,287,000 
04033A100 aria Ariad Pharmaceuticals Inc 25,000 378,220 110,000 
045174109 askj Ask Jeeves, Inc. 65,900 829,831 899,535 
538931031 avct Avocent Corp 17,800 443,201 532,042 
055921100 bmc BMC Software 27,000 671,684 440,910 
057224107 bhi Baker Hughes Inc 15,000 525,568 503,550 
05858H104 bldp Ballard Power Systems Inc 100,000 3,026,291 1,363,000 
06652B103 bkuna Bank United Financial Corp 14,200 201,220 283,716 
079860102 bls Bellsouth Corp Corn 30,000 810,881 798,900 
082657107 bnt Bentley Pharmaceuticals 40,200 388,163 528,630 
09061G101 bmrn BioMarin Pharmaceutical Inc 49,600 517,432 484,096 
09067J109 bvf Biovail Corp 10,000 457,600 470,600 
097924104 bba Bombay Co Inc 102,250 540,651 1,086,917 
103304101 byd Boyd Gaming Corp 42,500 594,148 733,550 
111621108 brcd Brocade Communications Systems 17,000 1,736,419 100,470 
122014103 br Burlington Resources Inc 19,000 1,036,388 1,027,330 
127190304 cai Caci International Inc 15,800 541,857 541,940 
130876105 calp Caliper Technologies Corp. 17,000 505,370 77,520 
14149Y108 cah Cardinal Health Inc 20,000 1,325,100 1,286,000 
149123101 cat Caterpillar Inc Del Com 27,500 1,431,098 1,530,650 
151020104 celg Celgene Corporation 21,900 634,476 664,446 
15135B101 cnte Centene Corp Del Corn 13,000 327,255 500,890 
M22465104 chkp Check Point Software 30,000 1,178,526 585,000 
162813109 ckfr Checkfree Corp 25,000 674,300 700,000 
169657103 chpc ChipPAC Inc. 203,700 758,242 1,550,157 
171779101 cien Ciena Corporation 50,000 1,823,550 258,500 
17275R102 csco Cisco Sys Inc Corn 98,000 3,159,457 1,645,420 
192422103 cgnx Cognex Corp 23,600 488,328 526,988 
200334118 cdcor Comdisco Holding Co-Rts 5,000 220,625 1,575 
204925101 cmnt Computer Network Technology Co 125,900 1,332,534 998,387 
205306103 cpsi Computer Programs & Systems 25,150 580,589 503,251 
205887102 cag Conagra Inc Corn 30,000 660,035 708,000 
210795308 cal Continental Airlines 34,000 506,420 508,980 
219350105 glw Corning Incorporated 75,000 1,658,882 554,250 
221009103 corv Corvis Corp 25,000 584,125 36,250 
225223106 cray Cray Inc 95,500 654,132 754,450 
232572107 cymi Cymer Inc 19,800 533,951 634,986 
233326107 dst DST Systems, Inc. 15,000 552,377 570,000 
247361108 dal Delta Air Lines Del Corn 35,000 507,458 513,800 
25388B104 driv Digital River Inc 35,475 417,037 679,346
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254687106 dis Disney (Walt) Corn 75,000 1,467,830 1,481,250 
25848t109 hil Dot Hill Systems Corp 60,750 459,691 795,825 
261876106 drxr Drexler Technology Corp 17,300 345,964 266,247 
263534109 dd Du Pont E I De Nemours Corn 8,650 372,866 360,186 
26882D109 epiq EPIQ Systems Inc 10,300 155,473 176,954 
270321102 elnk Earth Link Inc 75,000 1,079,812 598,500 
277461109 ek Eastman Kodak Co Corn 9,800 361,026 268,030 
292659109 ener Energy Conversion 22,000 519,898 206,800 
292866100 easi Engineered Support Systems Inc 8,700 341,567 362,790 
294821608 ericy Ericsson (LM) TEL-SP-ADR 40,000 2,277,094 425,200 
301610104 exel Exelixis Inc 25,000 344,950 172,250 
30226D106 extr Extreme Networks Inc 20,000 707,600 105,300 
30249U101 fti FMC Technologies 17,600 352,526 370,480 
319963104 fdc First Data Corp 10,000 419,648 414,400 
346375108 form FormFactor Inc. 41,000 729,017 725,700 
35063R100 fdry Foundry Networks Inc 13,900 108,011 198,214 
356108100 fred Fred's Inc 10,900 239,814 407,987 
35952H106 fcel Fuelcell Energy Inc 37,000 559,002 303,030 
366630101 grts Gart Sports Company 17,600 469,044 499,312 
368710406 dna Genentech Inc. 20,000 1,329,065 1,442,400 
369604103 ge General Electric Co 74,000 2,330,493 2,122,320 
370442105 gm General Motors Corp 9,200 352,800 331,200 
372917104 genz Genzyme Corp 20,000 961,665 837,200 
375558103 gild Gilead Sciences Inc 10,000 572,700 555,500 
375766102 g Gillette Co 30,000 940,500 955,800 
379571102 gspn Globespan Inc. 95,400 506,355 797,544 
404132102 hcc HCC Insurance Holdings Inc 14,300 361,254 422,851 
406216101 hal Halliburton Co 30,000 723,621 690,000 
412822108 hdi Harley Davidson Inc 20,000 872,037 797,200 
42210p102 hdwr Headwaters Inc 27,150 425,119 395,032 
438516106 hon Honeywell 33,000 1,201,908 886,050 
444903108 hgsi Human Genome Sciences 25,500 1,590,272 322,575 
448774109 hydl HydrilCompany 10,300 287,004 280,778 
449370105 idph IDEC Pharmaceuticals Corp 10,000 531,300 339,600 
G4933P101 iper IPC Holdings Ltd 7,300 216,963 244,623 
451906101 idnx Identix Inc Corn 22,000 193,544 139,480 
45245e109 imax lmax Corp 93,600 645,076 843,336 
45253H101 imgn lmmunogen 21,000 334,972 89,670 
45255W106 imco Impco Technologies Inc 30,000 382,993 184,500 
45811e103 ies Integrated Electric Service 67,800 414,559 491,550 
458140100 intc Intel Corp 215,000 6,292,005 4,474,150 
459200101 ibm International Bus Mach 35,000 3,435,656 2,887,500 
46069s109 isil Intersil Corp 22,300 461,054 593,403 
460146103 ip Intl Paper Co 10,200 379,786 364,446 
466367109 jbx Jack in the Box 50,000 1,090,245 1,115,000 
477143101 jblu JetBlue Airways Corp 12,000 488,200 503,760
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48203R104 jnpr Juniper Networks Inc 47,000 3,498,508 586,090 
492386107 kmg Kerr-Mcgee Corp 10,000 469,349 448,000 
492914106 keg Key Energy Services Inc 51,700 494,008 554,224 
499064103 kngt Knight Transportation 19,900 480,135 493,918 
500255104 kss Kohls Corp 20,000 1,178,290 1,027,600 
371840103 krol Kroll Inc Corn 16,400 332,563 442,636 
502424104 III L3 Communications Hldgs 10,000 441,616 434,900 
502161102 Isi LSI Logic Corp 15,000 799,240 106,200 
505401105 labs Labone Inc New Corn 9,300 193,930 200,508 
52186N106 If Leapfrog Enterprises Inc 21,700 522,047 690,277 
524651106 Igto Legato Sys Inc 39,700 217,320 334,274 
556100105 macr Macromedia Inc 25,400 360,857 533,654 
559211107 meca Magna Entertainment Corp 106,300 807,985 535,752 
57383M108 mvl Marvel Enterprises Inc 33,850 308,867 646,535 
577729205 mxo Maxtor Corp 122,800 699,283 922,228 
583916101 medx Medarex Inc 15,000 352,500 97,800 
584699102 medi Medimnnune Inc. 20,000 1,108,575 727,400 
587200106 ment Mentor Graphics Corp 72,300 689,201 1,050,519 
59151K108 meoh Methanex Corp. 72,900 725,949 778,572 
594918104 msft Microsoft Corp 182,000 6,358,597 4,666,480 
599902103 mlnm Millennium Pharmaceutc 70,000 1,957,222 1,101,100 
624581104 movi Movie Gallery Inc 19,800 319,925 368,874 
625453105 mgam Multimedia Games Inc 40,000 816,625 1,016,000 
640268108 nktr Nektar Therapeutics 43,200 468,299 396,144 
64065P102 nwre Neoware Systems Inc 34,300 358,126 521,703 
64110W102 ntes Netease.com Inc 29,200 690,087 1,064,924 
641201104 ntap Network Appliance Inc 30,000 1,577,367 482,400 
652487703 nws News Corp Ltd 50,000 1,535,222 1,513,500 
670009109 novn Noven Pharmceutical Inc 5,000 249,487 51,200 
G6797E106 ohm 02Micro International Ltd 56,000 648,550 903,280 
671802106 oakt Oak Technology Inc 75,950 363,419 469,371 
683948103 optn Option Care Inc 1 7 6 
69344F106 pmcs PMC-Sierra Inc 10,000 580,837 117,600 
707569109 penn Penn National Gaming Inc 27,600 453,692 566,352 
712713106 psft Peoplesoft Inc 50,000 906,800 878,000 
713448108 pep Pepsico Inc 20,000 887,032 890,000 
717081103 pfe Pfizer Inc 81,000 2,685,391 2,766,150 
717125108 prx Pharmaceutical Res Corn 22,000 872,825 1,070,520 
719364101 phtn Photon Dynamics Inc. 26,500 485,274 735,375 
723481107 pcle Pinnacle Systems Inc 63,050 701,401 674,635 
72919P103 plug Plug Power Inc 50,000 957,640 233,500 
739421105 prcs Praecis Pharmaceuticals 65,300 280,561 319,970 
74765E109 qtww Quantum Fuel Sys Tech Corn 30,000 336,114 66,900 
749941100 rfmd RF Micro-Devices 20,000 637,000 118,000 
750862104 rnbo Rainbow Technology Inc 88,150 772,770 742,223 
756577102 rhat Red Hat Inc 50,000 410,348 377,000
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Investment Holdings 
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Cusip
Security	 Maturity 
Symbol	 Security Name / Issuer	 Date Quantity

Total 
Cost

Market 
Value 

759930100 rci	 Renal Care Group Inc 5,700 153,823 200,697 
76122Q105 recn	 Resources Connection I Corn 19,900 400,145 475,013 
784028102 pool	 SCP Pool Corp 8,200 224,127 281,998 
78645R107 sfnt	 Safenet Inc 22,000 489,600 610,280 
78387G103 sbc	 Sbc Communications Inc 28,700 761,709 733,285 
826170102 sebl	 Siebel 31,000 2,692,853 293,973 
834182107 sir	 Solectron Corp Corn 30,000 1,275,611 112,200 
835460106 snic	 Sonic Solutions 100,600 683,123 867,172 
844741108 luv	 Southwest Airlines 29,000 504,571 498,800 
84855W109 ske	 Spinnaker Exploration Company 28,700 691,387 751,940 
852061506 pcs	 Sprint Corp 40,000 1,269,636 230,000 
87157D109 syna	 Synaptics Inc 83,200 614,880 1,109,888 
871829107 syy	 Sysco Corp 45,000 1,249,355 1,351,800 
872180104 tbcc	 TBC Corporation 24,000 235,690 456,960 
872540109 tjx	 TJX Companies Inc 40,000 764,685 753,600 
874054109 ttwo	 Take-Two Interactive Software 38,400 906,064 1,087,488 
87612E106 tgt	 Target Corp 30,000 1,208,740 1,135,200 
879101103 tklc	 Tekelec 42,150 491,843 474,609 
88162G103 ttek	 Tetra Tech Inc 51,100 687,267 889,140 
88162F105 tti	 Tetra Technologies Inc 17,600 394,647 521,840 
882508104 txn	 Texas Instruments Inc 67,900 2,175,600 1,195,040 
903914109 upl	 Ultra Petroleum Corp 66,500 564,314 858,515 
911268100 untd	 United Online Inc 28,100 687,393 712,054 
91819410 woof	 VCA Antech Inc Corn 33,100 508,780 654,056 
92343E102 vrsn	 Verisign 25,000 1,552,036 344,750 
92343C106 vrty 	 Verity Inc 38,200 531,578 485,140 
92343v104 vz	 Verizon Communications 19,000 745,750 749,550 
925524100 via	 Viacom Inc CL A 35,000 1,524,956 1,529,500 
92951106 whi	 W Holding Company Inc 18,150 263,046 307,098 
931142103 wmt	 Wal Mart Stores Inc 35,000 1,899,181 1,878,450 
941053100 wcn	 Waste Connections Inc 25,000 953,342 876,250 
954235107 wmar	 West Marine Inc. 22,700 404,483 395,207 
957541105 wstl	 Westell Technologies Inc 43,500 351,932 360,180 
98956P102 zmh	 Zimmer Holdings Inc 10,000 471,816 450,500 
45168A100 irn	 iDine Rewards Network Inc 24,300 257,972 333,882 

7,145,526 154,862,219 125,314,207 
FIXED ALTERNATIVE EQUITIES 
92857w100 vod	 ADR Vodafone Group Plc 28,000 713,523 550,200 
05379B107 ava	 Avista Corp 55,000 1,227,859 778,250 
126830207 cwp	 Cable & Wireless Plc Sponsored 15,000 664,733 82,050 
131347106 cpn	 Calpine Corp 10,000 560,600 66,000 
15189t107 cnp	 Centerpoint Energy Inc. 15,000 512,400 122,250 
166764100 cvx	 ChevronTexaco Corp 5,000 453,687 361,000 
24522P103 dim	 Del Monte Foods 13,398 109,580 118,438 
251566105 dt	 Deutsche Telekom Ag-Spon ADR 30,000 857,472 456,000 
293561106 enrnq	 Enron Corp 18,000 490,244 882
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Investment Holdings 
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Security Maturity Total Market 
Cusip Symbol Security Name / Issuer Date Quantity Cost Value 

30231G102 xom Exxon Mobil Corporation 12,000 452,787 430,920 
337932107 fe First Energy Corp 24,500 845,406 942,025 
G3921A105 gblxq Global Crossing LTD 191,000 1,881,872 3,438 
40274u108 gtm Gulfterra Energy Partners LP 15,000 545,400 563,100 
423074103 hnz Heinz H J Co. 50,000 1,638,364 1,649,000 
452308109 itw Illinois Tool Wks 23,000 1,466,149 1,514,550 
46625H100 jpm J P Morgan Chase & Co COM 14,100 359,199 481,938 
494550106 kmp Kinder Morgan Energy Partners 24,000 659,709 948,480 
636180101 nfg National Fuel Gas 22,000 478,762 573,100 
723484101 pnw Pinnacle West Cap Corp 24,000 806,363 898,800 
724479100 pbi Pitney Bowes Inc 40,000 1,601,692 1,536,400 
743263105 pgn Progress Energy 12,000 546,950 526,800 
75952b105 rri Reliant Res Inc Corn 11,829 96,794 72,512 
816851109 sre Sempra Energy 15,000 330,556 427,950 
82567D104 shu Shurgard Storage Centers 35,000 977,313 1,157,800 
857477103 stt State Street Corp 40,000 1,848,715 1,576,000 
868733106 surw Surewest Communications 35,000 1,145,500 1,061,900 
882443104 tgn Texas Genco Hldgs Inc 750 7,331 17,437 
873168108 txu Texas Utilities Co 10,000 528,100 224,500 
98389B100 xel Xcel Energy Inc 18,000 494,203 270,720 

806,577 22,301,263 17,412,441 
FEDERAL HOME LOAN BAN K - FHLB 
3133M5ZA1 3133m5za1 Federal Home Loan Bank 10/15/03 2,000,000 2,060,860 2,021,875 
3133M9FD9 3133m9fd9 Federal Home Loan Bank - NC 08/15/06 2,000,000 2,249,500 2,271,250 
3133M9EP3 3133nn9ep3 Federal Home Loan Bank - C 07/20/09 2,000,000 1,970,000 2,122,500 

6,000,000 6,280,360 6,415,625 
U.S. GOVERNMENT BONDS 
9128276X5 9128276x5 U.S. Treasury Note 05/15/06 2,000,000 2,151,250 2,168,125 
912828BA7 912828ba7 US Treasury Note 05/15/13 10,000,000 10,079,687 10,078,125 
912810EQ7 912810eq7 US Treasury Note 08/15/23 5,000,000 6,107,812 6,125,000 

17,000,000 18,338,750 18,371,250 
MUNICIPAL BONDS 
358216AM1 358216am 1 Fresno Calif Pension Oblig 06/01/06 2,000,000 1,977,728 2,295,300 
358216AN9 358216an9 Fresno Calif Pension Oblig 06/01/07 4,000,000 3,968,460 4,700,800 

6,000,000 5,946,188 6,996,100 
MORTGAGE BACKED SECURITIES 
362056FF5 362056ff5 GNMA POOL #27166 12/15/08 16,652 14,182 18,084 
362151A36 362151a36 GNMA POOL #150426 05/15/16 18,398 20,201 20,503 
362158ZJ9 362158zj9 GNMA POOL #157445 06/15/16 129,726 131,437 144,568 
36216GJN9 36216gjn9 GNMA POOL #164169 06/15/16 37,601 37,022 41,903 
36216KTX7 36216ktx7 GNMA POOL #167166 08/15/16 13,026 13,426 14,656 
362171C L2 362171c12 GNMA POOL #208975 03/15/17 57,998 58,318 65,302 
362173YS9 362173ys9 GNMA POOL #211421 04/15/17 28,661 28,819 32,270 
36219PLJ2 36219p1j2 GNMA POOL #255129 08/15/18 4,135 4,131 4,658 
36223WXZ2 36223=z2 GNMA POOL #320296 03/15/22 385,017 378,038 419,865 
36224JLS9 36224jIs9 GNMA POOL #329837 11/15/22 458,281 451,263 490,901
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Cusip	 Symbol Security Name! Issuer

Maturity 
Date Quantity

Total 
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Market 
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36208F6B1	 36208f6b1 GNMA POOL #450066 12/15/26 178,790 177,617 190,846 
36207RGY5	 36207rgy5 GNMA POOL #439515 03/15/27 384,041 376,600 406,542 
36208GV62	 36208gv62 GNMA POOL #450737 05/15/27 146,134 145,380 155,517 

1,858,461 1,836,436 2,005,615 
OTHER GOVERNMENT AGENCY BONDS 
911759BR8	 911759br8 Housing Urban Development 08/01/15 2,000,000 2,000,000 2,220,000 
PREFERRED STOCK 
929903201	 wbi Wachovia Corp 'DEPS' PFD 33,000 8,012 3 

TOTAL 160,128,673 330,233,286 304,682,987
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Tab B - Transmittal Letter 

---:Proposal-lor an in Bank of America 
.0- 

August 29, 2003
Bank of America, NA 
555 Capitol Mall, Suite 1555 
Sacramento, CA 95814 

City of Sacramento 
Attn: Thomas Friery 
926 J Street, Suite 300 
Sacramento, CA 95814-2709

Beth Leonard 
Vice President & Client Manager 
Government Banking 
CA3-117-15-01 
Ph: (916) 321-4891 
Fax (916) 321-4822 

Dear Tom: 

The letterletter should briefly address the Financial Institution's willingness and commitment to provide the services 
if selected, why the firm believes it should be selected, and the individual(s) to be assigned. Included in this 
letter should be the Service Categories in the enclosed proposal. 

On behalf of Bank of America, I am very pleased to submit the accompanying proposal in response to your 
Request for Proposal for Financial Services issued August 4, 2003. This proposal has been designed to 
demonstrate our high level of commitment, enthusiasm, and desire to continue to provide the City of Sacramento 
with the highest level of personalized and professional services. With this proposal, Bank of America, in 
conjunction with Bank of New York for your safekeeping, clearing and securities lending needs, is bidding on all 
services described in the City's RFP. For your convenience, the Service Categories 1-17 listed in section I of 
your specifications document (on pages 1-3) are listed in "Tab Z- Other Information" of our proposal, with either 
a specific response or a reference to where in the document the specific Service details can be found. 

We greatly value the banking relationship we now have with the City and are eager to move forward with some 
exciting changes, once the City is prepared to do so. We know that there are many capabilities that you would 
like to introduce to your own operation and/or you would like to make available to your constituents. Our next 
steps will be to immediately begin working with you to develop your priorities for these enhancements, advise 
you and your team about your options and recommended optimal solutions, and develop your implementation 
plan. We will then utilize the Bank's extensive capabilities to make the plan become a reality. We understand 
that your resources are limited and we will work closely with you to develop the most efficient and cost-effective 
operation possible. 

We view our role to be that of your business and financial partner, and as you begin to implement e-Commerce 
and other Internet-based solutions, you will appreciate the value of that partnership. I strongly believe that Bank 
of America offers the City of Sacramento the best overall value, and that we should be selected to continue as 
your bank. We hope you'll agree that the following attributes of Bank of America make a compelling argument 
for our selection: 

• Our commitment to advise and assist the City in making a smooth transition to e-Commerce services for 
your constituents; 

• Our extensive training capabilities and resources, simplifying the implementation of any enhancement 
you decide to make, and facilitating development of your staff; 

• Better funds availability because our market share (based on your dollars deposited) is greater than any 
other bank's; 

• Competitive pricing, which allows you to benefit from our experience, efficiencies and talents; 
• Our proven commitment to outstanding customer service, with a client management team of experienced 

professionals dedicated exclusively to public agencies; 
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• Our strong record of local community contributions: not just our impressive FIVE consecutive 
"Outstanding" CRA ratings, but numerous other avenues of contribution not mandated or formally 
reported; 

• Our Superior credit rating (highest credit-rated bank), keeping your resources safe and secure, and 
allowing us to be responsive to your credit needs. 

We are committed to giving the City the tools it needs to operate at its peak efficiency, through quality service, 
knowledgeable associates and secure state-or-the-art technology. Our longtime continuous service to government 
agencies has provided the Bank with a wealth of knowledge and expertise, and Bank of America's commitment 
to this sector will continue to be very strong. 

As your Client Manager I will continue to manage the relationship with the City, supported by my experienced 
team of associates. I will also be your primary contact regarding questions you may have on this proposal and for 
decision notification. The City's other current core Client Team members (Nita Blaich, Customer Service & 
Sales Support; Karen Richards, Client Support Representative-Commercial Contact Center; Suzanne Wilson, 
Treasury Management Sales Officer; Ron Boston, Technical Consultant; and Flor Bautista, Treasury 
Implementation Coordinator) will remain the same. I, along with my fellow associates, am personally committed 
to surpassing your expectations. We eagerly look forward to continuing to count the City of Sacramento as one of 
our highly valued public sector clients. 

Sincerely,
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Tab C — Financial Institution Profile 

Head each response by restating the underlined text. Respond to the following: 

I. Describe the Financial Institution. 

Bank of America was born and raised a local bank. On October 17, 1904, Amadeo Peter Giannini — known as 
A.P. — opened Bank of Italy in a remodeled tavern, in the Italian section of San Francisco. Bank of Italy 
pioneered branch banking in California for the very purpose of bringing the greatest possible resources to each 
local community. In 1930 A.P. Giannini's Bank of Italy was renamed BANK OF AMERICA. Through the 
years, Bank of America helped each city and town prosper and the entire state to grow. Today, the scope of the 
bank's contribution is greater than ever. Bank of America has been serving the City of Sacramento since July 
1921 when the Bank established its first office in the City. In 1992 Bank of America merged with Security 
Pacific Bank and in 1998, Bank of America Corporation and NationsBank merged, creating the new Bank of 
America. 

Bank of America's presence in California is very strong. There are 951 banking centers located within California, 
33 of those in Sacramento County. Bank of America maintains 17 full-service banking centers, 4 in-store banking 
centers and 86 ATMs and occupies 206,420 square feet of office space within the city of Sacramento. We have 
1,314 employees and retirees working and/or living within the city. Our banking centers are located at the 
following addresses:

Banking Center Name 
Arden & Eastern 
Arden-Morse Branch 
Camellia Center 
Campus Commons Branch 
Capitol Office 
Florin Center Branch 
Florin-Greenhaven Branch 
Foothill Farms Branch 
Fort Sutter Branch 
Freeport-Wentworth Branch 
Fruitridge Manor Branch 
Loehmann's Plaza 
North Sacramento Branch 
Oak Park Branch 
Perkins Branch 
Power Inn/Gerber 
Rosemont 
Sacramento Main Office 
South Natomas Branch 
The Greater Broadway Branch 
Town and Country Branch

Banking Center Address 
4300 Arden Way 
3101 Arden Way 
5600 Folsom Blvd. 
9 Park Center Drive 
1130K Street 
7198 Stockton Blvd. 
940 Florin Road 
5310 Auburn Blvd. 
1100 Alhambra Blvd. 
4740 Freeport Blvd. 
5744 Stockton Blvd. 
2501 Fair Oaks Blvd. 
1830 Del Paso Blvd. 
3810 Broadway 
8363 Folsom Blvd. 
7960 Gerber Road 
9137 Kiefer Blvd. 
555 Capitol Mall 
1590 W. El Camino Avenue 
1515 Broadway 
2805 Marconi Avenue

Number of Employees 
17 
20 
8 
11 
8 
23 
18 
21 
19 
12 
17 
9 
14 
9 
12 
10 
6 
13 
16 
11 
16 

Additionally, we have non-banking center offices located at the following addresses within Sacramento: 

Office Type
	

Office Address 
	

Number of Employees 
Community Development

	
1006 4th Street
	

6 
Mortgage Lending
	

8880 Cal Center Drive
	

17 
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Office Type 
Attorney Client Trust Dept. 
Commercial Banking 
Government Banking 
Government Relations 
Private/Premier Banking 
Real Estate Group (CRES) 
Training & Development 
Treasury Management

Office Address  
555 Capitol Mall

Number of Employees 
60 

Nationally, we employ approximately 133,000 associates and operate nearly 4,200 banking centers, 13,250 ATMs 
and another 7,680 non-banking business units. Bank of America has a 21% market share in the State of 
California as of June 2002 and approximately a 19.9% market share in the Sacramento area as of December 2002. 

Our California Government Banking Office at 555 Capitol Mall, Suite 1555, Sacramento, CA 95814 will accept 
deposits for the City from the State of California. 

2. Describe the Financial Institution's experience in providin2 similar services.  

At Bank of America, we are dedicated to serving the banking, investment, and financial management needs of the 
public sector. Our history of providing services to the public sector since 1910 has allowed us to accumulate a 
breadth of knowledge and insight into the sector. Today, statewide, Bank of America services more than 1500 
local agencies, approximately 300 of which are serviced through the Bank's Government Banking group due to 
their size and specialized needs. We bank the majority of California counties, cites, and special districts as well as 
being the primary financial provider for the State of California. Today, Bank of America in California has over 
$2 billion of public funds on deposit. Bank of America is federally chartered with banking centers and facilities 
located throughout California. Deposits are insured by the FDIC as required by Section 53648 of the State 
Government Code. Public agency deposits are collateralized as required by State law. Bank of America follows 
the California Public Agency Collateral Requirements when securing public agency deposits. Bank of America 
consistently monitors changes in regulations to ensure full compliance with all California Government Codes, 
including Section 53630 as it pertains to deposit of public funds. Our comprehensive spectrum of services is an 
integral part of our competitive strategy with a focus on the specific needs of the federal, state and local 
governments, related districts and agencies.
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Tim Ryan 
Assistant Treasurer 
Sacramento Municipal Utility District (SMUD) 
6501 S Street 
Sacramento, CA 95817-1899 
(916) 732-6308 
1986 
Deposit Services (checks and currency), Full Account Reconcilement with 
Positive Pay, On-line Information Reporting, Controlled Disbursement, EDI, 
Electronic Funds Transfer, Hedgin • Instrument and Standby Letters of Credit 

Contact Name:, 
Title: . 
Name of Customer: 
Address: 

:Telephone Number: 
Customer Since: 
Seryices- used:

Gregory Wiles 
Treasury Officer, CPA 
City of Fresno 
2600 Fresno Street, Suite 2156 
Fresno, CA 93721-3622 
(559) 621-7004 
1991 
Deposit Services checks and currency), On-line Information Reporting 
(BAMTRAC), Image Onsite, Full Acct. Reconcilement, Direct Deposit 
Payroll, Electronic Funds Transfer (GMTS), Cash Vault, ZBA, Change Orders 
and Electronic Payments 

Contact Name: 
Tide:	 . 

Name of Customer: 
Address:. 

lephone Number: 
Customer Since: 
Services _

Contact Name: 
Title: 
Name of Customer: 
Address:

- 
Telephone Number; 

Since:, 
Services used:

Ba nk of America 41rop,,, 
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ank of America has provided banking services for the City of Sacramento since 1986. We greatly value this 
relationship and continuously seek to further improve and deepen it. Listed below are three municipal clients for 
whom Bank of America provides similar banking services. 

Michael Smith 
Treasurer, Tax Collector 
County of Mann 
3501 Civic Center 
San Rafael, CA 94913-4220 
(415) 499-6140 
1973 
Depository Services (Checks and Currency), Account Reconcilement, ACH 
Direct Deposit and Vendor Payments; Internet Information Reporting, 
Lockbox (for State of CA recei ts), and Wire Transfers 
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. Identify the personnel to be assigned. 

Beth has been in the banking industry since 1971, holding positions in 
operations, product management, and commercial credit and acct. 
management. During her 22-year tenure with Bank of America, she has held 
positions in Bankcard, Merchant Card and Versatel Admin., Cash Mgmnt. 
sales and acct. management. Since 1987 Beth has focused on credit and 
acct. mgmnt. for commercial and public sector clients; since 2000 
exclusively for public agency accounts. Beth is an active member of the 
Calif. Municipal Treasurers Assoc. (CMTA), California Society of 
Municipal Finance Officers (CSMFO), Calif. Assoc. of County Treasurers 
and Tax Collectors (CACTIC) and the Govt. Finance Officers Assoc. 
(GFOA). In addition, Beth holds Board positions with the Rotary Club of 
Point West and The Parochial Fund, a non-profit affiliate of the Catholic 
Diocese of Sacramento. Beth holds an MBA degree from UC, Berkeley. 
Beth will mana le our overall bankin relationshi 

Responsible for the delivery 
of a positive and Seamless - 
client eperience 

• ', Lead and coordinate the 
delivery of the full 
capabilities of Bank of 
America to meet clients' 

- strategic plans

Elizabeth LeOnar 
'(916) 32174891 

Nita is your primary contact at Bank of America. Nita began her career with 
Bank of America over 27 years ago. Her first 10 years were in various 
operations positions within the bank, including banking centers. Nita 
worked in the Palo Alto Commercial Banking Center for 15 years as a Sr. 
Client Support Associate, servicing both public agencies and commercial 
clients. Nita joined the Government Banking Group in June of 2000. She is 
now dedicated exclusively to supporting public agency clients. 

,Nita , 
(916) 32174812 - 

Toll Free 800-207-7503 

,Dedicated Operations 
Expertise/Support 

-Identification of needs and 
process improvements 
Problem Resolution,

Karen has been with Bank of America for 38 years. With the opening of the 
Commercial Contact Center in July 2002, Karen moved to this unit and has 
been the City's assigned CSR. She is dedicated exclusively to supporting 
public agency clients, and is available to assist with routine inquiries such as 
adjustments, photo requests, funds transfers, etc. 

Karen Richards 
Toll 	 888-841-8159:

Ext.:61683' 

outme servicindneeds

The City's relationship will continue to be domiciled at the Government Banking office located in Sacramento 
and managed by Beth Leonard. The relationship team assigned is provided below. Your Relationship Team has 
over 100 years of combined banking experience and will work closely together to ensure that you receive the 
world-class service you desire and should have. 

Client Manager	 California Government Banking 

Client Sales & Support Associate
	

California Government Banking 

Senior Client Support Representative
	 Commercial Contact Center 
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Technical Sales Consultant Treasury Management Technical Support 

(415) 622-5269 

Implementation & Training 
on Bank's-computer and 

- software programs 

_Ron Boston' Ron is your primary contact for any training and instruction on the Bank's 
computer and software programs. Ron has been with Bank of America for 
13 years and has a wealth of knowledge and expertise in his field. 

Flor has been in banking for 25 years. She has extensive knowledge of data 
processing and various bank operations. Flor spent 11 years as a Client 
Support Associate and the last 18 months as Implementation Coordinator, 
supporting both Government and Commercial clients. Flor is responsible for 
coordination of all implementation activities to ensure a smooth transition to 
new service applications. 

Flor Bautista
(415) 622-5269

linpleinentation of New 
Services 
Documentation _ _ 
Maintenance/ChangesIO 
Services

°

Art is a client's primary contact at BNY and is ultimately responsible for his 
clients' satisfaction with the delivery of BNY services. He currently services 
public funds, foundations and Taft-Hartley clients in northern California. 
Art has 13 years of industry experience. Art joined BNY in 1997 following 
the acquisition of Wells Fargo Bank's Institutional Custody business. While 
at Wells Fargo/First Interstate Bank he held supervisory and administrative 
responsibility for over $22 billion in assets in California, Nevada and 
Colorado.

Arthur, A. LoAulos, 

e Responsible for the delivery  
of a positive and seamless 
client experience 

cl °Lead and coordinate the
delivery of the full 
capabilities of Bank-of New _ 
York to meet clients' - 

'sitategtc

Treasury Management Sales Officer Treasury Management Government Services 
Suzanne A. Wilson 
° (4i5)6225146. 

° Cash Management 
'Consulting and Expertise 
Cash Management 
Product/Service Sales-

.

Suzanne began her Treasury Management career with Phoenix-Hecht, UAI 
Technology in 1987. From there, she moved to a national Treasury 
Consulting position with Security Pacific National Bank, a predecessor 
company. Suzanne then moved into Treasury Management sales calling in 
the large corporate marketplace in the U.S. and Canada. She also managed 
Treasury Operations for a Fortune 500 company in Southern California. 
Suzanne is now responsible for providing Treasury Management services to 
the Bank's government accounts in Northern California. She will manage 
your treasury management relationship and support your efforts to 
implement new e-Commerce solutions as well as traditional treasury 
management solutions. She earned a B.S. degree in Business 
Administration/Marketin ! from Elon Universi in North Carolina. 

Implementation Coordinator	 Treasury Management Services Implementation Support 

We have provided the following key client team members from the Bank of New York that are assigned to 
the City of Sacramento for your Securities Lending and Safekeeping transactions. 

Relationship Manager	 San Francisco Client Services 
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Business Manager	 San Francisco Client Services 

Bank ofAmerica 
40- 

Bill oversees the daily custody administration services and client technology 
support for clients serviced from our San Francisco office. Bill manages a 
talented team of benefit trust and institutional custody administrators whose 
responsibilities include the administration of assets in excess of $25 billion 
dollars. He has 28 years of securities industry experience. Bill joined BNY 
in 1995 following the acquisition of Bank of America's Institutional Trust 
business. 

Dedicated Technological 
'Expertise/Support - 
Asset Management.

. Witham J. Finn- 

Denise has spent her entire career in the financial services industry, servicing 
clients as a Client Service Administrator and Team Leader. She joined BNY 
Western Trust Company in 1995 following BNY's acquisition of Bank of 
America's Institutional Trust business. Denise began her career with 
Security Pacific National Bank as an Administrative Assistant in Personal 
Trust and earned a position as an Account Administrator. She serviced 
Employee Benefit Trusts and custody clients and when promoted to 
Assistant Vice President, she was given supervisory responsibility for an 
administrative team of six members. With twenty-four years in personal 
trust and custody services, Denise is experienced with transaction processing 
re. uirements. 

enise-Wong 

Dedicated Manaaementr 
Support 
Transaction Processing 
Expertise

Claudia oversees a team of administrators servicing Taft-Hartley benefit 
plans, public fund retirement funds, operating funds, endowments, 
foundations, corporate pension plans, insurance and bank custody clients. 
She has over 12 years of industry experience. Claudia joined BNY in 1997 
as part of its acquisition of Wells Fargo Bank's Institutional Trust and 
Custody business. Claudia served as an Operations Supervisor in the Trust 
Division of Wells Fargo Bank and also worked in their Retail Banking 
Division. 

Claudia Banderas 

Administrator Expertise & 
,Management

Client Service Officer	 San Francisco Client Services 

Team Leader
	

San Francisco Client Services 

4. Exceptions. 

Bank of America has no exceptions to services required by the City. As mentioned in the transmittal letter, the 
portion of the proposal for Safekeeping and Securities Lending services are provided in association with the Bank 
of New York. 

However, the following paragraph from section VII. Final Comments, will need some modification: 

The Financial Institution will be required to defend, indemnify and hold harmless the City against the 
negligent acts or omissions of the Financial Institution in discharging its duties and obligations under any 
agreement for services. The Financial Institution shall also be liable for any losses to the City due to 
unauthorized wire transfers or controlled by the Financial Institution so long as the City has not 
authorized the transfer, or was not negligent in ordering or causing any wire transfer to occur and the 
Financial Institution had acted directly in response to such order. 

Bank of America would consider a mutual indemnification agreement. Additionally, our liability for wires is 
covered by UCC 4a and whether or not we followed commercially reasonable security procedures. Please refer to 
your Funds Transfer Agreement.
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Tab D - Deposit Processing 

77P1:615aarlfot:13-ailkiiif:Sel*ides.stibniittbd gankofAmerica 

Describe how the Financial Institution would accommodate the volume associated with an account as large 
and complex as the city. For instance, indicate if the Financial Institution intends to process deposits through 
a retail branch or a cash vault center. Discuss in what fashion the Financial Institution would handle rolled 
coin deposits. 

Bank of America can accommodate the volume associated with the City's accounts. Our deposit features include 
all forms of tender, with convenient hours and various options to allow same-day ledger credit. Bank of America 
provides one of the largest deposit networks in California, designed to provide secure and efficient service to 
small and large depositors. Our network includes 14 cash vaults, over 900 branches and night drops, the Quick 
Business Deposit (QBD) service, and direct deposit to our check processing centers. We accept a variety of 
deposit items, including split deposits, fully encoded and un-encoded checks, coin, currency, and bankcard drafts. 
Based on the City's current deposit activity information, the majority of your deposits will continue to be 
processed through our Cash Vault. Additional deposits can continue to be processed through our Banking Centers 
and Night Drops/Quick Business Deposits as well. 

Deposit Options  
Cash Vault 
Bank of America's Sacramento Cash Vault can accommodate the security and deposit volume for the City's 
accounts. Our Cash Vaults provide a full range of services and accept deposits Sunday through Friday to ensure 
checks are cleared as quickly as possible. Vault service also includes automated services for change orders. 

Vault deposits must be presented in tamper-resistant, plastic bags provided by the bank or a private vendor. 
Through the bank, check-only bags are provided free of cost, while bags designed for cash cost $0.25 per bag. 
The bank's standard plastic cash bag holds up to $25.00 in coin. If coin exceeds this amount, it should be batched 
separately in generic canvas bags. In the near future, the use of cloth bags for bulk coin deposits will be changing 
to a clear plastic, tamper evident CoinSafe deposit bag. Some entities consolidate coin into weekly or monthly 
deposits to minimize coin processing and deposit charges. 

The bank accepts coin deposits prepared in the following manner, depending upon where the coin deposit is 
delivered: 

Banking center coin deposits of less than $25.00 should be denominated and rolled in coin rollers. Any loose coin 
of less than $25.00 should be sealed in a coin envelope and the amount written on the outside of the envelope. 
Coin deposits in excess of $25.00 should be placed loose, sorted or unsorted, in a cloth coin bag or plastic coin 
bag and deposited separately from your QBD deposit. 

Cash vault coin less than $25.00 should be placed loose in a coin envelope and the amount written on the outside 
of the envelope. Coin deposits in excess of $25.00 should be placed loose, sorted or unsorted, in a cloth coin bag 
and listed on a separate deposit ticket. 

Coin deposits of less than $25.00 incur no additional fee other than the per $100.00 deposited fee. If you deposit 
bags of coin, there is a per bag fee depending on the type of coin deposited in addition to the per $100.00 
deposited fee. 

Different deposit products offered have different requirements for the preparation of the deposits and their 
delivery to the bank. Complete detailed deposit preparation instruction sheets will be provided to the City if 
needed.
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The following cut-off times are for de •osits to ensure same day availabili 
° Location	 - !` Same D-ay. Credit Deadline' 
Sacramento	 9:00 a.m. - 5:00 p.m. Mon. — Thurs. (Items processed after 4:00 p.m. receive next business day 
Main Branch	 credit) 

9:00 a.m. — 5:00 p.m. Fridays  
Night Drop 7:00 a.m. Monday — Friday 
Sacramento 
Cash Vault

4:00 p.m. Monday - Friday Regular Hours* 

* Even though armored carriers pick up your deposit early in the day, they may not deliver it to the Bank's vault until the 
latest possible deadline. 

Customer Service and Training 
Our trained, customer service staff is available to assist you during normal business hours. We offer high-quality 
service through dedicated support personnel and efficient operations. We can provide on-site training to assist 
your staff in the proper preparation of deposits. 

Night Drop 
The bank charges $1.10 per deposit plus $17.50 per year to access the night drop. Using a night drop will save 
the cost of the armored carrier pick-up and provide a secure overnight place for cash. The bank will supply you 
with tamper-resistant, plastic bags for night drop deposits. 

The night drops are emptied at 7:00 a.m., shipped to the Cash Vault, processed and credited to the City's account 
on that day (i.e., deposits made after 7:00 a.m. are credited the following business day). If deposits are large, a 
same day deposit through the vault or banking office should be considered. 

Armored Carrier Service 

As the City is aware, Bank of America does not contract directly with armored carriers for our customers. All 
contracts for services would remain between the City and the carrier. The City's current contract with Armored 
Transport can remain in effect and the charges can continue to be applied to your account analysis. However, we 
do not recommend this method unless the City intends to have an excess position in your account analysis. 
Having charges applied directly to account analysis gives the City less control over reviewing the charges 
incurred from the carrier. Should the City decide to compare armored carriers, we would be happy to obtain price 
quotes from various carriers on behalf of the City. 

Returned Item and Re-clear Processing 
Your existing Reclear Agreement authorizes the Bank to reprocess checks returned for non-sufficient funds, 
uncollected funds and refer-to-maker. Unless a change is requested, this Agreement will continue. 

Returned Items 
Returned items are debited from the account•to which they were deposited. If it would benefit you to make a 
change, the City can instruct the Bank to charge back the items to a different account. Debit notifications and 
returned items are mailed to the City, generally within 24 hours. You may elect to receive additional information 
for each returned item including notifications. If you are interested in additional returned item data, we will 
provide applicable pricing to you. 

Image Capabilities 
Our Internet-based information service, Bank of America Direct, will be adding new returned item functionality 
in late 2003 that will allow us to deliver the image of returned items to clients. We will also be implementing a 
new Return Item Processing Platform in 2004 that will allow us to image-lift the check maker information. In 
today's environment, this information can be data keyed by our clerks and sent to the City via Data Transmission, 
if desired. The image lift capability will be more cost effective and will allow us to report this information more 
quickly to City staff.
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Electronic Return Item Notification (ERIN/ERIN+) 
The faster you are alerted to your returned checks and can integrate this information into your systems and 
processes, the greater your chances of receiving payment and of limiting your losses. In addition to the standard 
returned check advice and returned checks, you may benefit from the speed of electronic transmission for returned 
check information. 

Bank of America can transmit returned check data to you directly so that you can update your accounting files or 
databases. This saves time by eliminating the need for your staff to re-key data and, thereby, reduces the risk of 
errors. Delivery options for receiving your electronic information are DIRECT, EDI and BAI download. 

ERIN provides valuable information for each return item. This information is derived from data that is already in 
our system, and we can retrieve and deliver it to the City when the item is returned. Bank of America can deliver 
all of the information requested above, as well as some additional data elements. These data elements include: 

• Return dollar amount 
• ABA number of drawee bank 
• Drawee account number 
• Check serial number 
• Reason for return 
• Deposit account number 
• Date of return 
• Date of deposit 
• Charge account number 
• Customer reference number (i.e., location number) — optional 
• Maker name 
• Store/agency reference number 

ERIN+ gives all the same information provided by ERIN, as well as information that is derived from data that has 
been subsequently added to the check (i.e., included on the check for retrieval at a later date). 

• Maker name and address 
• Maker phone number 
• Driver's license number 

Deposit Activity 
A recommended enhancement is Depository+, a service for entities that utilize one deposit account for multiple 
deposit locations. In lieu of encoding deposit tickets with location numbers, the Bank establishes a "shadow" 
account for each depositing location and embeds your uniquely assigned location number (up to 10 digits) into 
the Depository+ system. By doing so, all adjustments to deposits, all returned checks or other exceptions (paper 
or electronic) that relate to this location are automatically associated with your location number by virtue of the 
deposit originally posting to its own unique account. Location numbers also flow through to information 
reporting and statements as follows: 

• Information Reporting. Previous Day Reports on Bank of America Direct will include your location 
numbers 

• Bank Account Statements. You have the option of sorting and subtotaling your transactions by location 
number on your master account statement 

• Statement Suppression. If you itemize your transfers, you may choose to prevent the printing and mailing 
of individual location bank account statements and receive your location bank statement transaction detail 
in your master account statement only — or you can have these individual location statements mailed to 
each location.
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Tab E — Account Reconcilement 
Describe the account reconcilement services offered by the Financial Institution. Describe the magnetic tape 
specifications for the Financial Institution. Include a description of any electronic or software features 
available that could be used by the City to interface with the Financial Institution to determine a daily or 
weekly check outstanding balance. Also describe your check truncation services that would be available and 
its merits. 

Account Reconcilement Services 
Bank of America offers both Full Account Reconcilement and, as you use today, Partial Reconcilement services, 
each with the option of a Positive Pay service. We recommend that the City consider sending the Bank your 
check issue files so that we assume the burden of reporting the positive pay exceptions to you via image. This 
gives you the opportunity to actually see the check immediately before making your pay or return decision. It 
would also allow you to take advantage of teller positive pay, discussed later in this section. We also recommend 
that the City continue using the CD-ROM Check Truncation feature described in more detail later in this section. 

Although Magnetic Tape is mentioned above, City of Sacramento is not currently sending a Magnetic Tape to 
Bank of America for Account Reconcilement services. We recommend your continuing with electronic delivery. 

Full Account Reconcilement 
Full Account Reconcilement allows the bank to reconcile your check disbursement activity, and provides you 
with flexible reporting formats, cut-offs, and delivery options tailored to your needs. The City sends check-issue 
information via data transmission or the Internet to the bank. Our Account Reconcilement Department uses an 
automated system to compare this data to the bank's records of paid checks. Items that do not reconcile are 
reviewed and corrected, wherever possible, by bank staff. 

Reports include reconciled paid items, un-reconciled paid items, outstanding checks, voids, and stop payments in 
a variety of formats. We also prepare a certification report that reconciles the bank balance. The City may 
specify daily, weekly or monthly cutoffs. In addition to hard copy reports, you have the option of receiving 
reports electronically to update your in-house software, and we most recently introduced Account Reconcilement 
reports online through Bank of America Direct. 

The reports you view online will contain the same information available in the paper reports you receive today. 
In addition, you have the ability to: 

• Archive your report information online for either 6 or 24 cycles. 
• Download reports into various file formats to integrate with your internal systems. Reports can be 

exported into text, CSV (comma-separated value) and PDF formats. 
• Schedule to have your reports delivered via e-mail. 

An additional feature that we are excited to share with you provides online search capabilities that allow you to 
search across multiple accounts and reports. By keying in specific criteria, you can search for a specific 
transaction or create a customized report to fit your specific business needs. This customized information can be 
viewed online or downloaded for further analysis. 

Partial Account Reconciliation 
As you know, the Partial Reconciliation Plan offered by Bank of America is designed for entities that perform in-
house reconciliation with their own software. This plan provides the option for paper reports of detailed paid 
check information and the transmission of all checks paid on a daily basis. The City can use this plan with 
Positive Pay as well.
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ositive Pay 
Bank of America urges the City to utilize our Positive Pay service via our Internet-based service Bank of America 
Direct. It provides a flexible network tool that lets you use the Internet to quickly and easily manage your 
payments activity and fight check fraud. You are able to review exception item reports and send payment or 
return instructions to the bank, all from a single set of linked screens. Using Bank of America Direct, you are 
able to assign authority levels for accessing Positive Pay Exception reports, making pay and return decisions, and 
approving and releasing decisions to the bank. The City has the option of setting a six-month stale date capture so 
that items coming in after six months will come up as exception items. With Payments Direct Image Access you 
have the option of viewing only images of Positive Pay Exception items. To enhance research efforts, users can 
simply click on the check image to zoom in and out, flip between each side of the check, or to rotate it. Payment 
and return decisions can be made on the same screen used to view the check image. 

The Bank expects to provide Payee Positive Pay by year-end. This will allow the comparison of the Check Payee 
Name in the issue record as well as comparing the check number and dollar amount to your issue file. 

Teller Positive Pay 
For all accounts using our Positive Pay Service, we offer Teller Positive Pay at no cost to the City. Our banking 
center tellers can match a request for a check encashment to an issue record provided by the City. This will 
reduce the number of calls the City could receive where authorization is requested from the City for check 
encashment as well as reduce the incidence of fraud when fraudulently issued checks are cashed in our banking 
centers. 

Reverse Positive Pay 
As you know from your experience today, Bank of America Reverse Positive Pay service gives you an effective 
check fraud prevention tool for your disbursement accounts. The service is designed for clients who elect to 
perform an automated, in-house reconciliation, or accounts for which you cannot submit check issue information. 
With reporting of all check activity for those accounts with Reverse Positive Pay, you are able to make quick 
return item decisions about those items that are fraudulent, and request photocopies of suspect items for further 
research. Each day, Bank of America sends you a transmission of all checks that will post to your account in the 
evening. This transmission is sent to you in BAI format by 6:00 a.m. PT on the day of presentment. 

Truncation Services/CD Imaging of Checks Paid  
Bank of America offers Truncation services. The City currently utilizes this service on most of its accounts. 
Truncation reduces or eliminates City costs associated with check handling and storage. With this service, checks 
are microfilmed or imaged and then destroyed in 24 hours. When check truncation is used, clients can obtain 
check copies via an on-line request or through your Customer Service Representative, Karen Richards. Copies 
are available within five business days after the order is placed and the Bank will certify the quality of the 
photocopy for use in legal cases. 

Image Access 
Image access is used by City of Sacramento today. As you know, each CD can hold up to 25,000 digital images 
of your paid checks (front and back) that can be retrieved quickly for viewing, printing, and faxing. Your staff no 
longer needs to contact your Customer Service Representative or search through microfilm to conduct research 
investigations. The Image Access Online Service option allows the City the ability to view digital images of its 
paid checks via a Windows-supported personal computer prior to the arrival of their CD. 

With Image Access, the CDs are created in accordance with your bank statement cycle and may house 
information for up to 15 linked accounts. In addition, Bank of America provides an index of all the images 
contained on each CD, which may be downloaded onto a PC. This feature allows for quick searches on a check 
by entering specific information about the check or by performing a search using the following criteria: account 
number, dollar amount, date paid, or check serial number. CDs are delivered via overnight courier to your office 
within four days after your statement cutoff date.
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Exhibit B - 2003 Bid Response 

ith the Payments Direct function on Bank of America Direct, you are able to perform an online paid check 
inquiry, and if the check has posted to your account, you can view a digitized image of the check. Features of 
Image Access include: 

• Improved image quality, both on-screen and hard copy 
• Ability to manipulate check images by rotating, zooming in and out, and enhancing the brightness and 

contrast 
• Ability to print, fax, e-mail, or copy and paste images to other Windows applications 
• Reduction or elimination of overhead required to view microfilm 

We have provided a sample image presentment screen in Bank of America Direct. 
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Tab F — Electronic Money Transfers 

Describe the electronic money transfer services offered by the Financial Institution. 

The City can continue to use Bank of America Direct to initiate outgoing Fed Wires and book transfers. It is a 
low-cost, efficient service that provides you with a secure method of initiating funds transfers. ACH origination 
is also recommended on Direct. It offers a comprehensive, yet flexible system that streamlines access to ACH 
payments while offering a host of ACH capabilities, from direct deposit to corporate trade payments and state and 
local tax payments. 

Bank of America Direct - Access to the system is done via an Internet address. Data entry is simplified and uses 
drop-down pick lists rather than the traditional online prompt and response. These allow the user to manuever 
around the wire template and complete the data fields in order of preference. The online search for the bank's 
routing numbers is extensive and user-friendly. The cut-off for both domestic wires and book transfers is 2:30 
p.m. Pacific Time. Direct Customer Service is available through a toll-free number, Monday through Friday from 
6:00 a.m. Pacific Time to 6:00 p.m. Pacific Time. - 

Security Measures - Customers require security in electronic banking and security on the Internet is of primary 
importance. At Bank of America, we have put a premium on secure electronic networking. We understand that 
doing business on the Internet requires the best and safest security available today. That is why we have made 
sure that customers using our Bank of America Direct can be as secure doing business over the Internet as they 
are using today's electronic online delivery systems. 

We've developed Bank of America Direct security around four basic industry principles that provide the 
foundations for secure Internet transactions. These rigorous standards exceed security in place today for most 
conventional systems and raise the bar for secure electronic transactions: Knowing Who You're Communicating 
With; Protecting the Privacy Of Your Messages; Safeguarding Your Information Against Tampering; Securing 
Your Information At Bank of America. 

Requiring utilization of an Internet browser that supports 128-bit Secure Sockets Layer (SSL) encryption enforces 
these principles. The 128-bit SSL encryption and multiple firewalls protect your information from unauthorized 
access and are vital to security for conducting business over the Internet. In addition, digital certificates are 
assigned to each user for identification purposes. 

Additional security features include: 
• Maximum transaction and dollar limits by operator 
• Up to two levels of approval 
• Detailed audit trails for each wire transfer and template setup 

Online Administration of Company Access 
As you know Bank of America Direct facilitates online administration of users and their respective access to 
services. The City controls security online by designating one or two "administrators" to add, delete, or change 
user-level authorizations. The user system administrator grants access by account number, the application, and 
can restrict users to specific functions and dollar limits.
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Tab G — Change Order Services 

Describe the Financial Institution's procedures for requesting change orders. 

Change Order Procedures  

Bank of America's cash vaults can supply coin and currency to meet the City's daily operational needs. Through 
our automated change order system, you can order cash as needed by using a touch-tone telephone. This service 
is available 24 hours a day, every day of the week. Change orders can also be set up as regularly scheduled 
standing orders for your daily change needs. Additionally, a customer can place a manual order by calling the 
Cash Vault Change Order Unit directly and verbally placing orders with an associate. This provision is in place 
in the event of a system outage or an emergency. You can select denominations in standard and non-standard 
amounts. All orders placed by 11:00 a.m. will be delivered to you via your armored carrier to your designated 
location the next business day. Using our cash vault and your armored carrier for delivery of change/currency 
orders is generally the most cost-effective method. However, the City can also continue ordering coin and 
currency from the local banking center on an as needed or emergency basis. All charges for cash vault supplies 
are processed through your account analysis.
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Tab H — Balance Report 

Describe the balance report services offered by the Financial Institution. 

We anticipate the City will continue to use Bank of America Direct for information reporting. Bank of America 
Direct offers timely and accurate reporting of current-day and previous-day account balances and activity. By 
making the information available over the Internet, the City of Sacramento can control access at the account level 
and share information across divisions and departments. You can view desktop standard reports, customize by 
dates and accounts with One-time Reports, schedule previous-day reports that are required daily with Report 
Notifications, and export report data in a comma-delimited format or BAI2 format for use in other applications. 
In addition to Direct, our BAI2 file could be provided to the City through a machine-to-machine transmission. 
Since you plan to convert your financial system to a new People Soft application in the near future, there may be a 
benefit to accessing data through this format. In addition, via Direct, the City can initiate account transfers within 
their own accounts. 

Previous Day Balance Report, Previous Day Detail Report, and Current Day Detail Report are available at 5:30 
a.m. PT. Standard reports are available for five business days, with an option to extend storage to 25 business 
days. 

Bank of America Direct is our answer to the challenge of managing payments, receipts, and information. We are 
integrating functionality to improve the notification, flow, and management of bank related data and transaction 
initiation. Capitalizing on the timeliness of information, Direct provides shortcuts to help the Treasury staff 
manage their accounts. Proactive report notifications, report scheduling, and the capability to customize reports 
and build routines for exporting information into other spreadsheets are just a few of the features we have 
developed. 

In addition to the balance-reporting feature, the Direct platform includes: 
Information Reporting - Previous Day Balance and Detail Reporting; Current Day Reporting, Positive Pay, Wire 
Transfer Service, ACH, Stop Payments, Online Bank Statements, Online Analysis Statements, Online Account 
Reconcilement Statements and Deposit Notifications. 

Scheduling Reports 
Is there a standard previous day report or export file that you need each day? With Treasury Direct, you can 
schedule reports or files to generate automatically as soon as the information is available. You simply go to 
Report Notifications to pick up your report. A hyperlink appears on the Report Notifications page for each report 
or file that was scheduled. 

Exporting 
Exporting a report allows you to use the report data in another application. Exporting takes the data from the 
report (the facts and figures, not the formatting) and converts it to a format called Comma Separated Value (CSV) 
that enables it to be used in other applications such as spreadsheets and word processing. 

Exporting data into a spreadsheet facilitates analysis such as indicating trends, developing forecasts or producing 
charts and graphs. You may put the data into a word processing application, include some explanatory text or 
graphics, or tailor it to your audience. When exporting report data, you control how the data appears. 

One Time Reports 
Using the One Time Report option, you can customize the way you view information for your Bank of America 
accounts. Do you want to determine your balance on a specific account? Or determine if lockbox deposits were 
credited to a specific account two days ago? One Time Reports allows you to specify accounts and date ranges 
for all the Standard reports, providing the information you need to make informed business decisions. 
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Tab I — Payroll Tax Processing 

Describe the services available from the Financial Institution to accommodate the City's payment and 
reporting of payroll taxes. 

Payroll Tax Payments 

Bank of America does not provide tax calculation, withholding or reporting services. We recommend working 
with a payroll vendor such as ADP or using your own payroll software. Tax payments may be made through any 
of the Bank of America services described below. We will work with you to verify you have the most effective 
tax processing. 

The City may use either an electronic (PC) method by using BAMTRAC, Internet-based Payments Direct ACH 
service, PC-based Express Tax service, or the manual (telephone) method through Express Tax for tax payments 
as follows: 

Payments Direct ACH Origination Service - The City can use our Payments Direct ACH service to initiate tax 
payments. The product supports Electronic Funds Tax Payment Service (EFTPS) government and state tax 
templates. Entities are prompted for the payment information as required for each specific tax payment. 

Express Tax - Bank of America Express Tax is an electronic tax payment system for the payment of business 
taxes. It offers our clients three levels of services for meeting federal and state mandates of paying business taxes 
electronically. Payment information may be entered made via a touch-tone telephone, via a voice response unit 
(VRU), personal computer, Fedwire or with the assistance of a customer service representative. The PC version 
is windows based, menu driven system that enables the City to easily comply with the Federal EFTPS 
requirements for federal tax payments to the IRS and to make business tax deposits to all the states that have 
mandates for EFT tax programs. 

Express Tax Debit - This is a free service to pay federal taxes electronically by phone. It puts customers into 
compliance with federal EFTPS regulations. Any customer who is still bringing a federal tax payment coupon 
and a check to the teller window should be on this service as it is a free replacement of this laborious process. No 
credit approval required, no prefunding and no cost to the City. Payments are input via telephone at least one day 
prior to the tax due date by 5:00 p.m. PT. You input the settlement date. If a deadline is missed, you may call 
Express Tax to request instructions for making the payment via Fedwire. 

Express Tax Credit — City of Sacramento uses Express Tax Credit. It is designed for customers who do not wish 
for the government access to automatically debit their account for tax payments. It also has features that are not 
available with the basic debit service such as mailed or faxed receipts and state tax payment capabilities. We 
require two-day prefunding of tax payments and this service can be used for federal and state payments. Payment 
information may be entered via telephone, PC or Online. Payments must be input at least 2 business days prior to 
the due date by 5:00 p.m. PT. The system calculates the due date based on the Liability Date & the taxpayer's 
depositor status. If a deadline is missed, you may call Express Tax to request instructions for making the payment 
via Fedwire. This is a fee-based service. 

Express Tax Plus - There are service fees associated with this service. Express Tax Plus is for larger agencies, 
again, which do not wish to allow the government access to debit their account for tax payments. In addition to 
the features of Express Tax Credit, it has advanced "cash management" features such as the ability to designate a 
future settlement or to make multiple tax payments to different state and federal taxing authorities. No prefunding 
of payments is required with credit approval. Express Tax Credit Plus allows for payments to be input via 
telephone or PC. Payments must be input at least 1 business day prior to the due date by 3:00 p.m. PT. The one-
day window is available with prior credit approval only. You input the settlement date. If a deadline is missed, 
you may call Express Tax to request instructions for making payment via Fedwire. 
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Tab J — ACH/Credit Card Processing 

Describe the electronic system that would be available to the City for processing debit/credit card transactions. 

Bank of America is currently the primary Merchant Card processor for the credit card transactions for City of 
Sacramento. We appreciate the loyalty you have shown us and we are confident we can continue a mutually 
beneficial working relationship by providing the City of Sacramento with the latest in technology 
solutions/enhancements to meet your payment solution requirements. We are looking forward to a continued 
working partnership for many years to come. Bank of America has assigned Linda Osbourn, Assistant Vice 
President & Senior Account Manager, to the City of Sacramento as your Account Manager. Linda has been with 
Bank of America for 31 years and is available to provide one-on-one assistance. 

Existing Processing Method 

We currently provide the City of Sacramento with terminal processing capabilities for authorization and 
settlement of credit card transactions. In addition, we also provide credit card processing for the parking garages 
via a third party, Alliance Data Systems, Inc. 

Technical Capabilities 

Bank of America Merchant Services focuses on providing an array of product and accounting features to insure 
that our clients are delivered products that are easily integrated into their existing structure. Merchant Services 
supports terminals that process authorizations and settlement for credit and debit card sales, includes Purchasing 
and Commercial Cards and guarantee checks. Online debit card transactions are supported through an integrated 
or optional PIN Pad. We also offer our clients Merchant Services (MS) Online, which is an Online Reporting 
solution. With MS Online you have access to view your monthly merchant statements, access transaction reports, 
reconcile accounts and research transaction information as well as chargebacks for up to 13 months. MS Online 
provides inquiries by batch number, merchant number, terminal ID, card number and date. Reports contain 
settled transactions (those transmitted for deposit) and authorized transactions (those transmitted for an 
authorization request that may or may not also be settled). 

Merchant Services supports at least 12 separate terminal products, each offering a different mix of features and 
capabilities. Additionally, we support dozens of ECR interfaces, several PC products and many other specialized 
point-of-sale interfaces. This permits us to select or support a product that is a good fit for each individual 
customer's needs. 

Bank of America eStores Solutions provide our merchants several different ways to do business on the Internet. 
Start Up allows the merchant to start up an Internet store from top to bottom, including a shopping cart, checkout 
and payment processing. Hook Up provides the merchant a shopping cart, checkout and payment processing and 
Settle Up only provides payment processing with or without Bank of America branding on the check-out. 
Merchant Services also interfaces with many 3 rd party payment gateways such as Trust Commerce, Authorize 
Net, VeriSign or Cybersource for eCommerce Solutions. 
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Tab K — Controlled Disbursement 

Describe the controlled disbursement program offered by the Financial Institution. Include the time of day 
that current day check payment information would be available. 

Bank of America offers Controlled Disbursement services with several disbursement points. With this service 
you can take the guesswork out of daily cash forecasting. Each morning, you receive notification of the total 
dollar amount of checks that will clear your Controlled Disbursement account that day. Because you fund your 
account just to cover those checks, you are ready to put your available cash to more profitable use immediately. 
Our Controlled Disbursement service allows you to: 
• Access funding totals and current day paid check detail on your PC. 
• Place stop payments on-line and access up to 90 days of on-line paid check history. 
• Help protect your business from check fraud using our state-of-the-art positive pay, check fraud prevention 

service. 
• Reconcile your accounts and general ledger faster by using our account reconcilement services. 
• Save storage space by using our check truncation or safekeeping service. 
• Accelerate research by receiving check images on CD-ROM or microfilm. 

Our operations are owned and operated by Bank of America. No other financial institution can match the 
diversity of our franchise when it comes to the number of disbursement points we can offer. The Bank has 
several disbursement points strategically located throughout the United States to take advantage of time zone 
differences. You choose the disbursement point that meets your needs, whether they are geographical location, 
required reporting times, or type of payments you are making. If the City of Sacramento decides to pursue 
Controlled Disbursement at some point in the future, Walnut Creek will be the optimal option if you require the 
checks to be drawn on a California bank. All points for consideration are listed below and all three of our 
disbursement points provide dual presentment. The reporting times for our disbursement points are as follows: 
• Walnut Creek, CA - 1st Presentment - 7:30 a.m. PT, 2nd Presentment - 10:00 a.m. PT 
• Northbrook, Illinois - 1 s' Presentment - 6:00 a.m. PT, 2nd Presentment - 7:00 a.m. PT 
• DeKalb, Georgia - 1st Presentment - 5:30 a.m. PT, 2nd Presentment - 7:00 a.m. PT 

Presentment totals are available via our information reporting system, Bank of America Direct. Both Partial and 
Full Account reconcilement and Positive Pay services can be used with the bank's Controlled Disbursement 
services. To effectively manage the City's cash position, you may want to view your presentment totals as soon as 
they are ready. Through the Notifications screen in Bank of America Direct, you will know immediately what 
has been updated. Below is a sample screen of proactive notification for Controlled Disbursement. 
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The City may require the Financial Institution to provide a sweep feature to the concentration account to be 
used at the option of the City in order to permit excess collected balances remaining in the account to be 
automatically invested in a money market or government fund on an overnight basis. Describe the sweep 
account option offered by the Financial Institution. 
The City currently utilizes our overnight Sweep service that is linked to your Investment Account. As you are 
aware, this service provides an automated method for overnight investment of idle funds. Each day at the close of 
business, collected funds above a "target" or zero balance are swept from the City's checking account and 
invested overnight in your choice of investments. The next business day, the amount invested is returned to your 
checking account, and the overnight interest on your investment is credited to your designated checking account 
on Repo and Eurodollar investments. Dividends are paid monthly on the first business day of the following 
month for the Money Market Mutual Funds. Some sweep transactions (Repo and Euro only) generate a 
confirmation statement, which is mailed to you. The repurchase confirmation shows the amount invested, the 
specific collateral allocated, and interest information. Further, a detailed monthly statement is sent to the City. 

Bank of America offers several Sweep investment options, including: 

Public Funds Repo Sweep - As the last posted transaction of the day, invests all collected funds above your 
established target or (peg) balance. At the end of processing on each banking day, any excess funds above your 
checking account target balance are swept into an allowable public funds investment. Your deposit total plus 
accrued interest is swept back into your checking account on a daily basis. In compliance with state code, funds 
in the overnight Repurchase Agreement Sweep are collateralized at 102% (on a daily basis). 

Automated Investment Sweep (also an end-of-day sweep) - All transactions (including checks, lockbox deposits, 
wire transfers, and ACH items) are posted to your account. Then, the ending-collected checking account balance 
is compared to a pre-determined "peg" balance. As the last transaction of the day, an automated investment 
sweep transaction is posted as necessary to restore the final closing checking account balance to the target 
balance. Investment income accrues daily and is credited to your checking account when received from the fund, 
normally on the first business day following month-end. The Automated Investment Sweep accounts major 
advantage is the investment flexibility it offers. You can choose from the following options: 
• Repurchase Agreement Sweep (Repo) - A secured investment backed by the obligations of the U.S. 

Government and its agencies. 
• Eurodollar Deposit - A U.S. dollar deposit in a high yielding offshore account in a foreign branch of Bank of 

America; the deposits carry an "investment grade" rating from both Standard & Poor's and Moody's. 
• Money Market Mutual Funds - You have the opportunity to select from one of following funds: 

o Nations Cash Reserves - Allowable investments include: commercial paper, bank obligations, short-
term corporate obligations, U.S. Treasury securities, U.S. Government obligations and repurchase 
agreements. 

o Nations Treasury Reserves - Allowable investments include: U.S. Treasury securities and 
repurchase agreements (backed by such obligations). (This fund is AAA rated by Moody's Investor 
Services and AAAm rated by Standard & Poor's Corporations). 

An investment in money market funds is not insured or guaranteed by the Federal Deposit Insurance Corporation 
or 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. There is a monthly fee of 
$100.00, per sweep account. Future rate changes are based upon market conditions. 

In today's interest rate environment, we suggest analyzing the value of the sweep account against the earning on 
your deposits. 
We have included a Prospectus at the end of this section. 
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Exhibit B - 2003 Bid Response 

Tab M — Interest Allowance/Earnings  

Describe the methodology that would be used to give credit to the City for bank balances. 

The following information is an explanation of terminology and methodology that will be used to determine the 
City's Earnings Allowance each month. 

Ledger Balance: This is the average ledger balance on the account, calculated by totaling the daily ending ledger 
balance for each day of the month and dividing that total by the number of days in the month. 
Collected Balance: The average collected balance is the difference resulting from subtracting the average Float 
from the average Ledger Balance. 
Investable Balance: The balance used to calculate earnings for the current month. It is calculated as follows: 

Average Positive Collected Balance — Balance Reserve Required 
Earnings Credit Rate: Investable balances are collected balances maintained in non-interest bearing accounts, 
adjusted to meet the Federal Reserve requirements. The Federal Reserve requirement is currently 10%. The 
compensating balance requirement for a given month varies based upon the current EAR and services used. 
Earnings Allowance: The current month's earnings are calculated on the Investable Balance as follows: 

a) Daily EAR Factor (rounded to 8 decimal places) 
EAR x Days in Month 

Days in Year 

b) Earnings Allowance (rounded to 2 decimal places) 
Daily EAR Factor x Investable Balance 

The average positive collected balance amount required to compensate for each $1.00 of service; based on the 
current month's EAR is called the multiplier. The multiplier must be calculated in two steps as shown: 

a) Daily EAR Factor (rounded to 8 decimal places) 
EAR x Days in Month  

Days in Year 

b) Multiplier (truncated to 10 decimal places) 
1 

Daily EAR Factor 
To arrive at the balance required to compensate for service charges: 

Service Charge x Multiplier 
(rounded to 2 decimal places) 

We are pleased to offer the City a 13-week T-bill rate. This rate exceeds our standard Earnings Allowance Rate, 
which the City is currently receiving. The rate is calculated monthly, based on the average of the 91-day Treasury 
bill auction discount rates for the previous month and applied to the City's investable balance. The following are 
the rates for the previous 7 months:

Month/Year	 ' '1 Standard:EAR1 13-week-f-Bill 
January 2003 1.0000 1.1900 
Februa	 2003 1.0000 1.1600 

March 2003 .9000 1.1500 
A ril 2003 .9000 1.1200 
Ma 2003 .9000 1.1300 
June 2003 .8500 1.0700 
Jul	 2003 .7500 .9300
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Tab N — Collected Balances 

Specifj  the Financial Institution's procedures for the calculation of collected balances, calculation of charges 
for funds advanced, and an explanation of how deposit float will be calculated. 

Collected Balance 
Please reference Tab M — Interest Allowance/Earnings regarding the calculation of collected balances. This 
calculation is used as part of the determination of the City's Earnings Allowance Rate. 

Calculation of Charges for Funds Advanced  
Charges for ledger balance overdrafts are calculated in two parts. The first, is a per item charge of $20.00 for 
each check or other debit which your account does not have sufficient available funds to cover up to a maximum 
of $100.00 per day. The second is the interest on the negative collected balance as defined below. 

Negative Collected Balances (Funds advanced) 
The daily collected balance must be positive to avoid negative collected balance charges. If your account is in a 
negative collected balance position during the month the charges incurred are based on 120% of the Bank of 
America Prime Rate*. This interest charge will be added to the activity expense on your monthly account 
analysis statement to arrive at a total amount due (service fees, plus interest fees). The negative collected balance 
charge will be calculated using a monthly average of the daily rates and the following formula: 

(Aggregate Daily Negative Collected Balance) x (Average Negative Collected Balance)  
360 

*Our Prime Rate is the rate of interest publicly announced from time to time by the Bank of America as its 
prevailing Prime Rate. The Prime Rate is set by the Bank based upon various factors, including the Bank's costs 
and desired return, general economic conditions and other factors, and is used as a reference point for pricing 
some of our loans. The Bank may price loans at, above or below the prevailing Prime Rate. Any change in the 
Prime Rate will take effect on the day specified in the public announcement of such change. 

Availability Schedule 
Float is assigned according to the Bank's Availability Schedules included at end of this section. Incoming wires 
and checks drawn on Bank of America receive same day credit. In general, checks drawn on other California 
banks are assigned one day of float. 

- -,-.,-- --- -,--	 -	 -	 -	 -	 --- - 
r °	 ° .'CrCdit Items . :- 

Cash and Wires

_
Availability- 

Same Da 

BofA Checks Same Da 
California Bank Checks Generally One Day, depending on time of receipt 

at the •rocessin I center. 
U.S. Treasury Checks One Da 
State of California Warrants 

- Sacramento Lockbox 
- "Over-the-Counter"

Same Day 
One Day

Float information is available daily through our information reporting services (accessed through a modem line or 
through the Internet) and monthly through the Account Analysis statement. 
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s a client of Bank of America, you currently enjoy a significant float advantage due to our large depository 
market share. Based on your combined deposit activity in the months of June and July 2003, Bank of America 
represents 17% of all the items the City deposits. Using the same two months of June and July 2003, we analyzed 
the high dollar deposit float breakdown. The high dollar deposit activity shows Bank of America at 
approximately $10.7 MM and competitor deposited items were: Bank 1 - $8.4MM; Bank 2 - $5.9MM; Bank 3 - 
$1.9 MM and; Bank -4 $1.2MM. 

Should the City choose to change financial providers, no matter what bank selected, there would be a loss of 
immediately available funds which will impact the amount of available funds for daily investments. Further, we 
have recommended use of our State Lockbox service, which would improve your funds availability and would 
like to discuss other potential improvements with you. 

Bank of America's higher market share is a significant advantage to the City. Even at today's low interest rates, 
this equates to approximately $1,600 of investment income (based on June 2003 LAW interest rate of 1.697%). 
As investment rates rise this benefit will increase substantially. This financial benefit effectively reduces the cost 
of doing business with Bank of America
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Tab 0 - Overnight Overdraft Protection  

Describe any issues, concerns or charges associated with the use of a daylight overdraft facility in an amount 
previously described. 

Bank of America often provides intra-day credit for clients who send wires regularly pending receipt of funds 
from other sources, commonly known as a Daylight Overdraft Limit (DOL). It is set at a level appropriate to each 
client's needs, subject to credit approval, and reviewed on an annual basis. This is a courtesy to clients in good 
standing, though it is not a committed credit facility. There is currently no charge for this service, so long as the 
City's ledger balance in that account exceeds zero at the end of the day after all processing is completed. 
However, this may change based on future regulatory requirements. (Note: If the ledger balance is positive, but 
the collected balance is negative, the negative balance would be subject to an uncollected funds interest charge; 
however, this is unrelated to the DOL.) 

The City currently has a DOL of $35MM in place. After selection as the winning bid, we would be happy to 
review this to ensure this amount still meets your needs. The purpose of the DOL is to facilitate the processing of 
wires only. We would also be happy to discuss the need for establishing an Authorized Overdraft facility in order 
to guard against items being inadvertently refused at a banking center. There is no fee for the Authorized 
Overdraft facility other than the ledger overdraft charges already mentioned above. 
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Tab P - Pricing

Bank of America 

Describe the pricing for services and supplies that the Financial Institution proposes, in summary. Include a 
pro forma detailed monthly and quarterly billing as Exhibit 8. Indicate if the Financial Institution will cap the 
monthly service cost, based on data estimated by the City in Attachment 2 and Attachment 4. 

Bank of America has priced our services very competitively for the City of Sacramento. Pricing is based on 
volumes and therefore your total cost will fluctuate from month to month. 

As requested, we have included a pro forma detailed monthly and quarterly billing as Exhibit 8. We will work 
with you to order any necessary supplies. The City can order supplies through the bank, your CSSA Nita Blaich 
will coordinate, or through an outside vendor. If checks are purchased from an outside vendor, we will need to 
test the checks prior to issuing. 

There is no monthly cap on the monthly service cost.
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Tab P.1 — Additional Pricing 
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Credit Card Discount Rate Information 

As requested, we have provided our Merchant Services Agreement Fee Schedule and Pricing Model in this 
section.
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Tab 0 — Pricing Adjustments 

Prices are to remain firm for the first two years of the contract. For subsequent years, indicate what the 
Financial Institution proposes for price increases, if any. Financial Institutions may propose an annual 
adjustment to prices either on a fixed percentage basis or on a variable percentage based on the increase in a 
nationally recognized index. If the latter, indicate the not to exceed annual increase percentage. 

We are pleased to offer the City a five-year, fixed rate contract with the option to renew annually thereafter. At 
the end of the selected term we would discuss the extension option with you. At that time you may extend for one 
year or a multiple number of years, based on your need. During any executed extension, increases in fees would 
be limited to the change in the California Consumer Price Index for the preceding annual period, not to exceed 
4% per year.
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Tab R — Safekeeping 

Comment on Federal Deposit Insurance corporation section 344.7 and 344.8. Describe the scope of Sweep 
account, do you provide overnight investments in Government and Agency Securities in regards to repurchase 
agreements. Describe vhat your institution has put in place or are putting into place to handle T+1. 

Federal Deposit Insurance Corporation section 344.7 and 344.8 
The Bank of New York is able to fully comply with Federal Deposit Insurance Corporation sections 344.7 and 
344.8. 
Scope of Sweep Account 
For the City of Sacramento General Account the Bank of New York utilizes, with the City's written permission, 
the Nations Treasury Reserve Fund. This fund accepts cash deposits up until 1:00 p.m. West Coast Time. For the 
City of Sacramento Employees Retirement System, the Bank of New York utilizes the Nations Cash Reserve 
Fund. This fund also accepts cash deposits up until 1:00 p.m. West Coast Time. Prospectuses are available as 
needed. 

There are other sweep options available to the City and the ERS, however, we believe that the current funds that 
are in place offer the City and the ERS competitive rates and flexible deadlines and are best suited for their 
current operations. 
Handling of T+1  
T+1 settlement, now scheduled for 2005, is an integral component to achieving Straight Through Processing 
(STP). BNY is at the forefront in developments in relation to the improvement of STP rates. BNY has and 
continues to take the steps to ensure we have the ability to help our clients achieve their STP goals. We continue 
to review for implementation any new utilities as they enter the market. It is our goal as a custodian to provide 
solutions that can help you connect and interact while limiting your own expenditures for internal development. 

The Bank of New York approaches STP at a bank-wide level. We established a STP project office that 
coordinates the STP projects across BNY business lines. The Bank of New York is actively involved in more 
than 40 securities industry groups, keeping us up to date and actively involved on changes in the business. Our 
motivation is to help focus the industry on changes that deal with the massive volume growth of cross border 
transactions, risk reduction, and improved capital utilization. Through these organizations, we are working very 
hard to help develop a central pan-European settlement and processing structure. This will create an environment 
for standards within the industry. 

T+1 settlement will also likely provide additional lending opportunities for corporate bonds and equities in order 
to provide sufficient settlement liquidity coupled with extended trading hours to ensure coverage. The new 
environment most certainly favors the large Bank Agency programs, such as BNY's; the liquidity provided by a 
large well-established program means that only a fraction of sales must actually be recalled from borrowers. This 
capability serves the Fund by minimizing sale fail potential, while at the same time maintaining a steady, 
consistent revenue stream. 

At the same time, lenders need to meet the challenges of a short settlement period for U.S. equities and corporate 
bonds. Of course, U.S. Treasuries have long operated on a T or T+1 basis. Therefore, loans can be immediately 
reallocated to other lenders in the program in order to ensure on-time settlement. BNY already has in place an 
automated interface to provide immediate notification of sales to Securities Lending and to enable straight-
through processing of re-allocations or recall notices as required. 

The securities lending staff is fully participatory in the industry efforts through the RMA/SIA Securities Lending 
T+1 Sub-Committee to facilitate recalls, buy-ins, and corporate actions. A white paper outlining the 
requirements for a recall hub, the Automated Recall Management System, was released in 2001, and other 
initiatives are ongoing.
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Industry initiatives such as SWIFT/ISO 15022 and Omgeo continue to help lay the foundation upon which to 
increase our STP rates. BNY has taken the following actions regarding the industry's STP initiatives: 

• Appointed a full-time STP Program Manager to lead BNY's efforts 
• Created a bank-wide STP Program Management Office that is managed jointly by head of Operations 

and Technology 
• Established an Executive Steering Committee 
• Has BNY representatives as members of the SIA's STP Committee Structure 
• Has representation on DTCC's Board 
• Has Senior Management representation on the Omgeo Board 
• Has Senior Management representation and participation in the New York Clearing House 

Association
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Tab R1 — Securities Lending 

Indicate the estimated monthly income, a brief description of the Financial Institution's experience, and a 
summary of the securities lending program. 

The Bank of New York has performed as current agent to the City of Sacramento and the Sacramento ERS since 
1995 when we acquired Bank of America's custodial and securities lending business. Our securities lending 
service can be provided, as it is today, on a custodial basis, and we can provide the same level of service on a 
third party or non-custodial basis, as well. 

Our current fee split arrangement has the City and ERS receiving 70% of the net earnings. Gross earnings less 
borrower rebates produce net earnings. There are no cash collateral management fees, or any other undisclosed 
fees to haircut earnings. During Fiscal year 2003 the City and ERS combined for over $655,000 in earnings. 
Assuming no significant changes to the portfolio composition, investment guidelines, market demand and current 
interest rate environment, we offer a revised fee split of 75/25 to both the City and ERS. We estimate combined 
monthly earnings to the City and ERS of $50,000-$55,000, based on current market conditions and borrower 
demand. 

We do not offer an earnings guarantee, because of the variables associated with securities lending; changing 
portfolio compositions, market value fluctuations, borrower demand, etc. However, we would consider a 
"revenue floor" arrangement where, if over the next 12 months of participating in our securities lending program, 
the City's and ERS' combined earnings are less than $327,500, BNY will return a portion of its fees to the City 
and ERS up to the level of $327,500, not to exceed 100% of gross revenues. The basis of this offer is that the 
lendable portfolio and our current cash collateral investment guidelines remain as they are today. 

The staff of both the City and ERS is familiar with our program, including the fact that we provide complete 
customization of cash collateral reinvestment, as well as full borrower indemnification, including simple tardy 
return of loans. We have operated under the guidelines for the City and ERS since inception to our program in 
1995. 

The Bank of New York's approach to securities lending is that of actively lending securities by providing sound 
risk management and steady earnings performance. BNY's Securities Lending Division is a self-contained 
business unit that provides all capabilities requisite to the program. Trading, operations, collateral investment, 
administration and systems support all report to the same business manager. This approach eliminates 
interdepartmental "hand-offs", maximizing asset utilization and positioning the entire scope of the process to be 
delivered by a single operating unit. 

As further validation of BNY's ability to continue to exceed our clients' expectations, we are most proud of our 
#1 ranking among our peers in the 2001, 2002 and most recently in the 2003 Global Custodian magazine survey 
of clients.
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Tab S — Conversion Plan 

Describe the overall plan your Financial Institution would coordinate to ensure a smooth transition from the 
current provider. Indicate what direct costs the City would be responsible for in connection with a conversion. 
For instance, indicate if the Financial Institution intends to charge the Chy for supplies, such as deposit bags, 
endorsement stamps, deposit tickets, etc The current provider should discuss any issues that may be different 
from the existing services. Also discuss the training program for City staff that the Financial Institution would 
implement. 

Existing Service and Training Plan  

Bank of America is proud to be in the position of incumbency; therefore a full conversion plan will not be required. 
The City's assigned Customer Service & Sales Support Associate, Nita Blaich, and your Customer Service 
Representative, Karen Richards, will continue to focus on your account maintenance needs. We will offer the City 
employees refresher training on existing services as needed and will provide training on any newly added services. 
We will be available to provide on-site training. 

The City will continue working with Suzanne Wilson and Shirley Penn for your Treasury Management 
relationship. They, along with other members of the team, will work closely with the City to ensure a continuity 
of service and smooth conversion to any service enhancements. They will oversee the day-to-day details, 
communicate directly with the bank's product managers, and work closely with you to ensure the City and the 
bank are meeting the established timelines. Beth Leonard will be responsible for coordination of the other 
product partners should the City decide to implement any other bank services. 

The following are steps taken when implementing services at Bank of America: 

• Implementation Meeting/Task List - If we are notified of the winning bid we will be in touch with you 
right away and agree on any implementation needs for new services. We will schedule any meeting 
needed to ensure that your required implementation needs are met. Generally, implementation of new 
services may take four to six weeks. Implementation is described in more detail below. 

• Documentation - All necessary service set-up forms for any new services implemented, as well as any 
applicable equipment and file specifications will be provided to the City with clear instructions. Your 
assigned Implementation Manager will review the documentation with you and answer any questions that 
the City may have.. 

• Supplies — We will work with you to order any necessary supplies for new service implementation. 
• Testing — Any necessary testing for new services will be coordinated with a member of our technical 

staff who will work directly with the City to ensure the testing is successful. 
• New Services Training - As part of your implementation plan, Bank of America will provide training for 

City staff. During this training, we will ensure that your staff has an understanding of how our products 
and services operate. At this time, we will also provide applicable user manuals. 

• Ongoing Training - Bank of America will continue to make the training resources and product 
information available by providing training as needed, providing operating manuals for any new services, 
and providing on-going telephone support or in person when required. 

New Services Implementation Approach 

• Suzanne Wilson and Shirley Penn will meet with Treasury to review new services for implementation 
and discuss product features and options for each service with Treasury Staff. 
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Conduct kickoff meeting with Implementation Coordinator to review each service to be implemented, 
review action plan with target dates, and establish weekly meeting schedule. 

• Conduct weekly meeting to discuss progress and review action plan. Implementation Coordinator will 
include Bank of America operational and technical support partners as necessary. 

• During the implementation process, the Implementation Coordinator will update action plan for each 
meeting, monitor and coordinate system testing with the City's staff. 

• Implementation Coordinator will ensure new services are operational by determined start date. Monitor 
the City's satisfaction with new service. 

Conversion Costs 

There are no conversion costs by remaining with Bank of America. Costs associated with deposit preparation will 
continue be passed through account analysis. Orders for deposit slips, endorsement stamps and checks are placed 
directly with our vendor (currently Clarke American). The costs of these supplies are passed directly from the 
vendor without any markup. These charges can be either direct debited from your account or passed through 
account analysis. At this time, we are not aware of any issues that would be different for existing services. 

We are pleased to offer the City a credit of S2,000.00, which can be used to offset the set-up fees related to new 
services in the next 12 months. This credit will be applied to your account analysis. 

a r
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Tab T — Service Enhancements 
Based upon information about the City's banking needs and goals learned during the course of this proposal process, 

describe any enhancements, technological or otherwise, not previously mentioned that the City should consider to improve 

operational or cash management efficiencies. 
Communication Plan  

• The first recommendation is to institute a communication plan. Bank of America proposes specific methods 
and practices to help ensure successful communication among team members and client personnel. 

• Calling Officer Meetings: Schedule regular formal visits to the City of Sacramento as part of our 
communications process. These meetings will provide a means to exchange ideas, monitor program 
performance, hear feedback, and discuss emerging issues. 

• Ongoing Communication: Informal, ongoing communication will include e-mail, telephone, conference calls 
and web-cast presentations to cover important issues. Our key personnel and administrative staff also will be 
involved as often as necessary, typically quarterly. 

• Annual Meetings: We will meet with the City to discuss the contract and to review account structure, 
processing issues, and quality of service. We will include Nita Blaich, your CSSA, so she can be aware and 
up-to-date on issues or concerns. We will also discuss new technologies and product enhancements that may 
be of interest to the City. 

• Status Reports: Team members will prepare a scheduled status report that addresses program status, 
accomplishments, issues, and modifications to the system. The reports will be delivered via e-mail to a list 
approved by the City of Sacramento. 

• Organization Charts, Phone Lists: Bank of America will prepare and maintain current organization charts 
and contact lists specific to the City. 

• PeopleSoft: Part of this plan will include the PeopleSoft integration when the timing is appropriate. We look 
forward to working with the City as you move forward with ERP implementation to PeopleSoft. We want to 
fully understand the upcoming changes, which may affect file delivery and reporting. We have interfaced with 
a broad range of clients around the world using ERP systems, such as PeopleSoft, and we want to ensure a 
smooth transition for the City. Through our experience, we have an established relationship with PeopleSoft 
and are prepared to work with you when the integration project is initiated. 

Paper Reduction  
• Perform a review to identify potential of integrating our image technologies into your operation. Our treasury 

management-based image access solutions will make it possible for the Treasury office to view and archive 
account transactions in the most efficient manner possible, while allowing the City to move toward operating 
in a paperless environment. Our Image Access Solutions include access to images of: 

• Deposited items — including deposit slips, credits and deposit corrections for cash letters, and over-the counter 
deposits 

• Paid items 
• Positive Pay exception items 

Fraud Prevention  
• An audit of accounts to make sure appropriate ACH Blocks and Filters are in place. ACH fraud is on the rise. 

Blocks can be placed on accounts where no ACH activity is expected. A filter can be placed on accounts where 
some ACH activity is expected to allow only pre-authorized debits to post. 

• Implement Image Positive Pay as discussed in Tab E. 
Collections  
• Lockbox: With Check 21 on the horizon, the Bank recommends that drastic changes not be made to lockbox 

processing, with the exceptions of preparations for the new one. Approved unanimously by the U.S. House and 
Senate, this proposed legislation is intended to improve the efficiency of the nation's payment system. Once 
finalized, Check 21 will allow banks to migrate to all-electronic check processing by requiring banks to accept 
substitute check documents if received. These substitute check documents will likely be in the form of an Image 
Replacement Document (IRD). Electronic check processing could possibly reduce the transportation of checks 
among banks, which today numbers about 40 billion checks annually. As one of the largest check clearing 
financial institutions, Bank of America is taking a leadership role in shaping the banking industry's adoption of this 
technology. We are also at the forefront of developing industry-leading solutions to benefit clients in the 
commercial and government sectors. As Check 21 continues to evolve, we will keep our clients informed. Our 
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expertise in both check truncation and check conversion solutions will help guide you through selecting the best 
check transformation options to help meet your treasury and working capital objectives. Our options are detailed 
in Tab Z.1 

• Electronic Bill Presentment: Electronic billing and payment (EBP) is an Internet technology solution enabling 
companies that mail out large numbers of bills on a recurring basis to present their bills and other billing 
information to customers electronically. EBP makes it possible for consumers to view and pay bills via the 
Internet using one or more of the popular Internet-based front-ends such as CheckFree® Quicken TM and MS 
MoneyTM (personal financial management software) and electronic banking systems. The first benefit to billers is a 
dramatic cost savings. Because EBP facilitates two-way communication, it has greater potential to support 
Internet-based marketing strategies. 

• Customer Initiated Payments: Customer Initiated Payments (CIP) is a collection tool for Business-to-Business 
(B2B) or Business to Consumer (B2C) initiated payments utilizing credit card, debit card or Automated Clearing 
House (ACH) debits. Payments may be initiated by Internet, touch-tone phone or voice input using pre-formatted 
payment templates. CIP was designed to be flexible and can support several different product modes to 
accommodate our client's various stages of Internet payment presentment. The different modes of CIP are 
Gateway Mode, Partial Mode or Full Mode. 

• Specialized State Warrant Lockbox: This service is designed to significantly expedite the availability of funds 
received from State of California warrants. This service virtually eliminates float on funds received from the State 
of California. The unique relationship that our Government Banking group has with State of California Treasurer's 
Office enables us to clear State Warrants and provide same day availability. We credit your Bank of America 
checking account by 8:30 a.m. each day, thus allowing your cash management team to invest the funds received 
from the State the same day. As previously mentioned, in reviewing the float on your high dollar deposits, we 
have determined that there are a significant number of State Warrants deposited with large dollar amounts. This 
service will ensure the maximum amount of zero-day float to the City. 

Disbursements 
• Payment Network: The outsourcing of payment origination activities in pursuit of lower costs is a goal of many 

entities. In addition, outsourcing may offer businesses an opportunity to increase flexibility, migrate to electronic 
payments, improve productivity, and enhance fraud protection. Outsourcing allows companies to take advantage 
of economies of scale (including postal discounts), expertise, advanced technologies, and incremental controls 
provided by the Banks' payables services. 

• ACH: Whether check outsourcing is utilized or not, an initiative could be undertaken to migrate vendor check 
payments to ACH. Check reconcilement costs can be reduced and cash forecasting is greatly enhanced. 

• Cash Pay: With CashPay, your employees receive "direct deposit" of payments into an electronic access bank 
account. CashPay can be offered as a benefit to a segment of the workforce that does not qualify for or want 
traditional banking services. Using CashPay, withdrawals can be made via an automated teller machine (ATM) or 
point of sale (POS) terminal or anywhere the VISA card is accepted. By migrating to a check less payment system, 
the City lowers its costs by generating transactions in a single, National Automated Clearing House Association 
(NACHA) formatted file for both CashPay and ACH Direct Deposit of payroll files. 

Information Delivery Recommendations/Enhancements  
• Monthly Bank Statements and Account Analysis Statements delivered via Direct. This service will enable the City 

to access Demand Deposit Account statements 1 business day after cut-off and Account Analysis statements 5 
business days after cut-off. On-line statements are available for the previous six statement cycles (or 12 cycles) 
and can be viewed, printed or exported 

• Audit to ensure the City has access to all information and enhancements available 
• Review protocols to ensure the most efficient means are used for exchange of data. 
Employee Benefits  
Bank of America at WorkTM includes a comprehensive package of financial services designed with the City's 
employee needs in mind. The discounted services provided by the Bank of America at Work program provides an 
added incentive for your employees to participate in direct deposit of payroll into a Bank of America checking account. 
Now is a great time to offer this employee benefit as we currently have a checking account promotion for all employees 
who open a checking account with direct deposit. Each employee will receive a $40 rebate through a VISA Cash card. 
If they set up automatic transfer to savings every month, they get an additional $25 rebate. This is a limited time offer 
valid through 12/31/03. These benefits are offered at no cost to the City. 
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Bank of America Securities Connection  
Bank of America has created a comprehensive online account management and investing tool that consolidates your 
investment positions into one convenient platform. Connection enables you to access investment account holdings and 
activity, submit orders for money market funds and Bank of America Liability products, generate custom reports and 
download data right to your desktop. 
Bank of America Merchant Services  
Bank of America Merchant Services delivers the latest design in hardware technology and the most current versions of 
software programs. Over 400 product developers are certified to interface with Bank of America Merchant Services 
through Vital Processing Services. Developers such as Trust Commerce and Cybersource are examples of Certified 
Developers. We currently process for many government entities that use these 3 rd party vendor interfaces to process 
their credit cards through Bank of America by utilizing our partner, Vital Processing Services. A complete list of their 
certified vendors and software can be seen at www.Vitalps.com . 

POS Partner 2000 — Vital POS Partner is a PC based point of sale software application that enables you to process all 
types of electronic payments. This complete application combines fast, efficient Authorization and Capture and 
Clearing and Settlement processing with robust information management tools. 

Bank of America Merchant Services supports dial, frame relay, lease line and Internet transactions. We recommend a 
phased approach to reach processing optimization with cost minimization. We would work with your technical team to 
evaluate your volume trends to determine if implementation of a Frame Relay or other communication would offer 
increased security and or speed at acceptable lower pricing as the optimal solution after monitoring volume and 
interface capabilities. 
Safekeeping 
As enhancements to the City of Sacramento's current environment, Bank of New York has proposed the following 
services: 
• General Ledger Interface: The Bank of New York offers a customized general ledger interface to its clients as a 

fee for service. This interface provides complete chart of accounts mapping, comprehensive, drill down research 
capability on journal entries, and the ability to directly input and maintain transactions external to The Bank of 
New York's records. BNY's Interface Manager is user-friendly and intuitive and allows for flexible transmissions 
and accurate tracking of transactions. 

• Performance Measurement Reporting: Performance Measurement is completely internal to The Bank of New 
York, and so we fully control all programs and other inputs involved in the calculation of rates of return. Our 
system fully integrates domestic and global assets for calculation and reporting into a single system that stores all 
relevant data, not calculations. Rates are calculated on demand so returns are available as soon as accounting data 
is received. This approach permits portfolios or portfolio segments to be combined in any way that you may wish 
to see them, and to reflect portfolios in alternative asset classifications. In addition, INFORMPerformance, our 
Internet-based workstation, provides you with on-line access to a comprehensive array of performance and analytic 
services. Using this system, you can quickly generate rates of return over any time period for any portfolio, group 
of portfolios, or index (standard or blended). Rates of return and characteristics can be drilled down from the 
portfolio level through the segment level to the individual security. 

• Commission Recapture: A commission recapture program through BNY Brokerage can increase a portfolio's 
earning power, reduce the City's administration expenses and improve investment performance. At The Bank of 
New York, Commission Recapture is simple. BNY Brokerage can offer quality "best execution" in the 
institutional arena, simplify program administration, furnish full disclosure, and support comprehensive accounting 
and reporting functions. You need only to instruct your manager to place your trades through our program. BNY 
Brokerage's trading desks will seek the best liquidity points for your manager's trade and unless otherwise noted, 
the investment manager's normal "house" commission rate is applied to the trade. A significant portion of the 
commission is set-aside as "credits" for "recapture", which can then be applied to the payment of research bills or 
rebated. Either way, you reduce expenses and/or increase your bottom line. 
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Tab U — Community Reinvestment Act 

Describe the Financial Institution's Community Reinvestment Act program established for the Sacramento 
area. Summarize the disclosure data for the last five years for the City of Sacramento by zip code. Provide 
detailed information for the last five years as Exhibit 9. 

Bank of America has earned the highest Community Reinvestment Act rating-Outstanding-- from the Office of 
the Comptroller of the Currency (OCC). 

The rating is the first for the nation's only coast-to-coast bank, following the 1998 merger of BankAmerica 
Corporation and NationsBank Corporation. In previous examinations, prior to the merger, Bank of America and 
NationsBank each received Outstanding ratings. 

"We are extremely proud of this accomplishment which recognizes our lending, investment and service 
commitments to the communities we serve," said Kenneth D. Lewis, Bank of America Chairman and Chief 
Executive Officer. "The Outstanding rating reflects our commitment to higher standards - the idea that in every 
endeavor, there is always an opportunity to raise the bar, to do something better than anyone has done it before." 

The Outstanding rating is the result of a 1-year examination that consists of a thorough analysis of a bank's total 
performance in serving a community's credit needs. Under the lending, investment and service tests, the OCC 
reviews data related to a bank's distribution of loans, investments and various channels of service. The bank's 
community involvement efforts are also part of the examination. The rating is for the 2-year period between 
January 2000 and December 2001. 

The OCC, in its report, said the company's "lending performance is excellent and has positively impacted persons 
living in or businesses located" in low-and-moderate income areas. The report also said that the bank's 
"investment activity reflects an excellent level of responsiveness to the needs" of communities where the bank 
does business. In addition, "rating areas where the bank's provision of community development services is 
excellent or good includes 84%" of the bank's deposits, according to the report. 

The bank was rated on 218 geographic assessment areas, where it does business in 23 states and the District of 
Columbia. During the evaluation period, Bank of America originated 971,677 reportable loans that total $127.6 
billion. Also during that period, the bank made 3,513 investments, including grants and contributions, totaling 
$1.3 billion. 

Bank of America is a leader in the community development industry, with the expertise to deliver innovative 
lending and investment products that benefit the communities in which we do business. That's why, in 1998, we 
made an unprecedented commitment to lend and invest $350 billion in community development efforts over 10 
years, nationwide. Through lending and investments in low-and moderate-income communities, loans for small 
business, and products and services designed to help low- and moderate-income individuals and families build 
financial strength, Bank of America delivers on its commitment to make a difference in the neighborhoods we 
serve. This commitment has had a significant impact in Sacramento, in which we have been a longtime 
community development partner. Here's how we're working to deliver neighborhood revitalization and build 
economic vitality in Sacramento: 

Affordable Housing: 
Bank of America partners with for-profit and nonprofit developers to create affordable housing opportunities in 
low-and moderate-income homeowners and renters. We also offer affordable mortgages for these same groups. 
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Small Business: 
Bank of America has long provided capital to small businesses and women-and minority-owned businesses in 
Sacramento, through loans and investments. 

Consumer Loans: 
At Bank of America, we understand that providing credit opportunities to low-and moderate-income individuals is 
a critical part of building strong communities. 

Economic Development: 
The Bank of America $350 billion commitment includes loans, investments and grants that foster the stability and 
growth of the communities and neighborhoods we serve. We make direct investments in neighborhoods and also 
work through nonprofit organizations, community development corporations and various intermediaries to 
maximize our impact in low-and moderate-income areas. 

Bank of America's Northern California Community Development Banking office is located on 4 th Street, in the 
City of Sacramento. Our associates are actively involved in projects located in the City of Sacramento, many of 
which are detailed in Exhibit 9. 

We have provided a copy of our most recent CRA report on the enclosed CD-Rom. The first file is the full report 
for Bank of America, N.A. The second file is the Bank of America, N.A. (USA) report. 
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e following chart is a summary of Home Mortgage Disclosure Act Loan originations for the last 5 years, in the 
City of Sacramento. Small Business information is also available, upon request.
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Summary of HMDA (Home Mortgage Disclosure Act) Loan Originations 

for the City of Sacramento, CA

YTD thru July 
2003

For the Year 
2002

For the Year 
2001

For the Year 
2000

For the Year 
1999 

Zip,. Code $(000) SOP ' # $(000) -WO) -,. -0(000) 
95814 19' $	 3,214 291	 $	 4,798 32 $	 4,313 
95815 55 $	 5,509 60;	 $	 5,488 64 $	 5,009 
95816 76: $	 14,159 901:	 $ 17,533 73 $ 11,527 
95817 481 $	 4,918 591	 $	 6,984 49 $	 3,977 
95818 1641 $30,038 170:	 $ 31,646 134 $ 21,465 
95819

, 
163: $ 27,772

, 
152;	 $ 29,480 143 $ 21,553 

95820 119 $ 11,695 1381	 $ 13,096 130 $	 9,114 
95821 173; $ 23,185 136;	 $	 19,675 154 $ 17,683 
95822 1661 $ 22,463 188; $ 24,968 158 $ 15,784 
95823 223; $ 24,928 2231 $ 26,373 217 $ 20,415 
95824 63: $	 6,661 641	 $	 5,619 84 $	 6,921 
95825 100; $ 14,008 79 $ 10,690 116 $ 12,530 Zip Code not available for these years 
95826 176 $ 19,735 155. $ 22,369 168 $ 26,170 
95827 78i $	 9;013 72:	 $ 10,870 91 $	 8,485 
95828 2281 $ 27,081 214!	 $ 24,520 223 $ 20,795 
95829 1191 $ 20,510 122	 $ 21,682 116 $ 16,482 
95830 5! $	 985 3	 $	 971 2 $	 230 
95831 344! $ 57,721 342	 $ 59,155 253 $ 37,173 
95832 28; $	 2,904 24,	 $	 2,718 

143;	 $ 20,365
16 

115
$	 1,169 
$ 12,439 95833 1171 $	 15,806 r 

95834 66; $ 10,529 641	 $ 10,442 631	 $	 8,635 
95835 137; $ 28,198 108'	 $ 21,639 72	 $ 13,151 

1 ,-- $	 1,410 
95838 861$	 8,142 941	 $	 9,804 116 $ 10,135 
95841 571 $	 7,480 731	 $	 9,031 51 $	 5,114 
95842 1161  $	 11,495 108] 	 $ 11,254 115 $	 9,909 
95843 2071 $ 28,748 204	 $ 29,042 205 $ 22,234 
95864 2771 $ 58,605 238	 $ 54,363 196 $ 37,884 
TOTALS 3;414 .-$4,96,4k 3,354 , 1 $'505,338 3,161.:7$3'81,706 2,449	 $241,058 . 2;624;. : ;$276,403
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Tab V — Community Involvement 

Describe the Financial Institution's involvement during the last five years with charitable/not-for-profit 
institutions within the City. 

Bank of America associates are very active in their communities. Much of this involvement is by way of board 
memberships and coordinating local events. The following are some of the organizations our associates are proud 
to be a part of: 

Sacramento Metro Chamber 
United Cerebral Palsy 
March of Dimes 
Diabetes Foundation 
Sacramento Neighborhood Housing 
Sacramento Self-Help Housing, Inc. 
Sacramento Neighborhood Housing Services 
Divine Savior Catholic Church — Finance 
Catholic Diocese of Sacramento 
Greater Sacramento Urban League 
Jericho 
C.H.O.C. 
Little Hoover Commission 
California Coalition for Rural Housing 
Oak Court 
Junior Achievement 
Rotary Club of Point West 
Sacramento Employment and Training Agency 
Welfare to Work 
Fairytale Town After Hours (SAEHC) 
Local Blood Drives 
Adopt a Family 
Special Olympics 

Over the last 3 years, Bank of America associates have volunteered an average of over 6,000 hours per year to 
charitable/not-for-profit organizations in the City of Sacramento. Specific volunteer hours and organizations are 
available, upon request. Nationwide more than 650,000 hours are donated by Bank of America associates to 
charitable/not-for-profit organizations. 

The following is a list, by year, of the financial support provided by Bank of America to local charitable/not-for-
profit organizations, within the City of Sacramento: 

1999	 $537,500.00 
2000	 $537,815.00 
2001	 $646,400.00 
2002	 $441,769.00 
2003	 $300,749.00 (Year-to-date through mid-August) 
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Specific contributionscontributions and organizations are available, upon request. They include the following organizations, 
and many more:

Rural California Housing Corporation 
YMCA of Greater Sacramento 
Gifts to Share 
Loaves and Fishes 
Sacramento Museum of History, Science and Technology 
United Way - Sacramento 
American Cancer Society — Sacramento chapter 
American Heart Association — Sacramento chapter 
Junior Achievement 
Sacramento Metro Chamber of Commerce 
Sacramento Housing Alliance 
Sacramento Black Chamber of Commerce 
Sacramento Hispanic Chamber of Commerce 
Sacramento Asian-Pacific Chamber of Commerce 
Sacramento Light Opera 
Sacramento Mutual Housing Association 
Sacramento Neighborhood Housing Services 
Sacramento Public Library Foundation 
Sutter Hospitals Foundation 
Friends of Light Rail 
Christmas in April 
Water Education Foundation 
SUCCEED 
Children's Receiving Home 
Greater Sacramento Urban League 
Special Olympics 
Boys and Girls Club of Greater Sacramento 
NHS 
Paint the Town 
Los Rios Community College Foundation 
League of CA Cities — City of Sacramento hosted conference 
Sacramento Region Sports Education Foundation 
Sacramento Sports Commission
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Tab W —Branches Closed 

List the Financial Institution's branches and/or offices closed within the City of Sacramento within the last 
five years. Briefly describe the reason (s) for the branch/office closing(s). 

The following 3 locations were Bank of America branches and/or offices that have been closed within the last five 
years:

1) 1435 River Park Drive — This was leased office space that was no longer needed. 
2) 4315 Arden Way — This was an in-store "sales office" only with no teller services. The office was 

consolidated into our Arden & Eastern banking center. 
3) 391 Howe Avenue — This was leased office space. The building was sold and the occupants had to 

relocate. 

There were no full-service branches closed in the City of Sacramento in the past 5-year period. 
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Tab X — Affirmative Action Program 

Describe the Financial Institution's affirmative action program including the demographics of the Sacramento 
branches by branch identified under Tab 

We have included our Corporate Equal Employment Opportunity and Affirmative Action Policy Statement in this 
section. Additionally, our Corporate Affirmative Action Plan is available upon request. 

Also included in this section is the corresponding demographics information of the Sacramento branches 
identified in Tab C, #1.
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Some services which are not required by the City but are provided by the current Financial Institution as an 
accommodation to the City as community services. Describe any other services that the Financial Institution 
could provide as a service to the community. Include whether the Financial Institution would assign a 
Financial Institution liaison to assist the City in developing neighborhood- or community-based low-income 
housing or business loans. 

At the request of the City, Bank of America representatives have participated in several discussion groups. We 
are pleased to offer our expertise in areas of concern to the City and will continue to offer assistance, when 
needed. 

Bank of America Community Development Banking has an assigned Market Manager for Northern California, 
Ximena Delgado. Additionally, Bruce Lofgren specializes in Community based lending and is located in 
Sacramento. Your Client Manger, Beth Leonard, will coordinate their involvement with the City of Sacramento. 
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Tab Z — Other Information 

Describe debit card purchasing services and any other information not previously mentioned that the 
Financial Institution believes should be given consideration by the City. For example, address any concerns or 
issues that the City should be aware of in connection with the possibility of extending the contract term from 
five years to six or seven years. 

Contract extensions: We are always willing to work with our clients and extend contracts, as needed. Many 
clients are on an annual extension, as agreed to by both parties. There would not be any issues with extending the 
City of Sacramento Contract past the 5, 6, 7 or more term. 

The major service categories (as required on pages 1 — 3 of your RFP), and our responses to your 
requirements listed, are as follows: 

1. Lockbox Services. 
We have provided the detail for this service in Tab Z.1. 

2. Checking Account Reconcilement. 
We have provided the detail for this service in Tab E. 

3. Electronic Reporting/File Transmission 
We have provided the detail for this service in Tab E. 

4. Cash Vault Services 
We have provided the detail for this service in Tab D. 

5. Electronic Payment/Deposit Services. 
We have provided the detail for this service in Tabs D and F. 

5a. Electronic Consumer Payments. 
Homebanking Payment Consolidation - The City currently use RapidPay service for the collection of payments. 
This service automates the payments received from homebanking services and eliminates the check and lists 
received today from many homebanking providers — replacing the check with an electronic ACH payment. If 
there are any other applications that are receiving check and lists today, we can look at the RapidPay solution for 
them as well. As more consumers move to homebanking options this service has become invaluable to our 
clients. It is a low cost solution resulting in significant timesavings for the City. 

6. Money Transfer Services. 
We have provided the detail for this service in Tab F. 

7. Reporting Services. 
We have provided the detail for this service in Tab H. 

8. Flash Fund. 
Bank of America is always willing to support all law enforcement activities. However, due to the reduced cash on 
hand at banking centers, Sacramento Main can only guarantee accommodation up to $10,000.00, without 
advanced notice. The $100,000.00 amount would require a 72-hour advanced notice to ensure time for ordering. 
If you are unable to provide a 72-hour notice for an amount exceeding $10,000.00, we would be happy to arrange 
pick-up at multiple branches if necessary. The cash would always be provided on a confidential basis and to the 
extent possible a varied denomination of bills.
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ACH/Credit Card Services. 
We have provided the detail for this service in Tab J. 

10. Overnight Sweep Account Facility. The Financial Institution must provide overnight investment options in 
order to maximize our earnings. 
We have provided the detail for this service in Tab L. 

11. e-Commerce. 
Bank of America Merchant Services offers a complete e-Commerce solution that provides a fully functioning 
online store for merchants who (A) do not have a web-site, (B) who have a web-site and need a shopping cart and 
back office processing and/or (C) who have a web site and shopping cart, and need a way to authorize and settle 
on line credit card transactions (back office processing). These products are known as (A) Start-Up, (B) Hook-
Up, and (C) Settle-Up. You may visit our web site at: www.bankofamerica.com/estores . This site has demo 
capability. 

12. Training Services. 
Bank of America is pleased to provide on-site training and support for Treasury Management services to ensure 
the City is comfortable that current services are utilized to their potential and new services are transitioned 
smoothly. In addition to this, operating manuals for any new services (primarily on line), and on-going telephone 
support will continue to be provided to City staff for all services. For services such as Account Reconcilement 
and Electronic Payment Services, the City is assigned to a Customer Service Associate who is a service specialist 
and is familiar with the City's specific service and operations. The associates will be available to assist the City 
on an ongoing basis throughout your relationship with the bank. 

13. Messenger Services. 
As is currently in place, Bank of America will continue to provide messenger services between the Government 
Banking office in Sacramento and the City. This service is provided at no cost to the City. 

14. Line of Credit. The Financial Institution must provide a minimum $10,000,000 Line of Credit to be used 
for any authorized City purpose. 
Per the City's responses to RFP Questions, "This is not required at this time, as it has never been utilized". 
Provider requested to "describe overdraft policy and the cost of a $10 million line of credit so that we will have 
the data if a line of credit becomes necessary." 

As mentioned in Tab 0, we would be happy to discuss the need for establishing an Authorized Overdraft facility 
in order to guard against items being inadvertently refused at a banking center. There is no fee for the Authorized 
Overdraft facility other than the ledger overdraft charges previously mentioned in the RFP. Upon your request, 
we would be pleased to provide an authorized overdraft amount at an appropriate level, in order to facilitate check 
cashing at our banking centers. 

All overdrafts, even if authorized, are intended to be very short term in nature. If the City anticipates a longer-
term need, Bank of America would be pleased to work with you to establish a line of credit, the terms of which 
would be subject to our mutual agreement. 

Pricing for a line of credit would be competitive and subject to market conditions at the time. Key factors 
influencing your rate include the tenor, terms and utilization of the facility. If priced today, for a $10,000,000 line 
of credit we would expect the interest rate (assuming a one-year facility with a utilization of 50%) would be in the 
range of LIBOR + 1.00% to LIBOR + 1.25% (or if tax-exempt, then its tax-exempt equivalent). Other bases for 
pricing (such as Prime) may also be available.
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• Custody Service. 
Bank of America is partnering with the Bank of New York to provide Custody Services to the City of 
Sacramento. We have provided the detail for this service in Tab R. 

16. Securities Lending. 
Bank of America is partnering with the Bank of New York to provide Securities Lending to the City of 
Sacramento. We have provided the detail for this service in Tab R.1. 

17. Other Services. 
We have provided information on debit card processing in Tabs J and T. 

POS Check Service 
Over the counter checks presented at merchant locations are scanned through a check reader at the point-of-sale, 
which captures the account, check and bank routing numbers along with the amount of the purchase. This 
information is then routed either to participating banks or to third-party authorizing agents (for checks drawn on 
non-participating financial institutions) for authorization of transaction amount. Once authorization is obtained, 
the customer is required to sign a separate sales receipt authorizing the conversion of the check transaction to an 
electronic transaction. The merchant then voids the paper check and returns it to the customer along with his or 
her signed sales receipt. The service significantly reduces paper check handling and fraud costs incurred by Visa 
financial institutions and their merchant customers. This solution enables Bank of America and its merchant 
customers to streamline the check-handling process in a simple, integrated and secure way. 

Direct Deposit of Payroll 
The City can continue to use our ACH (Automated Clearing House) Direct Deposit service to electronically 
credit payroll to employees' designated accounts. Employees may specify savings or checking accounts with any 
bank, savings and loan, or credit union, which is a member of the ACH. Your employee initially signs a Direct 
Deposit authorization and this authorization will stay in force until revoked. Each bi-weekly payroll period, at 
least two days before the settlement date, the City transmits payroll information to the Bank. On payday, credits 
to your employees' accounts and a debit to your account are posted simultaneously. A description appears on 
your employees' bank statement identifying the payroll deposit made via the ACH by the City. 

ACH Reporting (e.g., file acknowledgement, ACH items processed, ACH items rejected or returned by the 
receiving depository financial institution) are available in several reporting mediums — fax, data transmission and 
now via the web through Bank of America Direct. 

Additionally, the City requires: 

a. The Financial Institution must have an operations center or a correspondent Financial Institution in the 
City of Sacramento with an operations center in the State of California, be a member of the Federal Reserve 
System, and meet all California government codes pertaining to depository requirements. 
Bank of America maintains an operations center in the City of Sacramento. Bank of America is a member of the 
Federal Reserve and complies with applicable government codes pertaining to deposit requirement. 

b. The City will compensate the Financial Institution for all charges on a direct fee basis. 
The City has the option to compensate on a direct fee basis, with compensating balances or a combination of both. 

c. The City requires a cash management system to have a main Investment Account and revolving/clearing 
accounts. 
The City's current account structure can remain in place, or changes can be made as needed. 
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A $10,000,000 line of credit. 
See item 14 above for detail regarding this potential need. 

Bankof America 

Karen Richards - Commercial _ 
Contact Center . 
Nita Blaich:- CSSA 

Client Investment Strategies 

Bank of New York -

Toll.free_phonenumbei:- 
1888-84-1-8150 Ext. 616-83 

800-207-7503 

800-2273636 

800-774-7240

888-678-4708 

Toll free fax number: 
888-841-8160 

e. A computerized cash balance and reporting system with wire transfer capability. 
We have provided the detail for this service in Tabs F and H. 

J A toll-free telephone line to the servicing Financial Institution's operations, investment, and custody 
clearance department. 
Bank of America has toll-free numbers for Customer Service: 

Additionally, Bank of America has toll-free telephone lines for most direct contact Customer Service areas, such 
as BAMTRAC support, BA Direct etc., have toll free numbers as well. 

g. Evidence of insurance and bonding to protect City assets held in safekeeping. 
Certificates of Insurance will be provided after selection as the winning bid. 

h. Processing of returned checks a second time if item is initially dishonored due to "non sufficient funds" or 
"refer to maker". 
We have provided the details for this service in Tab D. 

i. Depositing of bulk coin involved with the parking meter program. The annual revenues collected 
approximate $3.3 million and weigh approximately 97 tons. There are eight to ten bags of counted and rolled 
coins (quarters only) delivered daily throughout the day for counting and deposit. The City has counted the 
coin for hank's verification. 
Bank of America is able to handle the volume of coin deposited by the City through our Cash Vault as is currently 
done with the City's coin bags. 

j. Lock box services for the receipt of utility billings 
We have provided the details for this service in Tab Z.1 

k. The City uses an external vendor to service the City's parking tickets, which are deposited into the General 
Account. Proposal should include this service as a City option. Parking ticket payment processing requires 
three (3) separate lock box addresses, daily data transmission for six (6) separate databases for payment 
update, and all payment exceptions forwarded daily to the City for processing. All payments must be processed 
and transmitted within 24 hours of delivery to lockbox. Payment activity for all lock boxes averages 
approximately 700 payments daily. Average payment is $29 per citation. Annual dollar total is estimated to be 
over $3.9 million. Deposit same day credit. Pricing information in Attachment 2 does not include parking ticket 
payment processing. A separate pricing schedule should be included for this City option. 
The Bank recommends the City continue to process Parking Tickets with CPI. We have discussed the processing 
procedures and associated costs with them. It is our opinion that you are being provided an excellent service at a 
fair market price.
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erification of individual sealed-envelope amounts and cash sheet (up to twelve) to a total deposit. Enclose 
examples of documentation for deposits with errors to be returned to the City. 
The verification of individual sealed-envelopes can continue as they are currently being processed. As requested, 
we have provided a sample of a deposit error notification at the end of this section. 

nL A daily messenger service by 10:00 a.m. to pick up deposits (no cash) and to transport debit/credit 
confirmations to the Revenue Division, along with delivery of returned items and verified deposit slips. 
As is currently in place, Bank of America will continue to provide messenger services between the Government 
Banking Unit in Sacramento and the City. This service is provided at no cost to the City. 

n. Financial Institution is required to provide for large cash withdrawals in excess of $100 thousand from the 
Sacramento Convention and Visitors Bureau Account (demand account) when requested. Such cash 
withdrawals are required when promoters request payment in cash rather than by check at the conclusion of a 
performance. This account has recently maintained an average month end balance of approximately $700 
thousand. The Convention Center box office generates an average of over $300 thousand in ticket sales each 
month on purchases made by credit cards. 
Due to the reduced cash on hand at banking centers, the $100,000.00+ amount would require a 72-hour advanced 
notice to ensure time for ordering. If you are unable to provide a 72-hour notice for an amount exceeding 
$10,000.00, we would be happy to arrange pick-up at multiple branches if necessary. 

o. Issuance of Series E Savings Bonds for City employees. 
Per Pre-Bid Q & A, the City currently directly processes Savings Bond requests through the Federal Reserve. 

p. Data Processing Requirements - Automated cash accountability and account(s) reconciliation. Refer to 
ATTACHMENT 3 for protocol. 
Bank of America complies with the Attachment 3 Data Transmission Specifications. The Bank no longer 
supports Magnetic Tape as a back up process, we do however support floppy diskette. In addition to supporting 
these Data Transmission Specifications we also accept HTTPS and FTP. 

I) Financial Institution shall identify Financial Institution's data processing liaison personnel, and 
Financial Institution shall provide data processing support during conversion and implementation 
of data processing banking service requirements. 
Ron Boston, Technical Sales Consultant, will assist in determining the most optimal technical 
solutions. Once established, the Banks' liaison for treasury management services will be Flor 
Bautista, Implementation Manager. She will coordinate the efforts between the City's staff and Bank 
of America's operations units. 

2) Financial Institution shall detail the costs for installing and training personnel in the use of 
optional hardware/software required by Financial Institution to fulfill the requirements of this 
proposal. 
There are no costs associated with fulfilling the requirements of this proposal. 

3) The Financial Institution shall detail the costs for guaranteed same-day data processing support. 
There are no costs associated with same-day data processing support unless otherwise detailed in the 
pricing matrix.
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q. Financial Institution shall have the ability to micro-encode the City's deposit slips into at least five-digit 
alpha or numeric character in order to identify the revenue source(s) flowing through the general account, and 
present information sorted by these characters through a telecommunications device, creating a data file. The 
City retains 2 copies of the deposit slip. (There are approximately 50 different sources). 
The City's deposit slips can continue to be encoded with numeric location numbers. Data delivery options are via 
our Information Reporting vehicle-Direct, direct transmission or Machine to machine. Duplicate deposit slips will 
continue to be returned to the City. 

r. City employee payroll checks and accounts payable checks issued by the City require daily data transmission 
of paid checks, by account, to the City. This is to include the electronic transmission of check number, amount 
paid, date cleared and account charged. 
Bank of America complies with the above requirement. 

s. Financial Institution shall provide one large safety deposit box for City use. 
Bank of America will be happy to provide the City with a Safety Deposit Box if needed. We have several sizes 
we consider large and the branch location will be dependent upon the size required and the City's convenience. 

t. Financial Institution shall cash payroll checks for part-time employees without established bank accounts. 
Bank of America will continue to cash payroll checks for City employees without established bank accounts. We 
highly recommend the use of our CashPay card as an alternative to issuing checks. However, when checks are 
issued for payroll, we will certainly negotiate these items for your employees. Your employees will be required 
to have acceptable identification to cash a payroll check, unless special arrangements have been made by the City 
with your CSSA, Nita Blaich. Our CashPay service is detailed in Tab T of this proposal. 
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Tab Z.1 — Lockbox 

Lockbox Services. The Financial Institution must provide commercial lock box services with a lockbox address 
in Sacramento. The institution will have to provide Sacramento pickup and report delivery services. The City 
also utilizes a Direct Debit payment option for its customers. The financial institution will need to provide this 
service. 

Lock box services for the receipt of utility billings. The annual number of utility billings is approximately 
1,250,000 with an annual dollar total over $123 million. Utility billing is done daily with the accounts 
distributed in 20 billing cycles. The Financial Institution shall provide data transmission of the activity 
processed with same day credit. Other information to be provided to the City is the matching amounts paid. A 
Sacramento, California address must be used for the lock box. Any payment exceptions should be forwarded 
dairy by the Financial Institution to the city for processing. All payments must be processed, transmitted and 
deposited within 24 hours of receipt. 

Bank of America is offering City of Sacramento two lockbox options for the processing of utility billings. Option 
A is to continue with Bank of America. Option B is to migrate the utility payments to your other processor, 
Check Processors Inc. (CPI). Both options are described in more detail below. As mentioned, we do not 
recommend deep-seated changes with your collection process with the Check Truncation Act/Check 21 just ahead 
of us. To reiterate, the legislation will allow banks to migrate to all-electronic check processing by requiring 
banks to accept substitute check documents if received. As one of the largest check clearing financial institutions, 
Bank of America is taking a leadership role in shaping the banking industry's adoption of this technology. We 
are also at the forefront of developing industry-leading solutions to benefit clients in the commercial and 
government sectors. As Check 21 continues to evolve, we will keep our clients informed. Our expertise in both 
check truncation and check conversion solutions will help guide you through selecting the best check 
transformation options to help meet your treasury and working capital objectives. 

OPTION A: BANK OF AMERICA 

The Sacramento post office box would remain in tact as well as the courier picking up at the post office and 
delivering the work to our San Francisco operation the same day. From an operational perspective the work is 
processed very smoothly and all payment information is transmitted with the exception of checks with no coupon. 
The Bank performs three sorts of Full Payments, Partial Payment/single check and Multiple. Excluding the 
checks sent to you, ninety five percent of the items fall into the Full Payment sort; two percent Partial; and three 
percent Multiple. Less than one percent of payments are sent in with the check and no coupon. Remitter 
information is captured automatically from the OCR line of the coupon. We transmit the following information to 
you: account number, invoice amount, payment amount, check amount. The coupons are batched and sent to the 
City. No check copies are created. It was mentioned in the pre-bid meeting that you may want to expand the 
information received in the transmission and the Bank would be happy to work with you on amending your 
scannable document to enable us to report more information back to you. Bank of America reviewed City of 
Sacramento's process and does not recommend the usage of image technology for this application. You do not 
receive back copies of checks and going to image would give you back more than you require today. It is our 
opinion you would be paying for something that you would get little value from. 

Option B: Check Processors Inc (CPI) 

The City of Sacramento is already familiar with Check Processors Inc (CPI). They currently process your utility 
payments made at pay stations as well as Parking Tickets. CPI would begin picking up at the post office; capture 
payments and MICR encode the dollar amount and make a deposit to Bank of America on the same day. Bank of 
America has worked in conjunction with CPI on this section of the City's proposal. If you chose to have CPI 
process all of your utility payments, the transition would be smooth in that you would be able to keep the same 
post office box. CPI is already transmitting utility payment files to you so the communication and formats are 

Page 52



Bank of America 

Exhibit B - 2003 Bid Response 
the:City-of-

_
Sacramento -

established, and it eliminates any set up charges. Courier service is also in place between the post office and CPI 
and from CPI to the City of Sacramento. No additional courier charges would be incurred and you would 
eliminate approximately $1000 per month in courier charges for delivery to San Francisco. Tab P contains 
pricing scenarios for both options. CPI's per item charge includes transmission and normal research, which 
includes copies of checks in question and proof of where any item was applied. A potential advantage to the City 
of Sacramento is the work would never leave the City and will be processed by a local company. 

Bank of America is the originating Financial Institution for the City of Sacramento's ACH Debit program. The 
Bank would like to assist the City in marketing and expanding this program. Consumers have indicated that they 
are more willing to participate in direct debit programs when they have the following: 

• Ability to adjust a payment amount 

• Ability to schedule when a payment will debit their account 

• Ability to skip a payment without incurring late fees 

• Stated quality control measures to prevent errors and to provide for quick problem resolution 

• Vendor notification of the amount of a payment prior to a transaction posting to their account 

The National Automated Clearing House Association's Internet site has numerous tools to help market a direct 
debit program. Additional information can be found on their Internet site, www.nacha.org . 
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Exhibit 1 — Corporate Resolution 

Provide a Corporate Resolution, Certificate of Secretary, or correspondence from the Chief Executive Officer 
or Chairperson attesting that the individual who signed and submitted the proposal has the authority to make 
binding representations on behalf of the Financial Institution. 

As requested, we have included the Certificate of Secretary in this tab.
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Provide a drift  contract or agreement for Services that is specific to the services, term, and conditions 
represented in the proposal. 

As requested, we have included sample contracts for services represented in this RFP. 

Custody Agreements 
Global Custody Agreement 

The following contract samples are enclosed in the back cover of the binder: 

Bank of America's Term's and Conditions and Umbrella Agreement 
Contract for Deposit of Monies 
Corporate Card Agreement 
Overnight Investment Sweep Agreement 

As an existing Merchant Services customer, your existing agreement will remain in place.
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Exhibit 3 - Financial Statements and Ratings 

Provide the most recent audited financial statements of the Financial Institution. 

As requested, we have included our most recent Annual Report for 2002 in the front cover. We have also included 
our most current Standard & Poor's, Moody's and Fitch credit rating below. 

Bank of America Corporation 
Agency Credit Ratings 

August 8, 2003 

Bank of America Corporation (Parentl 

Short-Term Debt 	 Long-Term Debt 
Commercial	 Trust	 Preferred 

Paper	 Senior	 Subordinated	 Preferred	 Stock	 Outlook 
1. Moody's ***	 P-1	 Aa2	 Aa3	 Aa3	 Al	 Stable 
2. S & P	 A-1	 A+	 A ,	 A-	 NR	 Stable 
3. Fitch **	 Elf	 AA-	 A +	 A+	 A +	 Positive 

Bank of America, N.A.	 Short-Term	 Senior 
Standalone*	 Debt	 Long-Term Debt 

1. Moody's	 A-	 P-1	 Aal 
2. S & P	 -	 A-1+	 AA-
3. Fitch **	 A/B	 F1+	 AA 

Bank of America, N.A. (USA 1	 Short-Term	 Senior 
Standalone*	 Debt	 Long-Term Debt 

1. Moody's	 B	 P-1	 Aal 
2. S & P	 -	 A-1+	 AA-
3. Fitch**	 A/B	 Fl+	 AA 

Notes: 
1. Moody's Investors Service 
2. Standard & Poor's Corporation 
3.	 Fitch, Inc. 

* Standalone ratings are based on the financial strength of the bank only, with no credit given for ownership or potential 
government support. These ratings are assessed on a scale of A (best) through E (worst) and are issuer based, not 
attached to spec

• 

** Fitch, Inc. was formed through the merger of Fitch IBCA and Duff & Phelps Credit Rating Co. (DCR), and the subsequent 
acquisition of Thomson Rating Service in December 2000. Current ratings are maintained by Fitch; ratings are no longer 
issued or main 

On July 26, 2001 Moody's announced a recalibration of their preferred stock ratings to a scale that is comparable with 
their debt ratings scales. Resultant ratings changes are merely adjustments given the definitional change, and should not
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Exhibit 4 - Account Analysis 

Provide a sample account analysis and the users guide to the account analysis statement. 

As requested, we have included a sample of our account analysis statement and user guide in this tab.
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Exhibit 5— Community Reinvestment Act Activities

a nkof America 

Provide the Financial Institution's most recent standard literature on its activities associated with the 
Community Reinvestment Act. Also include the Financial Institution's most recent disclosure data for the 
Sacramento area. 

As requested, we have enclosed "Our Commitment to Your Community", on the following two pages. We have 
also enclosed "Service to Communities by Bank of America" for the City of Sacramento, which provides CRA 
disclosure data.
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Exhibit 6— Minority/Women Business Enterprise and Emerging Business Enterprise 

Provide a completed Minority/Women Business Enterprise (M/WBE) Certification and a copy of the Financial 
Institution's Emerging Business Enterprise (EBE) program document. 

Bank of America is not a qualified Minority/Women Business Enterprise (M/WBE) or Emerging Business 
Enterprise (EBE). As requested, we have completed Attachment 1 and included it in this section.
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Exhibit 7— Securities Lending Agreement 

Provide a draft securities lending agreement that should include all terms, conditions and restrictions of the 
agreement. 

As requested, we have included applicable draft securities lending agreements in this section as provided by Bank 
of New York.



Bank of America 
410' 

Exhibit B - 2003 Bid Response 

Exhibit 8 — Monthly/Quarterly Billing Pro Forma 

Provide a pro forma detailed monthly and quarterly billing for City demand and custody services (see Tab P, 
Pricing). 

We have included sample monthly and quarterly Account Analysis and custody services billing notifications in 
this section.
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Exhibit 9- Community Reinvestment Act Activities within City of Sacramento 

Bank of America 

Provide detailed information of Community Reinvestment Act activity within the City of Sacramento for the 
last five years by zip code. 

The following chart is a summary of Home Mortgage Disclosure Act Loan originations for the last 5 years, in the 
City of Sacramento. Small Business information is also available, upon request. 

Bank of America 

Summary of HMDA (Home Mortgage Disclosure Act) Loan Originations 

for the City of Sacramento, CA 

YTD thru July 
2003

For the Year 
2002

For the Year 
2001

For the Year 
2000

For the Year 
1999 

Zip :C.o. $(000) .. $(000) . . $(000) #	 $(000) #	 $(000).1- 
95814 19: $	 3,214 291	 $	 4,798 32 $	 4,313 
95815 561 $	 5,509 601	 $	 5,488 64 $	 5,009 
95816 76: $ 14,159 901	 $ 17,533 73 $ 11,527 
95817 481 $	 4,918 59!	 $	 6,984 49 $	 3,977 
95818 1641 $ 30,038 1701	 $ 31,646 134 $ 21,465 
95819 1631 $ 27,772 1521	 $ 29,480 143 $ 21,553 
95820 1191 $	 11,695 1381	 $ 13,096 130 $	 9,114 
95821 1731 $ 23,185 1361	 $ 19,675 154 $ 17,683 
95822 1661 $ 22,463 1881	 $ 24,968 158 $ 15,784 
95823 223L$ 24,928 2231	 $ 26,373 217 $ 20,415 
95824 631 $	 6,661 641	 $	 5,619 84 $	 6,921 
95825 1001 $ 14,008 791	 $ 10,690 116 $ 12,530 Zip Code not available for these years 
95826 1761 $ 19,735 1551	 $ 22,369 168 $ 26,170 
95827 781 $	 9,013 721	 $ 10,870 91 $	 8,485 
95828 2281 $ 27,081 2141	 $ 24,520 223 $ 20,795 

95829 1191 $ 20,510 1221	 $ 21,682 116 $ 16,482 

95830 51	 $	 985 31	 $	 971 2 $	 230 
95831 3441 $ 57,721 3421	 59,155 

,
253 $ 37,173 

95832 281 $	 2,904 241	 $	 2,718 16 $ 	 1,169 

95833 1171 $	 15,806 1431	 $ 20,365 115 $ 12,439 
95834 661 $ 10,529 641	 $ 10,442 63 $	 8,635 

95835 1371 $ 28,198 1081	 $ 21,639 72 $	 13,151 

95837 3!	 $	 980 2! 	 $	 763 5 $	 1,410 

95838 861 $	 8,142 941	 $	 9,804 116 $	 10,135 

95841 571 $	 7,480 731	 $	 9,031 51 $	 5,114 

95842 116 $ 11,495 106	 $ 11,254 115 $	 9,909 

95843
i 

2071 $ 28,748 2041	 $ 29,042 205 $ 22,234 

95864 2771 $ 58,605 238T $ 54,363 196 $ 37,884 

TOTALS 3,4141 $496,482. . 3,354j 	 $505,338-- 3,161	 $361,706 _ 2,4491	 $241,058 :2,624!	 $276,403

Also, please refer to Exhibit 5 for further details. 
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AUTHORIZATION'. AND AGREEMENT FOR TREASURY SERVICES 
I2amuninu1horized representatiyeof the orgnnization,specified.below :(thc "Client"). The Client • hes . receiyed Bank-of 
AtnericWs Treasury Services Terms:and -Conditions-Booklet (the "i3Ooklet'') in,the l. forrn,und with the content . posted;on the 
WebSite of Bank of Anterica:and agrees to . adhere te-lhe_BooklefandUny.tipplicable.:User Documentation fitoniffank of 
Aniericd("Bank")..TheSerVices.,Coveredby the Booklet and thebanks•proyiding Services are.listed on the accompanying 
List of Banks and SerViets;which:we may change from tirne:to,time. capitalized terms used in thiS;Authorilation,anct 
Agreement fOrm,.not otherwise defined, have the:meanings given tothem in the I3ooklet. 

Atierlsign below-on behalfl)f 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 Seryibe . once Bank-has-approved such use and'haifeceived 
all.regtiketland properly executed forms andthe, Client-has sticceSSfully'completed any testing and • training requiterrientS: 
Thelitioklet.Supersedei.other agreements between the Client and-the Bank; as described under-the General Matters:hea,ding 
iiTthe:Bookletiwith-regard totheproVision of Services. 

l.warrant that the Client has taken:all actionycquired by its organizational or constituent documentsto authorize me to 
execute . ancldeliveron behalf of the Client this Authorization and Agreement form and any other documents the Bank may. 
require With respect to4i.Service. I am authorized to enter into all transactions conteinplated by the provision cif.ServieesIO 
the:Client. These-inayinelude, butaie r not limited to, giving the Bank instructions with regard to Electronic-Pima Transfer 
Services and designating employees-or agents to-act- in the, name and on,behalf of the Client. 

, 
Guidelines for , completion; 

If. Client'. is'a .:	 Who must sign: 
corporation 	 an' anthorizedOfficer 
limited liability.compatiy 	 all members, or-any authorized officer* 
partner-Ship (generaLor limited)- 	 any general partner 
!Milted liabilitypartnerihip	 the managing partner* 
sole proprietorship- 	 the sole proprietor 
governmental:entity 	 the'freasiiree, 

Includes anYindividual.authoriied wider Client's charter or Organizational•or'eenStituent doctiments,.ThelegnI -name (irony 
Member; managing meMber, Manager cir general .partner who is Signing and who is not an individual must appear in the 
signature block. Netetlint;in most casesthe client must also complete the Certification form whioh.follows. 

(012GANIZATION.'S/ LIBNT'S LEGAL-NAME) 

[Signature of Authorized Representative] 

[Print-Name of Authorized Representative] 

.[Printtitle of Authorized Representative (include the-legal 
name Olany member, managing member, manager, or 
general partner who issigning--and Who is-not-an 
jildividunlj] 

The-foilowin&addresses my-be used for giving notices in 
corinectiotrwith this Bookletcxeept tis you or weprovi4e: 
the .other- different AddresSesio be used in conjunction 
witli:YOUr'iceOurits orparficidarSerViCeS. 

AddreSS, for- ClientNotiCes: 

Telephone ( ) 	  
Fax: ( ) 	

Dated 

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

[Print Name of-Authorized RepresentaiiVel. 

[Print title of Millen-lied Representative (include the-legal 
naind;of any member, managing Member, manager, or 
general partnermlio-is signing and-who is not an 
individual)] 

Address(es), for Bank Notices: 
.Bank ofAmerica,,.N.A. 	 „. 
Documentation Management (CA4,706-04-07). 
P.O. BOX 27128 
Concord, CA 9452%9904 
Fax: ( 925 ) 675-7131 
and, if filled , in; the follOwing: 

Telephone ( 
Fax:( ) 	  

Ap-AG704558-(29 Q)
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AUTHORIZATION AND AGREEMENT CERTIFICATION 

1 certify that:each signature appearing , on the previous , page for Client is.the true Signature of tr person authedzect,to!exettae 
the form ontehalf of-Client, and I 'ffirther certify that rhave lull authority to execute this certifiCation:The!Bank is entitled to 
rely upon this certification : until Avritten notice of its reyantion is -delivered to the Bank.

.	 . 
Gnidelineseer comPtetionv-This.etrtifi*Cation:ShOuldnet..beshmed . by theindividual,who Signed the Authorization and  
Atti7ednient.  

Ifelient 'is .1 	 Win. iniist Sigut; 
Oil3OiatiOn ,"- - - .	 60),;'aiithdilzarbifidth. 
limited'habihty s company	 anYlnember ofzifutlioriied officer 
partitership.(generaL or lintited). 	 aitY general partner 
!hinted liability partnership 	 any partner 
Sole proprietorship 	 no.signature required 
governmental entity 	 the-cntity's.ctitinsel, or any other individual as permitted by 

the entity's organizational documents 

The legalAntme_of any met-Ober, managing member, manager orgeneral . partner who is signing and whoiS-not:ari indiVidual 
must-appear irrthe-signature block. 

Note:Ifelietit is not a U.S. based entity, it is not required to coinplete this certification; but must provide authorizing 
certificates or mandates. 

bated	 PRGANIZATIOWS/CLIENT'S,..LEGAL.N.NiV14 

ISignature.Oftertifying-Represcinativel 

[pi . int Name of CertifYingllepreseittatiVe) 

[Print title.of Cert4ing'Representativelinchide the 
.name:of ally mëmbei,iimnagingiiienibèr,Aianageror 
gene-rail-MI-fifer	 .signing.and who 
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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 in-
structions, 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. 
• 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	 Setyiee	 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 Treastny Services form must: 
sign this Treasury Services Delegation of Authority form. 

Dated
	 (ORGANIZATION'S/WEN-PS 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)] 

AD-AG-045513 (2010)
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INTRODUCTION 

Thank you forchoosinglhe Bank efAmerica Corporation gronp of financial instittitions-for your worldWide 
treasury.managenlent business needs. We appreciate theopportnnity to sere you If yon'have'any quest ions about 
our extensivearray-of treasury services (includingthe locations where each service 	 orabout this 
Booklet, please-contact yew treasury services representative. 

Capitalized terms used in this Booklet are defined in the Glossary. The terms "we," `its', ? and "enr" ,referto each 
the Bank of America Corporation subsidiary banks which provide you a particular Service under the terms ofthis 
Booklet. The terms "you" and "your" referto each Client identified„on the Atithorization and Agreement for 
Treasury 'Services. 

This Booklet contains the terms and conditions under Which We provide you Worldwide treasury servites. It is used' 
in conjunction with theAccount Agreement which covers account terms and.conditions. Please read:this.B,00klet 
carefully and :keep it for yourrecords. 

BY signin&and4etumingi1heAtithorization and -Agreement form in-thefrontpf this:Booklet, yotragreeto,:the. 
General PWiSionssectiOn of this 	 (WhieWeantains:terms and conditiens .applicablete all SeNiceS),'except 
that yetvagreetetlic Seftware.Licensesection . of the General Provisions only to the 	 e proVideyoa SO rhoN. 
in-Connection With one or more SerVices. You-also agreeto theseportiens of the Treasury Services,and:Electronie 
Trade Services sections ofthis Booklet which-contain the specific terms andconditions that relateto the .SerViees we 
ProVideto you. If you would like an additional Service, it will be covered by the-tern-1S and conditions-Odds-
Baeklet.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 successfully completed any testing or training requirerneats: 
to assist. in our establishment or maintenance of overdraft limits or other procesSing arrangements, or to-asSist in our 
coMplinnte with applicable laws, rules-and regulations, you shall provide us with . such financial and/orother 
information -as We reaSonably request. 

Whenever you use any Of theServites eoVered by this Booklet, you agree to-be bound-by these terms and 
conditions, as,amended horn time to time and to follow the procedures in the applicable Materials. 

Ap-,,,NG41455E3 (2010)
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TREASURY SERVICES 

We offer a.wide-vatiety of treasury ServideS. Eadli Service :has many features and optiOns.'Your treaSurrservieeS: 
represeMatiVemill be;happytodescribe; •tIteseto.yeit.and. toreconutiend thosOthat.will be* Meef..yotititeddS: 

A List of ,Banks tittcl Services is .enclosed with this gooklet. This list includes the names of each. gank.of Arnerica 
Corporation sUbsidiary'bank . offering.Services under this Booklet-and,the'names under which we -currently , offer 
these'SerViceS,Pleasexontaet your heasOry serviCeS.repreSentative.atany tine if-you wish to receive:an, updatedlist. 

ACCOUNT RECONCILEMENT 

Our Accotint Reeoneilemetit Services willhelp you reconcile and manatze‘the credit .and debit attivityin your 
accounts. Detailed information regarding the features offered for 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 tic:Counts where 
permitted): (i)upauthorized signatures, alterations or endorsements on ,cheeks and (ii) -unauthorized Requests and 
other discrepancies. Your use of this Serviee or our receipt of information associated with this Sei vice . does' not 
increase ofirscluty With . respeet tp. accounts:nt the . payment Ofchecks. 

AUTOMATED CLEARING HOUSE (ACID 

ThiS,SettIon-aPplies.Ofily to ACH ServicesWithin..the United States;nrAmeriea;and-dbes . pat apply to cross‘border 
ACHlransactions and -Other International Eleotrohic:FundS Transfer Serviccs.which ,are:covercd by- the,Wire, 
Transfers and International Electronic Ftinds'Tralisfers section in this-Booklet. 

Our:ACH .,Scryiees,.aflowyott.to: transfer funds to or from your accounts by initiating Entries.Wbich-may•be,sent 
through:the ACII-1 system Or processed directly to accounts with us. 

We-may send-Entries to any-ACM processor selected by us-or directly to anOther bank. Each ACM Service is 
described in the applicable User Decumentation. You authorize us-to issue Depository Transfer Checks (IDTCs) as 
instructed by you-or as. reasonably determined by us to be appropriate. The capitalized ACM terms appearingin 
italics below are defined in the NACHA Rules. 

COMPLIANCE WITH NACHA-RULES; LA ,WS; AND A DDrrioNAL REQUIREMENTS 
You agree te , coinply with the NACHA Rules for all Entries, Whetherdr not an Entry is sent through theACH. 
network. Youfactas Originator and we act as:Orginotingbeposittny Financial Institution,('001701;vith respect to 
EntriCS. YOu will delivei Entries;to.us as:provided:in the User Documcntation and the.NACHA Ittilcs', The NACHA 
RuleS:govern if they conflict With this:Bdoklet i except that 	 'Specification requirements in the *User 
boeuinentittion govern it they Cenflict--WiththeNACHA MOS. FM . Entries - that may.,be-processed directly to 
accounts'witirns; debits:and:returns may be reported on next day information repeal -rig: The,UscrDoctimentatien 
Will :govern ifsuch timing,conflicts.with the NACHA 

You.agred-to 'COMply widrapplicable . lnws andlegulatiOns. You may not us-this Service for 	 transactiOn, 
or actiVity,inclUding underthe'regulinions and laws ofthe,receiver of your transaction. Your compliance inelndeS 
adhereneelo applicable laws and regulations, including UnitedStates econothic sanctions lawsnrid regttlatiOns, 
regulations issued ,by. the Office of Foreign Assets Control of the U.S. Department of the Treastuy and Executive 
Orders issuetfby the,presideoolthe United States.
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If yowere.acting .aS a,third-party processor, we-may. request that you rprnish u8 . with additional information. Sash 

information may include, without limitation, data: (i) regarding your financial condition; 00A/carving : your 

customers ,and the nature of their businesses; and (iii) sufficient for us to determine whether you are' workilig•With 

additional DDFIs. 

Vlicrca preauthorized debit'Entry from a consumer's account varies in amount from the preyious 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 Governor's of the Federal Reserve System, is applicable. 

AU ORIzEt5 PERSONS 

BefOre ,uing arrACH Service, you giyeAlS!#.written list, in a form 'acceptable :JO us, of the persons autherited;byyou 

to Verify the authenticity of 	 an-d-ReYerStil/Deletien :RetniestSin'aecordance With the Security PrOcedure,and 

to-perform certain other thitieS;in connection:With Such SerViCe. 

SECURITY PROCEDURE 

You agree to use the Security Procedure; &any, wherryou deliver Entries or Reversal/Deletion Requeststo-us. The 

purpose .of the Seeurity ProcedUre iS to verify the authenticity of Entries and Reversal/Deletien Requests:deliNtred 

to us in your name and not to detect any errors in the transmission or content of Entries. Each time You.use-anACH 

Service; you represent and wari.ant that in view of your requirements, the SecurityProcedurels a satisfactory 

method Of verifying . thesauthentidity of Entries andReversal/Deletion Requests. You agreethat we may act on any 

Entries or ReverSal/Deletion Requests after we have verified its authenticity throtigh use Of the Security Procedure. 

.WARRANTI 

Each time you use-an ACR:Service, (i) you warrant that you have obtained appropriate authorization from each 

Reetiii 3O and that EnttieS,conform.to such authorization and comply with the NACH A Rules, and (ii),youmalse:the 

'same Warranties to tiS as We.make underSeetitin'2.2 (or •any .successor Sectitin):of theNACHA Rules. 

PAYMENT WII'H RESPECI ip ENTRIES 

Nye:generally debit:your:account on the-settlement:date for credit Entries (inoludingAebit Reversals), MileSsIOU are, 

prefundipg your Entries Prefunding MODS that YOU arorequired to pay :for all credit Entriesliefore the settlement' 

date is we may specify using : a,StandaloneAccotint:: f your account is not.a , Standalone Account; we may at 

time convert it to a Standalone Account for prefunding. We :May, at Our dikretion; without prior notice to you 

require prefunding:before we process ,your ci .eclit Entries. We twe not obligated to proeess arty credit EntrieS, even if 

we have done so in the past, without haying first been paid by you but if We -do, the .mnount • is immediately.dueand 

payable without notice.br demand. 

You will pay us.for the amount of any returned debit Entries (including 'ejected debit Entries), any,ndfustmeht 

Entries or any. returned DTCs, which we have previously credited to your-account. Stich amounts-shall .be-

-inunediately due and'payable. You agree that we do not need to send a separate notice ofdebit'Entries or Dtcs.: 

which have been returned unpaid. You may request reports Containing information regarding returned 'debit Latries 

land DTCs. 

ACTING ON ENTRIES 

We . send Entries to . the . ACH processor forsetticinerd on the.Effective:Entry Date shown okthe:Entries,;ifwe 

receive -the Entries by the applicable -processing deadlines specified in the User Documentation for -the ACH Service 

being . used We 'may treat Enid e:s that-in,e receive for processing :after a , deadline -,as ir receiYed on the next Business 

ba);..:eptrit.s%wiii'be deemed received by us •-nyhen we receiVe;the einimlete fileiat:the location sPeeified'in the User 

DOcutnentation: 
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REJECTION OF ENTRIES 
We may reject any Entry that does not comply with the requirements of this . Bboklet-or the -applicable User 
Documentation, including any ACM processing limits described in *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 breache,d Your p*ilent obligations for any ACH SerVice we proVide to-you. 
We may also, With iininediate notice to you no longer accept or process your debit EntrieS. 

Notice,ofrejection NV I I 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 Enny and'are not obligated to pay you interestfor the period before you receive the noticeof rejection. If an 
Entiy is -rejected for any reason,- it is yourresponsibility to correct the Entry you intend to reStibinit 

REVERSAL OR DEL EttCYN 
We:Itave no . obligation-to cancel,or amend any- Ent ry . ailer we have . received	 you send us a•Reversal/Deletion 
Request and NA;c 'lite able to Verify'the atitheritieitY of the'Reversal/Deletion . Request using the Security Procedure, We 
will Make -a reasonable effort to action Your'Reversal/Deletion , RequeSt. We will not be liable‘to ...yen if such 
Reversal/Deletion , kequest-is.not effected (for example, but not limited to if his returned for non-suffieient.fundS). 
You .agree te.indemnify 'us in connection with any such Reversal/Deletion RequeStas-provIded inLICC 4A. Your 
obligations - under this provisidn will survive -the termination' of any 	 Service: 

PROVISIONAL PAYMENTS 
You agree to be bound by the provision of the NACHA Rules providing that.payment of-a credit Entry 15y the-

Depb,Wtbiy Finan0b1	 (RD/F/Jto the Receloe.?. is provisional until the,RDP/Teceives-final 
settlement for the . Ehtry. Iffmal settlement is not received, the RON is entitled to .a refund from the Receh ,er bi the 
amount credited. This means thafthe'Reeeiver will ndt have been paid. 

,Ourpayment 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 notreceived, we.are .entitled to a refund amtwe may 
charge your account for the amount previously credited. We may •delay the availability of any amount ,creditcd for a. 
debitEntly or credit Reversal if We believe that theretnay not be -stifficient funds-in your account to-cover any 
chargeback or return of the Emily or Reversal: 

INCONSISTENCY OF NAME AND NUMBER 
An RDPFeaninake paymeht to a-Reeeiver basecl;Sblely On the aceOtintAmmber, even ifthe-naine iii tbd.Enttydiffers; 
froict.the'name on lle..aecbuitt. We Will Send ariEntryto.an 	 b8td:§olelY'On the'bank.identifying:nuniberyou. „	 . . 
provide; every if you provide us with a:different POP! name 

NOTICE OF ACCOUNT SIATEMENTDI.SCREPANCIES 
Information concerning-Entries will be reflected in your account statements . and, in Some cases, intlicTorm of 
Written oreleetronic advices:or. reports:that are produced by One of our Information Reporting Services..YoumUst 
send us written notice; with-a statement of releVaht facts, Within 14 days after you receive the,first notide : or a 
Statement indicating a discrepancy between-our records and yours l'f you 'fail to give the required notice; we 
he liable for.nny:loss of interest or for compensation for buy other loss or cost relating to an unauthoriz.ed.or 
erroneous(1ô1)4-t6 your account or any other discrepancy reflected in the notice or actount ,statement. You must 
netify us promptly by telephone or other electronic means approved by us for such purpose; and confirin such notice 
in' writing, of-information concerning an unauthorized orerroncous debit to your account if you- learn about or 
discover it from any source other than a Statement, adviee or-report from us., 
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APTOMATE0 s CLEARING HOUSE (ACH) BLOCKS AND A UTHORIZATIONS 

'CMS section applies only to ACE! Blocks and Authorizations Services for Entries received in	 States of
America. 

With the ACIOlockstuidAtithorilationsServieess you- picivide'us . With the ,;riuthorilation'criteritt for Entries y.(iti 
destre.to receive for debit or credit to your account. We'will,atitomaticallyretiiMany Entry Which does not meet 
youratitlicitilation'.eriteria. 

We:may also'returti an any that would be returned for any-reason under the NACHA Rules. The ACH BlocksTand 
Authorizations -Services do not apply to transactions between you and-us, and 	 MEiY , pay Entries whielt,yotthave
authorized us to originate -against your account (e.g., loan or ci .edit card payments), whether or not you have 
included these in your authorization criteria. We.inay also pay any Entries, Reversals or adjustments which we are
itquired-to ateeptunderthe NACHA.Rides, operating eirculars or any-other applicable ride, guidelineerregidation. 

Yrni are reskiiSible,for providing . authorizatimicriteria in a manner and forintibeeptable. to OS. In your autherilatten 
criteria you may .specify-a maximum amountfor authorized Entries, in -which case you must speedy the-amount 
dajlars and-cents. 

You-agree to-comply with-the NACHA Rulesforall Entries. Under the NACHA Rules, credit Entries are 
Provisional and may be revoked prior to final settlement. If thecredit Entry is :revoked before final settlement and 
final settlement is not received, we may charge your account foraq'amount previously credited . to your account In 
this instance the person who originated the credit Entry is considered not to have paid you and-we:do not send a 
Separate , noticeiregarding.stioh , failed payment. 

Ifan ACH Blocks and AuthorizatiOnS Service islerininated 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 Our account in 
accordance with:our-normal 'procedures. You still have the . riglitorettirn Entries in accordanee, With the NACHA 
Rules. 

If you also subscribe to-oUr ACH . Positive Pay Serviees as described In this Booklet, you will still -need.to make your 
pay or return decisions underyour ACH.PoSitiVe Pay Services. Such decisions Will supersede - the terms contained in: 
your ACH Blocks-and .Authorizations Services. 

ACH POSITIVE PAY 

Our AC!-Positive Pay Services ailowyou:to identify-exception items, and to.instrUctus whether to-pay Or return' 
those items: An ekeeptionfitem isaitACht Entry not previously atithori4ed,byryou. 

On-each BusinessDay;we notify yaitof ACH debit add credit Entries. presented to us forsettlerhent onAhat: 
Business Day..tuid:Nvhich we have identified as 	 based on authorization inforMtition you ime.proVidedrto 
us,(astriore fully described in the applicable User Docurnentritien). Exceptions aro determined by-coniptiiing,ACH 
Earley presented1O;usl(including'hy other depasitoly institutions, ACH operatorstir brus):with-the authotikatiOit 
instructionSpeftrhaVe ,provided. Alternatively; you may choose not tojiathorize any AC!-! Lntries, in which,casewe 

treat-all such ACE!

On the same --day we report exception items to-you ., you Must notify us, by the deadline specified in the applicable 
User Documentation which AC!-! Entries you want us to pay/accept or which to return. If you fail :to notify us by the 
deadline, we ill handle the exception items iriaccordance •with the prescribed default procedure as outlined in

 Documentation. Where required, you will indicate which AChl Entries you want us to return, haying been 
deemed by you to be unauthorized. Our deadlines, return procedures and procedures for authoriling ACE! Entries 
Are described iii ! the applicable User Documentation. In order to asSist you in making your decision whetherwe 
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Should,pay-or return exception , items, you may wish to contact your-trading partner or ACH customer sappOrt for 
further information, This will not however extend your deadlines to pay or return. 

8eforetising the ACH Positive Pay Services, you mustentitle, in a form.or manner acceptable to:us, the person's' 
authorized by : you to perform certain :duties in connection with such ACH PositivcPay.Services, 

You must .i:teeesk the daily reports of exeeption.items via one of our Websites.'llSiog such, WehSite, you must then, 
notify Os which exception items to:PtlYkeeetit or which to return. If you fail to notify us,:bythe deadline, we will 
handle:jhe:exception items in accordance • with the.,preseribettdefaultprocednre.as outlined in the US& 
Pocumentation. 

Whereavailable, we proYide.yon • it report o f exception: items You must then notify 'us which,items:to pay/accept or 
Which to return..Ifytiu-fail to notify us by the.dendline;;We tvill handle the exception items e in:aceordance with the 
prescribed defatiltfiroCedti re riSoutlified in:the.USer:DoctiMentation. 

Where available you may request to receive certain types of notifications ofyour exception items:These 
notifications are further described in the applicztble User Documentittion. 

By using the ACH Positive 'pay Services, you authorize us to return: ACH Entriesorto pay/accept ACH Entries . in 
abcordance with.yeur authorization instructions and the realm procedure in . the,apPlicable User DoeurrientatiOn. We 
will have no liability for payment of an ACH 'Entry which is Unauthorized if (ft the ACR Entry is included in a 
report:of exception items; and (ii),you do not give us timely'instructionsto return the ACM Entiy. 

You acknowledge that our ACM Positive Pay Services do not preclude.our standard ACH processing procedures, 
Which mayoause,an ACM Entry-to be dishonored even if your instructions-do not otherwise require us to:return such 
ACM : Entry. 

You Acknowledge-that if we receive-anACH .Ently after-The deadline,„ WhiehiS identified . as an exceOlidn , item, the 
exception item will be handled is morefUlly:_described:in-the-applicable-UserPocumentation. 

Yoivicknowledge that Our ACM Positive Pay Services 'tie intended to-b&used-to identify and .tchim-AtH:.Entries• 
‘Vhich you suspect in good faith are unauthorized. They - are not . intended . to be . used as a'SubStitnte.fer audiorintion 
instructions or to delay your,paylaccept return decisions on exception iteMs, -including and not lithited1O_Stop 
payment orders on ACH Entries which are not suspected in good, faith :to be unauthorized. If we suspect or deem,-itt 
our sole discretion, that you are using the AC! Positive Pay Services contrary to those intentions, we may -require 
yettto.:proVide evidencelhat ACM Entries we return pursuant to your instructions were in fact unauthorized. In 
addition, we . may hold you liable for losses we sustain on ACH Entries which we arc requested to rental cinder such 
ACH.PositiVe Pay.Scrvices and . which you do not reasonably establish as unauthorized ACM Entries: 

ACH Positive Pay Services do not apply to transactions between yea and,us. We may pay Entries which you have 
authorized - us-to Originate against your account ( e.g., loan or credit card paymdilts), whether or notyoti have 
included these in your authorization criteria. We may also pay any Entries, Reversals or adjustments which we arc 
required:to:accept under thc.NACHA Rules, operating circulars or ally other applicable rute,,guideline,Orregtilation: 

If you alSo.subseribetb our ACM Block and-AuthoriZatiOnServiecs, you' will still need-to:make. your pay.or return 
deeisionsunder yOur. ACH : POSitive-.Pay ServiceS,,Stich-deCisions will stiperscdothe ,termscontaitied: ittyourACR 
Blodk, nnd Authorization Services 
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CASHPAY0 

Our CashPtly0 Service allows you-to:pay youremployees . and . other payees by directly depositing payments to .their 
CaSliPay accotints. Your payees can Munediately-acceSstheir Moneythrthigh , AT Ms, paint-OPsale(POS) termitialSi 
and'Over-the-counter cash access transactions atoffices offmancialInstnutionS that accept Visa®.cardS. 

CASRPAY FUNDING OPTIONS 
You.may .fund.the,CasliPay accounts in One OFINVO ways: by initiating Entries through the Automotcd.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 toi.par by the transfcrof funds from your account n%l ith us, we will debit yam account ibllowing 
receipt of yourpayMent inStrttetions•in . a'mutually;'agreed-upon .forimtt.itmd-metb-pd, Yeti Must have_sofficiept 
Colleetec•and AvailableFunds in yeuractount to covet be transfer amount, In the;evehttliat StiffidieritTunaare 
not-aVailable.at the time of settlentent,rYott agree that we may take steps to protect ourSelveS, including . refuSing to 
fund CasliPay accounts t.iticItertitinatiagthe:ICaSliPay Service,(which-will not affect -fundS:preyiously transferred .to 
CiiS6PriyaceountS) Without incurringinyliabitity toyetteryourpayees. 

CERTIFICATION OF ENROLLMENT INFORMATION' 
You must provide .:usinformation 'for pelt Payee . who wishes to opea:a CaSliPaY account. Etta' time you provideus 
with such information or initiate atransfer of fiinds to a.eashPay account, you certify that the-fellowingstatements 
ate true.and accurate as ofsuch date: 

• The payee is entitled to receive payments issued by you, and is otherwise ittalifiedio participatelit (lie 
Cash Pay prograin. 

• All information provided by you about the payee is correct, including but not limited tathe:payee's 
name; date 	 birth, physical address, social SCCUIity number or other identifying information dintairied 
in another form of:identification issued by a governinental entity, employmentfoccupatiett,methed.-of. 
yeti fication country olcitizenShiP, country of l'osidence,and.source of income. 

• If the.payee-is to receive 'wage payments .through a CasliPay account, the payee is legally employable in 
the'Uniied States of Aineriea. 

• You have 	 payee the explanatory-CashPay'Service informatinnthat we:have:.provided.to.,you 
for that purpose, including • the . USA *PATRIOT Act disclosure, andithe.payee . has authorized the tiiinsf& 

wageslo the .CasiiPay, *account;
- 

• The payee has not c'ineelled the authoiization to tiansfer the w iges to theCasliPay:account.. 
You agtee•to notify Us -promptly:6f anythanges to:the-payee enrollinent iriforthation , yeu.have.pro.iiidecIto usr fert this 
Service .or ifany employee , who has a CaShPay Account is no longer employed by you UpOn-ourrequestyou Will 
promptly provide US any additional information for each payee to allow us, among other things, to verify enrollment 
inforithition. 

ADDITIONAL LIMITATION OF LIABILITY 
As a general rule, ATMs cannot dispense cash ill increments Mho-than $5,.$40 or 520. This means thatyOur:paYees 
may not be able to withdraw at an ATM all funds paid by you to the payees'.aishPay accounts. We will Wire .:the 
difference to any:payee who request suehTaytnent; however, we will not be-responsible if your payees or others 
assert a claim against us due.to this'inability to withdraw all finickat tin ATM. 

PROMOTIONAL MATERIALS 
We will provide you with explanatory documentation foryou to give your I payees. We will provide'to eaCh paYde 
the Cashray agreement, which discloses the terms'and'condhions of each payee !s CasliPay account Such payces'are 
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not . entitledlo any rights.orbenefits wc give to our other depositaccount holders or delliteard holders unless such 
rightS or benefits ate contained in the CashPay agreement: 

You must obtahrour prior- written consent if you clectto promote the CashPay Service using materials in any 
format) Other than the documentation we provide to yottforfthat purpose. 

CHECK ISSUANCE AND-DOCU MENT PRINTING 

With . OurCheck-ISSuance and Document-Printing Services, you may request us to (1).crezite:ehecks,oilyour.b.eliaif 
that are draWn on 	 (i) aeeotnits Owned and maintained by you With us or another bank or.(ii) aeCotints 
designated and owned by us-,-and/or (2) printand mail on your behalf statements, invoices and other.documentS. 

AUTHORIZED PERSONS 
BeforeAising, :n cheek Issuance and Docunient•Printing . Service, you give us . a written list, in,zytbrm acceptable:to osi 
Of the personsauthorized by you to perform certain duties in connection With such . Service. If you use.a , third party 
toverform certain.duties, you will provide such authorization in a forni acceptable.to us. 

SECUREPY PROCEDURE 
Yeti . agree toAlse:theSecurity.ProcedtireWherr you del iver , check Issuance Requests or Popp mut Printing Requests 
or el eetrOn i tally transmit Sl op p4ymenf Reit neSts to Os , or ott rthi rd . party preceSSor mo purpose Of the Security 
Procedureis to yerify the authenticity of Check Issuance Requests Document peiutingRapieSts.-and StOplPaYinenf 
Requests . delivered to us or our thud 	 processor in your name and not to detect-any.errorS'in the transmission or 
Content Of these messages EaCh tiMtuoti use a Check Issuance and Document Priitting,Service; , you .represent and 
Warrant :that,	 oTyour requirements, theSeeurity Proeedurdis a'satisTtietorynietliod;Of verifyingthe 
authenticity ofeheck Issuance Requests, Docunient Printing'Reqnests . and such Stop Paythent ReqUests. You agree 
we or out 	 processor inay act on .any Check . Issuance Request and Document Printing . RequeSt: and any 
electionidallytraMonitted Step Payment Request the authenticity of 	 cot orour third patty processor,,as 
applicable have verified:throUgh ,use:Of the Security Procediire. 

STOP PAYMENT REQUESTS 
You must submit Stop Payment Requests in accordance with the applicable User Documentation or Account 
Agreement,as appropriate. Generally, yottmay send us or our third . party processor a Stop:Payment Request with 
respect to:a check drawn on AO account designated and.owned:by us only Mlle Check is lost, stolen Or destroyed. In 
such case, you must complete and provide us with a declaration of loss.and. indemnity agreement:reakinably 
acceptable:0,ms. If you wish to ,stop,paymenton a check :drawn on an account you Maintain with us you must Make 
.yóur rqLiest asprovided in the applicable Account Agreement: 

YOUR RESPONSMILITIES 

You must treatelind transtnitto•us cir our third 'party EirOceSsOra.Cheek Elsiinnee . liequeSflor eadh cheek yo-ummit 
us tojssue'on your ibehalf and a 'Document Prititing:Request for each document you want us to pi 	 and mail on 
yourbehalf YOunitiSUMake : tertnin that each (heck Issuance Request and Doemnenterinting,Request conforms Lin 
forrii ;-ati&subStanee : tothe requirements, including -cutoff tiMes'an:n BtistitesS b.rty,:deseribed-iii-theapplienble'Uset. 
Documciitntien. 

If you have not received an acknowledgment message from.uS orour third party proCessor 1.Vithin the tirneperiod 
specified :in the applicable User Documentation, then you must contact customer support for instructions -before 
resubmitting any .Check Issuance Request, Document PtRequest or other message initially transmitted to its or 
Diir third party -processor through a Service. 

In. the ..case of checks drawn on.accounts designated and owned by us,, you Must .enSure that.COltected.andAVailabro. 
unds, ,sufircientAo cover the total of nli'checks . issuedr are on deposit in yourItceounts.. We Will debit-yOnr- account 
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coyer well checks When we receive your Check Issuance Request. In'tlic-case of checks drawnon accotmts 
designated and owned .by you, you will be governed by the aPplicable Account Agreement. In the ease of Checks 
drawryOrr accounts designated and owned by you :and maintained atanotherlinancianastitution, the processing of 
those checksmay . 1:le:governed by additional terms between you and that financial institution. 

CHECK TRUNCATION 

With oiir Check Trantation Servioe, We' forc-copies . cif yotir6tiliceltdChecks'ott . irnage-arcniVe, microfilm scir other 
media:and ,destrOy, the cheeks. You do not receive yonr:canceled Checks .'We Will Pfavide a copy of any-'cheek.that 
youyequest .,forttp:to:seven.yeats from ithe:date'the check was paid ,against your account TiarequeSra copy you 

thtt :St:PrbViOe us-With-SufkiOnt.informatiptvforusto .ideptify the-: item,iincluding , the.ivhigneticInk Character 
Reetignition .,(MICR)serial.tininberaCcotint rithriber;:eXaet:amotinf(dollarsancI`Cents) ofth. check statement 
reference ,number, if:any,:and'posting .date. We:mayttlsO itSk youffor:'zidditicinal identifying -information. 

Special :services such as-microfilmor review of dates, dollar .amounts, serial numbers or Signaturesinay not be 
available in.connection withIhe.Service: 

Notwithstanding the Limitation of Liabilities section of this Booklet, if we.are unable to provide It copy of a check 

as requested byyou under a Service,our liability will be limited to your actual damages.but will ,not, in:zmy event, 

exceed the amount of the check. 

CLIENT-PRINTED:DRAFTS 

With:our .Client-Printed bracts Services, you use your compatcr (using , Sohware we provide or by. accessing 

Website) toptitit4r.afts (which may inelnde,drafts denominated itra currency :other than the Collency. in .which the 

i,olevant-accOunt is denominated) drawn on either (i) accounts maintained by you:with.us or another bank _or (ii) 

accOuntslIesignated:and:owned .by us. 

A1111-10- RIZEO.'PERSON'S 

Bcfore'using'a:Client-Printed Orzifis:Setwice, you give us a:written list,. in,a:'form aceeptableto ..us;:of the persons 

authorized:by yotrio perform eertain , dutieS'in-comiectiOn with such'Service.. 

'SEQUAITY. PROCEDLIRE 

You agree to usethe,Security Procedure when you deliver Payment AdVitesoreleetronically transmit'Stiap Payment' 

Requests to OS. rue pm 	 of the Security Procedure is to verifY theauthenticity . of Payment Adyices and Stop 

Payment Requests -delivered to us in your natne and not to detect any errors in the transtnission or content of these 

messages. Each time you use a Client-Printed Dratis Service, you represent and warrant that, in vieW:of yoth 

requirements, the Security Procedure is a satisfactory method of verifying the authenticity of Payment AdVices.zind 

stieh.StOp Payment Requests. You agree:that we-may act on ally Payment Advice:or electronieally tran8Mitted:Stop 

:Payment Request the authenticity Of which we have verified through use of the Security Procedure.. 

STOP PAYMENT REQUESTS 

•Generally, you may send_ usoa 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.inclemnitspagreementreasOnably acceptable to us If you wish to stop,paymcnton.a,draft 

drawn on anaccount you Maititath with us, you must make your request as provided in your Account Agreement. 

'Y'QUR'RESPONSIEILITIES 

Youmust vcrifY the contents of each shipment ofblank:drati-stockandsigrinnd return to us:the reed- lin-

accoMpanying,bach shipmenvornotify us of any ,discrepancy. You must notify us iminedi tely if any draft' stock is 

lo&t or'stolen. You Will be liable for any- damages , ariSing out . of the loss of thefi,ofany draft stock receivestiv-you. 
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You must iatc md.triSmitto tis ..a!P.aYment .ArdVirce'fOr'each:draftyoiriSSue.-fiSitig,a:SerVide... 
certain thai each dm11payrneirt-A dvice'andi relectronically , transmitted. Stop Payincti . Request.. confarMS,in forin 'and 
substance rtO:t4e- requireinents,.inelnding cutoff timesOn a 13iisittess:Day; describe in .the:appl .iciililew. c_r 
Documentatiari.,. 

You Must retranSinit any Payment Advice, electronically transmitted Step 1?iiyillent:ReqUeStor-dtherMessitge 
imtial!y(ransmittcdto 	 thronEib a . Service ifyoutavettot mceived-nn acknowledgment inessige.freni-us'WithiriAlie 
timeTeriod specified-in the applicable User DoctunentatiOn. 

OUR RES PONSIBIL rrIES 

When We reeciVe . the.Payment Adviec,-We wi IL trwisferfunds-flom your account, with us lb, the,bank .:actO:fiti on 
Whiclithe:cirfiffis drawn: 

We will provide ,you With blani(-draft sioek.aintrwith itKneccssary,Sun -ware . arnlior access fo.a Website,. 

PAYMENT WITWRES PECT'IO:DR APIS 

Yottagree'YcitiWilhibfiSSueariy'drifIS41 -Sing ,a : Se'ivieeWliielf Would•CtitiStyntir.applicable-,1teconnt;:balibie 
aceordingFte your ,records, to be-exCe -,eded..1f,yoUr - retOrds-andouis:disagreelrogrardifighelietOtalbalitnedi,JO-01 
records	 control for:purposes , oftilese,Services..Yon:inusi:ensure that t011eeted and -AVailahle.t.inn 
t4Seo&C .r tFic„Itital_of'al I dmfts isued, ,are on deposit in yourj.account -each :13 u ness:Day before !-.the time	 the 

aPptiedble User Doeunlentatidn. 

cPYIN 	 CURRENCY ORDERS 

Our Coin-and Currency Order .Serviees allbW . yau to-place orders Thr-cdin and'eurrency (asAised in thisseetioni, 
'-cchange ordersi,with our cash vaults or-the.vaults of various armored carri6rs at whicli We maintain a-eaSh 

itiventtny. SOMe Of these.nrmoreel' carrier vaults have been-designated by us as-our extended vaults. 

Before'using a	 arid Ctirrenty-OrderService, you wig•provide-us-With !tbe:ntirnes,and_locat 	 o'Ftlit-pserson(S) 
anthurizedibY yoifto reetiVe'the'acceSs, I DsandP-INS required'to LiklheSerVite., 	 ,provide sitcli persons With 
access 4DS=and"PINS so that change erders , catl . be:placed via a.voied response-system 01clectronieally'Vla,a 
transmission in kcordance , With the appl ii:Oi'e,;(isg,DoelmentatiolL 

In bider' to time:Ale -Ea n an e.:nrrericy Ord er dricc,1 ou pusixqutrageparafely witkpf,.4fno .recl 'carrier- serv i ce. 
that is acceptable to,t1STOiirOVide . for 'the Ii an S pbrtatton of the ;coi it: and .eurreney i'Wiliclx-yott; have otidered, , frOm one 
cif, qur:cash, ;:y,aults, olico'fbn .r4rinCite&carriei7 :vatiltS:4ind/or'atioiliCrlooatinii designated by Us: SuCii:arin6red72taWierS' 
in your igents Your- a n n ored -earners inttst'continne:tty .meet our requiremen is: I n,.th.eVent that they 'iley•perit;mrici. 

May nbt;4iIlov then to pick up your orders . untihthey-mect our rcquir cinents:: 

You,authori e tis w to aet.opon -any , reqiiestler coin-or currency made -in aCcOrdaniec Wit li , th iS,Boddretandttic 
procedures:deseribed,in tifeLapplicable'CserDoctitheMatidn, In -conneefidn with any . cont and ettrrei1ey . yin:rot-dor, 
from our!ctish-vaults- or . our arniored carrier vankS, yon-atilliori2t us to debit yOM .accOunt -(i) . 611 . 1hediiy . that such 
Cei.rtand':ortoncy are-tivailable for rcicas .e. 'frprp.such van It: to your anuored=carricror(ii) on the day that-we :del iVer. 
uchói iindfeurrency. h anothet . lbeatiba'fer piektipby'yOtirarracired.earrieri 	 tinte_you:use.:a 

and 'Currency	 you represent and-Warrant-that yion . liaVe suffibient C011eeted aliti.Aviiilable.rFtinds.- 
in your a.cofunt-foreaeb eltangc'erderreqUested by "you. WelitiVeno-Ohligritiba to,releaSe.any Coin.and.ettrieriey 
ordered by yOLI unless-there arc stiftiCieln Collected andAvai1able:Futidsiwihe designated accountmo'ffi'ci011 

'ffinds- ifficloril line Ordtd it to pay forSuCh,Orderat the;titne schtdu I Od: for r .01 .tasp.ortlje cOiliand,eurrenty4-q'the. 
.tirmOred'carrice: 
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cpoxcrioN LETTERS 

Our Collection Letter Servieds alto* yOu toTorward us drafiS,:checkS • ancftravelers checks-(astised,ittiliis,Section, 
"items,.!) drawn„on-banks . ontside of United States and (i) denominated in U:S...dol larS or (ii) draWn'in specified 
foreign:ctirrenciesjas .describedin. ,,the applicable.fee ,schedulesor User Dectunentation) forcollectiOn., 

You musr,prepare-and farward'a transmittal letter,In.a , form -acceptable to.tts,,along..with those fients you.want-us.to 
ProcesslorcolleetiOn in aCcordanee with the applitableUSerDechmentation. You agree , thatyou wiltonly request 
c011ection:on , items which arc drawn owbanks outside of theUnited States (1) ii US. dollaiSor(ii) in SPecified 
foreign currencies (as described in the=applicable fee:schedules or User Documentation) for cellection. 

\Ve willsend each item you forward to us for collection to the bank on which such item was-Arawn or to , an 
appropriate Correspondent bank. We Will generally credit your adcOutit fOr each item onfirst Business Day 
following:the , day on which weTeceive payment for each such itetn , atour then-.prevailing.buY fate fortliettprilibable 
currency. We WilfdedUct all serviccfees and Charges, plus any correipondent bank fees-and-Charges, Troth the 
amount of any payment credited to your account for such items. Special handlingor set-vices ether than collection 
the iteMs will be charged in accordance With Or special handling fees (as described in the applicable fee schedules 
or User Documentatien). 

WCmill , Sencl'yolt a Written advice showingthe applicable buying rate and fees and charges for eackitent,We procesS 
as . it collection item : through use ofa • ColleCtion Letter Service. 

AnyorediCgiven • for theitems received'for,tollectien isTroVisiOnal-only, an is , subject to our actual reccipt,tgosh 
preeeeds: We'tnity charge.batk any items at ally time, whether the itiiii returned or. not. You .bearall,rfsksof return, 
including Without limitationAhesiSk Of latereturns and fraudulent items. If N .Ve takOan itOni payable in foreign 
currency . fOr-collection, yott.will bear all exchange,rate risk. 

Clearance ofi. fOreign . items is • subject to the regulatiOns :of the .foreign.countty, and such regnlations , aredi flerent 
frorn-U.S: Federal Reserve regulations. We ill contactyou When lamination . is rc..ceived. If you.reqnestrand:we 
agree, we.will-determine,the status of any colleetion itein and you agree to pay phone or wird eliargeS inaufrechfof. 
such a request. 

We will use. our discretion regarding the method of transmitting items for collection. Notwithstanding die Limitation, 
of Litibilities section in this Booklet, the measure of damages forSuth failure shall be limited to the reasonable 
expenses of obtaining duplicate items should the originals be misdirected, lot ordeStroyed, : or Sudh"other:darnages 
as :are expressly proVided . for under applicable . taW. 

CORPORATE CARD 

Our Cbtporate.Card Services allow you toopen Card Accounts' for yourbusineSs purposes, as , dekribed'belbW. YOU 
may select-0am one or more of,the following cardprograms: purchasing, travel and:cntertaimnent,_itccounts 
Payable .or tlech:If you have selected and we have approved you for ajoint and SeVeral 	 travel.and 
etitertainmeni.dard'progratp,:thejdint and'SeVeral liability travel:and entatainment:card pr'ograin amendment to this - 
Booklet, incorporated herein = by reference; sets ferth-additional (eons relating to the "prograni. Detailed.informatiOn 
regarding ,such-Servi'ces is atlabk. in-:the:applicable User Documentation. 

OUR OBLIGATIONS, 
We :will Open Card AceOunts upon your request which CardhOlderS-or you may .usertO COnduct TranSactiOnS:for 
bo.g'ine8s, we will assume that all Transactions 'made on .a Card Account are authdrized byciti.thitikve.TecOiv'eind 
have hacta reasonable perioci.of time to act upon written notice from you that the Cardholder' is no longertinthorized 
to use the Card, Convenience Checks .or the Card Account, 
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Upon your request, we may also provide Convenienee Checks with respect to your Card Accounts. -At yOur request, 
we may also establish a Card Account for which we assign only a Card Account number, but wedo not issue a Card; 

you ,soTequest, we will provide to the Cardholder, at the address you or the Cardholder specifies, a monthly 
billing Statement reflecting the CardholdeCs 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 	 in the:Litnitations of Liability section'ofthiS-Booklet, we will net be tiable . for any-faiturelo: 
authorize , a Transaction 

YOUR OBLIGATIONS 

YOu Will-use each Card Accotint - Scilely foryour busiiiesspurpoSes. 

You \Vill:paY for each TransaCtion, regardless ',Of its.Pui'pOse .or whether you;Signed , ii-SaleS'draft- or receiverFa-receipt, 
in,addition to ourfecs and charges. 

You represent-and warrant to us thateneWCardnotder is a current employee or agent Of your company; You-will 
promptly furnish such .financial and otherinfortnalion as we request for the 	 of reviewing your ability 
perform your obligations to us. You repreSentandwarrant to us Mat all such infOrtnittirin abOtityouremplOyeesi 
agents ory911r. company is accurate, sufficiently complete fogiVe us accurate . knowledge of your financial condition 
and 111 toMpliance with all applicable rules, regulations and laws. 

You and each Cardlioldor will cheek to ensure that the information embossed on each new - Card or printecIon each 
ColiVenidice Cheelds-corfeet, and you will contact us immediately ifthere is an error. 

CHARGE LIMITS 

Feretiell ..ctird program,-we-will give you one total eliarge 'limit for all your Card Accounts. We will alsia assign.an  
individual 'Charge limit for each Card Account. Upon your request and if approved by us, we may . increase the total 
charge limit Or any individual liMit. We MAY decrease the total .ellarge limit Or any individual limit at
You agree :pot to incur , obligations .Which would Canset he total chaige limityeti r:Chrd Adebutits:to„be 
exceeded. 1 -e:you*1 exceed :this limit, orffany s cardholdees individual ch irge limit is exceeded ; we May udin, the 
entire,halanee- owing to he immediately due and payable; AdditionallywemarrefUse ally Transactions.!on.alt.Card 
AecountS ortheindividual Card'ACCount Mita payment is made toredtiee the,balante . beloWithetotatcharge limit 
or the individual charge limit. 

TRANSACTIONS-IN OTHER CUR RENCIES 

If you •make &Transaction in-a Currency other than U.S. dollars, Visae-or MasterCard® Will convert,thecharge:or 
credit-into a US. dollar amount: The cOnvel'Sion rate ,on the processing.date May differ from-the rate-oh the datcOf. 
your Transaction. the exchange rate used by Visa® will either be (i) a rate selected by ViSae'froin a rangeOf rates 
available in wholesale currency markets for the applicable central processing date, ss hich rite may differ from the 
rate Visa® receiyes, or (ii) the governMent-mandated rate in effect for the central processing date. MasterCard® will 
use an exchange rate of either (i) a Wholesalemarket rate or (ii) a govemnicnt-mandated rate. We May , add an 
International Transaction Ice. The International Transaction Fee is set forth in the schedule.orcharges , currently in 
effect for you. The ,International Transaction Fee will be ,Shown in the Activity section on your-bill ing;stateMent and 
aggregated ill tile, Other lees-category in the Summary section of yOny StilteMC9,t. 

DISPUTES WITH MERCHANTS:AND SUPPLIERS -
We will.have no liabilitylargoods ,or servieesputohged.With, , Or	 Merchant's br.Stippliel"S failnitto honer 
purchases . madewit. h,-a Card Account,-Conyenience:Check M'Card, You agree to Maketfgood faith effortto.resolve. 
any dispute Witkattierehant -Or a-supplier-arising 'from a Transaction. in a:diSpote , witly,.tymerchant-orisupplier,--me-
Will be .Snbrog,lited to your rights artd-dach:Cardholder's i ights against the merchant Or supplier and you wil . l. assign, 
(and-cauicthe CardhOlderto assign)16 us the eight to assert a billing error against - the Mereliant or Stipplier. You 
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will, and will cause the Cardholder to do whatever is necessary to enable tiS to exercise those rights. We may 
-reverse from any Card Account any Transactions relating to the dispute. 

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 front-other types of 
merchants. We, however, will not 	 liable to you if merchants or soppliers 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 atthe 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 thc 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. 

CA.RDLESS ACCOUNTS; ACCOUNTS NOT IN NAME OF INDIVIDUAL 

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, 

,PAYMENT OF CARD ACCOUNTS; SECURITY INTEREST 

We will provide to the Card Administrator, or other person you designate in writing to us, a billing statement which 
will identify each Transaction posted during the billing cycle and the date of the Transaction. 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 providean additional copy attic billing statement covering such use of the 
relevant Card to the appropriate Cardholder at the address which yoti or the Cardholder provides to us, 

You will pay to us thetotal amount shown as due On each billing statement on or before the due date shown on the 
statement. If you do not make (i payment in hill 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. 

Unless otherwise agreed by us, payments must be made using an ACH Service. As specified by you, we may initiate 
debits to any deposit account at any financial institution, 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 army 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. 
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LOST Q STQL; ,EN GAR DS; UN A uTHoKrzED USE 

hiihe eyent- o f,afposSi Old loss, or kelt Of a Card,-Con ve n ience . 0 heck -et Card . Account or possfble--Qrratitiforized tfic; .	 ,	 .	 .	 .	 ,	 - 
„y0p;wtllgtve:us Inoftiee_by- tolephone.Or.telefak'to the tiumbers set, ,ferth in the .1)Ser'lDocumentation You agree 
iiiii : usllits.initice.:asStiori:as,praetteablebuttManyeVent-no,lattir-thawthe Business.Darafter dts°overytiftlie. 
Inown't.ir siispecied lest O0hett,or .11iiiititlieiri 'ke&Ose.-ifittitieeaS.',Orovide&in this paragraPhis 

.	 ,	 e
you

. 
us in investiitIng .facts .:and..cispi)riistances:'relating,.Mtheifess,,theft or possible'etillpthq 'cizect USL including without 

tatiorrobtaining. an iinitimiitorshoiio	 be liable 
fOr Trans aet °US: resul tin g fro ni 1Jnauthorizd the. Ifwe.have'iSsuctifeWer :than. fen 'CardAceotti itsjo • yo 

 forTiansactioisbya perSou whidoes . not , have'actirtil,-,:inipliaor'apparentantlioritY Mr:tiseillearifor 
Convenience •Cheek aid whose , use dOes.imtlesul t in  _d ireptci mdiieU bmni.flt to you wi I,• not eXceed150 on , e c 
Card., 

LICENSE TO USE:YOUR MARKS 

Upon yoUr.rOrioest. wo may plaee Comparty , Marks on the Cards' arid edllnteral Materials. WM WilljOrWde-the 
grap-hicslo us in su fficient time z to'allow tor review and approval ,by us and ifriecessiy;the-respeetiYe.eard 
association: You grant to us a non-ex -elusive license- to ttsc, dun itig the term. of the.SerN •does, Company's,Marks,po 
the Cards and on Other Materials . related 16,the Card Accounts. your indemnity under the : Protectipti;' from Third 
Parties-section of thisBoOklet'CoVerS . arty Claim that the Use of any 'Company ,Marks infringes the intellectual. 
property 4v-i	 y third:party: 

EXTENSIONi.OF',CORPOKATE, CAf4xS,ERY.tES1.70,AKFirjApis 

UperiyOuriequeSt find' snbiniSSicifi'OU4artieiptintAdeptatt-fornvwe.mar approve'oneormore4ff1liates. Which 

yOulare-iiiki00 .ty. , owner. for':paiticipiition in:_the''COrptirtiteCiird:Staviees.-Eaeli ptirtieipatitig:affiliateWill;haVethe 

same rights- and obhgttions , as you except that 	 -separate'eharge 1..04 will 'be,asSigned,'Y:ou r fehaige limit wilt' 

apply to Transactions on ill	 _Actpunt:inotudingAhose,41your part ielpat 

YOU May -terniinitte:atraffiliatespiiiiitipationby 	 Ug us,Written net iee . and :ateasonable-tim 00 , !.1, t rc5u611,

Ontice If an aliprOveit partitipantisno loager, oi will no Iongci be;_inajerity, owned : by you you ligree;lo,tiotify=itS 

immediate:1y; and we may immedcatelysterniinate..the Card AtetiuntSOIStich'Parileipant: 

SUPPLEMENTAL - GQ'VERNFNQ .LAW AND RESOLUTION OF DISPUTES: 1TOVISlON8 

NOtwithStandihg,anything4o:the-tontrary in the ClaVerning Law prOVi§jdil in the.,General,1?rovisiOns-seetion:Ofthis 

f'3 .091det i-ihd ratcpurate • Card Servieestlire governed by the laws respeeting. riatiwai .bnkilig,aSSOeiatiorisTatidijet 

extent not covered by those laws; by the laws,olthe:State of Delaware, Without:reit:renal& that tate'..pe.itteiple:of 

-cot-0 ict:of law, regardless Where.you :reside orwheip,,a4ardholder„uses:.a,Card Aceonnt.. 

-NtitWitEtailding:anything;to thecoritrary*the-goo 0.0	 4:1=i7pyigOn';'.5p.tionL 

of thii gerildet4Otr'ageb	 §istimit-tdffie stiettotitili jitiiSdiction, df-nny:.suite;orfederarootirt: iii?QelttWorOAidlo, 

Lindingarbitration in t ela	 t.witii, r6pecCtb,diputes regardink,the CorpOratecCard 

A DOITIONAI, TERMMIATION 

We may firi.iitodiatOly,terminitte,thesefSCOkeajf the re'OCC1,11 ' .$	 on. everitsu torth in'th the Susjensmon an ci 
Terrilinaticin-Seetien6Fthisi.Babklet sith respect loyou i :aTartieipati g;arn lidmeOn'•aguarantor bit obligations' inide,e 

apy,:‘,Caf-0;400r aiii, (ii)4y:oiange,itrypur OWnei.Ship„irion'aita-priVately, L.lielthentitY,.in,eCeSs',Of: 50W01,-(j, 

the:rarlawing-with respect ' to ,.you, a participating	 i. atc om aguarantor;o of  Ohligatiblis.undex any card 'Account

• Thbfniiluretopay .oi 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) 

• The fail tit'Olo pay or peat:inn any other obligation, liability or indebtedness to any otherTharty
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- 

• Death (Ilan individual) or resignation . or-withdraWal °laity partner or Material °Wm. ', (of aj)rivately4leld 
entity) 

• Merger or consphdation with or into another entity 

• The determinatien by us that any r,epresentation'or Warranty made to any ef .,'.onr affiliateS'.61'fiubsidiarieS 
in , any agrectnent.is'Of4iis;Wherrit Was.Made, Milne& :materially, misleading 

• TheTailttreloistiMely tieliVersiteifftharieiaistalements, ,irieluding:tax returns; OtherStatementS-Of 
COn .d-ition*Othethirdrinatititi, as.We:jstialtrecitte§tifroin,thaeAestiiitc 

• The . entry or,aitidgmein .Nyttichwe,:deento be :0 a,materialinattire 

The SeiXtifebi,Torfeiture ,:el, etr:theiSrsuance_ofanyWrilOT:pOSS -e. sSiOn,-;garniShment Or 00N-tient; 'or any 
turnOVer:orderfor'ziiiy 

• thedoterjpination- l?y us That Wei4erinSeure.-roariY-'0,Pi'Prii 

• I hc dctcrmirration kiy-uliat ariy-s0h.,0,0*On: fails to Meet Credit-CO tci id initially 
the;CorporatecarOervie 

• The-failure to, cothij ly With any -. 1temb rtegttlat incdiituôltiuig h,otitratido 

Upon an termination ot,t he Corporate Carti'Serv ices, (t) the entire balance,otit ganding - oft.alt Card AccOnnWiltalli 
at our option; become immediately dtic.:and.payable-and.(ii) you will immecliatcly destroy n&Will instruct all 
CardnolderSlo :imrnediately-deStroy„.all'Caects- and -C 11V6lience Cheeks. YbuiresponSibility-to pay 
Transactions regard mg each Card. Account Will continue-until a reasonable paled of time:tifter ,yoU notify : tist:OelOge'. 
the Card Account or until :you pay for all Transaction.cntered into before we , lose the Card Account te-ftitureuse; 
Atialteker ciecint • later, A tter • terininationi yoti:antI, afl- rCardholders 'will make,h02..new Transactions on ;any' -Card 
.AceOtitit lfi he :Weyer, 's nen TranStietionS	 ad di you will bel iabl elbr,ea .of-them. 

COMNI gliCIAL DEPbS1TS .	 ,	 .	 . 

With ..00r;C6rntridrdill:DePOSit SeNiCeS,.(i)sioomis , m a k0,deposits o ftoih-and:Currency, CheekSs.andotitcr.payment`; 
insirtitnentsrat .ohc , 61660dcfgriated:baiiiiing;CeriterS With Pre-aPpraVaI i,dePositctry -fael ities 	 ineltide - 
night depository facility), 	 )1110sor., caSh-vatilts; '.(10: you , o.r;	 th .	 .	 _	 s	 . 
yotiCagent; itty,ifinke:Ziop -O-:,iitfIchetkstiSing:Our Image-,CaSh.14tter.S.,prvice`.or..pur-kemote,DepoSitSeryiesq' 
andier	 you may obtai n  credit for Safe Depotit-th-rafigh ,,tlit', 'Ski'd •COnneet Set vicefurther:despribedibereinjf 
theseAepOSitsaredelivered.by you .or;yOur' agent befor.e...the'.entF fftiMe spot i tied .af the;depOsit location-.orinth6 
applicable User  we_vdi1 .give you : sairuAityprovisimial 'credit for such depOsc it, SUbjece.to later, 
Verificatibity-atand:OttraVitilability Schedule..;13. ank:ing.tonter deposits :that are immediately verified arc covered 
.0hder • yolkACCOurit Agreement; 

The Image Cash Letter ServiceallowS You, Or a third '.party iti;ting, as your agent, , tO'trafi s it tiri::iinfige ceaSh letter 
i(1CL)4o:us.'We 'may- create,.on yam behalf, a paper substitute.cheel or nnageretilaCement.doeument:(1RD)•*6iii 
suelt-cleetroniciMage transmission, as described 7 in Me applicable User Documentation. 

The Remete-DepOSit;Seivice;allows you to create or have created on your behalf-a pappr ,suhstitute.dheck or :0: 
from-an efeetronie image or an original .paper cheek; as described in-the applicable User Documentation. 

YOU R.RESPONSH3 IL-FILES 

You agreete follow lI requirernent$,set:9ut,in the,:05 or: Document:at ipp; and:to:meet ailsspepifjciAigns;fo,u,i0tifiil 
contained in the tkpt addamt htatirmi',:prgVidOkhocveVeiT . iiiliie:cvenythar.a-r6,1eyant,proislop ohlw:ps.p.r 
Dbetinientitiii& conflicts Withipp 1 kat) i rengtila tory.: reoireifidiiikybii.agi'e'd to follow 41cli : apoi i cable regulatory 
.regoircipp*. 

You agree: to prepare all depoSits accurately and in good faith-and to follow the -, proc,eduresfor preparation, 
:packagiug,and,delively of-deposits as provided in thorapplicable:tiser 1)ocumentat ion. In order to;receive.w.receipt-
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Of depps it , nellankingentei-Selepository.facilitieS . (Whidh MaylitclUde i night depository-fricility);or processing ,	 , eenter.spndexcept as otherwise .set forth with respect In the Safe :Deposit service further deseriberfbeloW,'W&mity 
reqUire .yeu 10,,prOVide'a duplicate deposit slip. l'his is in addition to the number of original deposit slips required by 

us to prodess the dePosiVor to trse-:cither preeedrifeS as set forth in the 4USer Documentation: if -we regiiire,youto 
provide ,p duplicate, deposit slip; We wilistamP this duplicate deposit slip and return it to you In all:eaSes; depbsits, 
pre,subject .to later -verifieation,by us. 

POI-deposits madcto one of our cash vaults, you must-contract:separately-withen armored Carrier service:that is.: 
acceptable,ter us telfansportythir deposits..Arinored carriers are your agents uniesS Otherwise-agreed-in-writing 
between us. 

Itypultse .burtmage ,Cash 1,etter . Service or Our Remote Deposit Service, then ;prior to sending:Us an electronic 
image,transmission ryou and we,musragreebn image an&transmission standards is mom IUy .describedin the 
applicable User Dociimentation. 

YouiWiffrantthat aIFICL file transmissions you send us (.16m013	 in theer 
tiOcuinentationi and;:yOU,agreeto.iiidemoi0 Itt'for .any'16SS.ar expenSe.ineurred: by -Us:(incl-trilingattorneyS'Tees4ind, 
expenseS:pf:litigation) as. a result; of.oum breach of th is warranty.: You must provide . us : With ,the-.reaSott.-fOrretttin-Of -
a-.Cheekt.by .sildKmenns:ns we may speci1y from time to time in our tiser DocuMentation.Ter.example; we -may. 
requ irelo to..prOvide s -with the ‘reasbn for:itw-nofhdlidk-inthe utivaliIiedrätthrts ICL cash letter-file 
ti ansmiSsion or through Mamping ;the.front of the Cheek with the reilson f(51 .. return. We will tr'Se:ourbeSti:effortslo 
notify yoq-:promptly- when we cannotdetermine.t he.bank of-first deposit'oh . n-check;:in the amount Of-$2;500'01 
gte item om suchother  amount as may he set forth iii the OSer Documentation from time to.'t m e. , You will res pond to 
our fiatioeby.seettre email preinptly upon :receipt. 

ifyou use ourlinage-Cash Letter Service or onr .RemOtoDePosit Sen ./lee, then except as provided bertinjor any 
114.1 or image,-created under this Service, you are deemed to be the warrantor of certain wariantiCS InideYClieCk 

and:for each'aritt every day i;in-IRD is created, .you accept all responsibilities:as ‘‘,._arrantor for tilose,-waroritiesundel.k-
Chec.k ,21 regarding . ereatien Of the . IRDs. You tinderstan&thitt you are respoliSiblefor capturing and t.enciiiigjully 
14We top ieO . fthe ,Ori g na I paper d hee Or El eetroitiet 'nage . which will b C ,eleared is a lpec littageorIRD.. 

gyou.use:ourlippgeaSh Letter Serviee,or ottr',.Rerudte bepOsit-SetNAce,ilien yini.iiiv,:the;same'Warranties,'and 
indemnitiesto ,us:thrit we, as,r.e. ponyerting...bank,-givc, ,under 12 cR...Parts-229 .:52 and.22:5:3 2orc':hecic: i 'i"Ogt(10-04: 
'dr "any : StreeeSsor legislation 'With r respect'. to:any.-1-nIzt&- -torwaro presented by :us iftem yettr •depoSit,T.in . Paper eheelc-..ar 
fringelbriiii. in .3".00:pedotint:;;i5it givo,theSarrie.rojirLg etithtfolfK'WorraritieS-.and indemnities tO,Us:iliat:We„as-ISending 

't?,40;,:gimp..:prgsu ,apttp the iMnge exchange . iules including an applicable cleating house rules and/am regtilatibits,, 
that ovci n us With i espect to images sent by you to us undei this Service youi wu i antics include wit nanties that 

C-.Fifiagni...,0A4-Atoly,rciA*640.	 the,,infMMatiah'„onAlpi.rfoptandljio-ck-050.1.,.90gin...i1„Cheelas,,Orthest	 tie 
• originPLCheek:WitS'Vtinated -;tlie.,MICR4lin4.iiifofirintibfrcoritaiiis allInforinatidn'needed.for' .a Substitute..cheekor. 
di dl anchanytransinisSion:to'us . 'from you complies with the sl)ccuIicmImons desci ibed in the applicable Uscm 

DOetimentation y61.1 iigrceto indemnify us and-noy receiving:parties:that snifter l'Osses.'as2,a result Of receivingthe 
substitute check instead of therbrigihal,.br receiVirtg;d0Pligateiterns; whether in . paper,or . hrtagA term. YOu,are 
reSPOtisible :fer capturing arid - Sending -frilly legible-copies of the itern-whielr may 'he . oroated as an IRD. 
-Notwithstanding the foregoing, provided you comply with Ahe agreed upon-image-and transmisSion 5,1tandtirds-and 
we . accept ,your transmission, and as mdre fully described in'the-applicable User Documentation ,we WiRnOt,hold 
.yeilLreSpOriSible'for Any breach of'warr anty, or:indemnity either tihder check, -21 b ised on'irroge:golity.„for,I.R.Dpm 
: ifilikOmilieablO- - iimageekellange ruls iheluding--anyiapplierable,Olearing-hOnSe.ruleSandfOrregtitatiOnS,.base.cto 
imagelual nY-"fOr anylinages;:that we . produce from )/61-,.o . ihragetranStorsision. 'If, in cdimeetibil , Withyouritse 6fairE. 
.Rempte Qeposic Sc..trvice„ we provide you with Softwareand. such Software prOvided by tis : Opc...*eg- in Ei:martner 
•Which . catiSes .y.birto.breach any wauanties undercheCk;?'.1 ,in spire!divio.'exereiseofreasonablecare;....you'Opti. 
reperttaeh , SellWrire issues to ii -S-as'soOntiS-reaSeriably,Praeticiihie, and . nS-inoreftillY described in the applicable 
-0§6r boebinentation, and we Will notholdybit.responsible .'for Sirelibreach :of Warranty. 
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yowti	 Set:Vice Or 'oft rRemoteDepoi itSdrvi ce i :.tben you shall pay 'as for thetruidn tit:Of
any tcurnediMageS Ors -JKDS.(inetuding rejected inittges or,rejeCtedARDS.)'.oratiy.claims.:for;actici:;tifients,acCOPtedbY _ 
us,r1Or.:atty , IRD,or'Tinage . whicji .we:havepreyously/crpdifect to-your.  c.cottni.Such . amounts:shall . bp chatged...11, 
retutifs or adjustments 	 . (;.bijuntzOnciat.e,irrinlediately due anti:payabjebyi.yon.:Suel.i.ampunK.appear,onyour.
reportSAOrlieektentagreatetWeeti tm Certain ,rettirlied tRDS.:andior returneif .ltnagOS ,May beredepoSited,jfiyon 
have a sepafatereelear . seiVice.agreement Ororrang,hnent . With,.us .. Any IRD ..created'andAePOSifedlo:yOur a-eeOnht 
must compI	 nh all requirernenisinandated,. 1?),: (Awk.- 41)t -Y.owitittnicla, indud.eTCC ..leark'alptig .with Oth4itetriS-



itrafOrWard‘,1c 1.....tileSenttousforprocessjug;o0;muSt„identifY'thereelear: -items:oolheICL tite r in.:aceordance with 
our inStrtietiOlts:seffortti:inviMirrUSer-Deottnientation. 

ROtalie :DO-osieServiebyou ‘ . gre&thiti.You.proVidetlie'saine 
warranties and, indemnities that ‘veare,required - to-prosiide:under applieable:statutes,:rules;.;elearinizhouse 
aryangdmpnt$, operating . eirculars'and , Other appliCable ihws, rules on regulations. Without limiting the foieoing
yewarrantandguaranielltat; if you deposit a demand ditiflor renkhely createdcheek. :(an,onsigned draft:Or:a 
preatithorited 'drag): using the Image -Cash .1:ettet SerViet or-Renibte Deo-ash Serviee, the . dra-fl or fernot4Created 
cheek; was created :.r.rem paper. (or , [rein a paper'iiem)andis authorized according tO:theleinS Orr itkftleeliylhe 
peison identified as drawer, you ,ag ltpl-9 mderanit'y us item all loss cxpcnsc and liability .related Urzt.:claim,that 

icldraft or Ole,clOyas not created -fl'ont it paper-Rent and/or was not :atithoriZed by theperSort on WhOto actorintit, 
Was 'drawn..- 

If upon ;quireA;jw.of.yourcli:pOslit aCCOurifitedV it Wedeterinine that bitSe or unatithbri zed activity is 
'occurring,',ghltreSpeet tcvdeposited -slernand -drafts.;we.._MaKrctprii.e youl to providecollateral:to:cover thercturnor: 
-tind/Or elainikagajoStdepOsi dd !:cion4tid ,:driti(tS„jo..udditkoo,	 cowerhge 
\vithu.itiOyoidi-ThhiritiOñ your ta,"(iniity.A .epeS;it	 Sereelinder`ofyOti'r 
retationShiP with ns.as,a-bank. ettston: 

in-the.,..eyent yon,useputirnageta'SITI.4"ner SerVice.or our Remote Deposit SerVice :tO tedepoSit any ,.0thened itob, 
an 11W or Image, yotOgreeto follow oprpropedurcs, set forth in the User Opcume t ttation, concerriingysour 
.Pfavisidiftif thereaSon1fOri'ethrit. 

If you us6rouiAiuiote Dpomf:g.6.-viee;ithairk.your responsibility tO tiseeheckirnaging eiitlipMent aCeeptablete: 
.ns,asspccified .=frinntinie-to time (as'. used itythiS:section,."fiardware) to be installed at your Site in.orderity:Oseatiy 

. $ 119hAemm,D,eposit. Ser:yitt.'The terms and conditions pursuant to which the liardWareis Obtained; installedand 
maintained Shall. be as qigreed betweei4otrand the vender and/or teSSOr of such hardware and- we asstinte.nd 
responsibility ihet'efore, 

ii you will be utilizing ACH components of our Rernote Deposit Serviee, you Must exectite fur, greeinent.' 
cOncerning such .usage, as we. may-speoify; 

(E' Yotthaveeaptured. intageS.frein . checks, you agree4lint ryon'Will.seettrely-stOre;.Safeguard and sectirety-kstroyithe. 
iteins:as'set fOrtli in the UserDbeurnentalion.liiiaged`doeimientS:(brerighnit doZtfinetifS, 
provided to us promptly- atourrequeStclb facilitateinveSiigatiOns:related.to unusu il tranSadtions,or poor 
tposmissions,:or to'rqoive.qi$putts, 

You.agreetoicoopidate With uS'ftilly.tolacilitate Our adherenceto guidance:provided by the .,FOcietalTitiancial 
:InStittitiOnsE:xaminatidn , Caitneil', including uumdnc concerning risk inaftageMentorreintite'dep46iit. tapture Fdr3 
thiSTitirPee,'yZar agree that we May .in atidate'ispecifie. in tertiatto nt rol s at 	 °cations, tid yolk 6Pa:rations 
and/or regaest,additional.inrtnation: 

ADDITIONAI,RESPONSIBLITI ES UNDER ECCF10 

In theevent you are a financial institution and thereby eligible for . i?,CCHO'inembersh i, you may useour Image 
Cash'Letter-SerNice Or our Remote Deposit Service only if yoh,are a member of ECCHO. 

AD :WG-045.5n (2610)
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RETuRN OFON-YOU ITEMS BY 1CL 

In the event you.are a financial institution.to whom we may send, via 10..,.0n-You items pursuant to.ECCHartites„. 
you egret:Alta-such ICU transmissions by us to you ,slytil.be gpverned by, and be imaccordance with,-the applicable 
prol-lisiOns hereof and of KCH 0 rules. 

'LJNOTALI EMI) ItFit.JOSICLs 

In itte event that you Use the,linage Cash Leiter'Scrviec to send us tiriqualifiedniurns-ICI-,s, you additionally agree 
. 

SS foljows:

ryoti	 itcius-vitIiin the i	 Jireincnts of:the'-U6and,RegiAl4tion: .	 . 
CC-Veir-wearnif thattill returned clieckS:sentfo • UsTebritplY4ith3hetleadlifics:OftlegitlittiOn.CC andAbc,tfOC!and' 
yetAtigto-,16	 fOrfa9y. leSS orreiPensa:theurred , by us ();16itidibg:attifileys fedand:eglittiS'eS4r 
litigation) as a :restilt :t.tf	 this  

Ytitkragf60-tciPrOia6-:to . ns'the'-same,y1.arran(i.eslhat yc'pxoyide, Ao anyfrecciver of a returned:,iterni.Oat„you,neodiq 
iisiOglhi . Serytce,-whetlidr such Al{altrailty, iStnade-under-Regnintion j,.Fede.kargeserve,pperating‘,CirattarI, _ 

Oleari. nghotiscrutes ,.incluOingE'cChiarutes, , or. other OppliCable regtitatioa or rules. "FhcSew.iiitantieSInoltid-bitt 
are not limited to, a-warranty that the image of the return , item is an accurate representation6fthe freintlatitAthebaek• 
of therelated-clicek; the :electronic image :return accurately corresponds . to the.electr.onically returne&itern.being. 
rbthriied; aid the eteetrorirc/image reit:anis not-it duplicateefainither electronic linage return. 

When you7reltUill in item usingtho Image CoSh Letter Service, yottagreetliat you provide.the;same.warranties,and 

iiideninjaes that we are teclulted4QproVide tinder aPplieable.statutes,rides, clearinghouse arrangements; operating 
cireidars : amtotherapplicable laws, rules 'or regulations. 

IZEDEPOSITINCIRET:URNEDITEMS 

Wheti'You:redepOitcaletnilleditern:liiing the linage CashLetter'Ser vieo; , yott,agree ttyretiepOsittlie:iniage:cift.he. 
retoraed:cheek.'or ..'11;tAANiliich,was:,.physically.-icittrod to yok-Whieli;shall include'all'endorernentS aittlrettirWiiteirt; 
staropS„.1. 91.1;;Ogreei..that:y.o. Arp)0 .0c. ,.,t1,1 -pk4me:,; yarranties;flod :! indertmi.fies't hat_vic;.rare,:rticittifed,lpprb.niide),Intider 
apphicible,St itutes rules e leaf nghotiSe'-n-riattgOient$,. ottCr4tin Ig-,-ci. rcUlarslarf&tither4tppi icable laws,. rules lor. 

1' •	 tf .	 'f	 t	 •	 A b	 (inelirding-ittotoy reiw a 10I1S LID you 	 m C111111 y,us-: (A: any toss 	 _	 _	 7 fees and 
qtpcnsgs_of:litigation)lis .:A'tesult orytia In-64eivOrtte-warritntiCS., 

Ptig-.RE$PONSIBILtTiES 

We•rtceive,your deposit and issue.provisioiud et-edit to yOur account for the. apoont ,you declareop-thedeposit slip, 
The. declared athetint is subject to later verification by us. 

1f-we ockm, error-when we-verity yotir deposit, we wilt debit or- cred itthe amount. orth'e drreir...tO thettepdt 

account listed on the deposit ilip,.unless you and ‘ve haKeagreettother‘Vise in writing;,:proyided,howeVer,,We 

reserve -the right to set a 'standard adjustment amount (which we olify change fipinti time to Lime) in which case we 

will not make;a correctibn to.a.deposit when the error is leSS titan our dun-cot adjustnichtantount. 

,Wegive-you.saine-AnY,provisiOnal creilit for deposits deliverechbefore the Cutoff tinfe on a . 13u-siness Day. P,Or: 
cibposits:-dotivereti aftprinectitofflimporpn a,,non :Business-Day, wesiveyortprovistonatcredivoirtliencit, 

-t.3usinOs:Pay. 

We i?iliapPly,andind,:rdspontiili1O. for (i):14e.,ayproprhttecridOrseMent of the bank of lii St deposit if appliCables,._as 

more.fully.,deSaribedinrtbe,'applicable.Usel Documentation On the back ,cif Cachprihted•JIRD;_(iii)::,the'npprOpriatc* 

l iegendiof.logat equivalency on thc:: . fifiont Of the pinted-TRID;(iii) approprrile language:identifying the 
i_reponverting'bank if Wedo . not clear.your.eleetronicimage iransmissiohAhrougltiniage ekehange: 
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Exhibit C - Bank's Terms and Conditions (2010). 

SAFE ' 9NNECT'SE'RVICE 

You may .use„the.Safe,Coopect Seryice 'fertile purpos .e:Of ebtaiiting creditywiiich . cred it May be proVisiOn4.1&;Sarre 
DepOsitsasdescribedIterein'and..M.Bartles User-Docornerilation. You . agreethat the Safe to be,titRizedin:eptutection 
iiiiitli . theSafe-CianttectService must be . iiiStalletlitit'a Saktmcatiori,;StiNett to eutoff:tirries'..'andOther provISIOns 
ceintained in theRiser:Doctimentation, we'shall'previde'you.with.credit,:for.,,Safe.DepesitS;,Aependit4upeittibe, 
applicable procedures used by . you, such credit -may be subject to later :verification and/..or,adjustmetit by us aodioi 
the Transporuiticin PrOvrcier designated . to transport $af'e Deposits horn the Sakta .-thc Vault t.i.acatiom 'i/;iOtir.S .a Site 
DepositSA1611;b0 griVertied bY the .ternis-tif thisBooklet,-exCept.aS,etherWiSepreVidedliefeini 

Vatir . ReSponsibilities , ConeerningSafe.and'Unnspertation Provider, 'Your responsibilities with regard :TO the 
Stife.Conneet:Servicc .'include ,the following„.You shall' bei:sOlcly !espoitsible-forAlte.protirentent of the Safe 
whether by lease, sale or .citherwise, and fai the. installation and :removal of the Sife in accordttpco,wit.b..any 
agreettiet6 that yow.May.fib le With Imy„third. , party'prOVidiligthe Safe: YOti:Shall not be reqtareclAcvpreparedep9Sit 
alid/Ordtiplileate ::depOSit slipS ,VvithireSPeet . te'Stife'DePoSits i .aS'dePoSitinforroatiotri.regardifig such Deposits will be 
set:Ter.:6i itysthe . 801.6 Feed ..*ObShal I bc.responSibTe .(0'entiaging . t.rTranSpcittatiMi.:Proi ,,ider io-retri6VbSafe'DebbSitS: 
frOOttic,Safe7rindtb'ItrattSport .1:40;sfe ; 15cpesitsito-Va ti,14Locations, You agi;ce:tOsele.eithefransportatjen , Preoi.idet. 
you cng'igc. horn a l 'iS(ofitpprOved,artnOred ..:Car-fiers-proVidedby us 11am time to time SUchTrattsportatior(ProNitier 
Shallte-yetie agent; .66tbiltSeXeept.tis'OtiterWiSe 15.f.ovidedlicrein. 

Set tleattini(.:SetilententierrnS.rnay'vary,,depending upon applicable procedu res Used.by . yotti such procedures may 
dependent,7: itr.part.upon the termsi . set,:rorth..in:The .applicable;agreetrient between -you- atid . theTrattsportation, 
Provider: Upon,Ncelpt.of the r.S'Eire:DepOsitsat the Vault Lotation, 'v,./e or. . the:TransporLitiorrPreider shall verify 

whieli-may.haVe:beeii;preVisional,itas-beent ivel yby - us. In such . instance,.=soiciy-
wheft.conduciing r VtrificatiO4, the TiansportatieWPro.iider Shall bo' .. acting:as:our l agent, ithtyetit's; In'the:ervelifOfif 
diserepatity . betiveett deposit amounts set . forth in a Safe f eed, addressing.a.Safe'Deposit,:anddeposiLbMOtints. 
yerifiedallhe .Vattit'Liicatitin 'with i ..eSpect to such Safe Deposit, any adjustitteritS Made shall be in4tecordattec . with 
6'4 Us'erDocttmentation. Information colfcefning,Such adjustments will , bereffetted'in,yotir aotountstateniehtS.ancl, 
In some cases, in written (A-acetonic ad‘ i iees' and repOrts, produced through one:Of ottrinfOrmatierpRepakthig 
,scrviccs, 

No Watrant s;	 ita (ion; of tittlility.	 addition to the Lintitation of' Liabilities spetiontindet-
thiS Booklet. 

YOU,ACKNOWLEDGE THAT WEDONOT PROVIDE, NOR DO WE MAKE, ANY RECOMMENDATIONS 
REGARDING "I'HESAFE WETIAVENOT MADE AND DO NOT MAKE ANY.REPRESENT*TIONS,OR 
WARRANTIES:OF ANY ic)NDLoR NATURE, DIRL.cji... Y OR INDIRECT I Y, EXPRESSORIMPWED;:AS.1.0 
ANY MAVIHATSOEVER INCLUDING -THE SUITABILI • FY br TI ID SAFE . ITS DORI\ BILITy !Ts; 
CONDITION; TF-S;QUALITY AND/OR ITS RELIABILITY. ACCORDINGLY; WEALSODISCLA/M ANY 

:WARRANTY OF MERCHANTABILITY OR FITNESSTORIJSE OR . PARTICULAR PURPOSEWFIETHER 
ARISING BY-OPERA'f'tON'pr• LAWOK, crk.flitRAWSE. WE SHALL NOT BE .L.L'ABLETO YOU OR OTHERS' 
FOR .ANY LOSS, 1-.)AMACIE.ORLEXPENSE.OF ANY KIND OR NATURE C:..;.Ati,SED.DIRECTLY 
'INDIRECTLY BY, THESAFEOR ANY SAFE FEED, HOWEVERARISING, OR THE USESITHEREOFOR 
THE FAILURE, OF ANY- bp .ERATI ON THEREOF NO REPRES ENTATI ON' OR WARRANTY AS THE 
SAFE OR ANY OTHERtiviATTERS BY OTHERS SI IAIL BE BINDING UPON :US OR IMPOSE ANY 
LIABILITY UPON US NOR SHALL THE BREACH OF SUCH RELIEVE YOU ; OR IN ANY WAY AFFECT 
ANY OF YOUR:OBLIGATIONS TO US HEREIN. 

IF THE SAFE-ISNOT sATISFAOTORY-F0g- ANY REASON, YOU SI IALL NOT MA 15.E.ANY-.CLAIM ON 
ACCOUNT THEREOF AGAINST US. REGARDLESS OF CAUSE, YOLr WILL NOT ASSERT AN'C'LA IM

 WHATSOEVER AGAINST US FOR LOSS OF ANTIclpATORY PROFFTIS OR ,A;NA,',OITIFk-iNplitir -
SPEQ1AL OR CONSEQUENTIAL DAMAGES.. 
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Supplemental -Represeiitatinns and Warranties. In addition to ,the representations and warrantieS Set-forth:in this 
BOOklet, you represent and warrant to us that (a) you have given or procured, as the case,may be, all necessary 
consents andapprovals for our accessing of your information and/or information of the Transportation.PrOvider, 
we deem appropriate, for purposes of this Agreement; and (b) you and/or the Transportation Provider:as-your-agent 
shall safoguard,all Safe Deposits until 'delivery- of such Deposits at the Vault Location and-coMmenceMent.of 
verifieation. In the event that the security of Safe Deposits is,breached,priorrto:Sualrdelivery.andComineticement-Of 
.verifieation i-andtor if the delivery- of the Safe 'Deposits to the Vttult:Location is delayed, NkT may reverse-any ei.edit; 
provisional 'or otherwise, provided with respect to such Safe Deposits is set fOrth.in_the User Documentation You 
agree to notify US prothptly in the event olany Stith seturity . breach ordelay. 

You agree that yotrshall be deemed to makeand'renew each representation and warranty set forth in tlifs BOoklet, 
on and as ()reach clay on which the Safe Connect Service iS provided. 

Supplemental :. fermination Provisions. Notwithstanding . anything to the contrary in this Booklet, theSale Conneet 
Service maybe terininated.at any time as set forth below. 

Irradditicin . to the events liSteirin the TerminatiOosection . ofthe Booklet which allow us tojerininateanySerViee 
immediately, each of the following events will also give us the right to immediately terininate:the SafeConneet 
Service:at-anytime: 

(a) You breacIvor 1:)ctlitit, the breach of, the security of the Safe. 

(b) We,determine .fhat you have thiled totnaintain kfinancial,condition that we . cfeein to be-reasonably satisfactory, 
to ininitnize any ci .edit or other risks . to us in-providing:the Safe Connect Service or we deem immediate termination' 
to be necessttry .pr appropriate , to prevent a . financial loss to us. 

(c)We, in ou psole7discretion, determine that the Safe Connect Service is no longer feasible or desirotis fr iiS-to 
pursue. 

.COMM ERCIAL PREPAID CARD 

Our-Commercial Prepaid Card Services enable you to-distribute Commereial, Prepaid Cards to your employees and 
others that permit theM Access to a predetermined amount Of hinds. CoMmerciaPrepaidtardS may be:USed at 
ATMs, point-of-sale (POS) terminals, and for over-the-counter cash access Transactions ,at offices Of financial 
institutions that accept Visa s cards. Detailed information regarding such services is availablein the applicable User 
Documentation. 

OUR-OPLIGATIONS 
issue Commercial Prepaid Cards4oyon on your'reqUeStafteryou have'provided . us,SuCh lamination 

regardingthe'CoMmercial Prepaid -Card as we ittay . require at lb it tipc..Before we issue.each•CommerCial.Prepaid 
C iid we ill debit'funds:front a deposit account you maintain With us fbr the value . amOurtt,pf the Commercial 
Prepairfrard issued; 

maillhe:f Cottimereial Prepaid Cards-to theaddress or addresSesybtr provide.us i tOgether4itlia.00py Of 
agreement between us , and the :Cardhoider, our privacy policy for ponsumers . (if applicable) and instructions for 
activating.theCeinmerCial Prepaid Card. 

We:will-deduct the amouaofeach Transaction, which may include, feeS:added by . * ATM ownerarthc applicable 
network, from the value amount with:respect lathe Coninierdial - Prepaid Card. We:will also deduct:applicable. 
Cardholder fees.
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You may reqUest us:to ‘add value:to previously issued Commercial Prepaid Cardsby providirig,.stielvinfermation;aw 
weimay_regnire at that Atime. Upon receipt of yourrequest=tind the reciffiredjnibrinationi we Will debit-yourdOposit. 
account with us-tihr the amount to be added to the-existing Commercial Prepaid Cards. 

You neknowledge - and;ogree that the CornmertialTrepaid 'Card is fot usc.only for husinesspurposes and is not for use fdr 
personal:family or household pmposes, qindhOidets will .uot ‘ pay anymoney or`anythirtw_Of value to reCci"ve the C7otrimcreial 
Prepaid , CardS, Cninmereial Piepaid Cird witr not,be . re‘solder:distributed'Oy you 

if thleTtrtj i`iffiCierit Collectedi intriA v i lab ezrundS itLyot!rootin,t, v&,ijaiico !*o obligation to isSueOr..-aCtiVate 
a .nyi.eniiiiie re Lill' rePai d ,:eard tOi-fdd:value.te any e*isting-CbituiIerditl Prepa i d ,Cardlind-We:thay, stiSperid.br: 
royerse.any.canvt.eted, 

lipon:your, requestanchwith ourapproval, , wemarprovide , a ,Ceniiniereiahl=repaid'Cl.ttilitiat is noureleadlitile,. 

COMMTFACIAl;„ PR.131:Al ...ID CARD CRIA ION 

AllCOMmereiaPrepaid ,:Cards,Stialljdentirylus.as,the isSucr„and-sball include-such Other nainesand tracleinarlsas 
we require. If oüeIet-1b ctis(omizetlieCoiiiiediai-Prepid Cards-ydu;will.bc responsible ihrany",additional costs 
inthedsignorpioduction 'oftli.CotrcialPrepaid.Caids", YOU will inuteril .abd. 
wording tir,j us for. review and approval and 'you must comply Willi all the rtiles-of .ViSa 6i' USA, Inet:andoth0.:systefng 
01 organi7ations as npplicible You will allow 'us: to use '. your artwork on tIte .Cominerciftl Prepaid.Curds,.proVided 
that.You shall liavefirSt revievieitand-'apprOv4.4 such , use. Yeti Will indemnify and hold -us,hartniesS.-fiotn-any-and:all 
liabilities,. claims, costs,, expenses and damages.of any bature(iiieluding . Legal. Expenses) arising- WM any:Obit -it that. 
the artworicyou'supplied.iiititinges.the intellectual property rights of any third .Orty. 

COMM- 'FACIAL .PREPAID CARD ACTNATION 

Each:CardhOlder'Will'beiristrtieted 7 tOlOallAtektl4ree fin life U.S.A.)..mititherand use-an iflteroclivevoice . response 
systemtryoutherilitateiheCardheider by usinganitimberuniqUe tOthe,Cardholder- inOrdef 

emtnercial:Prepttjd'earfl. Duringithicall,.theCardholdervill receive then 	 applicable..TheZtirdlioldel tan, 
Cbangelho'PINat 	 fOgr, digil:ournber. ,Once:t he •callis ,,, suecesi'tilly--ComPleteti,•...thc Comineicial-
PrePaid lEard -Will-lid'aavated. WM Wi1lbe4eSpiniblef loriiiiforMing'each car1holde0c4iny,oilier,reOrietirms)?,ott 
inay; iM OsOidik the use ol the Commeicial Prip-aid:Gai'd i and. WV WilU,ridt - liaVeaiv'E'dsptiii§ibility- for enforcing those 
restrictions.

_	 .
COIVI MERCIA PREPAID CA RD USA -0-L 

•Wea e"reftise:to issiteOr,add Valilto'-any Conifliereial ' Prepaid-Card ifwe:.belinveiheConirrtercial Prepaid ,Card, 
will oi-, irtay‘bt useditvvioNtiOn ., or iffay eanse ttS	 Violation of any lawor regulation, or any:riileOftiny:- 
payment system,. 

We , will , tise,reasonable efforts to.preyent_ any oyerdraft•with respect toa Commercial Prepaid Card' o(any 
uhnuthdized ii.s if a eQuvriereiai.vrepaid-Card,.but cannot ensure, we-will ,4-able•to-dwso.. 

CONTROLLED 13ALANt E ACCOUNTS 

Our Controlled BaladceAccountSerriccs let yeir'eniittOl . the-trarisferrOf funds bet Weep. accounts with Us. These 
,SerVieeS niayhe restricted-to certainaecountAypes,- 

.TransferslOtfffiakeTfOli):a'V.S:7donif6ilett'iMiek:Morlcrt iccount usitig these Set vic es arc considered pi e lwthduiLed 
Iran sters;t , a re • counted , tom rd the number of transactions you Fare ilega ly permitted each montlyi.:7-and,:mayjlot,:bemadc:,' 
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You may instruct us to MAke.eit her date-related (WhereaVailAble) orbalance,reliitdd ' (where oval lab le)ttans ferOiS 
descubed belowOnce you 'psi! tict . tis;to trapski funds between accounts, transfers:begni-orya,mintiallY-agreeable. .	 „ 
date or, for accounts domiciled in the United States Of America, either immediately-or-on-the date you:specifj• 

ith , a.d ate,related tiantter,-fands'ean be-transferred in eitlier, direction between certain types of account s-on- the 

date-and in the amount you specify: Both interstate and intrastate funds transfers are permitted astong o as yott,meet 
the requirements for the account type(s), transfer date and account location(s). If the transfer date-you specify iS 
non43usiness Day, We niake-the transfer on the next Business Day. 

With a-balancerelated transfer; you may have hinds transferred to an account when the.balance falls below.-acertain 
aniount,.or from an account, when the balance rises aboVe-a certain-anibunt, or both. We transfer the artiOUnt 
required to meet the account balance you specify. 

Unless you-and we-have otherwise agreed . in-writing,.yottmay elect to have funds transferred to Or-from 'tecounts ,of-
a . U.S. SubSiditity; provided that (i) the U.S. Subsidiary'.s,accounts . are.:domiciled-in the United States of America, 
(ii).yoil represent And-warrant that.such - U,S. SubSidiary has authorized us to tranSferfuiids between its aeccitmts and 
youraccounts and between its-accoUntS'an&Other accounts in the - SerVice'relationshir via transfers thraugh'YOur 
account, and , (iii)'you proVideAts'witksuth , documentation as : we may request-in connection,With'Such transfers 

CONTROLLEDDISBURSEMENT" 

Our Controlied-DiSbOrsement ServicesVoyide information to.you each Business Day so that you can ftind the:net 
totaanietinfol(i) controlled disborseMent.check8-presented that Business Day, (ii)-certain controlled disbursement 
ACq transaCtions ,Tebeived priono the time stated in-the applicable User Docanientation and-(iii) any ether Check-
related eleCtronie adjustments to which we agree and which are posted that Business Day, 

A CCO UNTS 

We make the COntrolled Disbursement Services available through multiple Controlled Disbursement Points in 
different parts oldie United States of America. These points are identified on the List of Banks and Services. 
Subjectyi our-approval in each case, you may use such Service through one or more of ' t hose point. -Fbi each 
Controlled Disbursement Point you use, you shall maintain one or mote-Controlled DisbursementAccountswith.us': 

For Caeli:Contedied Disbursement Point 'is 111: PreAdj.y:cleserilled in the applietible USerDecomentationyott may 
draw thecksbearing,the respeetive,priiiit'sirciiitingiitintherS •direetlY on your:COntrolled DiSbtirSemeht , ACcpunts, (ii) 
initiate or--authorize third : parties to initiate :ACH debits .pursuant to the Section Of this Booklet regarding ACH 
Set vices(iii) : subject to'the ,:appl icztble'funds transfer Service- agreementinitiale oilier:electronic.:debitSAO,..yOUr 
Controlled Disbursement Atcounts. (For electrOniedebitS-49:yetirControlled Disbursement Accounts you 	 use 
the apprePrkite funds,transfefServicelippreyed,by-tis) 

CHECKS 

You shall Only use'obecks which conform to the form and specifications described in ihe applicable'User 
Documentation,-and which have been satisfactorily tested by us. If we determine that checks used by you do not 
comply With such requireffients, we may take.the actions described in the applicable US:Cr Documentation. 

NOTIFICATION AND FUNDING 

On each Business Day, we will inform you by the time specified in the applicable User DocuinentaliOn,olthe total 
amount.Of debits presented : for payment that dayat Or through4t controlled .Disbursement Point and-any other, 
amounts:required:to be deposited in your Corresponding Centr011ed,DiSbursement Accounts -to:cover such cdebits. 
each such BlisitieSs Day,.prier tethe time stated in the applicable User Documentation, you must-ensure that 
sufficient Collected-and Available Funds are on deposit in your Controlled DiSbursement ..Acceunt(s) to coverStiCh 
amounts. 11Weattempt to-post a:debit to ,a Controlled Disbursement Account for the amount due and deterinine. 
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there are.insufficient funds in the Controlled-Disbursement AcCount, we may diShonor Sonic or all °Mlle Cheeks,then, 
pending. paymentiandior, as :appropriate, returwor reject anyelectiOnic debit pending settlement : We'‘Inay; however, 
in oui sole discretion, allow an overdraft so some or all of such checks  or eleetronie , debitsiwillbe.paid or settled., If 
we . do so,.we.are nOtobligaled,te allow any suelfoverdrall. Mine future. 

If We:allow an-overdraft-to occur in your Cantrolled - DiSbuitement Account, repayment iS' immediately due.and 
payable; and:you . Will repay ns ., on .or befrne the next . Business:Dayythe?amount Orsuch overdraft:along With interest 
on such amount as specified . in our schedule of charges;for business ,account services or as otherwise agreed,. 
Additional, terms-and conditions contained in your Account Agreemcntmay also apply. If you.db nol-repay,us'as. 
SPetified herein, we may dishbnorSonie.Or all ofthc checktlhen pending-final paynient and/or,.as'apprepriate,. 
return . or reject any electronic debit pending settlement even if the Coritrolled . DiSbtirseinent Account his sufficient 
Collected and Available.Funds tO-cover such debits. 

You will select the, 	 methods for your Controlled Disbursement Accounts from the options-destribed : in the 
apPlieable . USer 'Documentation. However, in certain circumstances, we may require.a Change in the funding 
methodsliSed for your Controlled DisburscmentAccounts,.and. , May require such aOcountS tote ftindedNia-wite 
transfevor account transfer. 

CUSTOMER-INITIATED PAYMENTS 

QurCustomer-Inititated Payments Services . allOg you to have your consomer or-business customers pay yOu for 
goodS'or'services , by using:a Website. Your:custemers can authorize . payments to you through commtinds : on the 
Website or i Where :available, Viti touch tone or Voice connpands Over the telephone. Payments can 	 made via the 
Automated : Clearing Hbuse;(AcH), :and credit or debit cards through the applicable 'card association netWorks. 
Detailed information regarding ;these Services:isfavailablejp. .the, applicableLser "bocumentation. the,caPitaliied, 
ACH terms.appearing,'M italics =beloW.are defined in the .NACHA Roles. 

CLIENT RESPONSIBILITIES 

For payments made via ACH ., the fallowing provisions apply: 

• Payments.Nvill be made hy creation of, an.ACH.Entry to credityour account with us and will be subject to 
thoprovisions of our Automated Clearing House-Services. You will obtain the autherilation of each snch 
customerto debit -their aocount. You act as the 011,gliftlior, yOur customer ac(s-as ilitqteCeiVer;and we:act 
as the .01)17 with respect to the-Entries. YOU N ,:arrant-to us each tiine you use this-Service 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. 

• You authorize us to create-an ACH Entry on your behalf asprovided in the User bocumentation and-the 
NACHA:Rnles. 

Payments_including:chargebacks-and:adjustments, if any made via credit or debit cards through the.applicablecard 
assobiatiOn networks are covere&byllie.tenitsatid 'conditions .of the'rnerchant-serviCeSagreeinentyou..haVe-with:the 
acquifingbank. 

4DATA AC.;,dRE",6TION. 41\11):11.SA(M:SIOWIt.E• 

Our Data Aggregation amid Usage Service is a data-aggregation; information reporting andAdata manipulation-service 
Which provides you with on-liac access to information -reporting services: Thesef:.services include,notOnly data 
collection and manipulation but also intOrmatibn reporting, cash forecasting, .and automated,generalledger 
downloading, as applicable. The availability of onc oe more-of the foregoing Servites may be.dependent Open 
various factors; including the on-line channel(s) pursuant to which the.Servieemay-be,accessed; and'notall 
functionalities of the, Service may be available for your use Subject to the foregoing limitations concerning 
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availability, upon your registration for the Service and completion of-any other requirements, including 
identification-of those-accounts which you wish to be included for use with . the Service, you-may use your on-line 
access to retrieve, analyze, manipulate data from your accounts with us and with third parties. Detailed information 
regarding our Service, -including information concerning the availability of the various functionalitics, is set forth in 
the User .Documentation. 

You agree to use the security procedures we may designate from time-to time with regard to access to the-Service, 
verification oftlioauthenticity of actions taken.in.connection with the Service, and safeguarding olcorreet user 

	

identification-Codes-and passwOrds, as set 	 our User botumentation. 

DATA AGGREGATION 
You mustidentifY fer usthose ,ateounts-Which you iviSlaci-be included for use With the Service. You must be-the . 
legal owner of, ..cr have thelegal right to access,suChaccourtts.--With-regard to the accounts you identify, you must 
Obtain and provide to us any.ttpnlicable third party consents andcomply with 'illether requirements, includingdata 
feed requirements; that we may specify from time to time as necessary. Or appropriate for our-receipt-or retrieval of 
this-account : information. With-regard 'to-the foregoing; you:agree to the-following: 

• You representthat you are a legal :owner of,-or have the-legal right : to-access; the accounts!at thirdparty 
%yob-Sites which you designateto- us-for information aggregation, information reporting or other- purposes 
in connection with our provision of the Service. You further represent that you-have the authority to 
designate us andOur service provider(s), if applicable, as-your agent and attorney-in-fact as set forth 
below. 

• You authorize us, as your agentanctattorney-in-fact, -to access third party web sites, retrieve-or receive 
account information,.and.use your Account infennation for the purposes of providing the Service, and . 
you-further authorize us:tatake any- action we deem necessary-and appropriate to facilitate-the foregoing, 
with respeet to your accounts-at third parties. 

• Third patty account prOvideri shall be entitled to .rely upon the above authorizatiOn. and power-of attorney 
granted by 

• You agree-and acknewledgethat;When we aceess_rand.retrieve orreceive information from third party 
Web sites,-We act as y. ottragetas„and -not- th -e-agents-Olthe-third- patty. 

• We do not have any responsibility or liability for transactions and/or inquiries you make with respect to* 
any- accounts you have; ormay legally access,-.with third parties, and all fees charged by any -third parties 
with regard to actionsinvielYingyour accounts with such parties are your Ole responsibility. You agree 
to abide by-the terms and'Conditions governing your accounts with third parties, and to resolve any 
dispute you may have regarding such accounts with the relevant third party according to the relevant. 
terms mid conditions binding upon you and the third-party, without any involvement or liability on our 

• Subject to any constraints of third parties with whom you have accounts, in providing' our services we 
will make reasonable efforts to comply with.your instructions, given in accordance with our designated 
proeedttres,.regarding„the timing and frequency of account data pulling-activities. However, account 
informatien reflected-via your-use . of theService will . constitute the most recent refresh successfully 
completekba:maysnot hëacctrate or-current. We arena liablOfor any errors, or delays in the content 
of such account information or for any action; and/Or its consequences which you May take in -reliance

	

upon such information We do 	 endorse orrecommend the-serviees-of any unaffiliated third party 
whom you select for purposes of using the Service capabilities, including information aggregation 
capabilities, and from whom we collect your adOotint information pursuant to your authorization. 
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DATA MANIPULATION 

Using the Service's data manipulation capabilities, you may use various tools to populate and make other use of 
spreadsheet(s) as set forth in the User Documentation. With regard to the foregoing, you agree as follows; 

• You agree and acknowledge that we are not responsible for any results associated with your use of any 
spreadsheet and/or similar representation, and/or your reliance thereupon; the appropriateness of the 
calculations performed in connection with your use of any spreadsheet or similar representation; the 
timeliness of any data populated the any spreadsheet or similar representation, as such data may not 
reflect true "real time" figures; the accuracy of any data provided by third parties, regardless of whether 
such data is populated by us or otherwise; and any data input by you. 

CASH FORECASTING 

Using the Service's cash forecasting capabilities, you may obtain estimates, analyses and other information 
based upon automated cash flow calculations. For these cash flow calculations, you may select relevant factors, 
such as actual account and user history, historical patterns of check clearing times and seasonality trends. You 
may use data from cash forecasting to take such steps (e.g. funds transfer) as you designate via certain other 
services for cash management purposes. You may also use the Service to obtain and implement recommended 
actions for managing liquidity. With regard to the foregoing, you agree as follows; 

• You agree and acknowledge that, in connection with the Service's cash forecasting, we do not provide 
you with any guaranty or warranty regarding future payments, collections, cash requirements, funds 
availability or other circumstance, and you agree that you will take such steps as you deem reasonable to 
assess, verify, test and otherwise evaluate any forecasts or recommended actions provided pursuant to the 
Service. 

• In providing you with various options, calculations and recommended actions to assist you with cash 
forecasting, we do not represent that any such options, calculations and/or recommended actions are 
advisable, suitable or reliable for your use. You expressly agree and acknowledge that there are inherent 
risks in utilizing cash forecasting tools and you assume all liability in connection with such utilization. 

AUTOMATED GENERAL LEDGER INTERFACE 

You may use the Service to access a capability which allows you to automatically download file(s) from your 
general ledger. In the event you elect to download general ledger information, you are solely responsible for 
verifying the accuracy, scope, completeness and timeliness of this information. You agree and acknowledge 
that neither we nor our service provider(s) undertake to reconcile such general ledger information in any manner 
or for any purpose, prior to, during or afler downloading of this information to the Service. You also agree and 
acknowledge that our provision of this capability does not create any duty of ours either with regard to 
discrepancies or unauthorized actions or events or with regard to your responsibilities regarding accurate record 
keeping. 

DISCLAIMER 

We are not responsible for the accuracy, timeliness, scope, reconciliation and/or use of account and other 
information accessed or utilized in connection with the Service. You agree and acknowledge that all services 
and features utilized, and all actions taken, by you in connection with the Service are taken in your sole 
discretion and under your sole responsibility. 

Without limiting the 'foregoing, you agree that the foreign exchange rates provided in connection with the 
Service are indicative only and are not live dealing rates. These indicative rates are provided by us solely as a 
courtesy. We do not accept any responsibility or liability for the accuracy or completeness of any indicative 
rates or for any reliance by or any other person on such rates. The indicative rates are derived from sources and 
models that we believe provide a reasonable approximation of market rates at the time of calculation. Rates
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based On other rriodels , or differing assumptions:or for different purposes may be materially different: With 
respect to your receipt of indicativelates in connectien xvith-the Service, you have fulLresponsibility for till 

valuations of trtmsactions for your on financial and regulatory reporting. Prices or valuation s derived from 
Use of indicative rates provided ' in connection withthe'Sei vice do not necessarily represent orreffect prices or 
amounts at which any transaction could drwould be cntered ; into-at this time or 'my other time with us or with 
any, other party. 

hi addition, me arc not responsible for any,. data that is lost or -destroyed in Connectiortwith'youruSe:of the 
Sei vice without,limitingt he ftiregoing,-we‘vill not be responsible . forqmy mechanical.hard;drive failure :or 
other-SyStem failure, orifthd-Soilware is disabled (or ",lacked-up") as :a result ply:our-installation of other 
;computcr-Software . enthe personal coniputer, workstation:or network : on Which &tinware is installed. We 
strongly recommend that you take the necessary measures to enstn .e that you perfonh daily back-ups of your 
data and the hard drives of the personal computers andlor services used in connectionwitl y the Software. 

'ELECTRONICRILLPAYMENT.CONSOLIDATION 

Our lilectronic'Bill Payment Consolidation Services consolidate, reformatand , deliver remittance information-and 
Other,data'related to payments received fromBill ,Payment Service Providers for credit to your account, Detailed 
information regarding, the .ServiceS is available in.the applicable , User Dbeutnentation. 

You agree that y0, 1,1 will authorize Bill Payment Service Providers to deliVei payments, reinittance itithrmation and 

Other related data to us for us-to . provide-these - Servicesto you Wc will _credit :payments received 'from Bill Payment' 
Service.Providei's td your actount. If you eleetto .Teccive.ReVcrsals, we . wilt debit .your account ror the amount of the 
Reversal anctsend-Stichlunds 	 Bill_PayinentSerViee ProVider.: 

You may alscyeleof.tb hiveinfOrMation of atiCither dompany/organization.rePortecrthrotigifiltese Services: I fyba do 
so, you agree that you.and . the,oiher company/organization'will,atithOrize the Bill' PaymentServiee ProViderS:to 

deliver payMents, , remittance information mitt:other related ..data to us . for us toprovide .these Services to you 

Remittance infOrmatien and tidier datttrelated to payments will bedeliveredto you in ttmUtually acceptable form 

and manner. 

If you are,unable,to.post:any payments to your customers' ttccounts,.you Must premptly return,SuChIpaymernsto•tiS. 

You shall pay us immediately forthe amount of any returned payMentS Which we previously credited to 'your 
account. 

ELECTRONIC DATA INTERCHANGE (ED!) 

EDI":Services.allow you to disburse funds and/or deliver paymeld7related'information to.your receivers, 
electronically or by paper, by sending paymentrecluestS ot payment-relateclinformation to us as,ddscribedinlhe 

applicable'USer Documentation. These -Services also-allow:you to access payinatitrelated aild reinittaned-Mated 
information ihMutttally.aceeplahle fOrMats-received .from.yourreceivers.and; where available,to match ,specified 

receivables . and . payables against payments. 

Forilic , web•,based remittance advice delivery serViee„, you are' responsible for enrollment of your.receivers?on,the 
service. During enrollment you will review and verify the aCciiracy of all enrollment infOrmation prOvided byjotif 

receiverson 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 . antkidentifiett„confidential. We will be fully protected in relying on the correct user itientilicatiort codes 
a ntl:PaSswords. 
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SENDINGTAYMENTS AND RELATED INFORMATION 
,	 . 
When.you wiSh to;pay your:receivers,,you transmit a data file to us,.containing-instrilet iens for your payments, in the 
forinat and by the cutoff times . specified in the applicable User Documentation. When we reepive a 'file from you 
under an EDI Service, we perform certain edits on the data, translate it into theapproprinte format-arid/or Medium 
and send the data to the payment system specitied'by you, except that wetinty use any metins of tranSMission, funds 
transfer system, clearing house orintermediary bank VC reasonably select. On the specified dates, we issue your 
ogynients intherequired formats. 

You control the-content of any payinent,relateci ..information you send-to usAncl are solely responsible for the 
accuracy of such information. You arestitely responsible for &cane storage Of all data relating to such information 

-so -that it can be madeiavailahle to individual receivers upon request You . shOuld:reforence the USerDOcumentatiOn 
for the applicable payment service to determine . speoific requirements . for the duration of time required for data 
storage, 

Foi the'web4jased remittance-advice-delivery service-we actAs.an  intermediary to Make data.and information 
available to orfrotn you or you; enrolled receivers reasonably promptly after receipt of such 'information; We nfake 
the-informationavaiktble to) ourenrolled receivers on the specified Website within one. Business .Day,Of receipt. 
The information . Wil l. be -available (Mae specified Wcbsitefor the time periods specified in theapp,licableUser 
Documentation. Wewill-notalter the-content of-any infOrntation that we receive.from-you'or the'receivers. Weare 
not responsible for the accuracy olany of the information that we receive. 

Payment-requeSts originated via the.EDI 'Services will be subject-to the terms and conditions for thetinderlying.. 
payment:services . (Check issuance- and Document Printing, 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 
undertite4nfortriation Reporting section of this Booklet.. 

ELECTRONIC FOREIGN-EXCHANGE 

Our Eldetronieforeign : E,kehange 5.erVices'altbnVym(to ifflt 	 FX-Requests . oyer the internet or by-telephone; By
accesSitig our Website,-Yolt can request that We proVidetin FX Ti anSaction quotatiOn,and=by accepting our quotation 
you can electronically enter into F> Transactions i all in accordance with the instructionsPreVided in theapplicable. 
User Documentation. 

AUTHORIZED PERSONS 
Before itsing. an-Electronie Foreign Exchange Service, you .give us, by completing the.applicableapplication,A: 
written list of thepersons . authorized by'you, including-theSecurity administrators, to perform certain duties-in 
connection With- the Electronic Foreign Exchange Service. 

SECURITY PROCEDURE 
You agree to usethe Security Procedure, if any, When you send us FX-ReqUeSIS. The purpose of the Seetitity 
Procednreis to verify the authenticity oIFX Requests-delivereclto uS in your name and nottd,detecterrorS in the 
transmission or content of 	 FX Requests. Each time you use an ElectrOnic Foreign Exchange &T yke, You 
represent and warrantthat; in vic Omii .. requirements, the Security -Procedure is a.satisfactory-method'ef 
verifying:the authentieity,of,FX Requests. 

You tigi7dethaf4:6 MaY'adt:oii FX:RdcftieitS .i ,dV,bitit they	 act in good faith 'md comply with 
the applicable.:,Seeurity Procedure and any Written' ngreetnefilWith you td •striciiiig;.isur adtiOntiti-PX,RequeStS:-:Iii 
cases, we may enforce or rotain your payment to us for such FX .:Requests; -providedhowever,we may not enforce 
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or retain payment if you-prove-That the unautheriied EX Requests Were-net caused by a persOn (i)entniSted,otaity 
time to act for you with respect to'FX :Requests'or the applicable Security Procedure; (ii).who-obtained aCeeSs to 
yettr: prentises, cOmputerequipment'or transmitting facilities or-(iii)'who. obtained,.frorwwsource controlled by you 
information (such as keys and passWords) Which facilitated breach of the . applicable Security Procedure. 

EFFECTIVENESS OF FXTRANSACTIONS 

.You.deliver EX Requests to us through-the -Service and we send you o quotation that you can accept electronically., 
You Must follow all . system 'instructions; procedures and warnings delivered to you on the Wobsiteprovidedfor the 
Service, Once we receive your acceptance of onrquote, we ,send. you our deal acknowledgment iii accOrdaneeWith.. 
the applicable User Documentation, and the FX Transaction- will be binding and effective. The FX Transaction 
completed-until we send this aeknowledginent..-You:are responsible for contacting us ontsidethe Servieelf you have 
net received our electronic acknowledgment within the time specified.intheapplicable User Documentation,'(orin 
the absence ofsuch'Specificatieh within tt reasonable time). We will book EX . Transactions . at our New Ybric office: 
'Notwithstanding anything Wile Contrary in this Booklet-, wereservetht right to Withdraw the.SerVice:or tereninate 
youraccessjo theService*any:timewithout notice 

ACCOUNT DEBITS 

Younins0aVe-Colleeted.andrAvailable.FundS ::ii) your account which, When%pddediteTtincis'which may.heinade 
available imder,a line Of credit,:ard.StifficiehiAd:CoVer y6:if : EX RecitiestS. You May initiatefin,FX_Requestbitly.ifthe 
OITSetting. dehit to your account, including-the available-line Of-credit, Will not cause -yin' to exeeed the.attennt. 
balance-according to your records. -If your records and ours disagree.regording the account balance, our records will 
tentrolforpurpoSeSefour processing the FX Request. 

Unless you have-available fundsunder.alitle Of credit With us ., you are Obligated to-pay US the amount . Of ahy EX 
Request once we receive yotir'EX ReqUest. We will debit the aeebtintyou speeify for the 'amoUnt of your oyitielit 
before we process . yourEX Request. If, for any .Business Day, we receive more than onefX Request and/or ether 
iteins'payable from your account, we May debit your account for such EX Requests and items in any sequence we 
determine in our sole discretion. 

If you haveravailable funds undera line of credit with us, we will debit your i peci lied account for the amount of 
your payment on the settlement date of the EX Transaction. Prior to the settlement date; you can requesta change-to 
the specifiedfsettlenient account for the F .X Transaction by using the Website . for the .Service. We wilf . not bc 
obligatedto'iMPletrient streh,O . change,,andjhOthange 'Will net be effective until we have had a reasonable 
.opportunity-to rer View:anchot Upon yourrequest. 

REJECTION pF-OX REQUESTS 

We may rejeet.any EX Request which does not comply with ,the:reqnirements of this.Boekletor-theapplicohle User 
Dedumentation, intlifding ..miy:protesSing liMits described insuch USer Documentation, or which we have been 
*one* to verify-through Use' of the Seeurity Procedure. We also may reject anyFX ReqtiestAtielt exaeedSllie 
Collected and AvailableFunds(inchtding funds made available under a line of Credit) on depoSitwitli.us:in the 
applicable:Occoiint. Notice of.rejeetion iS . giveit to you by. telephone, by-electronic means, by TacsiMile or, in event 
Such-.notice,cannot hesiventy any of those.ineanS,.by mail. Notices of rejection Will be effectiye-when,given. 

CONFIRMATIONS AND SETTLEMENTS 

You agree that EX .Transactions effected through the Service are automatically confirmed . and do-not reqnire any 
further confirmation. Foreign exchange transactions effected by a method other than the Service may also 
confirmed on the Website for the Service in accordance with the User Documentation. Your electronic.:confinnatiOn 
of each such foreign exchange transactiely shall have the same effect as if you had received a Written'etinfirmatieh 
from us and had reviewed, manually-signed and returned the signed confirmation to tis. 
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INTERRUPTION OF COMMUNICATIONS 

In the event of a service interruption involving the Service, you may effect FX TranSactiOns, colifirmT,X 
Transactions .pand,specify settlement instructions by contacting one ofOur hiding . rooms or operationS.centeri by 
telephontas-designated in:the applicable,User Documentation. 

ELECTRONX:STOY PAYMENT 

Our ;Electronic Stop PaymbntServices ,allowyou to electronically place or cancel a Stop PaymentRequest. This is in 
addition to -your ability to make . stop payment requests in , person,,by telephone or in writirukAs-described in rim. 
Account Agreement. 

A Stop PaymentRequest will nabe effective until we review our records for-the Thee period speeifiediirthe 
applicable User Documentation, determine tint the check has not been,paid . during that period-and:respond to you 
with an online status of yoUrrequest of "accepted" (rather than "rejected" or "pending"). 

A Step Payment-Request terminates at the end of the period designated in the applicable User-Documentation, 
unless the :Stop : Ntyment Remicst is renewed or canceled earlier. A Stop Paythent Request is canceled autothatically 
when 'tile account on which the check is drawn is Closed or transferred. 

REQUESTING STOP PAYMENTS 

You will.include-in'each . Stbp Payment Request the Magnetic Ink Character Recognition-(MICR) serial . number And 
exacfamount.(dollars and cents) of the cheek 'for which payment is bung stepped - and' the ,account number on which 
the cheek is:draWn, YOttunderstand encragree : that.we can only stop a -check , 1 that rshows exactly the same ,MICR 
Serialimieber and attic:Mit aS - thatineludedinlherelated.Stop PAymeOReqttest since eur,coMptiter.system identifies 
a:_el-teck:on .the . baSisof the MICR set ml 	 atid-,the'eXactaMouet of the check 

You will review:your account statemeritspriOrte transmitting any Stop:Paynient-ReOuCMYou will net- tratiSaiit apy-
StopPayment Request relating to a.cheek that has been shown to be paid on such statements. If a check does not 
appear as paid On a statement -with the :,correct check serial-number due to defective or damaged MICR information 
ort_the check, we are not-liable for predessing.the check; 

le some cases, we-may pay a,check even if a Stop Payment Request is in effect. For example, if-ode afoul . branches. 
(or bankingcente4 or affiliates becomes a "holder in due course" of the check that you asked us to stop, we may 
still pay the-check. 

The 'procedtires forplacing,and acknowledging Stop-Payment Requests a -redescribed in the applicableUser 
Documentation. 

IMAG,E;KRVIQES 

'Our ImAgeServiccs-will make ityailable to you digital- imagesorchecks i ,drafts,,depesited items; relented items,. 
notices ofdebit adjustments-,(With respect,..to;this,section "debits") and/or notices of : Credit adjiiStMents.ancLdepoSiV 
Slips :(With respect tethis section "credits') .-with respect - to speciftedaccounts , established - with us ,(Such Services do 
not ieclUde , Image'2LoCkbox Services, which fire -provided ih :connection , with:011 our -Lockbox Services) Digital 'images 
will be made -available to,yotrat such-times'as may be setlorlhin the;applicable.User 1Yobumentation or-as.cithetWiSe 
established by us. 

Images may be made available to, you by Website, file-transmission or by CD-ROM/DVbs. Images,available:via 
Website, Melo& checks, drafts, deposited items, returned itemsdebitS and credits .'Images available-via file> 

transmission include-checks; drafts, returnechteins, debits and .credits„ Digital images-made availableVia.CD,, 
ROM/DVDs, which may be aceessed-throUgh the use of CD-ROM/DVD software that we providelfayou,-include 
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cheeks, drafts, debits and, credits. If you elect to receive Account Reconcilement reports and/or Demand Deposit 
Account (DDA) statements on a CD-ROM/DVD, images of such reports and/or statements will also be made 
available to you by CD-ROM/DVD. 

If an image of a check or draft is missing or is illegible, we will provide you with a 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 Book/et, we will not be liable for damages arising under 
any Image Service in excess of the amount of the check, draft or miscellaneous debit giving rise to your 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. 

Notwithstanding the Suspension and Termination section of this Booklet, in the case of an image Service using CD-
ROM/DVDs, 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. 

INFORMATION REPORTING 

Our Information Reporting Services make certain account, transaction and related information available to help you 
control and manage your accounts. 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. Information reported on a current day basis is subject to 
updating and, therefore, at any point in lime may not reflect the information on our records at such time. In addition, 
such information may be subject to adjustment upon final posting. 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 its account information available to you. However, you do 
not need to provide us such written authorization if the other company/organization 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/organization 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, that are 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 such other financial institution to make the reporting 
information available to us and to lake all other actions necessary for us to provide Information Reporting Services 
to you. We shall not be responsible for the accuracy or timeliness of any information provided to us by any such 
financial institution. 

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 
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'tliatiadeqUate-measureShavebeen taken:to ,prevent the utiatithorized Use of any:Sttelf third:party infermatiem You 
agre5that you will not .4Se:any:stich third ,party:informatiOn tbr youroWn purpoSes.other than in ,a communication to 
us:relating.to the Service.. 

Locialbx 

Our Lockbox Services involvelhe processing Of checks and other payment instruments, such as-drafts,thatare. 

teceivedat a LockbOx Address or by special arrangement \vith us, excluding without limitation the processing 

cash, stoek -certificates and 'tangible valuables. With a Lockbox Service, you instruct your customers tcrmail Cheeks 
and other payment instruments you . want to have processed under a Service to the Loekbox -Addteis, We are not 
liabletoyou fer.losses you suffer if anything other than checks ,or other payment .instruments are . sent to the 
Loekbok'Address. We and/or bur agents will liave .uniestriotecland exclusive access to the mail sent to the Lockbox. 
Address. 

If we receive.any mail containing your lockbox number at our lockbox operations location (insteadof thenLockb& 
Address) ,,we may handle the 	 reserve the right to deposit the items 'is it 	 had been-receivedat the
LockbokAddress. 

PROCESSING 

We .Wi I th and le,checks receiVedat the LOckbokfAdditss'accordingtolhenpplicable Accotint Agreencent,-,appl ieab I 6. 
tlser Documentation and our availability schedule, 'is 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 thetockboX 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 captureimd report: information related to the:lockbox- prOcessing, Where 

aVailableilyOu.haVe Specified this optical in the set-up doeuments. As appropriate, we will endorse 'ill checks we 

process on yourbehalf 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 cheek is paid, but the account owner 

does net authorize payment,,you agree to indemnify 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 paymehtand 

celleetionof the check; 

IfthiS.optionialaVailable and if yoti histritel,n§ not 	 process chedkAitaring'a-handwrittehor typed notation 

"Paythent in -Full" or words of similar import on theTace.Of the cheek, you .understand that we have adopted 

procedures :designed to detect checks beating such notations ; however, Alre will not be bible to youlfor losses you 
suffer if WO fail to -detect cheeks healing_Such -notations. 

Unless kve agree otherwise, each Business Day' l \kt Will prepare and Send remittance Materials (images:via:Internet, 

electronic .file,and/or paper packages) relatinglo the Lockbox Addtess' to you:at the :addresS you spedifYfor That 

Lockbox,Address other than image lockbox. The material will include, 01 is not limited to, any checks not 

processed in accordance with the set-up documents plus :information regarding the deposit forthe day. For the 
wholesale r bjekbox Service, the , padkage will also include' invoices and other materials reeeived at the Lockbex 
Address. 

If you subscribe to the Image Lockbox Service, unless we agree otherwise, We will retain images of processed, 
lockbox checks, remittance documents and correspondence . for an archive period of a rolling 45 days The images 

will be suit to you via an encrypted' CIY-ROM or Other encrypted Medium as specified in'theliser Documentation 

Upon receipt, you must promptly notify us if such -CD-ROM contains a media defect or is unitadable in ilt-,entirety.• 

Stibjett to thdlerms herein regarding the retention ollockbox images, we will 	 reascatable efforts -to replade,the 

CD ROM which shall be our sole obligation and yowr. sole remedy with respect to defects in the CD420M.Kyou 
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elect to not receive an encrypted CD-ROM of the lockbox images, we will have no obligation'to provide copies.of 
such items, other than . a copy of thecheck image. 

ACCEPTAIILETAYEES 
Per the LockbOx Address', you will provide Wusthe naines,c)f Acceptable Payees in writing. We wilt:process:tr 
check only 	 iS';made:payable•tOan:Acceptable-Payeeand If the Check is otherwise processable, In some 
jutisdictiotts 'outside'the'United States, an Acceptable Payee is limited to you and limited variations (Wye& halite In 
all_otherjurisdictions,,ihcluditigthe United States, you warrant ihaf:eaeh.AcceptablePayee is either YOu'onyour 
affiliate. If an Acceptable Payeeislyour affiliate, then you also warrant that such Acceptable Payeehas:authotizcd 
Checks.Payablelo . it to be credited to the account, you designate for a Lockbox Service. We may-requirc written' 
authorization.froin any'such:AcceptablePayed. We linty treat Eis:an AdeeptablePayee any variatibti .Of any 
Acceptable Payees-name that we deem-to be reasonable: 

NO 	 SERVICE 

ttnr Notification Services, where available, allow you to receivecertain types of Notices. The types of Notices 
relating toll : particular , Seivice are further described in the User Documentation. 

You agree Notices are in addition to and not a replacementof or substitution for the Serviees,received.by youtioder 
this Booklet orally other agreement between yciu and:its. Asset forth in the ,User Docuinentatibmyour system 
administratot(s) , shall instruCt . us withrespect to your use of the Notificatien Services. 

You.acknowledge:and agree that Notices are .provided as ,a convenience and as such you ,(a) .acknowledge and agree 
that you may not rely on the receipt .o .reNpected,reteiptof a,Notice,.or the 'contents (Or lack thereof) of any Notice, 
torelievejyOU,of nny'of your obligations orduties under the terms.of this Booklet or otherWise, and-(b) must 
continue to use,:thes SerVices-in-compl lance with . the,applieable terrns:of this Booklet or such other agreetrierit. 
betweetlyou;and'us. Notwithstanding any terms to he conitaty, you agree that we shall not be liable in:anY.caSe: (i) 
for 'any failtireto . provide, or any delay in _providing, any Notice,.(ii)if.any Notice is intercepted . or received by an 
unauthdrized perien . or entity, tind . (iii) ifany Notide isinaCcurate orineorrect in 'anyway. 

PAYMENT AND :INVOICE -PROCESSING .SEliVICES 

Whetryou enrolltouse the Payment and Invoice Processing Services, you will choose , to enroll as a DisburSer Or 
Payer, or both. With our Payment Service, if you are a Disburser you may request us to originate on.your behalf 
payments toC011ectors. With our Invoice Processing Service, if you are a Payer, you will receive invoices sent 10 . us 
fiom Billers Menage those invoices through use of our Website, and elect whether to use .our purchase order 
matehing process. The capitalized ACH terms appearing in italics below are defined in the NACHA' 

SECURITY PROCEDURE 
You agree to use the Security . Procedure when you electronically transmit TransactiorcRequests to us . or our-third 
party prbeesSol'. The purpose of theSecurity Procedure is to verify the authenticity of Transaction - Requests 
delivered to tiS,Or ourthird paity . processorand not to deteet atirerrofs in:the tninsihisioiioi cOntentOf 
rnessagq:Cit01 time  You: usea Payment Service you . repreSent.altd %valiant that, iii;:view Of -your requirements the 
Security Ptoceditre,: is.a satisfactory method- everifying-the authenticity of Transaction Requests. You agree Wear 
Mir -third:party processor may act on any . electronically tranSmitted Transaction Request the authenticity of which 
we or ow third . partY procci§oi., a'sapplicable; .Mve Need fiedThrdugh use of the Security Proeecitifd. 

YOUR RESPONSIBILITIES 

Ifyou „area Disburser:
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• Youtnust -create andtransmit to us or our third party processor a Transaction Request : for each Entry you 
want us to originate on your behalf'. You must make dertain that caeh Transaction Request con forms 
fortmandsubstance to the requirements, including cutoff times on aBusiness Day.s deSeribed:in the 
applicable User Documentation. 

••

 

You mustretransmitany Transaction Request or other message initially transmitted to'us or our-third 
party processor through the Paytnent Service if 	 have not received an ticknowledgmerif message from 
us or our third party processor within the time period specified III the:applicableUser DocurnentatiOn. 

• You authorize us-or our third party processor to.originate.credits and debits to your Transaction Atteunt 
through the ACH network in accordanccAvith this Booklet and the NACHA.Rides. 

• You must comply with the NACI-IA Rules lot all Transaction Requests•and•Entries, whether or not 
Transacticin.kequestor Entry is sent,througIrthe.ACKtIctwork..Wc act as the Orikineytor ,.on:your b,chalt, 
and pf:iginafogPqposit.orry h7inoncial: histituiion (0bP1);with respectto Entries. You Will deliver 
'transaction •RequeSts*us:as,provided the ,Oser Document ion and, the NACHA Wes: TheYNACI-IA • • • , .	 ,	 ,	 •	 •	 , 
Rules4;overti'if they conflict With this Booklet or User Documentation exceptlliatthe,fileSpecifitatiOn. 
reqiiiromentS t in the 'UserDOCuinentatien gOVerii if-they -Conflict with the •NACHA Rules: 

• Before usinglhe'Payment'Scrvice, yommust:giveus a . written list, in a forin acceptable to us of the .	 7. 
personsantliorizec1 by you to verify the authenticity of Tritrisacticin.'Requests,Efintries and 
Reversal/Deletion Requests irraccerdance With the Security Precediire and tb.perform•certain,Other 
dut let- in, connect ion with Siteh .Service. 

• You-ipust.pay us with Collected and Available ffinds for 'all Transaction Requests:and_ct .cdif Entries 
before the sett le.mentdate. if you pay us using one of our -Wire f •ritrisfer SerVices,t he:terms:and 
conditions•of the Wire Transfers and International Electrenic Funds Transfers section Ofthis•BoOklet will 
apply. If yeti pay us using,one 'dour Automated Clearing House (ACK) Services, the terms and 
conditions of the Automated Clearing House (ACH) section of this Booklet will apply.- 

.If you area Payer: 

• You will receive itwoicesfront-Billers through the Invoice Processing Service. 

• If yeti..eleette tise oltr:putellase Mder mehipg-process, you will send us_a rile of outstanding purchase 
order datarwhith wc-Will use to match invoices and purchase orders. 

• You will use the applicable WebSite to manageinvoices by you as detaibed'in,the User ;Doeumentation, 

• For thosinvoices i .which, are approved by you you sill  enter such invoice in .yetn: accOunts.payable 
, syStenyand . send-paymenuto Billet in:accordanee , Witkyour'agreement With such Billet 

.4,1 With reSpecito. the Inveide:ProceSsingiSerVie e„yOwagrce7t hat we. httye-noobligation-to, process:payments 
:otOjkeceijii payments' are' tnadelo13 let* 

• You will resolve disputeS . regarding ihVOideS froin e Billers'direetly With -Stith-Billers,and'Wp:.:haVerne 
responsibility with respeetto-siteli'diSputes. 

When you enroll to use-the Payment and InvOice Processing Services, you Will become, a member ofthe Network. If 
you tire ta Disburser or a Payer, you must comply with the Network operating rules. The operating rules.are aVailable• 
for your review at hups://secure.paymbde.com/policies/pperat  ingru les.hun. 

OUR RESPONSIBILITIES 

If you arc a Disburser: 

• We will send Entries on your behalfand•in accordance with your Transaction Request' througIrthe ACH 
system or processed directly to Transaction Accounts .with Its, all in accordance With the User 
Documentation. WO May send Entries t6 any ACH procekSor•Seleeted.by Us-ordiroctly to:another bat*, 

•: We Wilisend 'an.Entry to the-ACH processor forsettlement on the date you select in the applidable.set4uP 
documentation, if we receive.thplransaction:Request by the applicable pi 	 deadlines specified 
the:User'Documenfation;for the •PaythentSerVie'vand,.tinless' yVeligree.iii Writiit'Otherwise,,We have 
.reedived:Cialleeted:and AVitilable Funds-frOm you for the Entry. Weinay trcatTransactiort,Requests..we 

AD-A0-045513 (2010)	 33



Exhibit C - Bank's Terms and Conditions (2010) 

receiVe from yott for prodessing-afler KdeEidlihe as if itceived on the next Business Day. Transaction' 
Requests will be deemed received by us when we receive the .,complete file at the location specified in the 
User Documentation. 

• We will debit your TransadtionAbdount forthe-mbount of the:Traniaction Request. 

• Wewillrmake,available.to.your Collectors , any remittance information received (rem you as set forth 
below. 

-• We will give you secure access to the, status.and history of. paymentsmade by you through use of the 
Payment Service,. 

• At your request, wewill contact those entities you identify to discuss with them enrolling as Collector's, 
as described in-the User Doeumentat ion. 

If you are a Payer: 

• We will send.you -invoices from Billers. 

• 1fyouelect to use our purchak order matching precess, we will etc* from yotran'electronie file of 
outstanding purchase orders for use in that process and niateli invoices to purchase orders, as described in 
the User Docninentation. 

• We : will . provi& you With . a Website through which you-cam -view-And manage invoices, as.deScribed in 
the,Uier.DOttitnentatiOn.. 

• We Will send you an :electronic e O.:approved:invoices: 

PROVISIONAL PAYMENTS 

You agree to comply with theNACHA Rulesfer all Transaction Requests and Entries. You agree to he bound by. 

the provit ion . Ofthe:NACHA Rules ,providing that payment of a credit Entry by the Receiving:Depayifoly Financial 
liWihition (RDEljto-the-Receiver is provisional until the /2/)areceives final settleinerit forthe Entry. ir flint) 

Settlement is . not, received,:the ROFtis entitled to -m refund from the Receiver of the amount credited: This meansthat - 

the /*Oivowill not have-been paid. 

Ourpayment 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 arc entitled to a refund and we may 

charge your Transaction 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 Transaction 

Account to cover-any- chargehack .or return-old-re Entry or Reversal, 

NOTICEOF -ACCOUNT STATEMENT DISCREPANCIES 

I nformikiii tobeerning Entmieswifl be'reflected in youraceount:Statements : find i in Sodasesi in theforni 

written . or electronic.advices , or reports that are:producedby the payment and Invoice Processing i . SerVices: You niiist 

send us written notice, with a statement of relevant : facts, within lit days after you receive- the fist notice or 

statenient indicating,a . diScrepancy,between our records mid yours: If you fail to giVethe required notice ; welvilt not 

be liable for-any loss of interest or for compensation for any other loss or cost relating loch unauthorized:Or. 

erroneous debit to your account or any other discrepancy reflected in thenotice or account statement. You must

notify'uspromptly by telephone or other electronic means.approyed by us for such -purpose, and confirm such notice 

in writing, of infoithation eel-laming:an unauthorized 'or erroneous debit to .your account if you learn about or 

discoverit from any sburce other than a statement, advice or report:from-us. 

POSITIVE PAY 

Our Positive Pay Services allow you to identify exception items, to request photocopies and/or Clectronio images Of 

exception items and to instruct us whether to pay or return those items. The options-and features available-for our 

Positive Pay SerVices are described in the applicable User Documentation .,In many locations ifyousend us an issue 
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fite,, your information may be made available-at the teller line, This is called "Teller Positive Pay," which helps. 
identify fraudulent checks tint are presented for payment or deposit at many of our banking centers. Where 
available, yeti' nisei have the"option to include payee names With the infOrmation available at thetelier line. This 
service is called-" Payee Positive Pay." With Teller Positive-Pay,.or Payee,PoSitive Pay-, where i available the 

-decision whether to pay such an item may:betnade,by ,us at the teller line. Where aVailable,--you,can alsoideniify 
AC1-1 Entries -.as exception,items. :please',refer to he terms,amtconditions specified .in the-Acli Positive Pay section: 
of this-Booklet. 

On eien-Business Day, We provide yotra rePOrt of 	 preSentedrto'usibe payment On -the prior-BUSifieSSDay 
and which we.liave identified . as,exceptions-baSed on information you have provided to us md 'is mote fully 
described in the applicable Oscr-Docuplentation. Exceptions -are determined by comparingsAteeks preaerited , to us 
(either by other depositoryinstittitiOnsiM,,where applicable, lot cashing at one of our banking centers)- with;listS.:Pf 
checks issued orcanceled by you which you transmit'electronidailyto us each BUSirtesS Day by thetinie,specifted 
the applicable . User Documentation. Alternatively, wheretayaiiable, 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 . thestithe day we report exception items to you, you must notify us, by the-deadline specified inthe applicable 
User Documentation, which' cheeks you want us to pay or which tó dishonor and return. If you fail to notify us by 
the deadline, we will handle-the exception items in accordance with the prescribed defaultprocedin (which yciu 
may cheose:wherethechoiceis available). Where required, you will indicate which ehecksyott want uS4b-return, 
hiving been deemed by you tcYbc-frauclulent. Onrcleadlines,-defaull procedures and,prouedures for acknowledging 
pay and return requests are-described inlhe-applicable User DOcumentation. In order to iisSist you in-making-your-
decision whether we should pay or return exception items, you may request a-copy Of any exception:item. 

AUTHORIZED PERSONS 
Before.tising:a.PoSitive . Pay,SerVice,,ybutive us-a,writtenlist, in a . 1'pm-1-acceptable to,us, of the:persons--autherized. 
()Y. yotrio-perfornycertain .diities. in CiatirieetiefilWith-stien:Servide: 

ONLINE-OPTION 
-You may aceess,the daily reports ofexception.items vittone of our WebSites. Using that system, .you must then 
notify us by-, the:appropriate deadlines,Whielyexception items to pay or which to return. Notwithstanding,tmy 
courtesy alerts We may provide to you itgardingttpOtts of exception items, you are responsible for- checking the 
applicable Website for daily reports of exception items-and notifying us by the appropriate deadlines.which 
exception- items to pay or which to return, 

You nmy request-photocopies of exception items, which we will-fax to you, as more fully described in'theaPplicable-
User Doeunfentation. Where available, you may arrange- to'reeeive and display electronic , images of exception 

MANUAL-OPTION 
Where avadablei. we will -provide- you-a:report of exception items. You must thum notify us by the :appropriate 
deadlinestwhiCh items- tO pay or whiCh.toreturn. 

ACKNOWLEDGMENTS' 
-You authorize us'io return-checkS orTin Pay elieCks . in needrdaneeWithyourbstrUctionSindllie.defaultpreeedinein 
the applicable User Documentation. We will hive no liability for payment Of iveheek which is-iinautheriied 
fraudulent if (t) the check is-included : in tvreport of exception items (ii) you have not selected a return default fat:- 
exCePtion:items',and (iii)'you,do-notgive us timely inStructions.to t .etinit the check. 

You acknowledge that otit ., Pcisitive,Pay:SerVices:do.not preclude-our standard.check processing proeedures,,Which 
fli.ay:-cause a check to be dishonored even if your instructions Or the defaultprOcedure'de net othamgelrequieus 
return such check.
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You acknowledge-that, if you have our Teller Positive Pay Service, the decision whetherie priy or not pay air item" 
may be.mak ,by us at a banking center. 

fyon decline to use the Teller Positive Pay Service offered by us, or-fail to meet the applicable issue Ole-deadlines: 
inAlie-User Poetintentatien, you also acknowledge that as betN.Neen you and us, you will : boar the full loss:cm:checks 
-which'are . diaWn on your aceounts with us and paid or-deposited by usiirgeod faith ifthecheeks are counterfeitker 
bear unauthorized alterations to the amounts or-unauthorized maker signatures, even &such cheeks' 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 fraudulent. They are -not intended to be used as a,substitute for stop payment orders -on 
checks which ire not suspected in good faith to be fraudulent. If we suspect or 'deem; in ow sole discretion that you 
are using--these.:Sei ,Vices-contrary to'those . intentions, we may require ,you to provide evidence that checks Weleturn 
pitstiant to your instructions pi -the returif,defaukirapplicnble, were iir , fact fraudulent. In addition; se may hold 
you Iiabk. for losses We sustain on checkS'Whieli,weixereqiteSted to returh under these Services and which you (10 
net reasonably establish as fraudulent-cheeks. 

We will use 'reasonable efforts under the circumstances to respond promptly to proper requests for.copieS7of 
exception items if image items are 'unavailable, but you acknowledge that ourfai lure to provide copies does not 
extend r the deadlines b) 	 you must notify us of your pay/no-pay decisions: 

Yon neknowledge:that yottniustfultill ydur responsibilities in eonnection With a Positive Pay-Service on 04- 
Business Day: 

Inthe eventwe are required to utilize our business continuity procedures, we will, if feasible, apply the default 
procedurein the applicable User Documentatibn. In some cases, we may attempt to contact you. 

REC L EAR 

Our:ReelearSjervide restibmits:-n cheek OrOther payment instrument tothe.fmancial institotion.on Which itwas. 
drawn- if the .elieck,or . paymentIOStrninent liaS , been: returned le us Unpaid Wit1i Th, notation ”refer3O maker,". 
nonsuffieientfOnds" or uncollected funds Gencially;we will not . notify.YOU that Such in item haliednirettirftea .	 .	 . 

tOus ,,unpnid before we reclear_it If a recrented item:is retumed,to ns,a ,second Anne, A,ve. Will charge your account for 
theAotal.itintnint ci the check or 	 inStrament. We-genernlly total yew returned items each dny,.debit:your 
account for thestotal amount and then send the returned checks and payinent-iiistruetionS:.tb yOu,I he items we send 
to-you serve-as...your notite-Of the nonpnYmeins. 

RE ;TRES. ENTM ENT CHECK (RCN) 

Our RCK Services allow youto collecteligible RCK checksthat have , been returned for insufficient ormidolreote .d-
funds, using the-ACH Services within the United States ofAmerica, as described in the applicable User 
Documentatibn. The creation :of the RCK-E,ntries oh your behalf by us using the ACH Services will be subject to the 
terms and conditions of the ACH section of this Booklet, including but not limited - to the.Security Procedures 
requirements described in thatseetion. The capitalized ACH terms appearing in it 	 are .defined in the 
NACHA .Rules. 

YOUR RESPONSIBILITIES 

You anthoilie, us . toCronte R.CK-Entries on your behalf as-prOvided in the - User DocuinenttitiOn and the'NACHA 
Rures..You , are deemed to be:the .alginatOr under thd NA CHA Rules and on each day:You use , a Service; you 
represent and 	 that (i) you:baveiolitnincerall necessnry . nuthorizations .from • the fleceNerpriorto.the,ifiitiation 
of Any corrqspopoingACH;Bittry'for4,10.,4n10 ..(ii) you accept as Oiiginaioi all liabilitycprrespondingitothe 
refiresentatitinnitind-WarraritieS'Went 01)1/ittakel'nfideKthel4ACHA RuleS:regardingjkcK.
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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. 

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 ODF.1 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. 

'FAX PA Y M ENTS 

Our Tax Payment Services allow you to instruct us, using a touchtone telephone, our Software on your computer, 
our Website, and any such method as may be described in the applicable User Documentation, to pay any of your 
taxes which are reported or filed using the tax forms as more fully described and specified in such 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 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. 

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. 
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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-magnetietape or by electronic transmission as authorized by the Internal Revenue Service mother tax, 
authority, asmpplicabl e) for subinissionto . the,nporOpriate tax authOrity. 

If permitted bYtheinotitmethod, you rimy Specify:a,settletnent'date , in accordance With the:USer DocuMentatiOn If 
yon.usea ,touchtone phone as your inota method 	 a.soecified-settleMent date by calling the 
designated:cnstomerrepresentative.for the applicablelTaxiPaKment Service. 

For purposes:ollthese;Serviees,--settlementdateineanS-the date you specify that the taxing authoritY's.accounfis to, 
be credited. IfYourdo not :Specify a.settleMent date,.Nve will 'pay the amount you specify on or before the tax due -
date. If you specily the settlement date, payment will be made on the settlement date. 

ACCOUNT DEBITS 

ilyou do nOtSpeci fy a settleinenfdate,We: debit your account for anytax.payment on the Business - Day of 
transmission: If you speeify a settlement date, we generally debit your accoimton the settlement date unless you are 
prefunding your tax payments. Prefunding Means that you pay for all tax payments by such tinie 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 lax Payment Instructions are transmitted to us (Or on any other later date) If we debit the funds 
on the tranSmisSion . dzite (or any other date-befOrt the payment date), weltold the funds-as a.deposit liability-to you,, 
and not as trust-Tunds, until the date when We remit the funds to The appropriate tax authority: We willitot payyon 
interest on the-funds. 

We-reserve the right tridebit your account and to makemtpx payment on your behalf earliertharr the tax due date if 
the information in your Tax-Payment4nStruetiOn is unclearor inadequate to permit us to dettimine:the later due date 
under the applicable Tnx Payment SerVide.or- if we otherwise tensontiblydeeide'that any deiny in the payment Of the 
tax may, expose:you toJiability for :a fax : penalty. -In sucnense we wilt not be l liable:to youlot any' lost. uSeOf funds.. 

REJECTION-OE INSTRUCTIONS 

WeAndy reject Your ins&iictionsduring oi if mediately:after , transtnission to us if they-do,not:complyWith:the, 
requirements of this Booklet or the applicable-User Drietnnentation .Or Which we-have been unableto Verify through 
use of the Security Procedure. You will be informed of any such rejection only as specified iir'the applicable User 
DoctiMentatiOn, rand no Other notice of rejection Will be .provided. 

In-addition, we May decline to . perform any Tr-ix - Payment Service or to report-any tax, filemny tax form, Orpaymny 
related tax I'M:you, even if we have received instructions to-do So, if the tax:payment and Our related servieefeesmnd 
charges . exceed the Collected and Available Funds on deposit in Your account or your ACH processing limit If We 
rejecti Tax Payment Instatetion for that reason, we will promodynotify you b) telephone or 'facsimile transmission 
in which ease we will not be liable to you for thetax payment, any interest on the amount,of your-tax liability, or for 
any tax penaltylinposed on you in connection with the tax 'liability. You agree these meansOfeenfinunicsion-area 
reasonable means of notifying:you. 

CANCELLATION 

StibjeCt'to-the ,proviSions'ift the:User DoeitinentatiOnyoir may -cancel alnx Payment Instruction prior to 
disconnection Of the telophone,calIin'theettserolan ittitfuctibintiitiated	 tettehtdne:teleplfope-,or:.*iorlei:. 
transmiSsion:to-us of an instruction initiated through your.coliiputer Or our:Wtbitd:- 

Thematic-rim Tax Payment,Instryction.may ,be canceled only if: 

• The tax payment has not been remitted, credited or otherwise made available to it tax authority' 
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• A request to cancel provides sufficient information for us to effect the request 

• 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 

OVERPAYM ENTS 

If we make an overpayment of your tax liability due to our error, we ‘vill 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 afier 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 its of information concerning an unauthorized or erroneous debit to your account. 

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. 

Notwithstanding anything to the contrary, if you initiate a Tax Payment Instruction using an "expedited payment 

request", as specified in the applicable User Documentation, such "expedited payment request" is subject to our 

prior approval, at our sole discretion. If we do approve your use of such an "expedited payment request", and you 

comply with the specific instructions and procedures set forth in the applicable User Documentation, we will make a 

reasonable effort to act on the Tax Payment Instruction initiated using such "expedited payment: request," but we 

will have no liability if it is not: effected. 

WIRE TRANSFERS AND INTERNATIONAL ELECTRONIC FUNDS TRANSFERS 

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 Elouse (ACI-1) 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 
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• transfers atetypically from your accohnts:With us to:other adedthits at ourbank,.at our affiliated banks or .aFother 

eligible banks: These transfers3nity also includetransfersto yourirecetnifsWith4s from your aacounts at other 
barikS;These;tronsfermay be.madeaccordiag ,to a specific requestfrom you oruccording-rto ..your standing 
inSt tact ions,(whielymayInclude.daily'Sweeps froni your-accounts at-our affiliated banks to:youracconntwith uS). 
TheY ,.also:inay'be lOw-valtiebateh , payments inade:accordinkto Multiple requests within a single eleetronie..data .file 
fortransfers, to or from.youraccounts. 

MULTIBANK 
The . Mtiltibmik,Service.permits you to relay through us yourinstruetiens to another bank-to wire transfer funds from 
one•ofYour , accOunts . lield at-that other bank(as used hythis section, "multibank - instructions"). Before using,the 
Multibank Service, , you must provide us with the account number and bank name for eactratathint to be.debited 
using thiS-SerViee: You also must provide the.barik holding the debit account with express, written authorization 
(With a copy toms where requested) to act on instructions we send to it under this Service. You . agreefhat we may 
tely. on-that authorization until we have had'a,reasonable opportunity to act-an notice thatit has been reyoked. 

Multibank instructions are not payment orders to us, and we have no obligation to execute, transtnitor accept any 
payment orders made to us under the Multibank Servic,e. 

1A .Ve itedive'anylmiltihank instruction Via SWIFT, we will relay your instructions AO the receiving bank, subject to 
bUSitieSs day schedides-for 118,_SWIFT,..and the receiving.bank. We will have no arising,putof orrelating_to 
:our forwarding,.Orany . rejection.by the ether bankof,any strefrin St ruction Whielf iS:net Int-he :SWIFT format: 
required by the other 	 for such Mstruetiop. Your milltibank instructions to uS ,,via SWIFT mnst:be:ient to the 
.SWIFT:address speeilled.byrusjo,yotisfroth tirtieto-time: 

If we retch/early multibank instructions other than via SWIFT, we will either, (0 where feasible, create:a:8 WiFT 
formatted hiessage -60m your instruction and relayll by SWIFT to the other bar*, or (ii) use whatever means or 
-medium we deem , appropriate; including use Of third-party facilities, to reformat and-transmit your payment order to 
another bank, and we haye. no duty to do so if your request is defective, incomplete, erroneous or inconsistent with 
the ternis.efthis BoOklet. We may act on your !millibar* instructions as we reasonably consider appropriate 
notwithstandinkany . error, omission, defect or lack of clarity.in its terms and elicit if the- instructions appearto 

:difplicateother inultibank requests. You agree that your-indemnity of us, as set forth in the Protection From Thitd. 
Parties section :of thisBooklet, applies to any claims by another bank based on our sending wmultibank instruction 
containing any error, omission, defect or lad of clarity. 

•Ifyou Wish to-cancel or amend a-Paynient order set fortli il ya Multibank -ihstrOction-, you Must Contact the-hank-to 
which the payment order is directed and act in accordance with its procedures: 

.Reports ori'multibank , instructions which wehaye,procesSed may be.included'ih an Inforniation:RePortihg Service.if 
ybuiliiiVe'arttiriged.suelt teports .I ftoin the bank that isstibject toi,suclyinstructions„ 

'COMPLIANCE WITH RULES AND.LAWS. 
You agree to comply with all applicable 'payment system rides, including thetiatiehal payntent syStetWhiles.ancfany 
other applicable laws and regulations of the receiving • country of yourtransaction. You also agree'to comply With the 
authorization and notice.reqpirements applicable-to . any. Request to,debit another-person's account. 

AUTHORIZED PERSONS 
Before using a Wire Transfer Service or an International Electronic Funds Transfer Service, yotrgiyetis a written, 
list, in a.form acceptable to us, of the persons authorized by you to perform certain dtitiels in connection with such 
Service. 
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SECURITY PROCEDURE 
You agree to use a Service in accordance with the.relevant Security Procedure. The purpose or thc.Security 
Procedure is to verily 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 W art apt each tune you use a Wire Transfer Service or an 
International Electronic Funds Tranifer Servicethat, in view of your requiremehts,Ahe Secutity Proeedure Ls a 
sat isfactoty method of verifying the authenticity of Requests.. 

You agree that we may act on Requests even .if they are- unauthorizedif we act in good faith and comply With the 
applicable Security Procedurc and . any written , agreement ;with you restricting our action on Requests.ln ,suth cases, 
we may'enforee,Or'retiiih Your .payment to uS • for such . Requests;.provided, however, we may not enforce 
payment if you Prove that thet.matithorized:Reqttests ,were not :caused bya -perSbn(i) entrusted at phy-timeto:act for 
you with respect to Requests orthe rapplicable Security Procedure (ii) who Obtained aecess-to,your.pretniSesi 
computer equipment OP t ransmittfrigzfacilities or (iii) who :obtained, from a source controlled by you information 
(Such asi(eys ,tincipassWordS)'which:facilitateerbreach of the applieable Security 'Procedure. 

ACCOUNT DEBITS 
You, must have Collected and Available Funds in your account which, when added to funds which May betriade 
avai lable-undera line of credit, are sufficient to cover your Requests. You may initiate'a Request only if the 
Offsetting debit to your account, including the . ayailable line of credit, will nOt cause you to exceed the account 
balance according to 'your record's. If your records and ours disagree regarding the account balance, our records :will 
control for purposes of our processing the Request. 

You areTebligated - to pay us the amount of any Request once we act on other than to reject, your Request. At our 
distretioU, we may it 	 time Without notice requite payment before We - process your Request :Even if we 
done so in the pa.. t i we are not obligated to process any Request Without haVirigfirst been paid . by you but if we do, 
the amount is immediately due,and:payableWithOut notice at demand. 

.Priorto initiating any Wire Transfer Service Request to debit an account of wthirdparty, you Must . provide its with 
documents, in a. (Orin acceptable to uS, evidencing the third party!s ttuthorization. 

:You:will :pay us for the :amount -of any returned or rejected debit transactions,.Or any adjustments, which we. 
previously creditedle your account: 

.1f,.,for any BuSiness.Dayove receive more than one Request and/or other items payable from your account, we may; 
&billour account for such Requests and items in anysequence 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. 

-ARO we receive a Request by the applicable processing deadline'(as specified in the applicable User 
'DoCumentation), but no later than 	 value date stated in 	 Request(lisueh,date:isnot earlier than the thy such 
Request is received), We will act uPon. such Request by Making applicable accounting entries or by Ii iliSinitting. 
payment instructions to the-applicable . bark or other party If applicable, our acting on your Request will also be 
:subject to the. httsinesS-day schedule of any Of our banking centers or affiliates holding an account 10 be debited or 
credited bider aySerViee.'We ,pay treat RequeStsWereceiveafter-ndeadlinc-as if we received them on time next 
'BitsineSSThy..InternationatEleetrottic ,fOndS,Tririt fer;SerVices • Recittests ,,Will , be : deemed:received:hy uS.When,We. 
receivethe complete electronic data:file at thelecation specified in the applicable User Documentation.. 
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PECTION:OF REQUESTS 
:We.tuay reject any Request which does . not comply:with the requirementsofthis'Eoelder or• the:applieablebser 
Documentation including any processing,limits,descrihed-in.such User bactimentatior i ,;.er :which we:-havel)een 
'Unable...Ws-verify throtigh use Of the. ectirity Procedure. Wc-also may. reject any .,Request which exceecKtItc,Collecied 
and Available.Ftinds ,(iiiolnding_ .ftinds inade:a-vailable tinder a; litre oft.tedit)oivdepositwitkitS :'irkti zapplicable 
_account VeTriay.:alSo, reject any Requesi if it outy bc:returned:fovany reason .tincicr the.apPlicable:itationalliaynient 
system-rules-of .thc,receiving. country of your transaction. Notice of rejectiommay bc,.given,to you b) telephone,:by 
.eleetteniC.inearts,:by , facsimile.or hrmall,.depending,tipon . tho method of 	 Notices, of rejection will be 
effectivewheii given, 

CANCELLAT.JiNOR AMENDMENT
_	 .  Wel ytave no . ebt igationlo cancel or amend:Requests ,nflor we,reoeive them , or, to cancchor aikeitd,arly.partittilar 

fundS;transferrequested . by a•standinginstruct ion witiek is in effect,-however,-:ifyou send „tisa .lequest inStructingTs 
to cancel m ..fitiveridlkprier---Reifileg t:tifid we are thu. to vei if th hrtlientieity . ortke eandcli at i0k.gr,amendment 
Requ est usin, the'Sectiiity 'Procedure, we will make ieasonablc efloit to act on th it Rcquesi but we will not be 
liable if it iS:not ...eifected; Yoktigree to:indeniniiy,, tviagainst.aitet, rhold_tiS;harnitess:.frpm any,atid,alrliabilities 

..e. laiMS.,-COStS, : eN.pensts'and:Aamages'of tiny nature, ineludinghegai:Expenses, w,e.:incur in:.conneetiou with your 
'ReqUeStIO"• eabbel or amend YoUrbbligatiens:under,this:previSion' wili .survive :,termirtatimr,orthese Wire -Transfer 
and Internation4I - Eleetronie EtiodS"Frarifer-SeitVices.. 

PROVISIONAL .PAYMENTS 
Paymenqty-tis for any'transactiOn we.crodit.to your accoont is provisional until we receive ..finalfsettlement for the 
kalisactiOn. If final Settlenient is not reeciVed i	 are-antitled-to . a.refund and we may charge yotir'acconntforthc.
amount credited. We rnay . de lay the availability o f'any ainotint cred i teth kir 6.1ran§aCt en f We' hel ieVe;thattli ere May 
not_hefsufficientfunds-in your account to cover chargebnek . or return orthe transaction. 

INCONSISTENCY :OF NAME AND NUMBER 
-A, benefiCiary's biink,;(ineluding tis , Viihen Werarethebetiefieiary'S;haiile,i'iriartivicemillcotp,a bettpriciary'haspd. 
solely	 account otheridchtifying ñtUuibi. We or akint &reed inr9 bank . m m ay , §dhd . a Re qu es tite.; an!, 
i nipped iaiy bank ci bencfieiaiy s.trink based ,solely„ , o n the bank identifyingourribcr: WC„ an y intermediiitY:.bank 
and any benchei sty s banks may do so even ilihe Rcques include names inconsistent with the iccount or other 
idefitifyintinirribeii&lotiktlie-ineditaistaney:is,;notknoiii b y us orStior,other brihk:.1.4either -Nyier any -Other 
bank-11a0 dUty .t.odeterni	 Whether:a:Rein:1es rêohláiitsan iUcähsitent natneinildmtiMber.. 

NOTICE OF AcOLINf . .$TA1 F:N4ENt OISCREPANClES 

inforitiatiOn:,0eneetning. paymentS :initdc . pitrstrariffol,o.mAequests will I. trelefleete&ip:your apcpunt;statement$:iiod; 
in some cases in wotten 6releetrenic'adViOes.Ifit&repOrts: produced thrOtigkone:.:of otir Information.-Reporting 
Seri-N-/iCeS-. You most send tistietiee; inrewritiligor-by:eleetiottie,itioanS"approved:by-usfor suek , purpoSe; With „a 
statetnent.ofrelevant facts, promptly after . you reteive'the'first notice Or Statenrcnt'indieating aAikiteParreybetivein 
our records and yours. , If you ,fail to give-the required notice within 14 days, we will not hellable , for any loSsof 
itftereSt. &Ter any . compensation for any other loss or cost relating to an unauthorized orerroncous.dchitioyour 
account , or because of any other discrepancy in.the itotice-or-aceount Statement. You must notify uS:prOmptlyhy 
telephone, confirmed la:writing:if you learkor:ais .cover 'from any source :Other than "ri•Staternent ., .adViee.orreporf 
frOno4s,Of information-Concerning an unauthorized Or erroncoOS.debit;to.yoUrs'accourit; 
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ELECTRONIC TRADE SERVICES 
Our Electronic Trade Services includes, but is not limited to, allowing.you to: 

• Initiate.collections 

• Instruct us:to issue standby and commercial letters oferedit:andguarantees 

• Initiate open aocdunttransactions 

• Receive advice of our receipt-ofpurchase orders naming you is the supplier 

• Receive ,advice-of our receipt, confirmation,.or payment, of commercial letters of credit advised and 
standby letters oferedit advised naming you as beneficiary 

n Request:11111or partial transfers of your coinmercial letters of credit or fUll transfers of your standby 
letters of credit 

• Prepare documents in connection with your commercial letters orcredit 

•s. Access reports on letter : of credittraiisadtiens, open account transactions, ccillections andbankers' 
acceptances 

• Access images ofyour relevant documents as they relate to your letter of credit transactions;eollections 
and cipeit actoinittransnct ions, 

• Request supply chain financing•transactions in the roles of either ti buyer or -a seller 

Detailed information regarding each SO-vide islound-in theapplicable iser DOtumentatiOn. 

COLLECTIONS 

OUTGOING COLLECTIONS 

Over ihe Counter Collections, Reports concerning your Over the counter collections are made:available-under the 

information Reporting section of Electronic Trade 'Services in this Booklet. 

Direct . Colleetions. Our Electronic Trade Services Direct Collections Service includes, but is not limited to 

allowingYou toinitiate 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 ticcept all such responsibility and liability. Each direct collection will be 

governed by the 1.itliform Rules 'for Cellections. You Will promptly transmit to us ncopy of the completed direct 

collection-Torm- and, upon.our reqUest, will • pfovide to us copies Of the underlying.doeumentation 

information. 

You represent and warraotito;us, , as of the date you transmit the,instruOtionr.form to us that the direct collection is not 

prohibited uiider the:foreign aSSef dOntrtifor-other:regtilations oftbe ..Unite&States:of Amerip .or the applicable: laws 

drany other jurtsdietiOns. 

Upon our receipt ofany payinent of a direct-collection, the amounts received (less-relate&charges; diSbursenierits 

and(orexpenses). will be paid to you, except that if we inc , required to return any . such payment received upon the 

iriSolvency,.bankrupte) or reorganization of the . presenting bank orcollecting : bank or other ihnd party or for any 

'other reaSoli„you will repay to us the:ainount paid to you together with interest tbet .corr flow the date V.Vreturned 

the payment and so notified you,at the rate specified by 'us in our schedule Of Charges. Unpaid items.andrelated 

documents received by us may be returned to you by regular mail at the address specified in the Antlibrizatioriand 

Agreement Certification form which accompanied this Booklet orsuch other address as may be notified by-you in 

writing. 
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INCOMING COLLECTIONS 

Our Electronic Trade Services Incoming Collcciions Service includes, butiS noi limited tp, allowing 'you.to (i) 
request us to-receive documentary time drafts,sight drafts or bills of exchange drawn on your appropriate-account as 
part .of your trade transactions and (ii) authorize us to make such payments. Such drafts are payable it 	 or at 
future date. All-such drafts received by us Shall either be in the customary form of such'draftS, •or contaitton the:face 
ofthe instrument the words "draft" or "bill : of exchange:" Each draft must designate us as collectin6 . and/or 
presenting .bankto make-presemation to you for acceptance. 

yOti appoint us'as:yourtrite and lawful attorncys. in-factto,act	 y.onr riatne,.plaee ,andstead,,solely fortiici)urpose
Ofsigning'youraddeptance On.dratis in ateordariee.withrthe'proCcdtireS :..ontlitiettbelow „.,YonlIereby grantlo•us,all. 
poMerS-neeessary -for US to ,sign your ticeeptante and thereby bind yOu to-suCh.aecePtariee.'We Will difiejetir 
acceptance, specifying your name and milt sign.as . ). ,our agent and attorneyin-fact: We are also . authorizedtti. sign 
your name on yOm.belialf without statingy,our name .or our capacity hereunder .:This appointment and :grant is 
deethedeonpled Mith.att : hiterest arid may'be revoked ofily by written notice of termination, 

YOU will indemnify-us against arid haldus • hariniess from and defend us against any and all liabilitieclaims, coStS, 
expenses and 	 °fatty nature (including Legal Expenses) that may drectly or indirectly result or=arise'from 
or be incurredin connection with: 

• Any acceptance.orother actiOns.performed by us.as attorney-in-fact, except to the extentdirectly,eaused. 
by ourgrOss negligence or willful misconduct 

• Any dishonor of a draft by you; and/or 

• my breath Of or default under this Incoming;C011ections Service by you 

We shall,•within areasontibletimc after receipt of your authorilationAo.accept'the:draft i aceept such drafteti-,your 
behalf by signing :your acceptance on suchdraft. Within-a . reasonable.iimethereafter, we will Send an electrOnic. 
notification to you Such notification will include your name, address and reference number,.the . amount of the draft, 
its payment tehor,,,,theinaturity date, the .dawer ! S name and the piesenter'S'name,'You . authorize us-to,,accepti pay or 
ieject ifieorithig2d011ections : on yenribehalf 

Aftdratis.which-meiaccept on yourbehalf irtftie:capacity.as yourattorney-in-_fact, shall conclusively be deemed :to' 
haVe .beea'aecepted in 'fact ,by.yea folly and , for all purposes, : asif. your had signed orexecutedihe acceptance ,and 
SuclOrffft. 

Yotrauthorize , Osio debit yourappropriate account for authorized payments. 

.STANDBY ANDCOMMERCIAL 'LETTERS OF CREDIT-ISSUED 

Our Medtronic Trade ServiteS : Standby and Commercial Letters:Of Credit-Issued Service includes, but.inotlirnited 
to,.allowing.you to request us, by .electronic transmission, to issue it commercial or standby letter of credit or a 
guarantec. If electrtinictransmission „is unavailable, you may request us to issue such letters of credit 01 guarantees 
by -fax transiniStion. Each letter of credit or guarantee Which We agreclo issue will be for your account or the 

:aceoluirolanothor entity' you designate: Each commercialletter of Credit weiSsne will-be subject to the ,UCP and, 
when applicable,:the eUCP, and tech :standby letter 'of 'credit we issue will be subject to the ISP98 A letter b'f credit 
may be issued by any of our authorized offices within or outside the United .Slates :olAmprica.: A guarantee ratty be 
issued by any Of our authOrtzed-offices	 ofAmeriea, 

More :detailed Ieritis'andeonditions-Coneeriiing ,the ElectrOnica'radelSerVices 'Standby and comtnereial .Lettersiof 
tredit-IsSued;Servite can be „found intlie.Master.Standbytetteriof Credit Agrechient and/el .:the. MaSfer, 
Commercial Letter or Credit Agreement (collectively, the Master 'GC Agreements) Prior 46:usingthe.Electronic 
Trade „ Scrvices;Standby or Commercial Letters of.Credit : IssuedService you will have to execute the applicable . 
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.Master LC Agreeinent,To,theextenta.discrepancy occurs between this' Booklet and;your exectited Master LC 
Agreement(S) , such discrepancy will beresolved - by giving precedence tothe respective MasterLC A.greement. 

YOUR RESPONSIBILITIES 

You representand warrant to us as of thedateof your issuance request of each .cominereial letter Of credit and each 
drawing, that you or theimporter has obtained all applicable and/or required licenses and othergovernmerital 
approvals required for the import, export, shipping, storage of financing of or payment for the goodSand documents 
describedintlieletter of credit. You further represent and warrant to us, for each.cominerciatand standby letter of 
credit:fssOed, that you have the authority to enter into such letter Of creditand-that the letter of eredit-will not . vielate-
or confliet with any atilé proviSions of the:applicable constituent documentS:orimy other agreement or undertakirig. 
to-whipb you.area party. The transactions underlying the letter of credit are not prohibited under the foreign asset 
control & otherregulatiOns or laws of the United:States .of Ameriea • or the applicable regulations •or laws of any 
other juriSdiction. 

You will'obtain; oecatiseto be Obtained; insuranceccivering fird'anchother usual risksiOnallgoods described irteach 
coin mereial ' letter of tied it. issued by , us: 

You . WillreiMburse.us upon.demand all-monies,paid ' by us-under orliwrespeanfeach.suCh letter .pfdtedit-or 
guarantee, including payments onany draft, aceeptance Order; instrument on demand drawn or presentaunderthe 
letter of creditor .guarantee: YOU will pay us on demand iinereston-all , amonnta:paid by us or any other nOminated, 
bank.undereach . letter.of eredicor guarantee from the date Of such payment -until we . receive reimbursement . at a rate 
per annum Specified in 	 applicable. User . Documentation. You will reimburse , us in the currency in Windt the letter 
Of credit Or guarantee is denominated (be, at our option; the equivalent Of the denominated currency amount in.U.S. 
Dollars or the ctirren4 of thecouritry in ,which the letter of credit or guartintee was issued at the rate ofexchange 

quoted-by ua . in thecity in which the:letter ofcredit or guarantee was issued for the saleof the denominated currency 
against U.S. Dollars or such other currency on the date on , which the denominated currency amount is:paid by its), 
Regardless of the eXpiratiOn of the letterer 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. 

As a lcondition to , our agreement to issuea letter of 'credit Or guarantee, we may require you atany thrieto Make With 

us : a cash deposit„which ..may not-accrue,interest or earnings credit,,and to grant us -a security interest in the 

tinderlying7gOnda and documents of iiiieandier any Other property or accounts is we reasonably determine as 
SeetiritylOr you e obligtitibrisleok: 

You will,pay:us Ldgal Expenses incurred-bytisin Connection with each letter:of credit-orgaaranteeineludifig 
without,limitatiorrour defense of any proceeding initiated by you to enjoin payment on negotiation :by us of -a- letter 
Of Credit Or guarantee even if you are awarded' such relief, provided only that we have acted in goocffaithin 
defending,' StiCh action. 

.tryou request the issuanceola letter of eredit 'Orgtiararitee listingtine of your Subsidiaries oranntherentitslhe 
account party, each such request wiil be consfdored a request by you for the iscu nice of -a letter of credit or 
.guarantee.and-you will assume all liabilities and ,Obligations with respect to such letter of credit or:guarantee:Yeti 
represent and warrant to us that you will derive substantial economic benefit front each underlyinglninsaction 
relating to each request for the issuance of a letter of credit or guarantee listing your Subsidiary or anotherpersOn as 
the account party. Your obligations under each letter of credit or guarantee will not be released ordischargcd if: 

• Wefail to collect any payment under such letter of credit or guarantee directly front the Subsidiary or 
such other entity. 

41. Any bankruptey,redeg,ani&ition, inSOlveitcyjeceiverShip, moratoriumor.other SuCh . ,attiOn effecting 
credi;Olt generally is filed by OrtigainSt the Subsidiary or such other entity. 
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• nn We receive payment Rohl .theSubsidiaiy or such .other entity, btit it,is subsequently reSeindedor Mu:411e! 
rettirnedby,tiS. 

OUR RESPONSIBILITIES 

If we accept your requesOve s.vilIissue,the commercial or-standby letter of credit AS described in .your electronic or 

fax (if'eleetronic is.unavailable) transmission andpursuatit to thiS-Booklet and the UCP (With regardIto:coMmercial 

letters ofp-edit) . and ISP98. (with regard .to standby -letters of credit). If we tecept . your request, we will issue the 

guarantee .as described in yourelectronic or fax .(if electronicis unavailable) transmission and.pursuarittoithis 

Booklet. 

We will pay each commercial letter of creditpurStiant to its terin g, this BOOklet and the UCP. We will pay each 

standby letter of eredit pursuant to its terms, this-Booklet and the ISP98. We will pay each guaranteeIntrStfant to its 

terms and this'Booklet. 

CHANGE OP LAW OR REGULATION 

if subsequent to the isSuance date-of a letter of credit or guarantee, we•determine:that theintroduction of or any 

change . ln-the interpretation . of any law, rule, regulation -or 'guideline or the request'Of . a central .bank or other 

governmental authority will inerease . our costs .relative to -our providing the Electronic Trade Set ;vices.Standby and 

Coinmercial Letters : of Credit-Issued Service, as set forth below then, on demand, you ‘vill pay us additional 

amounts sufficient (as determined by us) to compensate us .'for such increased cost. Such increased costs could 

include: (0 . reserve, deposit, assessment or similar -requirements or (ii) increases-in capital.adequacy requirements., 

-DEPOSIT ON TERMINATION EVENT . 

Ifthere'beetirs-:art.eVent Which.perniits -us, tinder* StiSpensioh and Terniination section of this Booklet, to 

terttiinate .This-SVieeimMediatelY, you Will deposit witlf.tis,on'dernami.and is cash security -for:yOur.Obligatiolts.to 

os, an amount. equal-tathe aggregate uridrawn aMount,oftlf6:letters.ofcredit ,and.guaraiitees issued by usthe same 

Currency as the letter of credit or guarantee, or, at our option, is equivalent in U.S..Dol tars or the currency of the 

country in which the . letter of credit pi -guarantee was issued. You will not withdraw any amount so deposited exeept 

to the-ektent sticliamount : exceeds the undrawn and unreinibursed amount of the letter(S) oferedit and guarantccs.lf 

the amount deposited by you under this Booklet for a letter of credit Or guarantee is in a currency different than the, 

ourrenty in which such 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 guam antee . because . of anyvarlation in rates of exchange you 

will deposit With us additional amounts in such other currency so that the tOtal amonnIdepOsitedby you under -this 

Booklet is not less . th.an the-eqoivalent value Of the undrawn amount of the letter of credit or guarantee ,.determined 

by using the:rate:Of exchange quoted by us on the (kite of our latest demand. 

OPEN ACCOUNT 

Our Electronic Trade:Services Open AccountScryice permits you,electronically to.(D inform tis.olyour purchaSe. 

orderdetails; instruct us on examining requited documents for compliance witlryour purchasciorders and : instruet us 

to pay the Pi'esenting.party and 	 proNiide.notificatibli‘to yob) vendors of open account transactiqnS4nitiated 

through electronic means. 

'Purchase Orders: You will electronically . transmit to us, in accordance with applicable User Docthicntatioii-flles 

of put'ehitse:orders.yOn'have scot to your vendors with instructions to present . documents to us 'The electronic files 

Nvill'be in such format(s) and transinitted through such channel(s) as you haVe:selected : and welutve:apprOcd,. If you 

are:ndt requesting us to issue a commereial.letter of credit, , daeh transaction will be flagged as an "operraceotine:' 

,payment type, 

When we receive required documents, we will review them according to-your purchase order terms. If aniVas 

provided by the open account payment type selected by you, we Will match the documents against,the pertinent 
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purchase orders housed on our.electroniedatabase in accordance with the parameters established by•yottand 
accepted by us. If you have sufficient Collected and Available Funds in-the account:you . have designated, we will 
pay the presenting vendors as provided under the open account paymenttype seleeted -by you Rom the:following 
three types:

• Importer matching.— you match the 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 — wc . matchthe:documents:agrthist gurelectronic'file ,of the pertinent .purchaseorde, 
following the parameters:estab. lishedl?y you; we then electronically inform you indicating wheihdr-theY 
arc compliant or non-comphankandawait your payinentinStructionS. 

• Auto :Tay we,match thedoetiments aS descritied above, and ifwe 'determine they are compliantonake 
payment to the presenter; if we determine that the documents are:non-compliant, weinake payment only 
upon your .express instructions. 

Notification of Open Account Transactions. With respect to open account -notification letters, we will notify, by 
Electronic Trade Set vices; 'fax, courier or mail as instructed by you your venders of(i) our receipt of such notices 
natningthem,as :Vendor and (ii) any payments .Made pursuant to drawings under such open account transactions. 

STANDBY LETTERs . ovcREDIT-ADVISED (CONFIRMED/UNCONFIRMED) 

Our Electronic Trade Services Standby Letter of Credit-Advised Service includes, but is not lintitedta,:alloWing you 
to receive advice, by electronic transmission, of (i) our receipt of any standby letter of credit naming you as 
benefieiary; (ii) ow confirmation of any such ldtter of credit; (iii) . the status of any documents or ,payments with 
regard tooany'Standby -Letter of Credit -Advised; and (iv) my payment. made pursuant to .a drawing under any Stidit 
letterof credit. 

You may elect to have Standby Letters of Credit-Advised oTa 'Subsidiary or other entity repOrtedlOyea With our 
Electronic Trade-Set'viees Standby. Letter of Credit -Advised Service. You .agree that theSubsidialy orotherentity 
will 'provide us with a written authorization; in ,a fornacceptable to us, for us to make that Subsidituy or other 
entity's information availableto you. 

-General. The . Standby Letter of Credit-Advised and'the Full Transfer (as . deScribed below) inuSt be subject to UCP 
or ISP98; and our rights :hereunder Melin . addition to rights wc have under LJCP' or 151'98, as -applicable. 

Full:Transfer. You may request the transferolall of yoUr rights as beneficiiiry , Of a Standby Letter of Credit-
Advised by subtnitting to us, for each transfer, a request providing the following information: 

• Standby Letter of Credit number 

• Naine of issuing bank 

• Ouradvice number 

• Narne and addicss of seeond beneficiaryadvising.bank. 

• Name and address ofsecond•beneficiary 

• Date.of application 

If We OPprOve - the transfer, we will place the apPraptiate :endorSemetit7on,theStandby Letteref,Credit-AdViSed and 
send it to the second beneficial )  .or send t he,secehd 'beneficiary a transferred : letter OfteoditiloctnilaiitOrCliaredbY 
uS:'theiseconcf. beneficiary willhave sole rights as-bcneficinry, Whether existing noworirr thef.futUrejneluding;Sote 
rightSto ,agree to any amendments including inereases-.or extensions . pr other Changes. You must:providcus-.titc, 
origing Standby Utter of Credit-AdviSed-and any .existingamendMents. You understand that'weinoy,:aVottr 
disceqim . refusela approve any Pull Transfer to .asecondbdneficiary. You acknowledge that dud to cenditiorts of 
thcoriginnl Standby Letter elCredit-Advised, certain proprietary information may be disclosed to the second
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benefieiary.and/or to the applicant under-the original Standby.Letter of Credit,AdviSed. We will have:no_liability • to 
yoU:in the event-o-Psueltdisclosure,zind, iti such event, yen Will indemnify, and hold us harirdeSs frdm 

third parties. You acknowledge-that your rights as beneficiary, in the original Standby Letter - df Credit-Advised ate 

irrevocably transferred tothe 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 ittinSter fee, we may debit your account(s) with us, which' you may designate subject moor reasonable 

.approval. You also agree to pay us on demand any expenses which may be incurred, by us in connection With this 
transfer. 

Paktial Transfers. We do not permit partial transfers orStandby Letters ofCredit-Advised. 

COMMERCIAL LETTERS OF CREDIT—ADVISED.(cONFIRMED/UNCONFIRMED) 

Our Eleetreinie7rade'Services Commercial Letter of Credit-Advised Service,includes, but is . noilimited-to, allowiag 

you : to recei ye:ad viee,, by electronic iraitsmisSion; of (i)Our recei pt . ° f any commercial letters . o credit.naining you:as 

beneficial y .,(ii) our- coniirnattion-of any such letter Of credit-,- . 00the.status ol any.preseittationS:or PaytheatS.Witly: 

rcgarcttcrany Commercial Letter of Credit :Advisek.and, (iV) , notificatiowobany-payment pursuant tO ., a presentation 

under any such letter of credit. TheCinianereial Letter ofCredit—Advised Service also facilitates electronic 

preparation of required dOcumentS undersuoiradvised letters of eredituSing eleetronic data captured through our 

electronic advising process. 

You may-elect to . have Commercial Leiters of Credit-Advised Of a Subsidiary or other-entity reported,ta youwith 

our Commercial Letter of Credit-Advise&Serviec..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 info' ripation 

available to you. 

You may prepare required documents hascd-on your Commercial Letter of Credit-Advised details. YOU maythen 

edit aad-Toeally print those documents and courier them to us for presentation. 

ceneVal. All-Commercial Letters:olCredit-AcNised (and any transactions thereunder, including transfers) must be 

sUbject:tO s tlie:L/CP 'and, out rightsiierein are in addition to 'rights we have tmderThe UCP. 

R4Q017.S7, 17., FOR:TR AI4S FERS 

Vailili11):1!ps.fers. You may request tlie:pailial transferot your rights as'benelleiary, With or without,subStiitition 

invoices of Cothnierdial Letters:of Ci .editrAdvised .:by submitting toils, for each transfer, a request providing the' 

following information: 

o Date-of-application 

• Whethetthe . transfer is wittror withOtit'SubstitutiOn of invoices and/or drafts 

• Whether you.refuseto.allow:amendments to he passed automatically to the second benefiehity:Withotit 
your consent 

• Our Commercial Letter of Credit-Advised reference number 

• Name of issuing bank 

• Name and addiies of second beneficiary 

• Naine-and ,address:of second beneficiary's advising bank 

• Amount to.bayansferred 

• Description of merchandise subject to the traliSfet 
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• Unit price (if-any) 

• Expiration dateforthe transferred Comniercial Letter of-Credit-Advised 
• Latest shipMent date. for the transferred 'COmmertial Letter oferedit-Advised 
• Number of days : ttftershipment:Within:Which documents must be presented for :the transferred 

Commercial Letter of Credit-Advised 

• Insurance percentage (if applicable)for the transferred Commercial Letter of Credit-Advised 
If We approVethetransfer,-we will:adViSe .the seeend'beneticinry ofthe terms and conditionsof 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 
nOtifythe second berieficialy(ies) of any future amendment(s)received under the original Comthercial Letter-of 
Credit-Advised. 

If you elect transfer with substitution or invoices, then, on our first demand, you Will deliver to uswithin:One-( ) 
BusineSsDay your di aft 	 invoice and any other required documents in compliance with:the terms of the 
Original Commercial Letter of credit-Advised. The draft and documents are-in substittition or those,presented, tbe 
second' benefiCiary. When (i) the . doeutbents-ofthe,secOnd benefieiaryand the substitution .dbetnnentS-from the first 
beneficiary are determined to comply-witlLthe .4erms:of the -Commercial Leiter of Credit Advisedor; ifdetermined 
to be discrepant, are taken up by the issuing bank and (ii) wc arc inieceipt of 'funds, we will pay you in accordance 
With OM iiisiruCtionS fortlie.:ainoutt t _Of the difference between, your-deft and : the.drafl ofthe sedond beneficiary, 
less: any'fbeS dtie:ancrphyablelo Us. in'connection therewith. If youdail, , atotirfitstdemand, to deliver totilsyour: 
drafts ; invoicesiand other, required documentsas : stated, above, you acknowledge our right to present invoices and 
other dneurnentsreceivodrAom the.secOnd'beneficiary in .accordance :with the'instructicons of the original 
COMMereial Letter.ofCredit-AdVised. Yon . alSO understand thatwe'will not pay you the difference betWeen the 
=Mint of the-draft bitheiceoncibonefibizny . and the,amotuit authorized to be Paid to you under the Original 
Commercial Letter of Credit-Advised. 

Full Transfers. -You may request : the transfer of all of your rights as beneficial)', without substitution of invoices; of 
COmmerdial Letters or credit-Advised by submitting to us, for eachtransfer, a request providing the following' 
information: 

• Date;of application 

• Our COmmercial Letter of Credit-Advised reference number 

• Commercial Letter of-Credit-Advised number (issuing bank's number) 

• Name of issuing bank 

• Name and address ofsecond'beneficiary 

• Name:and address . ofScCOnd -beneficiary's advising bank-

• A Mount.to bet ransferred 
If we approve :the transfer; we will -place the ppropriate . endorsement on the . Commercial Letter-Of.Credii‘:Advised 
and send it tittlie - seeund beneficiruy. or'sencithe seoond-beneficiary . a transferred letter Ofticdit document prepared 
by- trs:The second beneficiary Will have : sold:rights as beneficiary; Whether :existing-now& in- the fittine, including 
sole rights to:agree-to any amendments, including increases or extensiOns Or other changes. 

for any transfer; you must:provide us the original Commerdial Letter of Credit-Advised-and any existing 
amendments You understand: that, we may, It outsole discretion,lefuse to :approve any full or partial transfer to a, 
second beneficiarY: You acknowledge that due to conditions of the original Commercial Letteref Credit -Advised, 
Certain proprietary information may be disclosed to the second beneficiary and/or to the buyer under the original 
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CooiniereialLetter ofcredit-Advised. We will have no liability to you in the event of such.disolostireand,insucn 
event:you Will indemnify and hold us harmlesS from all claims of third parties. YOU acknowledge thk otiit iightsas 
beneficiary irttlie original Commercial Letter of Credit Advised (up to the amount .shoWitih.your request -with 
respect to partial transfers) are irrevocably transferred .to the second beneficimy(ies) Nvho:shall have sole rights (but 
only up to the amount Shown in your request in the caseof a partial transfer): in that conoection, your approval is 
not required,for us to.honor a discrepant,presentation made by the second beheficiary. 

Per bur transfer . fee, We may debit your account(s) with us, which you-may designate SObject to:our.rea§Onable 
approval. You also agree to pay us ,ott. demand arty -expenses which may be -incurred by us in connection with this 
transfer. 

INFORMATION REPORTING AND IMAGEACCESS 

WeWillfinake,available to yen, subject to therterniS ofthe:Infdrmatiotilleporting -sect iOn'of this 'Booklet; re 001t 

burnot neodiarilyrlimited to, standby letter oferedit traiisacticni§lSsued'andior advised, commertial. 
letter ofcredit transactions issued aild/or advised, bankers' acceptances, collections and Open account tralisactions; 
as roore:fidly described lo the applicable User Doetnnentation. 

We'WilralSo Make available to you images including, but , ncit necessarily limited to, your relevant documerds , asthey-
relate to your letter Of credit transactions , collections and open .accotint transactions, as more fully described:Th.111e 
applicable User Documentation. 

StiPPLY CHAIN 

'SUPPLY CHAIN BUYER 
Our Electronlc:Trade Services Supply Chain.Servicepqrmits you-electronically to (I) upload invoices thatyou have 
approved for payment; (2) make , theSe unleaded inVOices:aVailable to your vendor for early financing ,.(3) make 
payments oh-thesa Uploaded invoices and (4) inquire and report on theStatus of these uploaded invoices. 

invoke Upload. You will electronically transmit [bus, im.adeordance with applicable User Doctuneittation,:filos of 
invoices that you 	 for payment on a future date and Which you wish us to make available to your 
Vendors for early .linfincing.l'he-electroriie tiles will be in such , format(s) and transmitted through such hannel(S) as 
you haVe ,sefectecland4e haVC approved. 

Approvalof-Uploaded Invokes and 'Payinent-Oriceinvoi6es have been made,tivailable to the vendor; 
our discretion, respond to their request for early financing and will pay the vendors accordingly. On the Maturity 
dateof the invoice; we.willcollect funds from the account you haVe designated..11 yourvendor deeides,notlo 
discountait invoice, you will, at maturity date, make.payment to them through us. 

Reporting. information reporting is aVailable to yeti on the status of each invoice and payment related to-cachsiich 
invoice as further described in the applicable User Documentation, 

SUPPLY CHAIN SELLER 

OtinEleotronic Trade SerVices Supply Chain Service permits yeti electronically to (1) select invoicesthat you wish 
lobe considered for early financing and (2) inquire,and report on the status of these selected invoices. 

InvoiceSelection. You will have visibility into aPproved invoices that are , available.fordiSeounting Which, yotreati 
group together and electronically request (is tofinance. ,bn reeeiptof plecluest:Trom you we will discount these 
invOites-tit an agree(' upon rate :from the date of discount until maturity. We are not ,obligated to discounfCcach 
inVaidc,..and Will treat them on-ataseby, case basis. I ryelt decide notlo . diSebunt an invoice, you %vill,litMaturity 
date, receive payment from your buyer through us.
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lteporting: Information reporting is available to you on . the status of each invoice.andpayment related to each Such 
invoice as . further described iii the applicable User Documentation. 

Withregards to all Services covered by ourElectronieTradeSerVices Supply. C .:11AM Service,.more detailed'terms 
and conditions caw be found-in the applicable Supply Chain Service Docuinentation tb bo entered intebyyou, us 
and your vendor or buyer„ as .applicable. To the extent a conflict exists between this Booklet 'and the applicable 
Supply Chain Service Documentation, the4erms and conditions in the Supply Chain Service Documentation will 
govern. 

SUPPLEMENTAL LIMITATION OF LIABILITIES AND INDEMNIFICATION 
FOR ALL ELECTRONIC TRADE SERVICES 

For each Electronic'Trade.Scrvice, this section supplements the Limitation•of-Liability-SeCtion . of this Booklet. 

You have sole responsibility for detenrtining'thelevel of security you require and .assessing thestlitabilitY,dtibe, 
sectirity;procedpres fortheseServices..We have no dtar teinyestigate.the anthenticitypfany application instruction 
or other COMMunfentien you PreVide'u&:Using'art.ElettronieTrade SerViCe Also we will haVe.fid liability to you for 
acting Upon any application amendment or other communicati on 	 by y6ii; evetvif such 
applientiptvamendment..orinessage: 

• Contains inaccurate or erroneous in fOrmation. 

• Constitutes unauthorized or fraudulent use of-an Electronic Trade Service. 

• Includes instrUetiens to pay money brotherwise debit or credit Any notount. 

• Relates	 disposition-of any moncyi securities ordocuments. 

• Purports-to hind-you-to any agreement or other ammgemenvwith us or with other persons or-to-commit 
you to any other type of ttansaction or arrangement. 

We 	 authorized, but net obliged, to rely upon and act in accordance With any application, instruction „consent or 
other communication by fax or other electronic transmission (includingwitheut limitation any transmission by use 

of our Soft:ware or a Website) received by us purporting to be a coniMunication-on your behallwithotit-laptilysón 
our part,nsfo.the'source of the transmission or the identity of the person purporting to send such communication. We

 are alSo:authorizedi but not obliged ,:to rely .opowantract.in accerdnnee;with any ttpplication, instruction, consent or 
other toininttnicatiOn . by'tolePhOne,purpOrtiiig . to be atatnintiniCatien on your behallby an author iied pen son 
deSignatedby'y,ou. 
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GEN ERNI, PROVISIONS 

AcCE'SSI NG:SERVICE S VIA THE INTERNET 

We , may make'dertain . Serv ices , available Via , one-er More Websites, - In addition to any other tenns'andeonditionS 
applicable to your use of such.Websites, you agree as follows 

We reserve the right to-suspcndyour,aecess ,to, and use of a Website upon notice of a violation of any oftheternis-
and conditions apPlicableto such access and . use. In addition we may suspend your-access-to, and/or.use:of, a, 
Website immediately WithOut notice 'where such action May be required to pi 	 With or dist'uptionto 
services to Other customers, to protect the integrity of OM systems, or as May be l'equiredby -law orregulation. 

Websites shall be used only for lawful purposes. Without limiting the tbregoing, you agree not to use 5 Website in 

any Way that would: 

• infringe any third party copyright, patent, trademark, service mark, trade secret or -Other proprietary rights 
or rights of publidity dr privacy 

• be ;fraudulent or involve the use Ofeounterfeit or stolen items 

• violate any law statute ordinance or tegulation . (including,-without liMitation,,those.governing„export 
control, , unfair competition, anti-discrimination,.defaipation or false advertising) 

• vidlate:any contractual proViSionby which:00•aretbuhd 

o be-:fatse, MiSleading or inaccurate 

• ereate.liability forus . onany.SeMee:previder(S) or CauSe.us-to lose (in whole ,oi invart)the;Serviets of 
any.SerViee provider 

• be defamatory,, trade libelOus, unlawfully threatening or unlawfully harassing 

• interfere With Or disrtipteenip*rnetworkS connected to thettetwork(s) usedty you 

• interferewith or disrupt the use by any ether customer of the Website and/Or Of any services acCeSsed,via 
the Website 

Violations of system and network security arc prohibited, including but not limited to unauthorized access to, or use 

of,,systems or data. You agree not to attempt to probe, scan or test the vulnerability of a system orb breach 
.	 • 

security or mithenticatien measures or to seek to interferdWith any system or network security. We Will investigate 

violations Of system and/ornetWork security -and may involve law enforcement ifcriminal conduct is suspected 

Indirect or attempted violations of these terms and conditions by you, and any actual or Attempted violations by a 

thirdparty oil your behalf, shall be considered violations by you. 

You agree to .follow all:our Procedure§ and:requirements with respect to security in accessing and using ,a Website 

and not to misrepresent your identity. Where :passwords or otheraccess information may be . required, you arc solely 

responsible-foi .„thesecurity of such access information and will hold us harinless from any Unatithori ed .faeceis to or 

uSe , of'Systems that may Tesult-from,yourfailure to-properly maintailt.the.securityof suck,aecess informatienk 

You agree to cooperate with us andany.servite:provider(s)with'regarcl . to.your access to, and use.of, a Website, 

includin& providing such.technical assiitance and - inforination.as: we May'reasonably request'. 

You iigi:ee to.apcess and use Websites only for the purpose , intended and not for any putpose of commercial 

exploitation. 
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CRANGESTO A SERVICE 

You may•requeSt'us At any time to change the.precessing instruetions for any Service. We are not obligated,to 
iniplcnient any-requeSted changes until we have had ,a reasonable opportunity te act upon them. Intnakingthanges, 
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 author 	 person you 'designate. In addition, 
certain requests for changes may be subject to Our approval. 

We -May Changeodttor dolete: atty -Oldie terms and:conditions applicableEte any Orall Services:0bn 30,dayS_prior 
notice to.you:in,writingor by electroniemeartS,..YOur continued use or or failtire.te,terinintite;arrySerVice,,afterthe 
effective -idate., of the:clinnge, will,indjeate,:your.agt'eemcnt Ws:the-change. 

COMMUNICATIONS 

Any writtewnotice: or other written communication tcybegiven 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. Notioe's are effeetive.open 
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 Fit-those 
countries which permit that practice. If our-records ahout . any such communication .are different from yours,:our 
records will govern. 

If you choose to use unenctypted elcdronicmail 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,terinS and 
conditions of tliisBooklet and will comply with the applicable .User Qocurnentation. You further agreetahearthe 
riSk.that-Sudh electronic marl may be , cOrrupted,-modified,,gar-bled:or hacked or its confidentiality may be breached 

• by-,a third , partrandthe risk that We will rely on such mail, which appears to be from yettbUt which is Unantherized, 
and that Such:reliance:will result in alOss. In addition you agree that se truly rely on the integrity-•olfecSithile 
transmissions that:you send uS.And:yod ogipq to:bear:the riSk,thnt the information we..recei ye, differs from that sent to 
us; andlliet suCh'i'cliance 

CONFIDENTIALITY -

OLIR OBLIGATION 

We will maintain the confidentiality of information Obtained from you in connection with Serviees'we-proVide,undet. 
this BOOklet in accordance With our normal procedures for safeguarding customer information and the policy 
reflected in thel3ank of America Corporation Code of Ethics, except as otherwise provided herein. 

YOUR' OBLIGATION 

You acknowledge our claim to proprietary rights in the Materials andlhat the MaterialS constititte . oin "trade: 
secrets'' or trade secrets of our licensors or vendors. You understand that ill Materials are confidential mid you 

•• Stitegnntd-the Materials at all times. 

• Establish and maintain procedures to assure the onfidentiality of the Materials and any ptiSSWord or Cede 
.subsequently changed4)Y you: 

•‘-.0Se'the •lvtaterials:. only for the purposes for whiejme,provide:dtem. 

• NOtifylfS ipremptly 'bytelephoitedotifirMedAif 	 ifanYVaterials are lost:Or : their Confidentiality is 
,dempromiSed. 

• You will not nor will you allow anyone eke to do any of (lie following without our,pribr Consent: 
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• Disclose any Materials to any person or entity, except to your employees'and agents with . a need:to know 
th-e:Materials. 

-• Make any-copies, in whole Orin:part, of any Material's in whatever form or Medium (elettronic, printed 
or OtherWise)in,whichtheymay exi'st -frominne to-tiMe„eicept as provided in thc SOfiWare.Lieense 

-section. 

• Translate, reverse engineer, disassemble or decompile any Sofiware-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-tigree that no: individualWill be. 

allowed to initiate a request or other instruction contemplated in this-Bnoklet or to have access to:any Materials 

without proper supervision and strict security controls..Ifti Service requires.use-cif user identification codes or 

passwords ;:we Will be fully 	 inreiying on 	 user idetitification codes and passwords,.as described

intlie-relevantLISer Documentation. 

OtNEfltiveL 

ThiS: seetiondoes, not limit either party!s , ability	 diseloseinformation.(ilthat the:other party has approved: bY prior

Writing for disclosure (ii) that is discloSed-toits:prOfessiOnal advisors or auditors; (iii) thatis or becomes public 

otherthanthrough-a- brotteli of these confidentiality obligations (iv) that was in its possession or:available.toit from 

Et-third party prior to its receipt of itin connection With Miy:SerYied,-KWhich-is:obtaiited:by it froirrathirdpirtY 

who is not known byitio 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 precess. 

In addition, yotragree (i) that we may disolose to our offices, affiliates, officers, empleyees and agents With a need 

to know my information we obtain about you and '(ii) that those effides, affiliates, officers; employees'-tind agents 

may disclose.such information as permitted under the immediately preceding paragraph. 

You acknowledge and agree that data processing related to Services covered by this Booklet and younassociated 

accounts ., or the partial or complete delivery oftertain Services, may take place in countries Other than -those- where 

you-and-your accounts with us are located: You-further understand that in forint:aim 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.benefitfrom our electronic banking serVites. You understand and agree . that, as a restilt, your Woking, 

relationShip-inforniationnuty'. be'dVailableto Sate of Our-Offites- .tiffiliateS, offieers i employees and:agents:outside 

the country or countries where you and yourpecOunt&are lOcated._You authorie :us to transmit yotit banking 

relatiOnshiP:infOrmatiOnracrossinational borders,.notwithstanding -the ibankingsecrecy. laws 6flittyof the.eoutitrieS 

involved, as necessary or.,apprOptiateto prevideany Services. 

ftls possiblethat in providingthe Services we.will transmit l?ersonal Data. We-will only transmit Personal Data to 

our locations, to locations of our affiliates or to other's in order to providethe Servides. 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 'my directions we may give you from time to 

tittle with respect to the Personal Data. 

Neither party willuse 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 reecivingthe other paity'a.specifie 

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. In addition, the Bank may develop and use case studies, 

related to and describing completed transactions between Bank and Client (the "Case.Study") and.tist the.Case 

'Study in flank 's smice : proposals; inarketirignlaterials and Website. Prior to publishing oi distributing the Case 

Study, BanicWill-provideiveoprolthe case Study to Client for review mod consent 
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This section also does not limit our ability or that of our affiliates to access and use transaction data-related to..any 
Sdrvice'provided to you in connection with the:management of our or their business. 

Theseobligations.eontinue after-anySerViee you=are using is terminated. 

CURRENCY 	 S. E RATES 

tin-Request, an -Ently,.a eheek:isSueduildet-the'Check Issuance-Services Ora.draftcreated under the Client-Printed. 
Draffs :Services:involves , a currency .ether than the Cutrency in which:therelevant-atcounfis'denoininated;:ybur 
funds will be exchanged for such other currency atti.current rate of exchange on or beforethetransfer or debit due, 
as.theease maybe in aceordzince-witn our normal proc .edares (including applicable User poeumentatipn). Ifwe 
asSign.a'cutrencyc xchaagerate to your tranSaction,.suelf exchange rate silT be determined by imbasdd upon Market 
conditions. We consider many factors in setting.-out exchange rates, ineltidingWithout limitation exchange rates 
thargcd-.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 andort weekends, 
are-different from the-exchange. rates for large inter-bank transactions-effected during thtbusineSs.day-,-asreptirted 
in the Wall Street Journal or elsewhere. Exchange-rates offered by other dealers,. or s hOW11:at -other sour-es 
(including online.soprces)-may be different from .our rates. We do not .accept any liability if our rites are different 

offertid Or rdplatted by third parties or offered by us . at a-different- time, at a different location, for a-
different' ttansactidnaniount, or -involving-irdifferent payment media (banknote, check, Wire tetuisfer, dtc.). 
Currency exchange rates fluctuate-oVer titne,.and,you acknowledge and-aecepttlie risks of Onch-:fftictuatibits: (Olin 
the easeof Requests, between the tiMtyou. initiate a .Request and the time the transferis either completed or is 
tinWinind.due'tcra .Ctincellation, AmendMent; : rejection or rettirti, (ii) inthe-case,orehecks,.between the time you 
fequestus.to ereate , a 'cheek andihétiiiie We debit yOuractotiatto covet such theek :aad/orthe time we:re-Credit' 
your account the cheek ii :Stopped in accordanee With the applicable stop payMent . prodechires and(iii) int he case 
of-drafts, , betivecnthe-time-you print a:dralt, or ,request us_to ,print a:draft and the time We ...transfer funds frem:yetir 
Octotintje-Covet . stith draft. 

E A E MENTS 

If you use a Website, you Will receive c-Statements electronically, unless you opt out. If you are not-currently 
receiving e-Statements, we-reserve the right to switch you to receipt of c-Statements unless you notify us that you 
wish to opt out You may optout by contacting your tretsury services representative. You agree thatthis Booklet 
constitutes an agreement under the Uniform Electronic -Transactions Act pursuant to applicable state law. 

FACSIMILE SIGNATURES 

In:some :countries, businesses use a variety of techniques to produce.a facsimile signature manually orby means-of a 
device Or machine.(Ctich genei .ally called a:faesinille-Signature) . as a.convenient method for.signing checks, 
doctimen(s and:other items.lf yonchooso to use a facsiniile Signatute, yOu must provide-us with-a spectinen,ofeatli 
facsimile signature. 

You- ate t tespenSible:fer any withdrawal ifrom your depositaccouni that'bears otteasonably -appears:tams:to:beat 
yaw' faeSiMile. Signattire, iegurdlcss of-by whom or;by .snyiltit meuns the. :signaturd-waS Plated-on : the:cheek. It you 
di-teen to usea'faesimile Signature,. you are responSible; •and we may pay :it Withdrawal :and debit yeair,accountfot 
any such withdrawal,- even if (i) you have notpresented,us-with it:spedimen facsimile.signature,-(ii)theSize, coloror 
style of the check is di fferentfrom that of the check you use or (iii) the size; color or Style of the facsimile signature 
is different from that of the facsimile signature you use. 

You agree tcy compenSate usfor all losses, claims; 'damages or expenses, including Legal Expenses, thatlesultliont 
Our payment ofàwithdrawal boating-a -facsimile that reasonably resembles your facsimile signature. 
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Yomare;responSible for taking.security-measures and implementing procedures to prevent the,forgety,thefl.or 
fraudulent or unauthorized use of your facsimile signature: 

GENERAL MATTERS 

AGREEMENT 
Except with respect to terms governing‘a Website towhich you agree when you use a Service through such 

• WebSite, this:Booklet'constitutes And represents.thc entire agreement between you and us regarding the Services we 
provide you.anywhere in the world and supersedes,and extinguishes all prioragreements, understandings, 
repi-esentittienS, warranties and arrangementS of any nature -(including requests for proposals . and , other Stiles 
material); Whether antl or written, „between you and us relatingto .Any such Service (inefuding,,an),International 
TreaStiry:Services'fferrns:and Conditions booklet but excluding the cm rent Account Agreement):Ej(cepi as 

. otherwise expressly provided in this Booklet, this BooklaWilt be .Controlling in thi. event Or any conflict between it 
and any relevant-User Documentation, , any • other document or writtetior oral statement (including Iblit . not limited to 
any Account Agreement, except as applicable law requires otherwise), but excluding terms governing a Website!aS 
noted,abOVe. Current User Documentation is.avadable upon request. 

This Booklet is .binding upon each of your and Our respeetive succesSors.and permitted assigns:You-may witFrotir, 
prior written . consent, assign any of your rights or duties deicribed'inthiS Booklet, This Booklet is not for-the'benefit 
of anyotherperson, and no -other person Ins anyright underthis Booklet against :you or us; and nothing contained in 
this Booklet creates.any gency,liduciary, 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 BECONTRADICTEDBY EVIDENCE OF,PRIQR,. 
CONTEMPORANEQUSOR SUBSEQUENT ORAL .AGREEMENTS OF THE PARTIES, THERE ARE NO 
UNWRITTEN'ORAL-AGREEMENTS BETWEEN THEPARTIES. 

GENERAL OBLIGATIONS 
We are responsible only.for performing the SarvieeS expresSly provided form this Booklet. ‘..k i entay contract-with 
an .outside vendor improvicling'any of these Services: 

i ithrespectto,any Service, we will.provide you Nvith.assistance by telephonem thetiumberS anttduringthe'hOurS 
specified. by us in writing Rom time to times 

You ar&TreSponsiblefor Maintainingthe,secarity ofyourdntaand-ensuring that it is adequately backeckip, We'are, 
not respensibteloryonr loss of your data. 

ORAL INSTRUCTIONS 
Ekcept 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 it'lianie which isincluded'On a 
written liSt from you of persons authorized to give such instructions. You will update this list from -tiineto tinie.ns 
necessary to reflect any changes in authorized persons. Except as Otherwise-eXpressly stated in thiSBoOklet, • We tire' 
not-required to atton Any instruction from anypersonor to . givc 'notices to any person. 

SEVER A al I,ITY; NO-WAIVER 
If pity provision of thisBoOklet or the applitatiOn ,of any such pitiviSion to-any person orsettircircinnstandes,is 
determined to,.be.invalid, unlawful, void or unenforceable (6 any extent, the remainder.of this Bdoklet, and the 
application of such provision RI persons or circumstances , other than those as to which it Is deterinined-tcybeihValid,.. 
inilinkful,..void or Unenforceable; arCticit'impaited Or otherwise aTfected'and coritinneto*be_valid and enforceable to 
the , fullesrektentlierniitted bY:law. 
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No delayer failure:fo exereiseany, right or remedy- under this Booklet is deemed to be a •waiver of sOch.rightor 
remedy. No waiver of a single breach or defatilt under . thi'S'Booklet is a waiver of my oilier breach or default. Any 

waiver under this Booklet- must be in writing. 

GOVERNINGLAW 

E.xcent as otherwise.expresSly provided in this .Bookletfor a particular Service, with respect-to each'Service, this 

Booklet-is governed by:andinterpreted . 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 ease Of multiple aceounts)- 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. • 

I fyon"ard'headipartered, or are using a Service, outside, the-United States of.America, and if , requestedA?rus, you 

Must appoint an agetit far service of process in 'England, -Hong Kong, -S ingapore„and/or the United.StateS or 

America , ,and you :irrevocably agree that -any writ, summons, order, judgment or other document relating to orin 

cOnjunctionAYith any proceeding, suit,or„tiction may be servedon you in such jurisdiction. 

LIMITATION=0E-LIABILITIES 

ALL SERVICES,OTHER'THAN:IL -FkrizONICF;ONOSIRANSFCR SERVICES 

-We are litible•d_YOU-only -for attual damages ineurredaS-a,direct residt of aurfailureto-extreise reasonable carein. 

providing n Service. 

ELECTRONIC FUNDS TRANSFER SERVICES 

For Requests and Entries which are subject to liCc 4A, we are liable only.:for damages required to be,paidtinder 

.00C.LIA oldie Fedwitt Regulations, as applicable, extent as otherwise agreed in-this Booklet, 

For allRequests and Entrios.ntit subject to UCC4A and .for all -other oblig,ations under the Electronic . FtindS Transfer 

•Servicessettions,:our liabilityls limited to . actual damages, milking directly' from our Willful miscondtiaor our 

failure-tb exercisettasonable care, not exceeding the following, as applicable: (i) in case of an excesSive debit to 

yoni account the aincitint of the excess plus compensation equivalent to ihteret; (ii). in case olpaymentto an 

account not specified by you the amount- of the 	 plus cornpensatiohjeqUividenitb- interest; 	 case of 

any delay -in crediting a debit-Enhyor-Depository Transfer ;Check (D IC) your account, the -amount-of-

.compenstitiOn . 'eqUiValent to inlet 	 for the period:ofMay; er ..(iv)-ir-kallother cases,the,actual:damagesinetirrediw 

yoO:You.-Alt tise ,realsohable efforts:to-assiSt Us in recovering the amount oPany'ovet .payment for which we are 

liabI 

.lf-we,areobligatedto pay intereskeMpensatiOn, 	 paYsta compensation-or oreditjoin'aeceunt;swe-

deterinnie„upon'yOM,Wriiten: .request: We'caltulate:compensation ,the the.relevaot OHO as specified in the Account 

Agreenciont or as adVised by yeut"ctistother Seryitestepresentative. 

.If ycitt tranSmit-a-RequeSt to-Us by Way,ola furicts-trairSfer:Systein -or other thirdliartreCipinunitationytem not 

_specifically: required by-us the systein . is deemed to be-yoUrligent ferthat.purpOse. We-ait not liable : t64/6ii:fOrany-

,discrepancy between the terms yout ransmit to;such.system and the . terms it then ti tinSmits to us 

ALL SERVICES 

1 -11,nd:event-will we-be liable for any indirect, consequential- or punitive less, damage, cost or expense Ofanymature 

.or any-economic loss or damage, expense and loss of business,. profits. 0 t revenue; goodwill and ;atitiCipated SaVings; 

loss of or corruption to your data loss of operation time or loss of contracts; even if advised:Of-the possibility of 

such lass, damage, cost or expense. 
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We Will not be responsible . for the . acts or omissions ofyou or your officers, eMployees or agents (inchiding"butpot 
I united to the amount, accuracy, timeliness or authorization .of any instructions &information front you) or the acts 
or othissiOns-olany other person .orentity, including but not limited to 'my clearing house association or processor, 
any US Federal,ReServel3ank or any country's central bank, any other financiatinstitotion Or any:Supplier,. 
.and.nosuch persoifor .entity Will-be:deemed our agent.- 

Ifyou perniitany;Subsidiary or othei person to atecsS orieOf Otir Service inStallations 	 youtpreiniSes:throtigh use 
oFaTemote access software package, we "will not be responSible or liablelbr such ,Subsidiary 01 person?s.useor 
misuse of -OurServices oracceSs to iiCC01111ts owned by you:and . for which ,you did noratithorize,tliat Subsidialyor 
person to.have.aCcess via your installation. 'We may and will treat all ; instruotiOns and inforniation received by us 
throughthis-arrangement as provided by and for the benefit Of you and subject to all our rights wider this Booklet 
with respect to thepertinentServices. 

We willtiabelliableTor and-will be excused from any failure ordelay'in performing our obligations iforany Service 
if Suchfailureor delay is caused 'by circumstances beyond Our control, including : WV . natural disaster (sueli:aS 
carthquakesor floods), emergency conditions (such as Nvar, riot, fire, then or labor dispute), legal tonStraintor 
governmental actioiror inaction, breakdown or failure'of equipment (including Internet failure), 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 thatouraction Nyould.have 
violated any law, role, regulation tir court order or doCree. 

OV WO rr8 

With respect-to:a :Service, we,may, at our sole dfsaretionallow 	 overdraft tooccur id your acebutit: Except as me 
agree pr advise you othetwise in wilting you must repay us immediately without demand, the .hinotint of such 
overdraft plus any Overdratt,cbarges: In such cases the fact that we.previotisly a l locd an . overdraft to occur does 
net obligate- uSto'do so in the future. Additional terms and conditions eontained.in you rAccount_Agrement may 
apply. 

PA YMENIT FOR SERVICES 

You must maintairrand designate account(s) with us Which.we . will use, for debiting or crediting with respect Mall 
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 lihe ofereditor other arrangenicht : you have.Witkus. 

SERVICE CHARGES 

You-will pay us for each Service you use according to our schedule of charges currently in effect for ybu,:excePtaS 
we.agree-otherWise (in writing) .from time to tune At your reqoest, we will provide you a..copy_of the;corrent 
schedule of charges ,for the applicable Service.. All eharges:are.subjeetto"thange Upon 30 days poor %Otter' notice to 
yoth(unless . otherwisc .agreed in writing), except that an inciease in chrnges to,offseCany'increz& iti.fees oliargedfto 
os.by:any Supplier for services used in deli yering,anyService,may become effectIyeln lesSAhan V,daYs. 

You wilLpay. ,usfor &aim= stiPPe rrin excess ofstliat contemRlatecFin the General ProvisiOns sections Of lhiS 
Booklet. The charges for such extra support Will be as specified by us before Such charges are incurred or as 

otherwise agreed by yob and us from time to time'. 

We will, on a monthly basis, debit your account with us for payment of Charges-dile, unless you.arrange'another 
paymentprocedure acceptable' to us.
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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 

To the extent permitted by law, 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 enforcement of laws, fines or rules, 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. 

Further, with respect to any Service where we receive payment from a third party on your behalf, 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 such third party or for any 
other reason, you will repay to us the amount paid to 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 with regard to the applicable 
Service. 

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 under 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. 

• Neither your performance of your obligations nor your use of any Service will facilitate illegal 
transactions, for example those prohibited by the Unlawful Internet Gambling Enforcement Act, 31 
U.S.C. Section 5361 et seq., or otherwise violate any law, rule, regulation, judgment, decree or order 
applicable to you. 

• The Services you receive pursuant to this Booklet are for business use only and are not primarily for 
personal, family or household use. 

• 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 

We try to resolve our clients' Service problems or disputes as quickly as possible. In most cases, we can resolve a 
problem by telephone. 

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 
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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 1vaive the right to request that a dispute or 

controversy be decided by arbitration or trial by a judge. 

SOFTWARE LICENSE 

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). 

LICENSE 

For each Software application we provide to you for one or more Services, we grant you a non-exclusive, revocable, 

non-transferable license for the use of that Software and any Materials related to the Software that we provide to 

you. 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 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 and 

Materials (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 Materials (or copies). You will also 

take appropriate action to instruct and obligate your representatives who are permitted access to the Software and/or 

Materials (including copies) to comply with your obligations to protect the Software and Materials. 

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. 

At our option, we may assist you with the installation of Software on your computer and/or with the training of 

persons who will use the Software, but we will not bear any responsibility for (i) such training or (ii) the proper 

installation or use of the Software. Except as you and we may agree otherwise, you will be deemed to have accepted 

the Software upon its installation. 
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If we have provided you with Software to be installed on your computer, you may not install the Software on more 
than one computer or electronically distribute it to any other computer, without our prior written approval and the 
payment of any fees that we may assess. 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. If we have provided you 
with Software to be installed on your network server, you may not electronically distribute, or allow anyone else to 
electronically distribute, the 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 install the Software on more than one computer (subject to our prior written approval) or electronically 
distribute the Software to a workstation on that network, as applicable, in each case indicating the location and the 
date- of such installation or distribution. 

You may not (i) sell, assign, transfer, license, sublicense or publish the Software or Materials (including any 
permitted copies), (ii) disclose, display or otherwise make available the Software or Materials (including any 
permitted copies) to third parties, or (iii) copy, or allow anyone else to copy, the Software or Materials, without our 
prior written approval, except that you may make two copies of the Software for backup and/or archival purposes. 
In the event that we provide you with our prior written approval to make an additional copy of the Software, you 
will (i) pay us any fees assessed by us and (ii) provide us notice, in writing or by electronic means approved by us 
for such purpose, of the location and the date of such copy. 

You will provide us with reasonable access to the Software and Materials at your site to provide assistance or to 
verify the status or location of the Software and Materials. In addition, we may audit your site and have access to the 
Software and Materials provided to you to confirm compliance with this Software License section. Furthermore, we 
may audit your site and have access to such Software and Materials if you fail to provide us with any notices or 
reports, or if we reasonably believe you are using unauthorized copies of the Software and/or Materials, using the 
Software and/or Materials in an unauthorized manner, and/or otherwise failing to comply with any of the terms and 
conditions of this Booklet. 

You may not alter, repair, modify or adapt any Software or Materials, including, but not limited to, translating, 
reverse engineering, decompiling, disassembling or creating derivative works from it. 

You will inform our client support unit of all errors, difficulties or other problems with the Software of which you 
become aware. We may make reasonable efforts to fix or provide workarounds for any material errors reported to us 
and to provide you with support and consultation concerning the Software. Any such efforts, support and 
consultation will be determined by us, in our sole discretion. You will cooperate with us in the expeditious 
resolution of such errors, difficulties or other problems by providing us, on 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. 

Your license to the Software and Materials will terminate automatically if you breach a material term of this 
Software License section or 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 and Materials have not been produced to meet your specific requirements and 
have not been tested in every possible combination and operating environment. You are responsible for satisfying 
yourself that the Software and Materials are satisfactory for your purposes. 

You further understand and agree that we make no representation concerning the completeness, accuracy, 
timeliness, operation or performance of the Software and/or Materials or their compatibility with any hardware. You 
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acknowledge and agree that the operation of the Software may not be uninterrupted or error-free and that the 
Software and Materials are provided on an "AS IS" basis. 

We warrant that the Software will substantially conform to the documentation provided with the Software for a 
period of 30 days after delivery to you, provided that (i) the Software has been used by you in strict compliance with 
the terms and conditions of this Booklet and the Materials, (ii) the Software has not been modified in any way by 
you, and (iii) you promptly notify us and reproduce for us any defects, errors or bugs in the Software which result in 
the Software not substantially conforming to such documentation. In the event that such warranty is breached, we 
shall, at our option, (i) use reasonable efforts to correct or work around any such defects, errors or bugs or OD accept 
return of the Software and refund any license fees paid by you for the Software. 

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 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 Materials, any CD-
R.OM/DVDs provided to you, 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 provision of, use of, or inability to use, the Software and/or Materials. 

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 and/or Materials. 

INFRINGEMENT INDEMNITY 
Notwithstanding your indemnity of us in the Protection From Third Parties section of this Booklet and except as 
otherwise provided in this Booklet, we will defend at our own expense or settle any action brought against you to the 
extent it is based on a third party claim that your use of the Software and/or Materials provided by us to you 
pursuant to this Booklet infringe 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 obligations under this indemnity are subject to (i) prompt notice from you of any such claim or action, (ii) your 
net 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 assistance 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 and conditions of this Booklet, (vi) your using the Software and 
Materials only in the manner for which the Software and Materials were designed , (vii) your not modifying the 
Software and Materials, and (viii) your not incorporating the Software and Materials with products not approved by 
us. You acknowledge and agree that our obligations under this indemnity are our only obligations to you with 
respect to any infringement claim in connection with your use of the Software and/or Materials. 

EXPORT CONTROLS 
You understand and acknowledge that any obligations that we may have to provide Software, any Materials, data, 
technical assistance, training and related technical data, and any media in which any of the foregoing is contained 
(all of which shall be collectively referred to as "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 
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restrictions applicable to the Data shipped and/or provided to you and that you will comply with all applicable laws 
and regulations governing the export and diversion of the Data. 

IMAGE SERVICES - SUPPLEMENTAL CD-ROM/DVDs SOFTWARE LICENSE PROVISIONS 

This subsection supplements this Software License section with respect to Software we provide for the Image 
Services, under which we provide you with CD-ROM/DVDs, and shall control in the event of conflict between it 
and the balance of the Software License section. This subsection does not apply to the Image Loekbox Service. If we 
provide you a CD-ROIVI/DVD which contains a media defect or is unreadable in its entirety, you must notify us in 
writing of such defect within 30 days after the CD-ROM/DVD creation date appearing on the CD ROM/DVD. If 
you provide us with such notice within such time period, we will use reasonable efforts to replace the CD-
ROM/DVD. You acknowledge and agree that this shall be our sole obligation and your sole remedy with respect to 
any such defects in the CD-ROM/DVD. 

Notwithstanding anything to the contrary in the Suspension and Termination section of this Booklet, , if an Image 
Service under which we provide you with CD-ROM/D\/Ds is terminated for a reason other than your breach of any 
terms and conditions in this Booklet, you may continue to use the Software and Materials 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 such Software and Materials will 
then terminate automatically. 

SUSPENSION AND TERMINATION 

If at any time we believe (i) that our provision of any Service to you may create a risk of financial loss for us or 
result in an unacceptable credit exposure to us, or (ii) that an account associated with any Service may be subject to 
irregular, unauthorized, fraudulent or illegal activity, we may, in our sole discretion, immediately, without prior 
notice to you, suspend or modify our provision of any such Service until such time that such risk, exposure, or 
activity is eliminated or otherwise resolved, notwithstanding anything to the contrary in this Booklet. 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 °Idle 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 bankruptcy, insolvency, reorganization or 
other similar proceeding. 

• You initiate any composition with your creditors. 

• 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. 

• Any guaranty of your obligations to us terminates, is revoked or its validity it contested by the guarantor, 
or any of the events set forth in the above five bullet points attributable to you occur to the guarantor. 

• The account necessary to provide any Service is closed. 

If a Service you are using is terminated for any reason, you will do the following: 

• Immediately stop using any Materials relating to the terminated Service. 

• Erase or delete any Software we have provided relating to the terminated Service to the extent it is stored 
in your computers. 

AO-AG-0=155B (2010)	 63



Exhibit C - Bank's Terms and Conditions (2010) 

• 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. 

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 arc 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 Services. 

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. 

ATM. Automated teller machine. 

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 Services, 

Biller. A non-consumer that is a member of the 

Network and sends invoices to Payers. 

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 Corporate Card 

Services. 

Card Account. Each MasterCard ° or Visa° 

account which we issue to you or to a 

Cardholder under our Corporate Card Services, 
including an accountibr which only an account 

number and no Card is provided. 

Card Administrator. One or more individuals 

designated by you in writing, as out 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. 

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 21. The Check Clearing Act for the 21st 

Century Act, 12 CFR 229 or any successor 
legislation, Any IRD created and deposited to 

your account must comply with all the 

requirements mandated by Check. 21. 

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. 

Collector, A non-consumer that is a member of 

the Network and receives payments and 

remittance information from Disbursers. 

Commercial Prepaid Card. A pre-paid 

magnetic strip-based plastic card issued by us for 

a Cardholder's purchase of goods or services or 

for cash withdrawals. 

Company's Marks. Your trademark, tradenamc, 

service mark and/or designs which are used in 

connection with the Corporate Card Services. 

Controlled Disbursement Account. One or 

more demand deposit accounts maintained by 

you with us and used in connection with our 

Controlled Disbursement Services. 

Controlled Disbursement Point. Each bank 

office designated by us through which checks 
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issued under the Controlled Disbursement 
Service will be cleared or routed. 

Convenience Check. A cheek which we may 
provide to you to drew on a Card Account. 

Currency. When used in connection with the 
Safe Connect Service, U.S. denominated cash 
and any such other =Tetley as is set forth in the 
User Documentation, 

Depository Transfer Checks (DICs). 
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.) 

Disburser. A eon-consumer that uses the 
PaymentService to send Transaction Requests to 
us and on whose behalf we originate an Entry to 
a Collector. 

Document Printing Request. Using the 
Document Printing Service, a message 
transmitted . electronically from you to us or our 
third party processor requesting us to print and 
mail on your behalf Statements, invoices and 
other documents. 

ECCHO. The Electronic Cheek Clearing House 
Organization, 

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. 

Electronic Image. An image conforming to the 
applicable industry standards for Images, 

Entries. Entries has the meaning provided in the 
NACHA Rules and also includes any data for 
Entries and any prenotification. 

c-Statements. Statements with respect to which 
you opt for electronic delivery and which are

selected by you as outlined in the applicable 
User Documentation. 

eUCP. The rules for electronic presentation of 
documents Under the UCP. 

Federal Reserve Operating Circular 3. The 
Federal Reserve Board's Operating Circular 3, 
Collection of Cash Items and Returned Cheeks. 

Fedwire Regulations. Subpart B of Regulation I 
of the Board of Governors of the Federal 
Reserve System of the United States of America, 
as amended from time to time. 

IA Request. A request by means permitted 
under the Electronic Foreign Exchange Services 
to enter into an FX Transaction. 

FX Transaction. A transaction between you and 
us, permitted under the Electronic Foreign 
1.:.;xehahge Services, 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. 

ICE. An image cash letter.. 

linage. An Electronic Image or a Paper Image. 
With regard to an Image of an original paper 
check, the check Image that is deposited with us 
pursuant to the Commereial Deposits section of 
this Booklet shall be a "check" and/or an "item" 
(as applicable) for all purposes under Such 

Booklet section, any Account 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. 

leternational 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
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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. 

International Transaction Fee. In using 
Corporate Card Services, a fee that we may add 
to the U.S. dollar amount or any Transaction that 
is made in a foreign currency. 

IRD. When used in connection with the 
Commercial Deposits section of this Booklet, an 
"Image Replacement Document" or substitute 
check, as set forth 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. 

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 Services. 

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 Muse rules 
applicable to automated clearing house 
transactions), as amended from time to time. 

Network. The third-party owned PayMode 
network made up of Disbursers and Payers, 
using the Payment and Invoice Processing 
Services, as well as Collectors and Bitters. 

.Notice(s). In connection with the Notification 
Services, notices provided by us to you that are 
associated with and related to the Services 
provided by us to you under the terms or this 
Bookletor other agreement between you and us. 

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. 

Payer. A non-consumer that uses the Invoice 
Processing Service to receive invoices from 
Bitters. 

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. 

l'IN. A personal identification number which a 
Cardholder may receive when activating a 
Commercial Prepaid Card. 

ROC. A "Re-Presented Check Entry" as defined 
in the NACHA Rules. 

Request. A request by means permitted under 
the relevant Wire Transfer Service 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. 

AD-AG-015513(201o) 	 67



Exhibit C - Bank's Terms and Conditions (2010) 

Reversal/Deletion Request. A request for a 
Reversal or a request to delete a previously 
delivered Entry. 

Reversals. Data for reversing Ehtries. For the 
Electronic Bill Payment Consolidation Services, 
it includes data from a Bill Payment Service 
Provider for reversing a payment from one of its 
customers that was delivered to us by the Bill 
Payment Service Provider. 

Safe. When uSed in connection with the Safe 
Connect Service, the equipment (and related 
Software and accessories) installed at the Safe 
Location and used by you for depositing 
Currency. The Safe counts, records and reports 
the Currency deposited into and accepted by it. 

Safe Connect Service, The service dekeribed 
the Commercial Deposits section Of this Booklet, 
whereby through your use of a Safe installed at a 
Safe Location, we receive Safe Feeds concerning 
your deposits into such Safe, and afford such 
deposits credit, which may be provisional, as 
described in this Booklet and in the User 
Documentation. 

Safe Deposits. When used in connection with 
the Safe Connect Service, deposits of Currency 
made by you and accepted into the Safe, with 
respect to which we have received a Safe Feed. 

Safe Feed. When used in connection with the 
Safe Cottneet Service, an electronic file 
transmission received by us frem the 
Transportation Provider, which Feed (i) 
originated from a Safe, (ii) was sent from the 
Safe to the Transportation Provider, (iii) was 
then forwarded intact to us and received intact by 
us, and (iv) reports the purported value of all 
Currency accepted into the Currency validating 
portion of such Safe since the transmission of the 
last Safe Feed, or the first such Feed, as 
applicable. 

Safe Location, When used in connection with 
the Safe Connect Service, the location(s), to be 
Mutually agreed by you and us, at which the Sale 
may be lotated.

SAOTC. Each form ofStandard 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 cm your data delivery 
type or Service for verifying, the authenticity of 
'Entries, Requests, Reversal/Deletion Requests, 
Payment Advices, Check issuance Requests, 
Document Printing Requests, Stop Payment 
Requests,. EX Requests, Transaction 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. Web-based applications accessed via 
Website and/or the 'programs and data files 

provided by us for use on a computer in 
connection with one or more particular Services. 

Standalone Account. One or more demand 
deposit accounts maintained by you with us that 
is not linked to another account as part of a 
treasury service relationship or that is not linked 
as a sub-account to another Account in a treasury 
service relationship. 

Statements. Account statements, account 
analysis, pricing information and other 
information relating to account rietivity Or 
services, transactional activity and/or cash 
management services with us and/or our 
affiliates. 

Stop Payment Request. A message-you send us 
using the Electronic Stop Payment Services, the 

-Check Issuance and Document Printing Services 
or the Client-Printed Drafts Services to request 
that payment be stopped on a cheek or draft-
which, in the case of the Electronic 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 
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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 inail-or courier 
service. 

SWIFT, The international electronic message-
transfer Service known as the Society for 
Worldwide Interbank Financial 
Telecommunication. 

Tax Payment Instruction. An instruction by 
means permitted under the relevant Tax Payment 
Service to pay any taxes using arty 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 Commercial Prepaid Card, 
Convenience Check or Card Account. 

Transaction Account. One or more demand 
deposit accounts maintained by you with us or 
another financial institution and used in 
connection with the Payment and Invoice 
Processing Services. 

Transaction Request. Using the Payment 
Service, a message transmitted electronically 
from you aS a Disburser to vs or our third party 
processor requesting Os to originate anlititry to a 
Collector on your behalf 

Transportation Provider. When used in 
connection with Safe Connect Service, the 
armored carrier which you engage to transport 
Safe Currency from the Safe to the Vault 
Location. 

UCC 4A. Article 4A of the Uniform 
Commercial Code - Funds Transfers, as adopted 

All rights reserved. None of the enclosed 
material may be reproduced or published without 
permission. 

CO 2010 Bank of America Corporation

by the state in the United States of Ameeica 
whose law applies to a Service, as amended from 
time to time, 

UCP. The Uniform Customs and PractiCes for 
Documentary Credits, 2007 Revision, ICC 
Publication No. 600 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. 

Una tithorized 'Use. Use of a Card Account, 
Card or Convenience Check 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 PublicationNo. 522, 
or stich 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 
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. 

Location. When used in oonnectiOn with 
the Safe Connect! Service; the vault facility 
where the vaulting and related cash processing 
services are performed with respect to Safe 
Deposits. 

Website. Any interact website and/or online 
access channel for use in accessing one or more 
Services, 
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2011 Addendum to Bank of America's 2003 Bid Response 

I.	 Incorporation by reference. This 2011 Addendum to the Bank of America's 
("Bank's") 2003 Bid Response, and exhibits D-1 through D-11 attached hereto, constitute 
Exhibit D to the Umbrella Agreement for Government Banking Services executed concurrently 
herewith. The Bank's 2003 Bid Response and the Bank's Terms and Conditions referenced 
herein are contained in Exhibits B and C, respectively, of the Umbrella Agreement for 
Government Banking Services, and are incorporated herein by reference. 

Changes to the Bank's 2003 Bid Response. Changes to the banking services identified 
in the Bank's Bid Response submitted on August 29, 2003 (the 2003 Bid Response) are set forth 
below. Except for the changes stated herein, the banking services identified in the 2003 Bid 
Response remain in effect for the duration of the Umbrella Agreement for Government Banking 
Services executed concurrently with this 2011 Addendum, unless later mutually agreed 
otherwise by the Bank and Client. 

Tab B, pp. 2-3,Transmittal letter: 

The letter in Exhibit D-1 replaces and supersedes the letter contained in Tab B. 

Tab C, p. 4, Financial Institution Profile: 

Exhibit D-2, Sacramento Market Profile, updates the information contained in Tab C. 

Tab C, p. 4, List of Bank centers: 

Below is an update on the Bank of America branch openings over the past 5 years in the Greater 
Sacramento area. The table below shows 6 full-service branches opening, but the West Roseville 
one was a relocation, so the net new is five. Stores Opened from 2005 to 2010: 

MSA- Store Name. Address _ City County Open Date 

Sacramento--Arden-Arcade-- 
Roseville, CA

West Roseville 4012 Foothills Blvd. Roseville Placer 10/19/09 

Sacramento--Arden-Arcade-- 
Roseville, CA

West Natomas 3645 N. Freeway Blvd. Sacramento Sacramento 3/28/08 

Sacramento--Arden-Arcade-- 
Roseville, CA

West Sacramento- 
Southport

2130 Town Center 
Plaza

West 
Sacramento

Yolo 9/25/06 

Sacramento--Arden-Arcade-- 
Roseville, CA

Empire Ranch
25065 Blue Ravine Rd, 
Ste 100

Folsom Sacramento 5/15/06 

Sacramento--Arden-Arcade-- 
Roseville, CA

Laguna Reserve 
Marketplace 10046 Bruceville Road Elk Grove Sacramento 12/5/05 

Sacramento--Arden-Arcade-- 
Roseville, CA

Sterling Pointe 685 South Highway 65 Lincoln Placer 8/29/05
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Tab C, p. — Updated list of Personnel: 

The information below updates the information provided on pages 7-9 of Tab C. 

Works with you to know your business and proactively provide unique opportunities that help you succeed. 

Robert D, Lucchese 
Client Manager 
Key advisor to the client in Strategic and !Mande; 
matters. Leads the Bank of America orient team in 
the crelvery of products and services appropriate to 
each ctrent's needs. 
Office: 415-9132649 	 Mobile: 415-699-7770 
Fax: 916-326-3176 
Email: rOkerMucaieserert 

Maureen tolls-Sales Support Associate 
Back-up contact for Went manager in support of the 
client's relationship, productS, and services with 
Bank of America 
Office: 916-326-3158 
Fair 416-228,7369 
Edna' snakistr Vsetb'atitc, 

Jim Hackett 
Treasury Solutions Officer 
Advises Me client on optimal liquidity solutions that 
Snot meet inc client's objectives. Liquidity solutions 
include disbursements, collections 0 concentration of 
casto. 
Office: 916-326-3120 
Fax: 916-326-3162 
Sehlk: pm teci<eitt&t_piami 

Maureen F Noellfer -Treasury Solullons Analyst 

Back-up contact for Treasury Sofutions Officer on all 
froakillyAreasury management products. 
Office: 925-675-2636 
Fax: 677-317-5073 

elailtfl)10..eAl.e11.@.neTi‘Mti.

Andy Shin 
Credit Products Offfcer 
Credit support includes structuring. underwriting, 
dOCuMentation & ongoing moMtoring of the client's 
credit productS maIrcting negotiation and closing of 

loan transactions. 
Office: 213-621-7146 
Fax: 205-585-9024 
Emit	 Sill )b5 1 

Allen Ralph-Credit Support Associate 
Assists Credit Products Officer in supporting loan 
origination & monitoring. Coordinates loan set-up & 
documentafion. Responsible for finano41 statements 
and borrowing base coSectton and L/C apprications. 
°trice. 016-307-8610 
Fax: 415-796-1206 
Email: ,0-t.r"Xtt,',2,-. 

Client Contact Center 

ClarIzza (Claire) 6.Palma, Dedicated Service Director 	 Phone: 916-326-5132 . Fax: 4154'96- /143
	

Monday - Friday 1:30 am 4:00 pm 

Email: 4tetal . tmv +) ,.,.npneatrantotamerica ern, 

Responsible for Comely responding to Servicing requests. MI may also call Me Cffent Contact Center for queStions or concerns regarding:
Ctreskrng, Savings, 0 Money Market Accounts - Account Balances - Fund Transfers- Loans, 10515 sing advances & payments- Treasury Mgrnt Services 

'Bank of dimerice aterralLanCir is The marketing name ice the g Igearbank eig an dgiobal rn green busres ses of Sanaa/Amerce Corporabar bending, de:Inkier :a, nastier comrser611 tanking rt ....hies ere rerr nwl kabaSy by banking 
Mir ices ol dank olertrice. CorporetIorbin during Sankrif Ars ere. Flai.,rneinUer FDI C. Seckelies,sti alegt *Mori, and Mei -ones briertrankirg actaidi es s,epndnenØdOicb,rtb, irre e strn ere tu Ord eftirres of Bank or Amedca 
curpauxotir,vesPlenreankiro arrIales,), I nclum,g. in:het/need Steles. Dere 	 eri Serrides bi_C end Merril Lyrelk Pierce. Ferrer LiSinitU rrt.scriteck whist ere both registered broker-dealers mmertibers al FINRA and SIPC: 
and. In err. yds.:ad:um. locaryragist red entities. Invesrnere products offered by IntnOn.nO.nlsnoAlriktez;A,,NotFOlCtnsureiv May LostVedue 'Are rrol 6-a,k Guaranteed 920dag Rani. ,P Earn 	 Corocratlark 

Tab E, p. 14 Truncation Services/CD Imaging of Checks Paid: 

The following replaces and supersedes the section on this topic contained on page 14 of Tab E: 

Bank of America offers Truncation services. The City currently utilizes this service on all of its 
accounts. Truncation reduces or eliminates City costs associated with check handling and 
storage. With this service, checks are microfilmed or imaged and then destroyed in 24 hours. 
When check truncation is used, clients can obtain check copies via Image Access through the 
Cashpro Online portal or by contacting their Customer Service Representative. The City's 
Dedicated Service Representative is Claire Palma. In most cases, copies are available within five 
business days after the order is placed and the Bank will certify the quality of the photocopy for 
use in legal cases. Older items dating back longer than 4 years may take longer to obtain copies. 

The Check 21 Act, improved technology, and concerns over information security are leading to a 
change in how banks facilitate the payment process. Increasingly, banks are exchanging images 
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rather than clearing original paper checks. The City's paper checks are truncated and are now 
received on a monthly CDROM in addition to Image Access on the CashPro Online portal. 

Tab H, p. 18— Exporting: 

The following replaces and supersedes the section on this topic contained on page 18 of Tab H: 

We now use M2M —Machine-to-Machine (M2M). Information reporting provides balance, 
summary and high-level transaction detail for posted and memo-posted activity via a direct 
transmission of BAI2 formatted files into the City's People Soft system. This information is used 
to manage the City's cash position on a next-day (previous-day) or intraday (current-day) basis 
and post it to the general ledger systems for accounting purposes. This M2M process replaces the 
exporting of files from Bank of America Direct, as well as the need for Paid Check files that 
were previously provided by the Account Reconcilement Department. 

Tab J, p. 20 — ACH Credit Card Processing: 

Exhibit D-3 replaces and supersedes the information on this topic contained on page 20 in Tab J. 

Tab K, p. 21 — Controlled Disbursement: 

Exhibit C of the Umbrella Agreement, Terms and Conditions, pp. 22-23, describes the Bank's 
Controlled Disbursements Service. 

This service is not currently provided to the City, but the City intends implement it in the future. 

Tab M, p. 23— 13-Week T-bill rates: 

The rates below replace and supersede the rates shown at the bottom of page 23 in Tab M: 

Month/Year
Standard 

EAR
13- week T-

Bill 
July 2010 0.35 0.1400 

August 2010 0.35 0.1768 
September 2010 0.35 0.1532 

October 2010 0.35 0.1105 
November 2010 0.35 0.1552 
December 2010 0.35 0.1197 

January 2011 0.35 0.1450

Tab P, p. 27— Pricing: 

The new price schedule set forth in Exhibit D-4 replaces and supersedes the price schedule 
contained in Tab P.
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Tab P-1, p. 28 – Additional Pricing: 

The revised additional price schedules set forth in Exhibits D-5.a, D-5.b, and D-5.c replace and 
supersede the price schedules contained in Tab P-1. 

Tab R, pp. 30-31 – Safekeeping: 

Tab R, related to Safekeeping, is deleted in its entirety. 

Tab R-1, p. 32– Securities Lending: 

Tab R-1, related to Securities Lending, is deleted in its entirety. 

Tab S, pp. 33-34 – Conversion Plan: 

Tab S, related to Conversion Plan, is deleted in its entirety. 

Tab T, p. 35– Service Enhancements–Lockbox: 

The lockboxes information found in Exhibit C of the Umbrella Agreement, Terms and 
Conditions, page 31, replaces and supersedes the lockboxes information contained on pages 35- 
36 in Tab T. 

Tab T, p.36 – Service Enhancements—Employee Benefits: 

Exhibit D-6.a, BAC Solutions, and Exhibit D-6.b, BAWSO-Work Program, replace and 
supersede the information on employee benefits contained on page 36 in Tab T. 

Tab T, p. 37– Service Enhancements—Safekeeping: 

The information relating to Safekeeping at the bottom of page 37 in Tab T is deleted. 

Tab U, pp. 38-40 – Community Reinvestment Act: 

Exhibit D-7, pp. 95-98, describes the Bank's Community Reinvestment Act Program in 
Sacramento. 

Tab V, pp. 41-42 – Community Involvement: 

The information on community involvement found in Exhibit D-2, Sacramento Market Profile, 
replaces and supersedes the information on this topic contained on pages 41-42 in Tab V. 

Tab W, p. 43 – Branches Closed: 

From 2005 to 2010, the Bank closed five in-stores. Two of these were in the City of Sacramento, 
with the others in Folsom, Carmichael and Davis. In each case we felt the customer usage was 
declining and we had redundant coverage with existing banking centers. These sites were 
closed in 2009 and 2010.
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Tab X, p. 44 – Affirmative Action Program: 

The following policy statement replaces and supersedes the policy statement contained in Tab X: 

BANK OF AMERICA
EQUAL EMPLOYMENT OPPORTUNITY AND AFFIRMATIVE ACTION POLICIES 

Bank of America's equal employment opportunity policy supports our tradition of valuing all 
associates by prohibiting discrimination and harassment on the basis of race, gender, gender 
identity, color, religion, sex, sexual orientation, national origin, age, disability, or veteran status. 
The Company also does not allow discrimination on other bases such as ancestry, medical 
condition, or marital status, where legally prohibited. 

As it relates to employment, our policy means providing applicants and associates with equal 
opportunity under the Company's personnel practices, including, but not limited to, recruitment, 
hiring, training, compensation, and promotion. Managers are responsible for establishing an 
atmosphere within the workplace free from discrimination and harassment, including that which 
may be sexual, verbal, physical, or visual in nature. 

The Company's affirmative action policy means eliminating inappropriate barriers to 
employment and advancement, and fostering a workforce that represents a diverse labor market, 
including women, minorities, individuals with disabilities, and covered veterans within the 
Company. Affirmative action also means taking positive steps to attract, select, promote, and 
retain women and minorities at levels where our analysis indicates they are underutilized in the 
workforce. Affirmative action goals are targets, not quotas, which guide the Company in these 
efforts. 

Tab Y, p. 45 – Community Services: 

The Bank's community service participation is described in Exhibit D-2, Sacramento Market 
Profile. In addition, the Bank is also participating in the Bank on Sacramento Program. 

Tab Z, pp. 46-51 – Other Information: 

Page 48 – Other Information –Custody Services: This service is no longer provided. 

Page 48 – Other Information –Securities Lending Services: This service is no longer provided. 

Page 49 – Other Information –Additional Requirements—f. Toll-free Telephone numbers for 
customer service: The updated telephone numbers for customer service are contained in the list 
of client contacts listed above for Tab C, p. 7, Updated List of Personnel. 

Tab Z.1, pp. 52 – Lockbox: 

The information on lockboxes found in Exhibit C of the Umbrella Agreement, Terms and 
Conditions, page 31, replaces and supersedes the information on this topic contained in Tab Z.1. 
Additionally, the City of Sacramento processes its utility payments by Kubra Inc. 
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Tab Exhibit I— Corporate Resolution: 

The certificate in Exhibit D-8 replaces and supersedes the certificate contained in Tab Exhibit 1. 

Tab Exhibit 2- Contract Samples and Related Information: 

The Custody Agreement contained in Tab Exhibit 2 is deleted, and replaced by the following: 

See Exhibit D-9.a, sample Umbrella Agreement 

See Exhibit D-9.b, sample Contract for Deposit of Moneys 

See Exhibit D-9.c, sample Merchant Agreement 

See Exhibit D-9.d, Commercial Card Services Amendment to the Bank's Terms and 
Conditions relating to the Corporate Card Agreement 

Tab Exhibit 3— Financial Statements and Ratings: 

The Financial Statement and Ratings contained in Exhibit D-10.a, replaces and supersedes the 
Financial Statement and Ratings contained in Tab Exhibit 3. 

The 2009 Annual Report contained in Exhibit D-10.b is provided as supplemental information. 

Tab Exhibit 4 — Account analysis statement guide: 

The Account analysis statement guide (2010) contained in Exhibit D-11, replaces and supersedes 
the Account analysis statement guide contained in Tab Exhibit 4. 

Tab Exhibit 7— Securities Lending Agreement: 

Tab Exhibit 7, relating to Securities Lending Agreement, is deleted in its entirety. 

Tab Exhibit 8— Monthly/Quarterly Billing Pro-Forma: 

Tab Exhibit 8, relating to Monthly/Quarterly Billing Pro-Format, is deleted in its entirety. 

THE REMAINDER OF THIS PAGE INTENTIALLY LEFT BLANK 

EXHIBITS D-1 THROUGH D-11, INCLUSIVE, FOLLOW 
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Exhibit D-1 - Tab B, pp. 2-3 - new Transmittal Letter 

February 25, 2011 

City of Sacramento 

Attn: Russell Fehr 

926 J Street, Suite 300 

Sacramento, CA 95814-2709

California Government 
Banking 
Mail Code: CA5-704-13-11 
315 Montgomery Street 
San Francisco, CA 94104-1866 

Robert D. Lucchese 
SVP Sr. Client Manager 

Tel: (415) 913-2849 
Fax: (415) 228-7389 

Dear Russ 

On behalf of Bank of America, I am very pleasoito submit the accompanying addendum to 
Bank of America's proposal in response to your Request for Proposal for Financial Services 
issued August 4, 2003. This addendum has been designed to demonstrate our continued high 
level of commitment, enthusiasm, and desire to continue to provide the City of Sacramento 
with the highest level of personalized and professional services. With this addendum, Bank of 
America is confirming our mutual desire to execute a new contract on all services provided by 
the Bank today, as well as, any that are contemplated in the future. For your convenience, the 
Terms and Conditions Booklet that the City has signed, is sufficient to initiate new services as 
needed by the City. 

We greatly value the banking relationship we now have with the City and are eager to move 
forward with more exciting change, particularly vendor payments via the Bank's ePayables 
solution, as soon as the City is prepared to do so. Our next steps will be to immediately begin 
working with you to implement this critical service so that the City can maximize its benefits, 
including revenue. We understand that your resources are limited and we will work closely 
with you to develop the most efficient and cost-effective operation possible. 

We view our role to be that of your business and financial partner, and as you begin to 
implement e-Commerce and other Internet-based solutions, you will appreciate the value of 
that partnership. I strongly believe that Bank of America continues to offer the City of 
Sacramento the best overall value and that a new contract is appropriate for both parties We 
hope you'll agree that the following attributes that Bank of America has provided the City since 
2004: 

•	 Our commitment to advise and assist the City in making a smooth transition to e-
Commerce services for your constituents;



• Our extensive training capabilities and resources, simplifying the implementation of 
any enhancement you decide to make, and facilitating development of your staff; 

• Better funds availability because our market share (based on your dollars deposited) 
is greater than any other bank's; 

• Competitive pricing, which allows you to benefit from our experience, efficiencies 
and talents; 

• Our proven commitment to outstanding customer service, with a client management 
team of experienced professionals dedicated exclusively to public agencies located in 
Sacramento; 

• Our strong record of local community contributions: not just our "Outstanding" CRA 
ratings, but numerous other avenues of contribution not mandated or formally reported; 

• Our strong capital position and credit ratings), keeping your resources safe and 
secure, and allowing us to be responsive to your credit needs. 

We are committed to giving the City the tools it needs to operate at its peak efficiency, through 
quality service, knowledgeable associates and secure state-or-the-art technology. Our longtime 
continuous service to government agencies has provided the Bank with a wealth of knowledge 
and expertise, and Bank of America's commitment to this sector will continue to be very 

strong. 

As your Client Manager I will continue to manage the relationship with the City, supported by 
my experienced team of associates. I will also be your primary contact regarding questions you 
may have on this proposal and for decision notification. The City's other current core Client 
Team members (Maureen Ellis, Customer Service & Sales Support; Claire Palma, Client Support 
Representative-Sacramento Service Center; Jim Hackett, Treasury Solutions Sales Officer; and 
Maureen Woelffer Treasury Solutions Analyst will remain the same. I, along with my fellow 
associates, am personally committed to surpassing your expectations. We eagerly look forward 
to continuing to count the City of Sacramento as one of our highly valued public sector clients. 

Sincerely,

f>-- 

Robert Lucchese 

SVP; SR CLIENT MANAGER 
GOVT - WEST



Bank of America, CA5-704-13-11  

315 MONTGOMERY ST, 13TH FLOOR 

SAN FRANCISCO CA 94104-1866 

Phone: 415-913-2849 Email: robert.lucchese@baml.com



Sacramento Market Profile 	 Exhibit D-2 - Tab C, pp. 4-5 - new Financial Inst. Profile 

About the Bank 
As the leading bank in California with more than $120 billion in retail deposits, Bank of America has 
unmatched capacity to deliver financial services and unparalleled opportunities to benefit the 
communities we serve. Three in ten households have financial relationships with Bank of America. We 
serve these households, along with businesses, government agencies and community organizations, 
with a comprehensive suite of high quality financial products and services. 

Sacramento Leadership 
The Sacramento market is very well represented with executive leadership from Bank of America. 
These regional executives based in Sacramento oversee key business lines including Commercial, 
Business Banking, Wealth Management Banking and Investments, Merrill Lynch, Mortgage, 
Community Development and the Retail Consumer Bank. The executives not only work here in the 
market, but they support the market through board leadership and personal involvement with local 
community organizations. 

Sacramento Market President 
Kathie Sowa is the Sacramento Market President at Bank of America. She is responsible for 
integrating all of the bank's businesses to provide comprehensive community service and for 
developing and implementing strategies to utilize the bank's resources to serve the local community in 
Sacramento and the northern part of the state. Currently, Kathie serves on the board of directors for 
the United Way and Valley Vision. 

We believe we can make a difference, not only with financial support, but also by listening to local 
voices and taking action. Together with our associates, we are committed to strengthening the fabric 
of the communities where we work and live. By partnering with key individuals and organizations, 
community development lending and investing, philanthropy, sponsorship of community-enriching 
events, and the volunteer efforts of our associates, we are achieving tangible results in our 
neighborhoods every day. 

Providing Comprehensive Financial Services 
We provide full-service banking to individuals, businesses of all size, government agencies and 
nonprofit organizations through the following lines of business: 

• Consumer Banking 
• Community Development 
• Small Business Banking 
• Wealth Management Banking 
• Business Banking 
• The Private Bank (U.S. Trust) 
• Middle Market Banking 
• Commercial Real Estate Government Banking 
• BAC Home Loans 
• Global Capital Markets & Investment Banking 
• Merrill Lynch 

Customer Convenience



• More than 100 Banking Centers and 400 ATMs serving the Sacramento region 
• The bank employs over 1900 associates in the region 
• Ranked tti in online banking 

www.bankofamerica.com  

Investing in our Community 
We work closely with individuals and organizations throughout Sacramento to identify and prioritize 
issues that we can address in order to build vibrant, healthy and caring communities, create economic 
opportunity, and improve people's lives. 

• Community Development/ Neighborhood Preservation: Assisting those who face the loss 
of their home as well as those seeking affordable housing alternatives. We will focus on 
preserving the economic assets of the community and helping the LMI individuals affected by 
those economic forces that remain at the forefront of those organizations working in these 
communities. 

• Environment: Bank of America is working with local organizations to be a leader in 
supporting clean energy and green business in the Sacramento region. With its $20 billion 
environmental initiative, Bank of America is committed to supporting environmental activities 
through lending, investment and Foundation support. 

• Arts and Culture: Support programs and organizations that provide access to arts and culture 
to our customers, associates and the under-served. 

• Health & Human Services: An emphasis on improving the economic and social well being of 
individuals, families and communities. 

• Education: An emphasis on K-12, including after school programs; early childhood 
development and financial literacy. 

While the majority of our resources are invested in organizations working in these three focus areas, 
we also partner with other essential health and human service organizations such as the United Way. 
Locally, Bank of America associates pledged more than $164,000 to the Sacramento United Way in 
2009. 

Commitment to Small. Business 

Bank announces 0i14:14. to spur small business lending 

Bank of America will provide $10 million in grants to nonprofit lenders, such as Community 
Development Financial Institutions (CDFIs), to leverage funds from the U.S. Small Business 
Administration (SBA) and the U.S. Department of Agriculture (USDA) for lending to small and rural 
businesses. 

The grants, for use as loan loss reserves, may unlock as much as $100 million in low-cost, long-term 
capital for small business microloans nationwide over the next 12 months. 

According to the SBA, the country's SO million small and micro-businesses are the chief generator of 
new jobs, creating two out of every three new jobs across the country. 

Foreclosure Prevention Activities in Sacramento 
In Sacramento, Bank of America has partnered with several organizations to help with foreclosure 
prevention in the community. Here is a list of events and workshops we partnered in:



• Hope Now Event (February 26, 2010) 
• AREAA- Sacramento Chapter (March 27, 2010) 
• NID Sacramento (April 2, 2010) 
• CA State Controller's Office (June 2, 2010) 
• NACA ( October 8-12) 
• Housing Counselor Training (October 20, 2010) 

Charitable Investments and Sponsorship 
The Bank of America Charitable Foundation is one of the nation's largest corporate philanthropic 
organizations. Our ten-year commitment of $2 billion in grants is unprecedented in corporate 
America. We deliver our services through grants to nonprofit organizations, our signature 
Neighborhood Excellence Initiative, and by matching dollars contributed to our associates. To apply 
for grants online, go to http://www.bankofamerica.com/foundation . In addition to philanthropy, 
Bank of America provides resources in the community through sponsorships of local organizations and 
activities. To submit a sponsorship request please visit http://www.bankofamericasponsorships.com .  

Community Development 
In 2005, Bank of America set a goal of lending or investing $1.5 trillion for community development 
over the next ten years — more than $400 million per day. We exceeded plan in the first year, with 
$85.1 billion. 

In Sacramento, the Bank has financed projects including St. Anton's, who recently completed Norden 
Terrace a 204- unit affordable family rental housing development. St. Anton's also completed Corsair 
Park, a 112-unit senior affordable rental development. 

Earlier this year, the Bank of America Charitable Foundation continued its support of Mercy Housing 
through a two-year, $750,000 grant which will support the growing gap between the supply and 
demand of affordable housing. Mercy Housing has outlined in their 2010 — 2014 strategic plan a goal 
to create an additional 60,000 affordable multifamily homes. 

Neighborhood Excellence 
Neighborhood Excellence is an initiative that Bank of America currently operates annually in 40 
communities throughout the country to identify, recognize and reward outstanding community-based 
individuals and organizations. Local Heroes receive $5,000 grants that they can direct to an 
organization of their choosing. Student Leaders receive mentoring from the bank and summer 
internships with local nonprofits. Neighborhood Builders are outstanding local nonprofit 
organizations that receive unrestricted $200,000 operating grants, plus extensive leadership training. 

2009 Neighborhood Builders 
EMQ Families First: EMQ Families First will use its NET grant to provide support to youth who 
"age out" of the foster care system. EMQ Families First will provide support to an additional 75 
emancipating foster youth, ages 15 through 23. These youth will receive educational support, job 
readiness and retention skills training, life skills training, volunteer and internship development, and 
case management services. In addition, youth will receive instruction on basic personal finances and 
monthly budgeting. 

The Sacramento Food Bank: The Sacramento Food Bank will use its NET grant to support and 
complete phase one of their five year strategic plan, which is to completely transition our Food 
Assistance Program to the Mobile Food Project concept. The MFP provides a five day supply of



nutritious food and improves clients' health and wellbeing through resources such as cooking 
demonstrations, health and nutrition education and screenings, and community services provided by 
qualified nutritionists and resource specialists, and referral sources. 

Bank of America is proud to support these organizations in 2010: 

• Crocker Art Museum 
• Sacramento Housing Alliance 
• Greater Sacramento Urban League 
• St. Vincent De Paul 
• City Year 
• Junior Achievement 
• St Johns Women's Shelter 
• Valley Vision 
• Lake Tahoe Musical Festival 
• United Way 
• American Cancer Society 
• The Sacramento Zoological 

Society 
• Sacramento Mutual Housing 
• Sacramento Metro Chamber of Commerce 
• Sacramento Hispanic Chamber of Commerce 
• Sacramento Asian Pacific Chamber of Commerce 
• Sacramento Black Chamber of Commerce 
• California Museum of History of Women and the Arts 
• Sacramento Business Journal 
• Neighborworks Sacramento 
• Sacramento Regional Conservation Corps 
• Cottage Housing 
• Boys and Girls of Greater Sacramento 
• The El Dorado County Boys and Girls Club 
• Make A Wish Foundation 
• KVIE Foundation 
• University Enterprises 
• Agriculture in the Classroom 
• Service Corps of Retired Executives 
• Junior Giants 
o Great Valley Center 
• Sacramento Gay and Lesbian Film Festival 
• Sierra Forever Families 
• United Cerebral Palsy 
• Friends of the Roseville Library 
o Sacramento ASIS Crime Alert 
• American Diabetes Association 
• CEAR



• Sacramento Area Commerce and Trade Organization 

Associate Involvement 
Bank of America's involvement in its local communities is supported by the bank's associates, who 
volunteer thousands of hours each year as volunteers in the neighborhoods where they live and work. 
Bank of America Community Volunteer organizes the bank's involvement in volunteer projects, but 
associates donate their time outside the network as well. 

In 2009 Bank of America associates in Sacramento volunteered more than 5,000 hours through Bank of 
Community Volunteers. 

Bank of America Community Volunteer Projects (partial list): 

• The Sacramento Food Bank 
• BloodSource 
• CHOICES Educational Program 
• Making Strides Breast Cancer Walk 
• St. John's Women's Shelter 
• United Way Campaign 
• Hearts for the Holidays 
• Fairytale Town 
• Sacramento Zoo 

Bank of America Executives serve on the following boards (partial list): 

• Junior Achievement 
• Boys and Girls Club of Greater Sacramento 
• Greater Sacramento Urban League 
• Make A Wish Foundation 
• United Cerebral Palsy 
• United Way 
• Valley Vision 
• St. John's Women Shelter Program for Women and Children
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ACH/ Credit Card Processing 

Describe the electronic system that would be available to the City for processing Debit/Credit card 

transactions. 

On June 29, 2009, Bank of America N.A. and First Data Corp. announced the formation of a 
new company, Bank of America Merchant Services that will deliver next-generation payments 
solutions to merchants ranging from small business to commercial and corporate clients 
worldwide. Banc of America Merchant Services, LLC (Bank of America Merchant Services) will 
provide clients with the most comprehensive suite of innovative payments solutions including 
credit, debit and prepaid cards to merchant loyalty, check and eConnmerce payments. 

The new joint venture creates the largest processor in the world today with over 12.9 billion 
credit card transactions processed annually and representing over 380,000 Merchant based 
relationships alone. 

• Single source payment solution for all payment types 
• Ability to provide turn-key solutions 
• Economies of scale pricing with the largest payment provider in the world 

• Dedication to being the leading paycard provider in the industry 

Existing Processing Method 

Bank of America Merchant Services currently provides the City of Sacramento with 
authorization and settlement of their credit card transactions. The City utilizes a variety of 
processing methods to include, dial terminals, Point of Sale (POS) software applications and 
Internet processing. 

Technical Capabilities 

Diverse Solutions to Meet Your Specific Needs 
Our solution is flexible and can accommodate your needs, delivering a unique processing 
partnership to your business operations and customers. We are one of the only processors in 
the industry today who is able to offer a true enterprise payments solution. We will partner with 
you to co-develop service deliverables and a tailored integration plan to best support your 
processing environment. 

Since each industry we process for requires a unique knowledge base and specialized skill set, 
we serve the following vertical markets: 

• Retail 

• Healthcare 

• Petroleum 

• Travel and Entertainment 

• Restaurant 

• Government 

• Business-to-business
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• Lodging and Casino 

• eCommerce 

Industry Leader—Complete and Integrated Solutions 
We have industry leading technology, a dynamic infrastructure, and innovative solutions that will 
benefit your business. These solutions focus on speeding the checkout process and letting 
consumers pay how and when they want. 

• Payroll Cards 
Through Money Network, we offer a payroll card to provide paperless pay through a 
stored-value debit card to your "unbanked" employees. 

• Prepaid Services 
Our Premium Gift Card solution is dedicated to helping our clients navigate new 
opportunities in prepaid products and services. As an industry leader in gift and spending 
card programs, we offer a wide range of transaction processing, card acquisition, marketing 
and design, card fulfillment, and customer service capabilities. 

• Loyalty Solutions 
With our Loyalty solutions, you can track customers' shopping and spending patterns and 
convert that knowledge into more valuable, better tailored rewards and specific, target 
marketing campaigns that inspire even greater purchasing activity. 

• Check Products 
TeleCheck® Services, Inc., operates one of the largest check authorizations networks and 
offers a full suite of check solutions, i.e., paper, Electronic Check Acceptance (ECA), 
Internet Check Acceptance (ICA), Check 21, etc. 

• Global eCommerce Solutions 
Bank of America Merchant Services offers a fully integrated suite of eCommerce Solutions. 
This comprehensive set of online ecommerce solutions allows our customers of any size to 
simply and confidently take full benefit of the new revenue streams provided by 
eCommerce while carefully controlling cost, complexity and compliance issues, 

• Card Brand Compliance 
As one of the largest payers of dues and assessments, we are in constant contact with 
Visa and MasterCard for related regulation changes and interchange programs. They work 
very closely with merchants on specialized programs for their specific industry. 

• Global Merchant Acquiring Solutions 
We help multi-national corporations consolidate global payments processing to one 
acquirer and receive funding in a multitude of currencies with our Global Merchant 
Acquiring Solution. We provide you with a single-source solution to consolidate your 
multiple acquiring relationships and agreements. 

• Equipment Provider 
TASQ® Technology Services division is one of the largest providers of outsourced point-of-
sale equipment and support services in North America. We create custom solutions, 
ranging from one-time special projects to long-term business relationships, all designed to 
complement your business.
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▪ Mobile Commerce 
We have wireless solutions to allow a mobile merchant to accept electronic payments from 
any location. 

• Token ization 
With the use of a unique combination of tokenization, advanced encryption and public-key 
technologies, we can provide merchants with the capability to eliminate card data from 
their environments without loss of business functionality or massive rewrites of 
applications. 

Advanced Reporting and Interchange Management Tools 
We offer ClientLine, our electronic web-based reporting and reconciliation solution. It offers not 
only more than 150 prebuilt online standard summary and detail reports, but also supports 
custom reporting requirements. Reports are accessed through a secure account using a 
standard Web browser or delivered via e-mail by configuring scheduling parameters. 

Through an aggressive Interchange Management System, we provide consultative 
recommendations to our customers on solutions that help control their overall payment costs. 

We act as the advocate for merchants on a daily basis with the credit card associations and 
debit networks. We firmly believe in proactively working with our partners to develop the 
payment solutions and processes that deliver maximum value. 

Customer Service and Operational Excellence 
We pride ourselves on our customer service and operational excellence, and place great 
importance on the relationships we enjoy with our strategic partners. We believe that we are in a 
unique position to offer you an integrated bankcard acquiring solution. 

We help merchants and financial institutions grow their businesses and take advantage of new 
market opportunities. We are recognized as a global technology leader in information 
commerce. We process transaction data of all kinds, harness the power of that data, and deliver 
innovations in secure infrastructure, intelligence, and insight for our customers. From large 
financial institutions to the merchant around the corner, we support our customers by helping 
them process and understand the intelligence behind every transaction.
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_ CITY OF SACRAMENTO PRICING PROVIDED BY BANK OF AMERICA 

BALANCE AND COMPENSATION INFORMATION 

Quarterly charge for insuring demand deposit with the Federal 
Deposit Insurance Corporation (FDIC)  

00 0230
	

FDIC ASSESSMENT
	

0.3258

GENERAL ACCOUNT SERVICES 

10000 ACCOUNT MAINTENANCE (010000) 12.00 The per account monthly service charge for maintaining an analyzed account. 

010020 ZBA-DEPOSITORY+ MASTER MAINT 8.00
The charge associated with the maintenance of a zero balance master account 
or Depository Plus master account. 

010021 ZBA SUBSIDIARY ACCOUNT MAINT 8.00

The per account monthly service charge for an account having a target balance 
of zero. A designated concentration account automatically transfers funds to or 
receives funds from this account to maintain the zero balance after each days 
activity. 

010306 DIRECT DDA STMT PER ACCT 20.00
The charge for providing DDA statements to a client via Bank of America Direct. 
This charge is assessed per account that is entitled to retrieve a statement. 

010310 ADDITIONAL STATEMENTS 10.00
The per statement charge for any scheduled statement more than one per month 
for customers 

010610 PHOTOCOPIES 10.00 The per item charge for photocopying checks, deposit tickets, etc. 

LOCKBOX SERVICES 

050321 WLBX ADD'L REPORT COPY 25.00

Per month fee to receive a duplicate deposit report, a non-standard report type, 
or any hardcopy report of keyed data or data transmission details. Alternatively, 
this information is available to clients online or via transmission outputs. 

050530 WLBX CORRESPONDENCE 0.25
Per envelope fee to handle remittances containing only 
correspondence/documents and no monetary payment for a lockbox. 

05032Z WLBX FAX NOTIFICATION 115.00
Per month fee to report deposit totals, invoice totals, or other payment 
information via fax.



Per month fee to notify the client when no checks were received for processing. 
This information can be given to the client via a paper report sent in the lockbox 

050320 WLBX NO DEPOSIT NOTIFICATION 15.00 package or via fax, or informed of the no deposit via telephone. 

Per deposit fee to prepare and deposit checks received in a client's lockbox. 
050300 VVLBX DEPOSIT PREP PER DEPOSIT 0.75 Number of daily deposits is drivenby the deposit cut(s) selected by the client. 

Per item fee to separate lockbox transactions into scannable processing (with 
coupon) and wholesale processing (without coupon) on a scannable lockbox. 

050155 WLBX SCANNABLE SORT-ITEM 0.01 Use this fee in conjunction with WLBX SCANNABLE SORT MAINT, 
Per transaction fee to process a cash/currency payment received in a lockbox. 
Although currency payments are discouraged for lockbox remittances, currency 
will be processed to the lockbox number on the envelope using an internal 

05013B WLBX CASH/GIFT CERT/COUPON 1.50 deposit ticket and includ 

Per check fee to transmit captured data from checks, remmitance documents 
and envelopes in a data transmission file to a client. Use in conjunction with 

050121 WLBX DATA TRANS PER ITEM 0.09 WLBX DATA TRAN MAINT 1ST BOX and WLBX DATA TRANS ADDt BOX. 
Per month fee to PREPARE a package for delivery to a client. This fee applies 
when the client has selected to use one of the following mailing methods: US 
Standard Mail Service (charged on analysis via WLBX STD US MAILOUT PER 

05011L WLBX PACKAGE PREP PER MONTH 15.00 ITEM) or the client preferre 
Per envelope fee for each package received from a source other than the normal 

05011P WLBX WALK IN DEPOSIT 7.00 USPS lockbox mail. 

050405 WLBX EARLY EOM CD DELIVERY 50.00

Per month fee to create and mail an IMAGE lockbox CDROM on the last 
business day of the month (standard delivery time is within 5 business days after, 
month end) 
Per amount fee ( based on weight, package size, from/to zip codes) to mail a 

005413 WLf3X OVERNIGHT COURIER AT COST remittance package to client using the bank's prefered courier. 

Per month fee to separate lockbox transactions into scannable processing (with 
coupon) and wholesale processing (without coupon) on a scannable lockbox. 

050112 WLBX SCANNABLE SORT MAINT 10_00 Use this fee in conjunction with VVLBX SCANNABLE SORT PER ITEM. 
Per invoice (or coupon) fee to process each OCR-readable coupon for a 
scannable lockbox. Use in conjunction with WLBX SCANNABLE PROCESS-

050101 WLBX SCANNABLE PROC-COUPON 0.01 ITEM. 
Per check fee to process checks with scannable coupons received for a 
scannable box. Use in conjunction with WLBX SCANNABLE PROCESS-
INVOICE and WLBX IMAGE PROC PER ITEM - processing of wholesale items 

050020 VVLBX SCANNABLE PROCESS-ITEM 0.17 (i.e. items received without a scannable coupon) in a 
050020 WLBX SCANNABLE LBX MAINT 115.00 Per month maintenance fee for use of scannable lockbox. 

Per keystroke fee to capture data as defined by the client from checks, 
processed card transactions, remittance support documents, and/or 

050126 WLBX DATA CAPTURE 0.015 correspondence received in a lockbox. 

050401 WLBX NON BUSINESS DAY TRANS 125.000

Per month fee to generate a data transmission of lockbox deposit information 
and accompanying remittance detail on a non -business day i.e. Saturday, 
Sunday , bank holiday



05041Z WLBX COMPANY LEVEL MAILOUT 60.000
Per month fee to consolidate lockbox documentation of same-site lockboxes into 
one lockbox package to client. 

050500 WLBX FOREIGN ITEM 10.000
Per foreign check fee to process any check not drawn on a US bank even a 
Canadian check in US funds. 

050540 WLBX MISC GOODS RETURNED 50.000
Per occurrence fee to forward non-remittance materials/goods received at the 
lockbox address to the client. 

050401 WLBX DATA TRAN MAINT 1ST BOX 65.00

Per month fee to generate a data transmission of lockbox deposit information 
and accompanying remittance detail. If a single transmission is generated for 
several boxes at the same site, the lead box would receive WLBX DATA TRANS 
MAINT 1ST BOX and the ot 

DEPOSITORY SERVICES 

100419 LARGE ITEM RETURNED 10.00 Per item fee for sending letter for EARNS. 

100200 IMAGE DEPOSIT 1.00 Receipt of a transmission which contains a deposit of an image cash letter. 

100209 TRANSMISSION MAINTENANCE 150.00
Flat monthly maintenance charge for maintaining clients data on our systems, 
per customer; includes unlimited transmissions. 

100210 CKS DEP ON US-CA 0.023 Transactional charge for processing pre-encoded checks drawn on the bank. 
Transactional charge for processing checks drawn on local clearinghouse 

100212 CKS DEP LOCAL CLEARINGS-CA 0.030 member banks. 

Transactional charge for processing deposited checks drawn on select non-local 
100213 CKS DEP SELECT IN DIST 0.04 banks in the same Federal Reserve District as the capture site of deposit. 

Transactional charge for processing deposited checks drawn on non-local 
Federal Reserve District banks. The default tier for any items not assigned to a 

100214 CKS DEP ALL OTHER-CA 0.05 select price tier. 

100229 IMAGE DEPOSITED ITEMS-ICL 0.06 Bundled pricing for items cleared via Image Exchange. 

100229 IRD DEPOSITED ITEMS- ICL 0.10 Bundled pricing for items cleared via IRD. 

10022Z CKS DEPOSITED-CA 0.06 Transactional charge for processing unencoded checks. 

10022Z CKS DEP UN-ENCODED ITEMS 0.10 Transactional charge for processing unencoded checks. 
Per item charge for a deposited check which is returned by the payer bank and 

100400 RETURNS-CHARGEBACK 2.00 debited back to the depositor's account. 
The fee for a discrepancy found between client's declared amount of cash 
deposited and the amount actually verified by bank. Charge applies to all cash 
vault and banking center cash deposits and is applied per deposit requiring 

100501 DEPOSIT CORRECTION-CASH 3.00 adjustment. 
Transactional charge for posting a deposit made directly to a Proof or Item 

100200 CASH LETTER/ITEM PROCESSING DEPOSITS 1.00 Processing Center. 
• The fee for receiving and processing a coin and/or currency order in the banking 

100040 CHANGE ORDER BC 1.00 center or Automated Business Center.



Transactional charge for deposited items requiring special handling as rejects 
from the depositors automated process. Charge is bundled priced for low speed 

100230 CKS DEP REJECTS-CA 0.65 processing. 
Per deposit fee for processing a deposit delivered to a vault processed before 
daily cut-off to obtain same day credit. Also applies to deposits made in an ABC 
& safe drop deposit facilities in certain banking centers delivered directly to cash 

100100 VAULT DEPOSIT 0.90 vault. 

The fee to have a deposit presented to a teller in a banking center processed for 
100000 BANKING CENTER DEPOSIT 1.40 credit to the customers account. This is charged per deposit. 

The fee for giving conditional credit for a deposit delivered to a banking center. 
The deposit is credited under the condition that the declared cash amount is 

100007 QBD/NIGHT DROP DEPOSIT 0.90 equal to the actual cash counted. The fee is applied per deposit. 

The fee for counting the cash portion of a deposit at some time after the deposit 
was processed for credit to the account This fee is applied to each $100 cash 

10001A CURR-COIN DEP/$100-QBD-ND 0.085 delivered to a banking center. This is also known as post verification. 

The fee for counting the cash portion of a deposit at the time of processing the 
deposit for credit to the account. This fee is applied to each $100 cash deposited 

10001Z CURR-COIN DEP-PER 5100-BC 0.90 at a banking center. This is also known as immediate verification. 
Transactional charge for processing an adjustment for each non-cash deposit 

100502 DEPOSIT CORR NON CASH reconciliation difference. 
The per roll fee for supplying rolls of coin of any denomination from a banking 

100044 COIN SUPP/ROLL-BKG CTR 0.10 center. 

100044 COIN SUPP/ROLL-BOX BKG CTR 3.50 The per roll fee of supplying standard boxes of rolled coin from a banking center 
The per roll fee for supplying standard boxes of rolled coin (25 or 50 rolls of 

100044 COIN SUPP-PER ROLL-STD BOX 0.065 single denomination per box) from a banking center. 
The fee for providing requested currency from the banking center. The unit price 

100049 CURR SUPP/$100-BKG CTR 0.12 is applied to each $100 requested. 
100200 CARRIER DOC 15.00 Fee for including carrier documents to clear checks within your deposit. 

The fee for counting and balancing deposits prepared in individual 
envelopes/batches. The client requires verification of each envelope/batch in the 
deposit. This fee is applied per envelope and is in addition to the per deposit and 

100104 ENVELOPE DEPOSIT-DETAIL 1.15 per $100 fee. 

The fee to deposit bags of loose coin in less than Federal Reserve standard 
amounts or mixed denomination delivered directly to a cash vault or banking 

100111 COIN DEPOSIT-NON STD BAG-VLT 3.35 center. This fee is applied per bag in addition to per $100 charge. 
The fee to deposit bags of loose coin sorted by denomination in Federal Reserve 
standard amounts delivered directly to a cash vault or banking center. This fee is 

100113 COIN DEPOSIT-STD BAG-VLT 1.25 applied per bag in addition to the per $100 charge. 
The fee for processing the cash portion of a deposit delivered directly to cash 
vault by client's armored carrier. The fee is applied to each $100 of cash 

10011Z CURR/COIN DEP/$100-VLT 0.085 deposited.



The fee for receiving and processing a request for coin and/or currency in a Non-
Compass cash vault received via the automated change order system. This fee 	 . 
is applied for each change order processed. Also refer to 'CHANGE ORDER-

100141 CHANGE ORDER VAULT 3.00 AUTO-VLT'. 
100146 COIN SUPP/ROLL-BOX VLT 0.08 
100147 COIN SUPPLIED-STD BAG VLT 2.00

The fee for supplying currency in non-standard strap amounts (i.e„ less that 100 
notes of the same denomination) requested from a cash vault. The fee is applied 

100148 CURRENCY SUPP/$100-NONSTD-VLT 0.12 to each $100 supplied. 

PAPER DISBURSEMENT SERVICES

The Controlled Disbursement per item checks paid charge for receiving front and 
150102 GEN DISB CKS PD-IS FRT/BK IMG 0.15 back images of paid checks via Image Statement. 
150102 GENERAL CHECKS PAID TRUNCATED 0.05 General disbursement per item fee for truncated paid checks. 
150322 ARP POSITIVE PAY RETURN-OTHER 10.00 The charge for positive pay return other than fraud 

Charge for checks processed against an account that have been rejected due to 
150340 NSF ITEMS PAID/RETURNED 40.00 insufficient funds. 

150400 PAID ITEM INQUIRY 1.00 The charge for inquiring if a check has been paid in Bank of America Direct. 
The charge for inquiring if a stop payment is currently on a check in Bank of 

150400 STOP PAY INQUIRY 1.00 America Direct. 
Stop payment requests placed on the Direct/ CashPro information recording 

150410 STOP PAY AUTOMATED <---. 12 MONTHS 8.00 platforms with a duration of up to and including 1 calendar year. 
150410 STOP PAY AUTOMATED >12 MONTHS 15.00 Stop payment requests beyond 1 calendar year. 

Non-relationship customer check cashing transactions that occur in Ckbanking 
150500 NON-RELATION CUST OK CASHED CA 0.00 center; client has CA specific NRC arrangement 

150810 CHECK PRINTING/SUPPLIES AT COST The charge for printed checks that the customer orders through Bank of America. 
151342 CHECK COPY 10.00 The per item chagre for a photocopy of a paid check 

CD-Rom monthly maintenance, per account, for software expense, ongoing 
151350 CD ROM MAINTENANCE 10.00 support and revision/upgrades. 
151351 CD ROM PER IMAGE 0.03 The per item fee for each posted item that is burned an a CD ROM. 

The monthly maintenance fee for image access via BA Direct. This fee is 
assessed on each account, and recalculated for group level pricing on Account 

151399 IMAGE MAINTENANCE 10.00, Analysis. 
The per transmission charge for receiving check issued information via 
transmission. Note: if accounts are strung, the lead account is the account that is 

200201 ARP CHECK ISSUE INPUT-TRANSM 25.00 charged. 
The per item charge for each check issue submitted via transmission for 
providing Full Positive Pay if the customer is not using any other reconciliation 

200201 ARP PPAY NO RECON INPUT PER ITEM 0.03 service. 
The per month per account charge for providing electronic positive pay to a 

200099 ARP POSITIVE PAY MAINT-NO RECON 50.00 customer if the customer is not using any other reconciliation service.



200208 IARP CKC ISSUE INPUT-FILE REJECTS 	 50.00IThe per file charge for reprocessing a check issued file that is rejected. 

GENERAL ACH SERVICES 

250323 PAYMODE CON RETURN 3.00 Per item fee for each payment returned to the payer. 

A per report charge to deliver standard ACH reports electronically. This includes 
259999 ACH STANDARD RPTS-ELECTRONIC 2.00 Bank of America Direct, transmissions and other electronic methods. 

Per report charge for ACH reports requested by the client that are delivered via 
259999 ACH STANDARD REPORTS-MAIL 10.00 mail. 

Per report charge for ACH reports requested by the client that are delivered via 
259999 ACH OPTIONAL REPORTS-MAIL 10.00 mail. 
251110 PAYMODE CON MTHLY LICENSE Monthly fee for use of PayMode Concentrator Service. 

Per item fee for an ACH Notification of Change (NOC) item sent by the receivers 
financial institution to notify the originator that the information on an ACH 

251070 ACH NOTIF OF CHANGE (NOG) 1.00 transaction is erroneous or has become outdated. 
251050 ACH BLOCKS AUTH MAINTENANCE 10.00 The charge to maintain blocks and filters information on the ACH systems. 
250800 PAYMODE CON TRANSACTION Per item fee for each payment concentrated. 
250701 ACH OPTIONAL REPORTS-FAX 5.00 A per report charge to fax optional ACH reports. 

Per item charge to delete or reverse an ACH item previously originated by the 
250640 ACH DELETE/REVERSAL 20.00 client. 

per item fee, charged by ACH ., for an ACH received credit. This fee is in addition 
to the per item fee the client receives from the posting of an electronic item to 

250201 ACH CREDIT RECEIVED ITEM 0.05 their DDA account. 
per item fee, charged by ACK for an ACH received debit, This fee is in addition 
to the per item fee the client receives from the posting of an electronic item to 

250200 ACH DEBIT RECEIVED ITEM 0.05 their DDA account. 
A per filter fee to allow selected ACH credits and/or debits to post to a corporate 

250150 ACH BLOCKS AUTH INSTRUCTIONS 2.00 account. 
Per item fee to originate an ACH item which is destined for another Bank of 

250101 ACH CONSUMER ON US CREDITS 0.05 America account holder. 
Per item fee to originate an ACH item which is destined for an account holder at 

250101 ACH CONSUMER OFF US CREDITS 0.05 another financial institution. 
Per item fee to originate an ACH item which is destined for another Bank of 

250100 ACH CONSUMER ON US DEBITS 0.05 America account holder. 
Per item fee to originate an ACH item which is destined for an account holder at 

250100 ACH CONSUMER OFF US DEBITS 0.05 another financial institution. 
250000 ACH MONTHLY MAINTENANCE '100.00 Monthly fee to maintain a set up on the ACH system. 

Per file fee to process ACH entries that are delivered to Bank of America via a 
250501 ACH INPUT-FILE 15.00 data transmission. 

A per report charge to deliver optional ACH reports electronically. This includes 
250400 ACH OPTIONAL REPORTS- ELECTRONIC(E) 2.00 Bank of America Direct, transmissions and other electronic methods.



WIRE TRANSFER SERVICES 

350300 INCOMING DOMESTIC WIRE 7.00
The per wire charge to receive a Fedwire transfer that was sent from another US 
bank. 

359999 WIRE MODULE MAINTENANCE SVCS 25.00
Monthly maintenance fee charged per Bank of America Direct billing ID for 
clients utilizing the Payments Initiation Service. 

350320 BOOK CREDIT 8.50
The per wire charge to process a transfer received from a customer's account to 
another Bank of America account not in the same relationship. 

350123 ELEC WIRE OUT-BOOK DB 3.00
The per wire debit fee for an outgoing, electronically initiated wire being sent to 
another account held at Bank of America. 

350103 ELEC WIRE OUT-DOMESTIC 7.00
The per wire charge for an outgoing, electronically initiated, domestic wire being 	 . 
sent to a beneficiary at a bank in the U.S. 

350113 ELEC WIRE OUT-USD INTL 15.00

The per wire charge for a US dollar outgoing electronically initiated international 
wire being sent to a beneficiary at a bank outside the US where sender shares 
the fees with the beneficiary. 

350551 CUST MAINT TEMPLATE STORAGE 0.50
The per template charge for repetitive wire templates that are maintained by 
customers and stored on Bank of America systems. 

INFORMATION SERVICES 

400050 DIRECT PREVIOUS DAY ACCT 25.00
A monthly maintenance fee charged for each domestic account set up on Bank 
of America Direct for previous day information reporting. 

400051 PREVIOUS DAY EXT ITEM 0.13
A per item charge for each previous day detail item stored on Bank of America 
Direct for the extended 45 calendar day retention period for a domestic account. 

400051 PREVIOUS DAY STD ITEM 0.10
A per item charge for each previous day detail item stored on Bank of America 
Direct for the standard 10 calendar day retention period for a domestic account. 

400053 DIRECT CURRENT DAY ACCT 25.00
A monthly maintenance fee charged for each domestic account set up on Bank 
of America Direct for current day information. reporting. 

400054 CURRENT DAY STD ITEM 0.20
A per item charge for each current day detail item stored on Bank of America 
Direct for the standard 10 calendar day retention period for a domestic account. 

400110 MAINFRAME TRAN-CDR FF ACCT 35.00

A per account charge for providing current day reporting of balance and/or 
cumulative full file detail information at client selected times via the Machine-to-
Machine (M2M) transmission service. 

400110 MAINFRAME TRAN-CDR FF ITEM 0.30

A per item charge for each current day detail item stored for subsequent 
cumulative full file reporting at client selected times via ihe Machine-to-Machine 
(M2M) transmission service. 

400110 MAINFRAME TRANS-FOR ACCT 25.00
A per account charge for providing previous day reporting of balance and/or 
detail information via the Machine-to-Machine (M2M) transmission service. 

400110 MAINFRAME TRANS-PDR ITEM 0.10
A per item charge for each previous day detail item stored. for subsequent 
reporting via the Machine-to-Machine (M2M) transmission service.



INVESTMENT/CUSTODY SERVICES

The monthly fee charged for the use of the Repo Sweep service. This fee also 
450020
	

AUTO REPO INVESTMENT
	

100.00	 applies to the Master Account in a Multi-Account Repo Sweep relationship. 

Pricing will be updated in conjunction with ePayables implementation.



Exhibit D-5a- Tab P. I, new Credit Card Processing Fees Schedule sank ofit eries 
Merchant Services 

FEE SCHEDULE to Merchant Agreement between Bank of America, N.A. ("Bank") and below named merchant ("Merchant") 
The above referenced Merchant Agreement is referred to below as the "Agreement". 

City of Sacramento	 April 1, 2011 
Legal bu§ness name (as il appears on the Application)

	
Effective Cate 

per call 

per transaction plus 

Bank Processing Fees for:

Visa Association Fees 0.11% 

Interchange categoni See Attached MasterCard Association Fees 0.11% 

Discount rate for Visa® Transactions 0.08% Discover Association Fees 0.0925% 

Discount rate for MasterCard® Transactions 0.08% Voice Auth Address Verification Service $0.50 

Discount rate for Discover® Network Transactions 0.08% 
Bank processing fee PIN Debit Card Fees 
Per Item Authorization Fee for 
VisalMastercard/Discover Network $0.10

Electronic Benefits Transfer

El Food Stamps 
FNS# 
Return Fee 

per authorization Fe&

of monthly sales 

per transaction fee 

In Cash Benefits	 DEoth 

$0.00 	 per nem 

YES Discover Network 
If service is already established, current Discover Account # 

American Express Card 	 $0.15 

• Visa/MasterCard/Discover Network and Credit Vouchers are charged/credited monthly on gross sales/credits. Visa/MasterCard/Discover Network association fees are 
charged monthly on gross sales. Bank processing fees are charged monthly based on a daily calculation of gross sales. 

Visa/MasterCard/Discover Network discount rates: 
-These fees are in addition to any charges, assessments and other fees from Visa, MasterCard and Discover Network. Possible 
Visa/MasterCard/Discover fee adjustments are explained in the Agreement. 

-Also apply to Visa Check card, MasterMoney, Electron Card, JCB and Diners Club International. 
-Are subject to periodic increases of fees by Bank. 

• The processing fees for Discover Network transactions will apply to any JCB or Diners Club International transactions you process. 
• American Express Card authorization fee is not charged on authorizations processed through split dial. 
* Rates quoted in this Fee Schedule are subject to change if a merchant relationship is not established within 50 days from the effective date stated above. 
'The per item authorization fee applies to attempted and approved authorizations, for all card types. 
MasterCard allows issuers to collect a handling fee for specific authorization chargebacks: 07-Warning Bulletin File, 08-Requested/Required Authorization riot Obtained or Declined and 47-Fraudulent 

transaction/Exceeds Floor Limit/Not Authorized. This fee is in addition to any other fees assessed by the Bank or the Card Organizations and will be processed separately from the applicable chargeback. 
Issuers may collect this fee on each submission of the chargeback for certain merchant Industry types excluded from the handling fees which must be processed with the appropriate codes to avoid 
assessment of the handling fees. 

Service Fees 

Early Termination Fee 
Set-Up Fee (non -refundable) 
Monthly minimum discount 
Chargeback Fee 
Support Package 
Batch Settremet Fee 
Additional Card Types 

Rush Order 
BAMS Access Fee 
Wireless Activation Fee 
Other 
Other 
Other

	

$300.00 	 per location Initial Term 	 3 years  

	

$50.00 	 per new account/location 

	

$25.00 	 per month per location 

	

$15.00 	 per item 

	

$0.00 	 per month per location (Paper Statement) 
per batch transmitted 

per location 
monthly per UserlD
	

Quantity 
per device 

Fee Schedule Bank of America, N.A. 
Chart numbers 2221-3221-VSIP and 2221-3221-MCIP, 4221-DSIP	 Merchant's Initials 	  

Account Boarding use only: A (M) 

or 2 



Bank of Arnerica  
Merchant Services 

Other Card Service Provider Fees 

YES American Express Card: Non-ESA** 
Discount rate	 EDC 	  

or 

Monthly $7,95 flat fee with estimated annual charge volume of up to $4,999.00. 
Mandatory regardless of charge volume for Internet merchants with physical delivery, Mail 
Order/Telephone Order, and Home-based businesses. 

American Express Franchise Cap# 

Monthly Gross Pay (+.03% if above $100K) Does not apply to monthly flat fee 
Monthly Net Pay (sales minus credits, less discount and fees) 
3 Day Pay Frequency 

If service is already established, current American Express Account Number

"American Express discount rates and fees including a 0.30% downgrade 
for Retail transactions whenever a CNP or Card Not Present Charge 
occurs are established and billed separately by the issuer, who is 
responsible for settlement, chargebacks, and customer service. 

Product Fees

Model	 Quantity	 Purchase  
(Excluding Tax) 

Terminal
	

per device 
Printer	 per device 
PIN Pad
	

per device 
Check Reader/Imager	 per device 
Imprinter	 per imprinter 
Software	 per software 
Other 

Other 

Specialty Supported Activation Fee***	 per terminal 
Wireless Fee	 monthly per device 

ypuoi ree	 per PIN Pad 

Other 
Other 

Other 
AD data communications and telecommunications costs will be passed through to merchant. 

This Fee is assessed monthly for certain terminal applications which require specialized support and licensing. Please contact Bank Acct Rep for additional details. 

Rental and/or Leased Fees are subject to separate agreements. 

Select products, services and solutions listed above may be discontinued in the future. If you are using such a product, service or solution, you will be given advance notice of such a change as provided in the amendment 
section of the Agreement 

Fee Acknowledgement 
The Merchant has reviewed the above fee structure of Bank Merchant Account. The Merchant understands that the above stated fees for Visa/MasterCard/Discover Network are based on the following 
requirements ("Pricing Requirements"): (i) a minimum threshold of an average transaction size of $25, (ii) an annualized Visa/MasterCard/Discover Network sales volume of 532,000,000. The rates and 
fees quoted by the Bank for acceptance of the American Express Card are subject to the terms and conditions of Merchanrs agreement with American Express. 

The Merchant further understands that , from time to time, the Bank may compare actual activtity against the Pricing Requriements, and if actual activity is less than either of the Pricing Requirements, an 
increase of the discount rate may occur. In addition, the Bank may pass on charges imposed by Card Organizations, such as Visa. MasterCard and Discover Network, resulting from Merchant's failure to 
comply with Card Organization Rules. The Bank may collect these charges in the same way as other amounts owed by Merchant under the Agreement. The Merchant acknowledges that the Agreement 
provides for increases in fees. The Merchant understands that application is subject to approval by the Bank and by American Express issuers for processing its transactions. 

Merchant signature by authorized representatve
	

Print Name	 Data 

Lori Stevens 
Bank Representative Signature

	
Print Name	 Date 

Fee Schedule Bank of America, N.A. 

Chart numbers 2221-3221-VSIP and 2221-3221-MCIP, 4221-DSIP
Account Boarding use only: A (M) 
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MasterCard Rates and Requirements
	 MasterCard® Interchange Programs

	 Exhibit D-5b- Tab P.1 new Mastercard Rates (Effective April, 2010) 

This Interchange Rate Schedule contains a summary of the primary qualification criteria established by MasterCard for most interchange programs - it is not all inclusive. In the event of any ambiguity or conflict, the interchange 
requirements established by the Card Organizations will determine the interchange programs at which your transactions qualify. The most common interchange programs for this pricing type are listed in this document. 

Program Rate Category

Rates
MasterCard Transaction Qualification Information Fee Per 

Sales $
Per Item 

Merit III 1.5S% S0.10 Consumer, Enhanced. World. and World Elite cards. Face-to-Face/Magnetic Stripe Read/Signature Obtained/Electronically Authorized. Authorization and settlement amounts can differ up to 10% (up to 
Merit 111 Enhanced 1.73% S0.10 25% for Beauty and Barber Shops -7230 for transactions up to $25). Restaurants (5812). Bars (5813). Fast Food (5814). Hotel) Motel (3501-3999 or 7011), Car Rental (3351-3500, 7512, 7513. 7519). 
World Merit 111 1.73% S0.10 Cruise Line / Steamship (4411), and Limousines & Taxis (4121) exempt from transaction amount tolerance test. Key-entered transactions, Service Stations (5541), Automated Fuel Dispenser (5542), Real 
High Value Merit III 2.20% $0.10

Estate Agents and Managers - Rentals (6513), and Direct tvlarketing Insurance Services (5960) and Insurance Sales, Underwriting, and Premiums (63(J0), Utlilities (4900), Travel Agencies (4722) not 
World Elite /vIerit III 
Merit III Debit

2.20% 
1.05%

$0.10 
S0.15 eligible for this rate. Maximum 2 days to deposit & settle. 

Key Entered 1.89% $0.10 Consumer, Enhanced, World, and World Elite cards at a non-T&E Merchant. Face-to-Face/Signature Obtained/Electronically Authorized. Eligible merchants include Retail and Restaurant, except World & 
Key Entered Enhanced 2.04% $0.10 World Elite transactions at Restaurants (5812) are not eligible. Authorization and settlement amounts can differ up to 10% (up to 25% for Beauty and Barber Shops -7230 for transactions up to $25). 
World Key Entered 2.05% S0.10 Restaurants (5812). Bars (5813), Fast Food (5814), Hotel I Motel (3501-3999 or 7011), Car Rental (3351-3500, 7512, 7)13, 7519), Cruise Line / Steamship (4411), and Limousines & Taxis (4121) exempt 
High Value Key Entered 2.50% 50.10

front transaction amount tolerance test. Service Stations (5541), Automated Fuel Dispenser (5542). Real Estate Agents and Managers - Rentals (6513), 	and Direct Marketing Insurance Services (5960) and 
World Elite key E.ntered 2.50% $0.10 
Key Entered Debit 1.64% $0.16 Insurance Sales, Underwriting, and Premiums (6300), Utlilities (4900), Travel Agencies (4722) not eligible for this rate. Maximum 2 days to deposit & settle. 

Merit! 1.89% $0.10 
Merit I Enhanced 2.04% SO. 10 Consumer, Enhanced, World, and World Elite cards. Magnetic swipe not required / Electronically Authorized/ does not meet Key-Entered or Travel Industries Prentier Service requirements. E-Commerce, 

World Merit 1 2.05% S0.10 Mail or Phone order. Effective April 16, 2010, the authorization and settlement amounts are exempt front the amount tolerance test for all merchants. Utilities (4900) and Insurance Sales, Underwriting, and 
High Value Merit 1 2.50% $0.10 Premiums (6300) not eligible for this rate. Maximum 3 days to deposit 8: settle (9 days for Airlines). Effective November 9, 2010, completion advice with the total amount spent by the cardholder must be 
World Elite Merit 1 2.50% $0.10 submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 
Merit I Debit 1.64% $0.16

Consumer Debit cards. Transaction amount $15.00 or less/Magnetic stripe read unless initiated via transponder/Electronically Authorized. Eli gible Merchants: Commuter Transport (4111), Limousines & 
Taxis (4121), Miscellaneous Food (5499), Restaurants (5812), Fast Food (5814). Parking Lots and Garages (7523), Motion Picture Theatres (7832), Videotape Rental (7841), Bus Lines (4131), Bridge and 

Small Ticket Debit 1.55% $0.04 Road fees; Tolls (4784), News Dealers./Newsstands (5994), Laundry. Services: Family & Commercial (7211), Dry Cleaners (7216), Quick Copy: Reproduction & Blueprinting Services (7338), Car Washes 
(7542), and Postal Services - Government (9402). Authorization and settlement amounts can differ up to 10%. Restaurants (5812), Bars (5813), Fast Food (58)4), and Limousines & Taxis (4121) exempt 
from transaction amount tolerance test. Maximum 2 days to deposit 8c settle. 

Convenience Purchase 1.90% S0.00 
Cony Purchase Enhanced 1.90% S0.00 Consumer, Enhanced, World, and World Elite cards. Magnetic Stripe read unless initiated via transponder/Electronically Authorized. Eligible Merchants: Fast Food (5814), Misc. Food Store (5499), Movie 
World Convenience Purchase 2.00% S0.00 Theater (7832) merchants. Limousines and Taxis (4121) merchants will also qualify for sales under $25.00. Authorization and settlement amounts can differ up to 10%. Fast Food (5814) and Limousines S.:- 
High Value Cony Purchase 2.00% $0.00 Taxis (41211 exempt from transaction amount tolerance test. Service Stations (5541) and Automated Fuel Dispenser (5542) not eligible for this rate. Maximum 2 days to deposit & settle. 
World Elite Cony Purchase 2.00% S0.00 

Restaurant Debit 1.19% S0.10 Consumer Debit cards. Magnetic Stripe read unless initiated via transponder/Electronically Authorized. Eligible Merchants: Fast Food (5814) and Restaurant (5812). Maximum 2 days to deposit &. settle. 

World Restaurant 1.73% S0.10 
High Value Restaurant 2.20% $0.10 World and World Elite cards. Magnetic Stripe read/Electronically Authorized/Transactions amount S60.00 or less. Eligible Merchants: Restaurant (5812). Maximum 2 days to deposit & settle. 
World Elite Restaurant 2.20% $0.10

Constuner Debit cards. Magnetic Swipe not required/Electronically Authorized. Authorization and settlement amounts can differ up to 10%. Eligible Merchants: Transportation (4111), Cable/Satellite/other 
Pay Television /Radio Stations (4899). Utilities (4900), Court Costs (92 l 1), 	Fines (9222),	 Payments (9223), Tax payments (9311), Government Services (9399), Schools/Elementary/Secondary B ail/Bond 

Emerging Markets Debit 0.80% S025
(8211), Colleges/Universities/Professional Schools/Junior Colleges (8220), Schools and Educational 	Services not elsewhere classified (8299), Direct Marketing Insurance Services (.5960), Insurance Sales, 
underwriting and premiums (6300), Bridges & Road Fees, Toll (4784), Postal Services-Government (9402), and Passenger Railways (4112). Maximum 3 days to deposit & settle. 

Merit I - Real Estate 1.10% S0.00 
Merit I Enhanced - Real Estate 1.10% $0.00 Consumer, Enhanced, World, and World Elite cards at a non-T&E Merchant. Magnetic swipe not required/Electronically Authorized /does not meet Key-Entered or Travel Industries Premier Service 
World Merit I - Real Estate 1.10% S0.00 requirements. E-Commerce, Mail or Phone order. Authorization and settlement amounts can differ up to 10%. Eligible Merchants: Real Estate Agents and Managers - Rentals (6513). Maximum 3 days to 
High Value Merit 1- Real Est 2.20% $0.10

deposit & settle. 
World Elite Merit I - Real Est 2.20% S0.10 
Merit I - Real Estate Debit 1.10% $0.00 
Merit I - Insurance 1.43% S0.05 
Merit I Enhanced - Insurance 1.43% 50.05 Consumer, Enhanced, World, and World Elite cards at a non-T&E Merchant. Magnetic swipe not required/Electronically Authorized /does not meet Key-Entered or Travel Industries Premier Service 
World Merit 1- Insurance 1.43% $0.05 requirements. E-Commerce. Mail or Phone order. Authorization and settlement amounts can differ up to 10%. Eligible Merchants: Died Marketing Insurance Services (5960) and Insurance Sales, 
High Value Merit I - Insurance 2.20% $0.10 Underwriting, and Premiums (6300). Maximum 3 days to deposit & settle. 
World Elite Merit I - Insurance 2.20% $0.10 
Supermarket 1.48% S0.05 
Supermarket Enhanced 1.48% $0.05 
World Supermarket 1.58% S0.05 Consumer, Enhanced, World, and World Elite cards. Merchant is certified with MasterCard. Face-to-Face/Magnetic Stripe Read/Signature Obtained/Authorized. Authorization and settlement amounts can 

High Value Supermarket 1.90% $0.05 differ up to 10%. Cap of $0.35 on consumer debit transactions only. Eligible merchants: Supermarket (54 II). Maximum 2 days to deposit & settle. 

World Elite Supermarket 1.90% $0.05 
Supermarket Debit 1.05% SO. l5

(IM1) 2221-3221-MCIP 4-2010
	

Page 1 



MasterCard Rates and Requirements	 MasterCard® Interchan e Pro rams 

Program Rate Category
Rates

-	 -	 ' 

MasterCard Transaction Qualification Information Fee Per 
Sales $

Per Item 

Public Sector 1.55% 50.10 
Public Sector Enhanced 1.55% $0.10 Consumer, Enhanced, World and World Elite cards. Magnetic Swipe not required/Electronically Authorized. Authorization and settlement amounts can differ up to 10%. Eligible Merchants: Court Costs & 
World Public Sector 1.55% $0,10 Alimony and Child Support (92 I I), Fines (9222), Bail and Bond Payments (9223), Tax Payments (9311), Government Services (9399), Transportation-Suburban & Local Commuter (4 1 I 1.), Bridges 8.: 
High Value Public Sector 1.55% 9110 Road Fees, Tolls (4784), Postal Services - Government (9402), and Passenger Railways (4112). Maximum 3 days to deposit & settle. 
World Elite Public Sector 1.55% 50.10 
Standard 2.95% $0.10 
Standard Enhanced 2.95% S0.10 
World Standard 2.95% $0. 10 
High Value Standard 3.25% S0.10

Consumer, Enhanced, W'Orld, and World Elite cards. Authorization or not. Maximum 30 days to deposit & settle. 

World Elite Standard 3.25% S0.10 
Standard Debit 1.90% S0.25 
World T&E 2.30% S0.10 World and World Elite cards. Magnetic Swipe not required/Electronically Authorized. Eligible Merchants: Airline (3000-3299, 4511), Car Rental (3351-3500, 7512, 7513, 7519), Hotel / Motel (3501-3999 
High Value T8.:E 2.75% $0,10 or 7011), Travel Agent (4722), Cruise Line I Steamship (44 I I) and Restaurant (5812). Airline, vehicle rental, and lodging transactions must be accompanied by a Passenger Transport, Vehicle Rental, or 
World Elite T&E 2.75% S0.10 Lodging addendum record, respectively. Maximum 3 days to deposit & settle. 

High Value T&E Large Ticket 2.00% 50.00 High Value World and World Elite cards. Eligible Merchants: Airline 13000-3299 or 451 I), AutotnobilelVehicle Rental (3351-3500. 7512, 7513, 7519), Hotel/Motel (3501-3999 or 7011). Passenger 
Railway (4112), Cruise Line/Steamship (44 I I), Travel Agent (4722), Eating Places. Restaurants (5812). Magnetic Swipe read not required/Electronically Authorized. Transaction amount greater than 

World Elite T&E Large Ticket 2.00% $0.00 $2,500. Additional addendum data required. Maximum of 3 days to deposit and settle. 

Consumer Debit cards. Transaction at Cardholder Activated Terminal or Automated Fuel Dispenser. Magnetic Stripe read/ Electronically Authorized. CAT level indicator of 1 or 2 must be present. Cap of 
Petroleum CAT/AFD Debit 0.70% S0.17 $0.95. Eligible Merchants: Automated Fuel Dispenser (5542). Maximum 2 days to deposit & settle. Effective November 9, 2010. completion advice with the total amount spent by the cardholder must be 

submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 
Petroleum Service Station Debit 0.70% S0.17 Consumer Debit cards. Magnetic Stripe read unless initiated via transponder/Electronically Authorized. Cap of S0.95. Eligible Merchants: Service Station (554)). Maximum 2 days to deposit & settle. 
Petroleum 1.90% $0.00 
Petroleum Enhanced 1.90% $0.00 Consumer, Enhanced, World. and World Elite cards. Eligible Merchants: Service Stations (5541) and Automated Fuel Dispenser (5542). Magnetic Stripe read unless initiated via transponder/ 
World Petroleum 2.00% $lam Electronically Authorize. Maximum 2 days to deposit & settle. Maximum charge $0.95. Effective November 9, 2010. completion advice with the total amount spent by the cardholder must be submitted 
High Value Petroleum 2.00% 50.00 within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 

World Elite Petroleum 2.00% $0.00 
Passenger Transport 1.75% S0.10 
Pass Transport Enhanced 1.90% $0.10

Consumer and Enhanced cards. Eligible merclumts: Airline (3000-3299, 4511) and Passenger Railways (4112) until October 2010. Magnetic Swipe read not required/Electronically . Authorized. Additional 
addendum data required. including Passenger Name, Ticket Number. Issuing Carrier and Itinerary Data in Settlement. Maximum 9 days to deposit & settle. 

Passenger Transport Debit 1.60% S0.15 

High Value Airline 2.30% $0.10 High Value World and World Elite cards. Eligible Merchants: Airlines (3000-3299, 4511). Magnetic swipe read not required/Authorized except Airlines/Passenger transport detail - General Ticket data 
(passenger name, ticket number, and issuing carrier). Trip Leg data (Travel date, carrier code, service class code, City of origin/Ai/port code, City of destination/Airport code). Maximum 3 days to deposit 

World Elite Airline 2.30% $0.10 & settle. 
Full UCAF 1.68% S0.10 
Full UC.AF Enhanced 1.83% $0.10 Consumer, Enhanced, World, and World Elite cards and Online Checkout Service transactions. Magnetic swipe not required/Electronically Authorized. Merchant must support SecureCode software. 
World Full UCAF 1.83% $0.10 Terminal type must indicate Electronic Commerce Transactions and merchant and issuer's participation in MasterCard UCAF. UCAF indicator of 2 must be present. Must have valid Security level indicator - 
High Value Full UCAF 2.30% $0.10 / Security protocol and Cardholder Authentication in authorization. T&E merchants require addendum data. If all electronic commerce identifiers are present, exempt from timeliness edits. Maximum 2 days 
World Elite Full UCAE 2.30% $0.10 to deposit & settle. 

Full UCAF Debit 1.15% $0.15 
Merchant UCAF 1.58% $0.10 
Merchant UCAF Enhanced 1.73% $0.10 Consumer, Enhanced, World, and World Elite cards and Online Checkout Service transactions. Magnetic swipe not required/Electronically- Authorized. Merchant must use SecureCode software. Terminal 
World Merchant UCAF 1.73% $0.10 type must indicate Electronic Commerce Transactions and merchant's participation in MasterCard UCAF. UCAF indicator of I must be present. Must have valid Security level indicator / Security protocol 
High Value Merchant UCAF 2.20% $ft, in and Cardholder Authentication in authorization. T&E merchants require addendum data. If all electronic commerce identifiers are present, exempt from timeliness edits. Maximum 2 days to deposit & 
World Elite Merchant UCAF 2.20% so.io settle. 
Merchant UCAF Debit 1.05% S0.15 
Service Industries 1.15% $0.05 
Service Industries Enhanced 1.15% $0.05 
World Service Industries 
High Value Service Industries

1.15% 
1.15%

$0.05 
$0.05

Consumer, Enhanced, World, and World Elite cards. Registered with MasterCard. Requires a recurring transaction. Cardholder must not be present and authorization request must have value of 4 in Point 
of Sale data. Magnetic swipe not required/Electronically Authorized. Authorization and settlement amounts can differ up to 10%. Eligible merchants: Phone Service (4814) and Cable TV (4899). Maximum 
2 days to deposit & settle. 

World Elite Service industries 1.15% S0.05 
Services Industries Debit 1.15% S0.05 
Premier 1.58% $0.10 Consumer and Enhanced cards. tvlagnetic swipe not required/Electronically Authorized. Requires enriched data fields in authorization and settlement. Premier transactions must include mandatory fields of 
Premier Enhanced 1.90% S0.10 Vehicle Rental or Lodging Addendum record. Authorization request message must contain a premier indicator of "P" in additional data. Eligible merchants: Vehicle Rental (3351-3441, 7512, 7513, 7519), 
Premier Debit 1.36% $0,15 Lodging (3501-3799, 7011), and Cruise Lines (4411). Certification by MasterCard must be obtained prior to submitting transactions into interchange. Maximum 2 days to deposit & settle.

(1M1)2221-3221-MCIP 4-2010 	 Page 2 



MasterCard Rates and Requirements
	

MasterCard® Interchan e Pro rams	 ffective A ril 2010 

Program Rate Category
Rates

MasterCard Transaction Qualification Information Fee Per 
Sales $ Per Item 

Warehouse Club 1.10% $0.00 
Warehouse Club Enhanced 1.10% $0.00 Consumer, Enhanced, World, and World Elite cards. Also applies to MasterCard Business. Corporate, Purchase and Fleet cards. MasterCard Corporate Fleet card at fuel locations are not eligible for this 
World Warehouse Club 1.10% $0.00 rate. Merchant must register with MasterCard. Magnetic swipe required on debit transactions only/Electronically Authorized. Eligible merchants: Wholesale Clubs (5300), Service Stations (5541) and 
High Value Warehouse Club 1.10% goo Automated Fuel Dispenser (5542). Authorization and clearing amounts can differ up to 10% for Wholesale Clubs (5300). Service Stations (5541) and Automated Fuel Dispensers (5542) exempt from 
World Elite Warehouse Club 1.10% $0.00 amount tolerance test. Cap of $0.35 for debit transactions. Maximum 2 days to deposit & settle. 

Warehouse Club Debit 1.05% $0.15 
Payment 0.19% $0.53 Consumer cards. Magnetic Stripe Read not required / Authorization not required. Eligible merchants: Payment Service Provider - Member Financial Institution (6532) and Payment Service Provider - 
Payment Debit 0.19% $0.53 Merchant (6533). 

Corporate Payment 0.19% $0.53 
Corporate World Payment 0.19% $0.53 
Corp World Elite Payment 0.19% $0.53

Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Stripe Read/Electronically Authorized. Eligible merchants: Payment 

Business World Payment 0.19% $0.53
Service Provider - Member Financial Institution (6532) and Payment Service Provider - Merchant (6533). Maximum 3 days to deposit and settle. 

Business World Elite Payment 0.19% S0.53 
Utilities 0.00% $0.65 
Utilities Enhanced 0.00% $0.65 
Utilities World 0.00% $0.65 
Utilities High Value 0.00% $0.75 
Utilities World Elite 

Utilities Debit
0.00% 

0.00%

$035 

$0.45

Consumer, Enhanced. World, World Elite, Business, Business World, mid Business World Elite cards. Registration not required. Magnetic swipe not required/Electronically . Authorized. Authorization and 
settlement amounts can differ up to 10%. Eligible merchant: Utility Merchants only - Electric, Gas. Heating Oil, Sanitation, Water (MCC 4900). Cable, Satellite, TV and Radio (4899) and 
Telecommunications (4812) merchants are not eligible for this program. Maximum 2 days to deposit & settle. 

Utilities Business 0.00% $1.50 
Utilities Business Enhanced 0.00% S1.50 

Utilities Business World 0.00% $1.50 
Utilities Business World Elite 0.00% S 1 .50 

Electronic Payment Account 0.19% $0.53 Electronic Payment Account. Magnetic swipe not required/Authorized or not. Maximum 30 days to deposit & settle. 
Pay with Rewards 0.90% $0.00 Pay with Rewards cards. Magnetic swipe not required/Electronically Authorized. Maximum 30 days to deposit & settle. 
Commercial Large Ticket 1 1.25% $40.00 

Corp World Large Ticket 1 

Corp World Elite Large Ticket 1

.25 1% 

1.25% 
'	 -

$40.00  

$40.00

Business, Corporate. Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Swipe read not requirecVElectronically Authorized.	 an 
amount greater than $7,255 and less than 525,000. Provide tax amount. customer code (when provided by customer), corporate line item transaction detail (Product code, item description, item qty., item 

Bus Enhanced Large Ticket I 

Business World Large Ticket I

1.37% 

1.42%

$40.00 

$40.00

unit of measure, extended item 	 amount, debit or credit indicator). Corporate Fleet card (at fuel locations) must provide transaction information addendum. Authorization mid settlement amounts can differ 
up to 25%. Airline. Car/Vehicle Rental, Hotel/Motel, Passenger Railway, and Restaurant merchants are not eligible for this rate. Maximum 2 days to deposit & settle. Effective November 9, 2010, 
completion advice with the total amount spent by the cardholder must be submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 

Bus World Elite Large Ticket 1 1.47% $40.00 

Commercial Large Ticket 2 1.25% $40.00 

Corp World Large Ticket 2 

Corp World Elite Large Ticket 2 

Bus Enhanced Large Ticket 2

1.25% 

1.25% 

1.37%

$40.00 

$40.00 

$40.00

Business, Corporate, Purchasing, Fleet. Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Swipe read not required,' Electronically Authorized. Transaction 
amount greater than $25,000 and less than $100,000. Provide tax amount, customer code (when provided by customer). corporate line item transaction detail (product code. item description, item qty., item 
unit of measure, extended item amount, debit or credit indicator). C.orporate Fleet card (at 	fuel locations) must provide transaction information addendum. Authorization and settlement amounts can differ 
up to 25%. Airline. Car/Vehicle Rental. Hotel/Motel. Passenger Railway, rind Restaurant merchants are not eligible for this rate. Maximal) 2 days to deposit & settle. Effective November 9, 2010. 

Business World Large Ticket 2 1.42% $40.00 completion advice with the total amount spent by the cardholder must be submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 
Bus World Elite Large Ticket 2 1.47% $40.00 

Conunercial Large Ticket 3 1.25% $40.00 

Corp World Large Ticket 3 

Corp World Elite Large Ticket 3 

Bus Enhanced Large Ticket 3

1. 25% 

1.25% 

1.37%

$40.00  

$40.00 

$40.00

Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite. Business World, Business World Elite cards. Magnetic Swipe read not required / Electronically Authorized. Transaction 
amount greater . than $100,000. Provide tax amount customer code (when provided by customer). corporate line item transaction detail (product code. item description. item qty.. item unit of measure. 
ex/ended item amount, debit or credit indicator). Corporate Fleet card (at fuel locations) must provide transaction information addendum. Authorization and settlement amounts can differ up to 25%. 

•  Airline, Car/Vehicle Rental, Hotel/Motel. Passenger Railway, and Restaurant merchants are not eligible for this rate. Maximum 2 days to deposit & settle. Effective November 9. 2010, completion advice 
Business World Large Ticket 3 1.42% $40.00 with the total amount spent by the cardholder must be submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 
Bus World Elite Large Ticket 3 1.47% $40.00 

Corporate Face to Face 2.15% $0.10 

Corporate World Face to Face 2.15% $0.10 

Corp World Elite Face to Face 2.15% $0.10 Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Face to Face/Magnetic Stripe Read/Signature Obtained/Electronically 
Business Face to Face 2.20% $0.10 Authorized. Business & Corporate card transactions provide tax amount. Purchase & Fleet card transactions provide tax amount & customer code (when provided by customer). Tax amount Insist be 
Purchasing Face to Face 2.40% S0.10 between 0.1% to 30% of the sales amount. Authorization and settlement amounts can differ up to 10%. Airline (3000-3299. 4511), Cu/Vehicle Rental (3351-3441. 7512, 7513, 7519), Hotel/Motel (3501- 

Fleet Face to Face 2.50% S0.10 3999. 7011). Passenger Railway (4112). Automated FuetDispenser (5542), Restaurant (5812). and Mail/Phone Order merchants are not eligible for this rate. MasterCard Corporate Fleet card at fuel 

Bus Enhanced Face to Face 2.32% $0.10 locations are not eligible for this rate. Maximum 2 days to deposit & settle. 

Business World Face to Face 2.37% $0.10 
Bus World Elite Face to Face 2.42% $0.10
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MasterCard Rates and Requirements 	 MasterCard® Interchange Programs	 Effective April,  2010 

Program Rate Category
Rates

- 

MasterCard Transaction Qualification Information Fee Per 
Sales $ Per Item 

Corp Face to Face Petro 2.05% S0.10 
Bus Enhanced F2F Petroleum 2.17% S0.10

Corporate, Corporate World, Corporate World Elite, Business, Business World, Business World Elite, Purchasing, and Fleet cards. Face to Face/Magnetic Stripe Read/Signature ObtainerVElectronically 

Bus World F21: Petroleum 
Bus World Elite F2F Petro

2.22% 
2.27%

$0.10 
S0.10

Authorized. Business & Corporate card transactions provide tax amount. Tax amount must be between 0.1% to 30% of the sales amount. Eligible merchants: Marinas (4468), Service Stations (5541), 
Automated Fuel Dispenser (5542), Misc. Auto, Aircraft and Fann Equip (5499). Fuel Dealers (5983), Truck Stop (7511), U.K. Petro (9752). Maximum 2 days to deposit & settle. 

Corporate Data Rate 1 2.65% S0.10 
Corporate World Data Rate I 2.65% SO. to Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite. and Electronic Payment Account cards. Magnetic Swipe not required/ 
Corp World Elite Data Rate 1 2.65% S0.10 Electronically Authorized. Corporate Fleet card (at fuel locations) provide transaction information addendum. Airline (3000-3299.4511). CarNehicle Rental (3351-3441, 7512, 7513. 7519), Hotel/Motel 
Bus Enhanced Data Rate 1 2.77% 80,10 (3501-3999, 7011), Passenger RailLvay (4112), and Restaurant (5812) merchants are not eligible for this rate. Maximum 3 days to deposit & settle. Effective November 9, 201o, completion advice with the 
Business World Data Rate 1 2.82% S0.10 total amount spent by the cardholder must be submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 

Bus World Elite Data Rate I 2.87% S0.10 
Corporate Data Rate II 2.15% $0.10 
Corporate World Data Rate II 2.15% S0.10 
Corp World Elite Data Rate II 2.15% S0.10 Business, Corporate, Purchasing, Fleet, Corporate World. Corporate World Elite, Business World, Business World Elite, and Electronic Payment Account cards. Magnetic Swipe not required/ 
Business Data Rate II 2.20% $0.10 Electronically Authorized. Provide tax amount, customer code (when provided by customer). Tax :unman must be between 0.1% to 30% of the sales amount. Corporate Fleet card (at fuel locations) provide . 
Purchasing Data Rate II 2.40% S0.10 transaction information addendum. Airline (3000-3299. 451 l ), Car/Vehicle Rental (3351-3441, 7512, 7513, 7519), HoteUtvlotel (3501-3999, 701 l), Passenger Railway (4112), and Restaurant (5812) 
Fleet Data Rate 11 2.50% $0.10 merchants are not eligible for this rate. 84aximuni 3 days to deposit & settle. Effective November 9, 2010, completion advice with the total amount spent by the cardholder must be submitted within 60 
Bus Enhanced Data Rate II 2.32% S0.10 minutes of the authorization for Automated Fuel Dispenser (5542) merchants.  
Business World Data Rate II 2.37% SO. 10 
Bus World Elite Data Rate II 2.42% S0.10 
Comm Data Rate 11 Petroleum 2.05% S0.10 Corporate, Corporate World, Corporate World Elite, Business, Business World, Business World Elite, Purchasing, and Fleet cards. Magnetic Swipe required/ Electronically Authorized. Provide tax amount, 
Bus Enhanced DR 11 Petro 2.17% SO. 10 customer code (when provided by customer). Tax amount must be between 0.1% to 30% of the sales amount. Eligible merchants: Marinas (4468), Service Stations (5541), Automated Fuel Dispenser 
Bus World DR II Petroleum 2.22% S0.10 (5542), Misc. Auto, Aircraft and Farm Equip (5499), Fuel Dealers (5983), Truck Stop (7511), U.K. Petro (9752). Maximum 3 days to deposit & settle. Effective November 9, 2010, completion advice with 

Bus World Elite DR II Petro 2.27% S0.10 the total amount spent by the cardholder must be submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 

Corporate Data Rate Ill 1.80% $0.10 
Corporate World Data Rate III 
Corp World Elite Data Rate III

1.80% 
1.80%

50.10 
$0.10

Business, Corporate, Purchasing , Fleet, Corporate World. Corporate World Elite, Business World, Business World Elite cards. Magnetic Swipe not required/ Electronically Authorized. Provide tax amount, 
customer code (when provided by customer), corporate line item transaction detail (Product code, item description, item quantity. item unit of measure. extended item amount, debit or credit indicator). 
MasterCard Corporate Fleet card at fuel locations are not eligible for this rate. Airline (3000-3299, 4511), Car/Vehicle Rental (3351-3441, 7512. 7513, 7519), Hotel/Motel (3501-3999. 7011), Passenger 

Bus Enhanced Data Rate III 1.92% S0.10 Railway (4112), and Restaurant (5812) merchants are not eligible for this rate. Maximum 3 days to deposit & settle. Effective November 9.20l0. completion advice with the total amount spent by the 
Business World Data Rate III 1.97% S0.10 cardholder must be submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5542) merchants. 
Bus World Elite Data Rate III 2.02% S0.10 
Corporate World Warehouse 1.10% S0.00 
Corp World Elite Warehouse 1.10% 50.00 Business, Corporate, Purchasing. Fleet, Corporate World, Corporate World Elite. Business World. and Business World Elite cards. Merchant registered at MasterCard. Magnetic Stripe Read not 
But Enhanced Warehouse 1.10% 80.00 required/Electronically Authorized. Eligible merchants: Wholesale Clubs (5300), Service Stations (5541) and Automated Fuel Dispenser (5542). Authorization and settlement amounts can differ up to 10% 
Business World Warehouse 1.10% S0.00 for Wholesale Clubs (5300). Service Stations (5541) and Automated Fuel Dispensers (5542) exempt from amount tolerance test. Cap of $0.35 for debit transactions. Maximum 2 days to deposit & settle. 

Bus World Elite Warehouse 1.10% S0.00 
Corporate T&E I 2.40% S0.00 
Corporate World T&E I 2.40% S0.00 
Corporate World Elite T&E I 2.40% $0.00 
Business T&E I 2.500/0 s0.0 Business, Coiporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Swipe not required/ Electronically Authorized. Eligible Merchants: 
Purchasing T&E 1 2.70% $0.00 Airline (3000-3299, 4511), Auto/Vehicle rental (335t-3500, 7512, 7513, 7519), Hotel/Motel (3501-3999, 7011), Passenger Railway (4112), Restaurants (5812). Airline & Passenger Railway require 

Fleet T&E I 2.70% S0.00 additional General ticket data. Hotel may require additional addendum if lodging sununaty message is submitted. Maximum days to deposit & settle 3 days and 9 days for Airlines. 

Business Enhanced T&E I 2.62% $0.00 
Business World T&E I 2.67% $0.00 
Business World Elite T&E 1 2.72% S0.00 
Corporate T&E II 2.25% $0.10 
Corporate World T&E II 2.25% S0.10 
Corporate World Elite T&E 11 2.25% S0.10 
Business T&E II . 2 35% S0.10 Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Mapetic Swipe not required/ Electronically Authorized. Eligible Merchants: 

Purchasing T&E II 2.55% $0.10
Airline (3000-3299. 4511), Auto/Vehicle rental (3351-3500, 7512, 7513, 7519), Hotel/Motel (3501-3999, 7011). Passenger Railway (4112). Airline & Passenger Railway require additional General ticket, 
trip leg, or rail data. Auto/Vehicle rental require rental detail data, Hotelfivlotel requires lodging detail and may require additional addendum data if lodging mummy message is submitted. Maximum days 

Fleet T&E II 2.55% $0.10  to deposit & settle 3 days and 9 days for Airlines. 
Business Enhanced T&E 11 2.47% $0.10 

Business World T&E II 2.52% $0.10 

Business World Elite T&E u 2.57% $0.10
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MasterCard Rates and Requirements	 MasterCard® lnterchan e Programs 

Program Rate Category
Rates

-	 - 

MasterCard Transaction Qualification Information Fee Per 
Sales $

Per Item 

Corporate T&E III 2.20% $0.10 
Corporate World T&E III 2.20% $0.10 
Corporate World Elite T&E III 2.20% $0.10 
Business T&E III 2.30% 50.10 Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards, Magnetic Swipe not required/ Electronically Authorized. Eligible Merchants: 

Purchasing T&E III 2.50% $0.10 Airline (3000-3299. 4511), Auto/Vehicle rental (3351-3500, 7512. 7513, 7519), Hotel/Motel (3501-3999, 7011). Passenger Railway (4112). In addition to Corporate T&E 11 requirements: Airline & 
Passenger Railway require additional General ticket, trip leg, or rail data, Auto/Velticle rental require rental detail data, Hotel/Motel requires lodging detail and may require additional addendum data tt Fleet T&E III 2.50% $0.10 lodging summary message is submitted. Maximum days to deposit & settle 3 days and 9 days for Airlines. 

Business Enhanced T&E III 2.42% $0.10 
Business World T&E III 2.47% $0.10 
Business World Elite T&E III 2.52% $0.10 
Corporate Standard 2.95% $0.10 
Corporate World Standard 2.95% $0.10 
Corp World Elite Standard 2.95% $0.10 Business, Corporate. Purchasing, Fleet. Corporate World, Corporate World Elite, Business World, Business World Elite, and Electronic Payment Account cards. Magnetic swipe not required/Authorized or 
Business Enhanced Standard 3.07% $0.10 not. Maximum 30 days to deposit & settle. 

Business World Standard 3.12% $0.10 
Business World Elite Standard 3.17% $0.10 
Intrachange 2.95% $0.10 All U.S. and International Consumer, Commercial. Credit and Debit transactions that reject upon settlement. Maximum 2 days to deposit & settle. 

Consumer and Premiwn (Platinum. World. World Elite, and Black) cards issued in a foreign counuy. Face-to-Face/Magnetic Stripe Read/'Signature Obtained/Electronically Authorized. Key-entered 
International Electronic 1.65% S0.00 transactions not eligible for this rate. For Conswner cards only, authorization and settlement amounts can differ up to 10% (up to 25% for Beauty and Barber Shops - 7230 for transactions up to $25). 

Restaurants (5812). Bars (5813), Fast Food (5814). Hotel / Motel (3501-3999 or 7011), Car Rental (3351-3500, 7512, 7513, 7519), Airlines (3000-3299,4511), Cruise Line! Steamship (4411), Commuter 
Railways. (4111), and Limousines & Taxis (4121) exempt from transaction amount tolerance test. Platinum, World, World Elite, and Black transactions exempt from amount tolerance test for all merchants. 

International Premium Electronic 2.40% $0.00 Automated Fuel Dispenser (5542) and Direct Marketing (5960, 5962, 5964, 5965, 5966, 5967, 5968, 5969) merchants not eligible for this rate. Maximum 5 days to deposit & settle. Rate includes the 
MasterCard Acquirer Program Support Fee. 

International Standard 2.15% $0.00 Consumer, Electronic, and Premium (Platinum. World, World Elite, and Black) cards issued in a foreign country. Transaction date more than live (5) days old. Authonzation not required. Maximum 30 
International Premium Standard 2.40% $0.00 days to deposit & settle. Rate includes the MasterCard Acquirer Program Support Fee. 

International Electronic Cons 1.65% $0.00

Electronic Consumer Cards. Face-to-Face/Magnetic Stripe Read/Signature Obtained/Electronically Authorized. Key-entered transactions not eligible for this rate. Authorization and settlement amounts can 
differ up to 10% (up to 25% for Beauty and Barber Shops -7230 for transactions up to $25). Restaurants (5812). Bars (5813). Fast Food (5814). Hotel! Motel (3501-3999 or 7011). Car Rental (3351-3500. 
7512. 7513, 7519), Airlines (.3000-3299, 4511), Cruise Line / Steamship (4411), Commuter Railways, (4 I I I), Limousines & Taxis (4121), and Automated Fuel Dispensers (5542) exempt from transaction 
amount tolerance test. Maximum 30 days to deposit & settle. Rate includes the MasterCard Acquirer Program Support Fee. 

International Electronic Corp 2.40% $0.00 Electronic Corporate Cards. Face-to-Face/Magnetic Stripe Read/Signature Obtained/Electronically Authorized. Key-entered transactions not eligible for Otis rate. Maximum 30 days to deposit & settle. Rate 
includes the MasterCard Acquirer Program Support Fee. 

International Purchasing Data Rate
. 2 25% $0 00 Purchasing or Fleet Cards, and Electronic Payment Accounts (at non-fuel locations) issued in a foreign coturtry. Authorized/Provide sales tax amount/customer code (when provided by the customer). 

II .Maximum 5 days to deposit & settle. Rate includes the MasterCard Acquirer Program Support Fee. 

International Purchasing Large 
Ticket

1% 4 .	 5 3 $0. 00 Purchasing or Fleet Cards, and Electronic Payment Accounts issued in a foreign country. Merchants NOT eligible for this rate: Airline (3000-3299, 4511). Auto/Vehicle Rental (3351-3441, 7512, 7513, 
75(9). Hotel/Motel (3501-3999. 7011), Passenger Railway (4112), Restaurants (5812). Maximum 30 days to deposit & settle. Rate includes the MasterCard Acquirer Program Support Fee. 

International Purchasing 2.55% $0.00 Purchasing or Fleet Cards, and Electronic Payment Accounts issued in a foreign counny. Maximum 30 days to deposit & settle. Rate includes the MasterCard Acquirer Program Support Fee. 
International Corporate 2.55% $0.00 Business, Corporate, and Premium Commercial (Platinum. World, World Elite, and Black) cards issued in a foreign country. Authorization not required. Maximum 30 days to deposit & settle. Rate includes 
International Premium Commercial 2.55% $0.00 the MasterCard Acquirer Program Support Fee. 

International UCAF - Full 2.09% S0.00 Consumer and Premium (Platinum, World, World Elite, and Black) cards issued in a foreign country. Applies to all intra and inter regional transactions except for U.S. Ree1011 and Canada Region. Terminal 
type must indicate Electronic Commerce Transactions and merchant and issuer's participation in MasterCard UCAF. Magnetic swipe not required/Electronically Authorized. Maximum 5 days to deposit & 

International Premium UCAF - Full 2.40% $0.00 settle. Rate includes the MasterCard Acquirer Program Support Fee. 

International UCAF - Merchant 1.99% $0.00 Consumer and Premium (Platinum. World, World Elite, and Black) cards issued in a foreign country. Applies to all intra and inter regional transactions except for U.S. Region and Canada Region. Terminal 
type must indicate Electronic Conunerce Transactions and merchant's participation in MasterCard UCAF. Magnetic swipe not required/Electronically Authorized. Maximtun 5 days to deposit & settle. Rate 

Intl Premium LICAF - Merchant 2.40% S0.00 includes the MasterCard Acquirer Program Support Fee. 
International Payment 0.74% $0.53 Consumer cards only. Applies to all intra rind inter regional transactions except for U.S. Region and Canada Region. Magnetic Stripe Read not required! Authorization not required. Eligible merchants: 
Intl Corporate Payment 0.74% $0.53 Payment Service Provider - Member Financial Institution (6532) and Payment Service Provider - Merchant (6533). Rate includes the MasterCard Acquirer Program Support Fee. 
MasterCard Assessments 0.11% $0.00 Fee assessed on the gross dollar amount of all MasterCard transactions. 

Cross Border Assessment 0.40% $0.00 Fee assessed on all Consumer, Cotnmercial, Credit and Debit transactions that are processed with the country code of the merchant different from the country code of the cardholder. All sales must be 
processed in U.S. dollars. 

Network Access & Brand Usage 
(NABLJ) Fee 0.00% S0.0185 Fee assessed on all MasterCard Consumer Credit, Consumer Debit, and Commercial card sales and credit (return) transactions that are processed with a U.S. issued card at a U.S. merchant location.
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VISA Rates and Requirements
	

VISA® Interchange Programs
	

Exhibit D-5c- Tab P.1, new Visa Rates
	

(Effective July, 2010) 

This Interchange Rate Schedule contains a summary of the primary qualification criteria established by VISA for most interchange programs - it is not all inclusive. In the event of any ambiguity or conflict, the interchange requirements established 
by the Card Organizations will determine the interchange programs at which your transactions qualify. The most common interchange programs for this pricing type are listed in this document. 

Program Rate Category
Rates

VISA Transaction Qualification Information Fee Per 
Sales $

Per Item 

CPS/ Retail Credit I 4% .5 $0.10 
Consumer Traditional Cards. Card Present / Magnetic Stripe Read / Signature Obtained ! Authorized. For Hotel and Car Rental merchants: Folio I Rental Agreement number and check-in / check-out dates required. For 
Passenger Transport merchants: full itinerary required, including ticket number, passenger name, and trip leg data. Authorization and settlement amount on check card transactions do not need to match for certain 
merchant segments (Taxis and Limousines - 4121. Bars and Taverns - 58L3, Beauty and Barber Shops - 7230, Health and Beauty Spas - 7298). Maximum 2 days to deposit & settle. Purchase date most be within 1 day of 

CPS I Retail Debit 0.95% $0 1 20 auth date. 

CPS I Restaurant Credit 1.54% $0.10 Consumer Traditional Cards. Same requirements as CPS/Retail. Authorized amount does not have to match transaction amount. Authorization and magnetic stripe required. Eligible merchants: Restaurants (5812) and 
CPS I Restaurant Debit 1.19% S0.10 Fast Food Restaurants (5814). Maximum 2 days to deposit $ settle. Purchase date must be within 1 day of auth date. 

Consumer Traditional Rewards card that meet existing requirements for CPS/Retail, CPS/Supermarket, CPS/Retail Service Station, and CPS/Automated Fuel Dispenser. Transactions processed from VISA Signature or 
I CPS	 R ewards I 1. 65% $0.10 Infinite cards by NON-T&E merchants. Maximum 2 days to deposit & settle. 

Consumer Traditional Rewards card that meet existing requirements for CPS/Card Not Present, CPS/Retail Key Entry, and CPS /E-Commerce Basic. CPS/E-Commerce: Hotel/Car Rental, & Passenger Transport, CPS/ 
CPS i Rewards 2 1.95% $0.10 Hotel/Car Rental: Card Present./Card Not Present, and CPS/Passenger Transport and CPS/Restaurant. Signature and Infinite cards that meet existing CPS/Card Not Present, CPS/Retail Key Entry, and CPS/E-Cornmerce 

Basic by NON-T&E merchants. Maximum 2 days to deposit & settle. 

Traditional, Traditional Rewards, Signature and Infinite consumer cards. Card present! magnetic stripe read and authorized. Signature not required. Eligible Merchants: Local Commuter Transport (4111), Taxi Cabs and 

S I CP	 Small Ticket Credit 1 .65% SO 04 Limousines (4121), Service Stations (5541) for credit transactions only, Restaurants (5812), Fast Food Restaurants (5814), Parking Lots and Garages (7523), Motion Picture Theaters (7832), Videotape Rental Stores 
(7841), Bus Lines (4131), Tolls & Bridges Fees (4784), News Dealers & Newsstands (5994), Laundries-Family & Commercial (7211), Dry Cleaners (7216), Quick Copy. Reproduction. Blue Print (7338). and Car 
Washes (7542). Transaction amount must be less than or equal to $15.00. Maximum 2 days to deposit & settle. Effective October 16, 2010, all merchants will be eligible for this program, with the exception of: Money 
Transfer (4829), Supermarkets (5411), Convenience Stores (5499), Service Stations (5541) for debit transactions only, Automated Fuel Dispensers (5542), Direct Marketing - Insurance (5960), Direct Marketing-Travel 

CPS / Small Ticket Debit 1.55% $0.04
Arrangement (5962), Direct Marketing - Catalog (5964), Direct Marketing - Combination Catalog & Retail (5965), Direct Marketing - Outbound Telemarketing (5966), Direct Marketing - Inbound Telemarketing (5967), 
Direct Marketing - Continuity / Subscription (5968), Direct Marketing - Other (5969), Manual Cash (6010), Automated Cash (6011), Betting! Casinos! Race Tracks (7995), Irina-Government Purchases (9405), UK 
Supermarkets (9751), UK Petrol Stations (9752). and Intra-Company Purchases (9950). 

CPS/Card Not Present Credit 1.80% $0.10 Consumer Traditional Cards. Card Not Present! Signature Not Obtained / Mail or Phone Order. Address Verification required. Customer Service phone number and invoice number required. Must be authorized. 
CPS I Card Not Present Debit 1.60% s0.15 Authorization amount must equal transaction Mount. Maximum 2 days to deposit & settle. 

CPS I E-Commerce Basic Credit 1.80% $0.10
Consumer Traditional Cards. Same requirements as CPS / Card Not Present. E-commerce requires additional data fields in authorization and settlement. Authorization required. Maximum 2 days to deposit & settle. 

CPS / E-Commerce Basic Debit 1.60% $0.15 
CPS! E-Comm Preferred Credit 1.80% $0.10 Traditional. Traditional Rewards. Signature and Infinite consumer cards. Same requirements as E-commerce Basic, except require Cardholder Authentication Value (CAVV) and Address Verification. Authorization 
CPS/ E-Comm Preferred Debit 1.550/i $0.15 required. Requires Verified by VISA. Maximum 2 days to deposit & settle. 

CPS I Retail Km Entered Entered Credit 1.80% S0.10 Consurner Traditional Cards. Key-entered due to inability to read magnetic stripe. Al! requirements of CPS/ Retail except magnetic stripe read. Address Verification Required with a positive match on Zip Code or full 
address. Automated Fuel, Direct Marketing, Quasi-Cash, and Cardholder Activated Terminal merchants are not eligible for this rate. Authorization required. Maximum 2 days to deposit & settle. Industry specific date 

CPS/Retail Key Entered Debit 	 . 1.60% $0.15 required for hotel and car rental. 

CPS I Hotel / Car: CNP Ecommerce
1.54% $0.10 Consumer Traditional C.ards. Hotel l Car Rental merchant, Authorized. Card not present. Estimated length of stay required in authorization. Folio I Rental Agreement number, no show indicator, and check-in / check-out 

dates required. One or more authorizations obtained. Authorization amount within 15% of transaction amount. Authorization date is more than one (I) day apart from transaction date. E-corninerce requires additional data 
CPS I Hotel I Car: CNP Ecornmerce

1.36% $0.15 fields in authorization and settlement. Maximum 2 days to deposit rt settle. 
Preferred Debit 

CPS! Hotel / Car Rental CP Credit 1.54% $0.10 Consumer Traditional Cards. Hotel / Car Rental merchant, Authorized. Card is present. Magnetic stripe read and signature obtained. Estimated length of stay required in authorization. Folio / Rental Agreement number, 
no show indicator, and check-in / check-out dates required. One or more authorizations obtained. Authorization amount within 15% of transaction amount. Authorization date is more than one (1) day apart front 

CPS/Hotel / Car Rental CF Debit 1.36% $0.15 transaction date. Maximum 2 days to deposit & settle. 

CPS/ Retail 2 Credit 1.43% $0.05 Traditional, Traditional Rewards, Signature and Infinite  consumer cards. Eligible merchants: Court Costs (9211), Fines (9222), Government Services (9399), Colleges / Universities! Professional Schools (8220), 
Elementary & Secondary Schools (821 I). Schools - Other (8299), Insurance (5960, 6300). Cable and Other TV Services (4899), Subscriptions (5968), Fuel Dealers 15983), Child Care Services (8351), and Charitable 

CPS! Retail 2 Debit 0.80% s0.15 Organizations (8398). Same requirements as CPS Card Not Present, CPS Retail Key-Entered or E-Commercc Preferred and Basic. Authorization required. Maximum 2 days to deposit & settle. 

CPS/ Supennarket Credit 1.24% 50.05 Consumer Traditional Cards. Merchant is certified with VISA. Same requirements as CPS/ Retail. No signature required if transactions $25.00 or less. Authorization and magnetic stripe required. Cap of $0.35 for 
CPS I Supermarket Debit 0.65% $0.70 consumer debit transactions only. Purchase date must be within I day of auth date. Eligible Merchants: Supermarkets (5411). Maximum 2 days to deposit & settle. 

CI'S / Auto Fuel Dispenser Credit 1.15% $0.75 Traditional, Traditional Rewards, Signature and Infinite consumer cards. Fuel Dispensing merchant who is certified with VISA. Same requirements as CPS/ Retail except signature obtained. Must be less than or equal to 
$75.00 (or $500.00 for transactions submitted via Real Time Clearing). May be authorized for full amount or for $1.00. Magnetic stripe required. Cardholder Activated Terminal (CAT) indicator must be present. MCC 

CPS I Auto Fuel Dispenser Debit 0.75% $0.17 must be 5542. Cap of $0.95 per transaction for Debit transactions. Maximum 2 days to deposit & settle. 

CPS/ Retail Service Station Credit 1.15% $0.25 Traditional, Traditional Rewards, Signature and Infinite consumer cards. Same requirements as CPS/Retail. Maximum 2 days to deposit 8.: settle. Purchase date must be within 1 day of auth date. MCC must be 5541 
CPS / Retail Service Station Debit 0.75% $0.17 (Service Stations). Cap of $0.95 per transaction for Debit transactions. 

CPS Passenger Transport Credit 1.70% $0.10 Consumer Traditional Cards. Airline or Passenger Railway merchant. Authorized. Does not have to be magnetic stripe read. Full itinerary required including ticket number, passenger name, and trip leg data. One (1) or 
CPS Passenuer Transport Debit I .60% $0.15 more clearing records for a single authorization. Maximum 8 days to deposit & settle. 

('PS! Passenger Transport Ecommerce 
Preferred Credit

1.70% S0.10
Consumer Traditional Cards. Airline or Passenger Railway merchant. Authorized. Does not have to be magnetic stripe read. Full itinerary required including ticket number, passenger name, and trip leg data. One (I) or 

CPS / Passenger Transport Ecommerce
1. 60% $0.15

more clearing records for a single authorization. E-commerce requires additional data fields in authorization and settlement. Maximum 8 days to deposit & settle. 
Preferred Debit
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VISA Rates and Requirements
	

VISA® Interchange Programs
	

(Effective July, 2010) 

Program Rate Category
Rates

N'ISA Transaction Qualification Information Fee Per 
Sales $

Per Item 

Utilities Consumer 0.00% $0.75 
Utilities Business 0.00% $1.50

Consumer Credit and Debit, Business, and Signature Business card transactions including Traditional, Traditional Rewards, Signature and Infinite consumer cards. Same requirements as CPS/CNP, CPSIE-Commerce 
Basic or Preferred. CPS/Retail, and CPS/Retail Key-Entered. Eligible Merchants: Utilities (4900). Requires registration with VISA and MVV must be present. Maximum 2 days to deposit & settle, 

Utilities Debit 0.00% $0.75 

Electronic (EIRE) Credit 2.30% $0.10 Key-Entered due to unreadable magnetic stripe and did not meet CPS/Retail Key-Entered requirements. Authorized. Mail or phone order mid did not meet CPS/Card Not Present requirements. Did not meet other CPS 
market specific requirements. Authorization is Referral 1 Voice-Authorized transaction. Transaction date is three (3) days old. Signature or Infinite card transactions. CPS qualified at a T&E Merchants including, Airlines 
13000-3299,4511). Passenger Railway (4112). Cruise Lines (4411), Lodging (3501-3999, 7011), Car Rental (3351-3500, 7512, 7513, 7519). Restaurants (5812). Fast Food (5814), and Bars and Taverns (5813)..Cap of 

Electronic (EIRE) Debit 1.75% $0.20 $0.95 per transaction for Debit transactions in MCC 5541 (Service Stations) or 5542 (Automated Fuel Dispensers). Maximum 3 days to deposit & settle. 

Account Funding Credit 2.14% $0.10 Consumer Traditional Cards identified as e-commerce transactions. Card is not present. Full Address Verification or preferred. One (I) or more clearing records for a single authorization. F.-commerce requires additional 
Account Funding Debit 1.75% $0.20 data fields such as the merchant order number and the Customer Service phone number in authorization and settlement. Maximum 2 days to deposit & settle. 

Consumer Debit cards. Card Present / Magnetic Stripe Read / Signature Obtained.' Authorized. Eligible Merchants: Tax Payments (9311). Requires registration with VISA and MV' must be present. Purchase date must 
Debit Tax Payment 0.00% $2.50

be within 1 day of auth date. Merchant can charge a convenience fee up to $3.95, which must be submitted as a separate transaction and will be assessed a zero interchange rate. Maximum 2 days to deposit & settle. 

Debt Repayment 0.35% S0.50 Consitiner Debit cards. Debt repayment indicator must be present. Eligible Merchants: Financial Services-Merchandise and Services (6012), Non-Financial Institutions - Merchandise and Services (6051 ),Card Present 
and Card Not Present transactions. Requires registration and MVV must be present. 

Signature Preferred Electronic 2.40% S0.10 VISA Signature Preferred card that meets existin g requirements for EIRE. Maximum 2 days to deposit & settle. 

Signature Preferred Retail 2.10% $0.10 VISA Signature Preferred card that meets existing requirements fbr CPS/Retail, CPS/Supermarket, CPS/Retail Key Entry, & CPS/Small Ticket by non T& E merchants. Maximum 2 days to deposit & settle. 

Signature Preferred Card Not Present 2.40% 50.10 VISA Signature Preferred card that ineets existing requirements for CPS/Card Not Present, CPSIE-Commerce Preferred, CPS/E-Commerce Basic, CPS/Retail 2, CPS/Acct Funding by non T&E merchants. Maximum 2 
days to deposit & settle. 

VISA Signature Preferred card that meets existing requirements for any CI'S program by non T&E merchants. Eligible Merchants: Business-to-Business MCCs 0780, 1799, 2741, 2791, 2842, 4214, 5021, 5039, 5044, 
Signature Preferred Business to 
Business

2.10% $0.10 5046, 5047, 5051, 5065, 5074, 5085, 5099, 513 I , 5137, 5139, 5169, 5192, 5193, 5198, 5199, 6300, 7311, 7333, 7349, 7361, 7372, 7375, 7379, 7392, 7399. 7829, 8734, 8931, 8999. Maximum 2 days to deposit & 
settle. 

VISA Signature Preferred card that meets existing requirements for CPS Retail. Eligible Merchants: Service Stations (5541) or Automated Fuel Dispensers (5542). Purchase date must be within 1 day of auth date. 
Signature Preferred Fuel 1.15% $0.25 Maximum 2 days to deposit & settle. 
Signature Preferred Standard 2.95% $0.10 VISA Signature Preferred card. Transaction date is more than two (2) days old. Not CPS qualified, Not authorized. Maximum 30 days to deposit & settle. 

Standard Credit 2.70% 80.10 Transaction  date is more than three (3) days old, Not authorized. Signature or Infinite cards NOT CPS qualified at a T8zE Merchant, includin g Airlines 13000-3299, 4511), Passenger Railway (4112), Cruise Lines (4411), 

Standard Debit 1.90% 50.25 Lodging (3501-3999,7011), Car Rental (3351-3500, 7512, 7513, 7519), Restaurants (5312), Fast Food (5814), and Bar and Taverns (5813). Maximum 30 days to deposit & settle. 

lntrachange 2.70% $0.10 All U.S. and International Consumer and Commercial Credit and Debit transactions that reject upon settlement. 

Commercial 
Business Card Level 2 2.05% $0.10 
Corporate Card Level 2 2.05% SO 10

VISA Corporate, Business, Signature Business, Purchasing, and GSA Purchasing Cards. CPS requirements met, Non-Travel Services transactions. Level 2 data required, which is Sales Tax (sales tax must be between 
0.1% and 22% of the sales amount - tax exempt transactions do not qualify) and Customer Code (only required for Purchasing card transactions at fuel merchants). Maximum 2 days to deposit & settle. 

Purchasing Card Level 2 2.05% S0.10
Purchasing and GSA Purchasing cards. CPS requirements met, Non-Travel Services transactions. Level 3 data required, which includes Summary Record - Discount Amount, Freight i Shipping Amount. Duty Amount 

Purchasing Card Level 3 1.80% $0.10 and Account Number and Line Item Detail Record - Item Sequence Number, Item Commodity Code, item Descriptor, Product Code, Quantity, Unit of Meaiure, Unit Cost, Discount per Line Iteni, Line Item Total, and 	 . 
Line Item Detail Indicator. Maximum 2 days to deposit & settle. 
GSA Purchasing Cards. Card Present / Magnetic Stripe Read! Si gnature Obtained / Authorized. Eligible Merchants: Government Services (9399), Postal Services - Goveniment (9402). Federal government merchants 

GSA Government to Government 1.65% $0.10
only. Requires registration with VISA and MV' must be present. Purchase date must be within 1 day of auth date. Maximum) days to deposit & settle. 

Business Electronic 2.40% S0.10 
Corporate Electronic 2.25% $0.10 VISA Business, Signature Business, Corporate, or Purchasing Cards. Same requirements as EIRE. Level 2 data requirements (Sales Tax and Customer Code) are not met. Maximum 2 days to deposit & settle. 
Purchasing Electronic 2.65% $0.10 
Business Retail 2.20% S0.10

 _ 
VISA Business, Signature Business, Corporate, Purchasing cards that meet existing requirements for CPS/Retail, CPS/Supermarket, CPS/Retail Key Entry, & CPS/Small Ticket by non T&E merchants. Level 2 data 

Corporate Retail 2.19% $0.10 requirements (Sales Tax and Customer Code) are not met, Maximum 2 days to deposit & settle. 
Purchasing Retail 2.30% $0.10 
Business Card Not Present 2.25% $0.10

VISA Business, Signature Business. Corporate, Purchasing cards that meet existing requirements for CPS/Card Not Present. CPS/E-Cointnerce Preferred, CPS/E-Commerce Basic, CPS/Retail 2, CPS/Acct Funding by 
Corporate Card Not Present 2.20% $0.10 non T&E merchants, Business and Signature Business cards require AVS. Maximum 2 days to deposit & settle. 
Purchasing Card Not Present 2.55% $0.10 
Business Business to Business 2.10% $0.10 VISA Business, Signature Business, Corporate. Purchasing cards that meet existing requirements for any CPS program by non T&E merchants. Eligible merchants: Business to Business MCC's 0780, 1799, 2741, 2791, 
Corporate Business to Business 2.10% $0.10 2842, 4214, 5021, 5039, 5044, 5046, 5047, 5051, 5065, 5074, 5085, 5090, 5131, 5137, 5139, 5169, 5192, 5193, 5198, 5199, 6300;7311, 7333, 7349, 7361, 7372, 7375, 7379, 7392, 7399, 7829, 8734, 3931, 8999. 
Purchasing Business to Business 2.10% $0.10 Level 2 data requirements (Sales Tax and CustOMer Code) are not met. Maximum 2 days to deposit & settle. 

Non-GSA purchasing cards. Not CPS qualified, Non-Travel Services transactions. Level 3 data required, which includes Summary Record - Discount Amount, Freight / Shipping Amount, Duty Amount and Account 
Purchasing Electronic w/Data 2.65% $0.10 Number and Line Item Detail Record - Item Sequence Number, Item Commodity Code, Item Descriptor, Product Code, Quantity, Unit of Measure, Unit Cost, Discount per Line Item, Line Item Total, and Line Item 

Detail Indicator. Maximum 2 days to deposit & settle. 
Business Standard 2.95% $0.10

VISA Business, Signature Business, Corporate, or Purcltasing Cards. Transaction date is more than two (2) days old. Not CPS qualified, Not authorized. Level 2 data requirements (Sales Tax and Customer Code) are not 
Corporate Standard 2.95% S0.10 met. Maximum 30 days to deposit & settle. 
Purchasing Standard 2.95% $O. I 0
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VISA Rates and Requirements
	

VISA® Interchange Programs	 (Effective July, 2010) 

Rates 

Program Rate Category Fee Per
Per Item

%ISA Transaction Qualification Information 
Sales $ 

Large Ticket 

GSA Purchasing Card Large Ticket 1.20% $39.00 GSA Purchasing cards. Level 2 and 3 data is required and must be CPS qualified. Not applicable to Travel Services (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011. and 7512). Authorization required. Maximum 
2 days to deposit 8: settle. 

US Purchasing Emerging Market Large 
Ticket

09W $3500 . Non-GSA Purchasing cards. Must be registered with VISA and IVIV V must be present. Level 2 and 3 data is required and must be CPS qualified. Not applicable to Travel Services (3000-3999. 4112, 4411, 4511. 4722, 
5812, 5814, 7011, and 7512). Authorization required. Maximum 2 days to deposit & settle. 

Interregional 

Interregional (Foreign) Standard 1.60% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Authorization required. Maximum 30 days to deposit & 
Interregional Standard - Electron 1.60% $0.00 settle. 

Interregional (Foreign) Electronic 1.10% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Card Present! Magnetic Stripe Read / Signature 
Interregional Electronic - Electron 1.10% S0.00 Obtained / Authorized. -Maximum 3 days to deposit 8:, settle. 

Interregional Business 1.80% $0.00 

Interregional Corporate 1.80% $0.00
VISA Business, Signature Business, Corporate. and Purchasing cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Card Present / 
Magnetic Stripe Read! Signature Obtained /Authorized. Maximum 5 days to deposit &: settle. 

Interregional Purchasing 1.80% $0.00 

Interregional Infinite 1.80% $0.00 VISA Infinite cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Maximum 30 days to deposit & settle. 

Interregional Signature 1.80% $0.00 VISA Signature credit and debit cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Card Present! Magnetic Stripe Read / Signature 
Obtained ,' Authorized. Enriched transaction data must be included in both settlement and authorization records. Maximum 30 days to deposit & settle. 

Signature Preferred Interregional 1.80% $0.00 U.S. issued VISA Signature Preferred card transactions conducted at a merchant in a U.S. territory. 
Interregional 0-Comm Merchant 1.44% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Authorized within 7 days of purchase (shipping) date. 
Interregional 0-Commerce Merchant -

I .44% $0. 00
Authorized amount must match clearing amount. Transactions must be Card Not Present, Key-Entered, E-Commerce transactions. Requires Verified by VISA. Transactions must be channel encrypted and include the 0- 

Electron Commerce Indicator, and utilize 3-D Secure Verification Service processing requirements. 
Interregional Secure Elec Comm 1.44% 50.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location, Authorized within 7 days of purchase (shipping) date. 
Interregional Secure Electronic Authorized amount must match clearing amount. Transactions must be Card Not Present, Key-Entered, E-Commerce transactions. Requires Verified by VISA. Transactions must be channel encrypted and include the 0- 
Comm erce - Electron

. 1 44% . $000
Commerce Indicator, and utilize 3-D Secure Verification Service processing requirements. 

Interregional Issuer Chip 1.20% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Card Present! MagnetieStripe Read (not Chip Read)! 
Interregional Issuer Chip - Electron 1.20% $0.00 Signature Obtained i Authorized. Card issuer must be chip qualified. Maximum 3 days to deposit & settle. 

Interregional Chip Acquirer 1.00% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory croon-U.S. location. Card Present/ Magnetic Stripe or Chip Read / Chip 
UR Chip Acquirer - Electron 1.00% $0.00 Enabled Terminal / Signature Obtained/ Authorized (Stand In Processing allowed). Maximum 3 days to deposit & settle. 
Interregional Chip Full Data 1.00% $0.00 
UR Clap Full Data - Electron 1.00% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Card Present/ Chip Read! Signature Obtained! 
Interregional Chip Full Data PIN 0.95% $0.00 Authorized. Enriched chip transaction data must be included in both settlement and authorization records. Maximum 3 days to deposit & settle. 
liR Chip Full Data PIN - Electron 0.95% $0.00 

Interregional Airline 1.10% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Authorization required. Eligible Merchants: Airline 
Interregional Airline - Electron 1.10% $0.00 merchants (3000-3299 or 4511). Maximum 15 days to deposit & settle. 

Interregional Airline Chip Acquirer 1.00% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Card Present! Magnetic Stripe or Chip Read i Chip 
lift Airline Chip Acquirer - Electron) 1.00% 80.00 Enabled Terminal! Signature Obtained/ Authorized (Stand In Processing allowed). Eligible merchants: Airline merchants with a MCC of 3000-3299 of 4511. Maximum 3 days to deposit & settle. 
Interregional Airline Chip Full Data 1.00% $0.00 

IIR Airline Chip Full Data - Electron 1.00% $0.00 VISA Consumer and Electron cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different re gion at a U.S. Territory or non-U.S. location. Card Present/ Chip Read! Si gnature Obtained! 
1/12 Airline Chip Full Data with PIN 0.95% $0.00 Authorized. Enriched cltip transaction data must be included in both settlement and authorization records. Eligible Merchants: Airlines (3000-3299 or 4511). Maximum 3 days to deposit & settle. 
1/R Air Chip HD PIN - Electron 0.95% $0.00 

VISA Assessments 0.11% $0.00 Fee assessed on the gross dollar amount of all VISA transactions. 

International Service Assessment (ISA) 0.40% $0.00 Applies to all transactions where the merchant is in the U.S and the issuer country is non-U.S. Fee is assessed on international purchases. 

International Acquirer Fee (IAF) 0.45% $0.00 Fee assessed on all transactions at a U.S. merchant location with a non-U.S. issued card. 

International Acquirer Fee (IAF) - High
.. 0 90% $0 00 Fee assessed on all transactions at a U.S. merchant location with a non-U.S. issued card for High Risk merchants in Direct Marketing - Travel-Related Arrangement Services (5962), Direct Marketing - Outbound 

Risk Telemarketing Merchants (5966), and Direct Marketing - Inbound Telemarketing Merchants (5967). 

Zero Dollar Verification Messa ge Fee 0.00% $0.025 Fee assessed on all Account Verification messages, including both approved and declined, AVS, mid SMS account verification transactions. Account Verificalion transactions must be submitted for $0 and are used to 
validate cardholder account numbers and other elements,  ts such as CV2 and AVS, prior to obtaining an actual authorizatron. 

Authorization System Misuse Fee 0.00% $0.045 Fee assessed 011 all VISA authorized transactions which are riot followed by a matching VISA clearing transaction (or not reversed in the case of a cancelled transaction). Billed on a one month lag. 
Zero Floor Limit Fee 0.00% $0.10 Fee assessed on all VISA clearing transactions that are not authorized. Billed on a one month lag. 
Network Acquirer Processing Fee 
(NAPE)

0 00 .%r, $0.0195 Fee assessed on all VISA authorization attempts. Does not apply to $0 Account Verification messages, Real Time Clearing pre-authorization requests, authorization reversals, chargeback responses, and other 
administrative messages. 

Return Item Fee 0.00% $5.00 Fee assessed on each VISA clearing transaction that is submitted 30 days after the authorization. 

Partial Authorization Non Participation 
(PANPF)

0.00% $0.01 Fee assessed on Automated Fuel Dispenser  (5542) transactions that do not support partial authorization.
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,Banking Solutions - 

We offer a wide array of secure and convenient banking 
solutions that let you manage your money, achieve your savings 
goals, pay bills and transfer funds. Bank online, at banking 
centers nationwide, and right on your own phone. 

Checking 
• Promotional cash Incentives for eligible employees' 

• Direct Deposit gives you access to your paycheck 
the day it's deposited 

• Debit card comes with our $O Liability Guarantee, 
so there's less hassle ff fraudulent charges occur' 

• Optional Overdraft Protection helps you reduce overdraft 
fees and avoid declined debit card transactions' 

• Access to more than 18,000 ATMs, with one 
likely near you, and 5,900 banking centers coast-to-coast 

• Online Banking and Mobile Banking give you secure 
access to your money wherever you are° 

• Optional Bill Pay helps you pay your bills in minutes' 

• Customizable Alerts help you track your balance 
and account activity' 

Savings 
• Keep the Change® program makes it easy to save 

automatically with every debit card purchase you make' 

• Add It up program lets you earn cash back 
from hundreds of participating retailers' 

• Optional automatic monthly transfers from your 
checking account can help you save money'

Investnient,Solutions‘from en 

MERRILL . 

E GE 
Whether you choose to make your own financial decisions 
or prefer the guidance from professionals, you now have access 
to the combined resources, value and convenience that 
Merrill Edge" delivers. It's designed to help you make the most 
of your money, giving you more control, confidence and financial 
potential than ever before. 

Merrill Edge r", Self-Directed Investing 
If you want to manage your finances on your own, a Self-Directed 
account from Merrill Edge gives you the tools, resources and 
research to help you pursue your goals with confidence. 

Merrill Edge Advisory Center 
Professional guidance to help you manage your investments 
with Merrill Lynch is more accessible than ever, either via phone 
or in select banking centers. A Financial Solutions Advisor is 
ready to help investors with more than $20.000 in assets seize 
their full financial potential. 

Check out more details at merrilledge.com 
or call 1.888.609.4650. 

MLPF&S is a registered broker-dealer, Member SIPC and a wholly owned subsidiary 
of Bank of America Corporation.

See reverse side for Important information 

Investment Products:  

I Are Not FDIC Insured May Lose Value Are Not Bank Guaranteed 

Exhibit D-6a- Tab T, new BAC Solutions -employee benefits 

Bank wherever, whenever, however you want 
Start with the Bank of America at Work ® program 
To learn more about the Bank of America at Work o program, stop by your local Bank of America 
or visit bankofamerica.com/bankatwork.  

Credit Solutions 

Bank of America offers a range of helpful credit solutions, 
including a choice of credit cards to meet your needs. 
And we don't make you jump through hoops to earn rewards." 

The BankAmericard Cash Rewards- credit card 
• Earn 1% cash back on all your purchases 

• No limit to how much cash back you can earn, 
and rewards don't expire as long as your account 
remains open 

• Earn rewards quickly — you can start redeeming at $25, 
which means money back in your wallet sooner 

• You decide how you want your cash back — deposited 
into your checking or savings account, as a statement 
credit or check, or to pay down your eligible mortgage 

Home Equity Loan or Line of Credit 
• Make home repairs, finance education, consolidate debt 

or pay for other expenses" 

• Interest payments are usually tax deductible" 

• Optional loan protection, Borrowers Protection Plan® 
or Line Protection Plan o may help provide peace of mind" 

ome Financing Solutions 

Whether you're buying a home or looking to refinance 
your existing mortgage, we're here to help you find a home loan 
solution you can comfortably afford. Plus, Bank of America 
provides a one-page Clarity Commitment ® loan summary, 
written in easy-to-understand language that highlights key 
terms of your loan.'' 

Mortgages 
• A mortgage loan specialist will help you 

through the home loan process 

• A variety of loan options are available, 
including mortgages with flexible, lower down 
payment options for qualified borrowers 

• Optional loan protection, Borrowers Protection Plano, 
may help provide peace of mind" 

Refinancing 
• Lower your monthly mortgage payment by refinancing 

to a lower interest rate" 

• Switch from an adjustable rate to a fixed rate and enjoy 
the stability of a predictable monthly payment 

Bank of America "---431'



Eligibility for Bank of America at Work* terminates when (a) you terminate your relationship with the sponsoring company or organization or (b) the sponsoring company's or organization's 
Bank of America at Work plan is terminated by either the company or organization or Bank of America, at which time rates and fees will revert to the current rates and fees as stated in the 
Personal Schedule of Fees. 

Dffer expires 06/30/2011. Bank of America may terminate the offer before that date.To receive the offer, you must open a qualifying new personal checking account through the Bank of Amenca 
at Work* program and set up qualifying direct deposit into your checking account within 60 days of account opening.This offer is available in any Bank of America banking center or at a tabling 
event when this form is presented at the time of account opening. Limit one incentive per customer. The new customer must not be a current personal checking customer and the new checking 
account must remain open until we can verify its eligibility, which generally takes no more than 120 days.The new customer is not eligible for this offer if they were a signer on a Bank of America 
checking account that was dosed within the last three months.All accounts are subject to our normal approval process. Offer does not apply to second er multiple accounts.This offer cannot be 
combined and isnot eligible with otheroffers.The minimum depositrequired to open anew Bank of America checking accountand receive this offerissubject to normal openingdepositrequirements 
of the Specific account being opened. For example, the minimum opening deposit for some non-interest bearing Bank of America checking accounts is $25. Account must be in good standing 
at the time of qualification. Customer will receive 550 after verification of qualification in the incentive program. We generally direct deposit the incentive into the new Bank of America checking 
account within 120 days of account opening. If for any reason we are unable to successfully direct deposit the funds, a check will be issued.We may report to the IRS the value of any premium and 
applicable taxes are the responsibility of the recipient. We offer a variety of interest-bearing and non-interest-bearing personal checking accounts. ForTiered Interest personal checking accounts, 
the minimum balance to open is $100 and the Annual Percentage Yields (APYs) are as follows: less than $10,000, 0.05%; $10,000-$99,999. 0.10% and $100.000 and over, 0.25% aunt 
11/01/2010. The rate may change after the account is opened or anytime after this date. Fees could reduce the earnings on the account. Please consult a banking center associate, visit 
bankofamerica.com or see our Personal Schedule of Fees for more information. Reproduction, purchase or sale of this offer is prohibited. 

° The $0 Liability Guarantee covers fraudulent purchases and payments made by others using your Bank of America debit card(s). To be covered, report purchases made by others promptly. and don't 
share personal or account infommation with arryone.Access to funds next business day in most cases. pending resolution of claim. Consult customer and account agreements for full details. 

3 Overdraft Protection transfer fees may apply. Please see your Personal Schedule of Fees for details. If you enroll in Overdraft Protection with your credit card, overdraft transfers will be Cash 
Advances under your Credit Card Agreement and ysill accrue interest at the APR stated in your Credit Card Agreement.A fee may apply to each transfer. Please refer to your Credit Card Agreement 
for additional details. 

Web access is needed to use Mobile Banking. Check with your wireless carrier for fees that may apply. Mobile Banking available to Online Banking enrollees only. All terms applicable to Online 
Banking apply to Mobile Banking. Must have Transfers and Bill Pay set up previously in Online Banking to use these functions in Mobile Banking. Mobile Banking is not available with accounts 
located in Washington and Idaho. 

° Bill Pay is called Bill Payer in WA and ID. 

a Not available with accounts in Idaho and Washington. 

Keep the Change patent pending. 

" Participating retailers and offers are subject to change. You must have either a Bank of America debit card or consumer credit card and be enrolled in Online Banking to be eligible for 
participation in the program. Redemption of accrued cash back rebates occurs in accordance with program Temis and Conditions, generally monthly when a minimum of $5.00 cash back has 
been named. Program Is not available to Online Banking customers in WA or ID and select military bank customers. Select MyExpression* credit cards, co-brand debit cards, Business credit 
cards and other accounts are not eligible for participation In the program. Additional restrictions apply. For complete program Terms and Conditions, visit bankefamerica.com/additup.  

Automatic transfers for savings not available for accounts in Washington and Idaho. 

.For more information about rates, fees. other costs and benefits associated with the use of these accounts, please see an associate. 

The relative benefits of a loan for debt consolidation depend on your individual circumstances and your actual debt payments.You will realize interest payment savings when you make monthly 
payments toward the new, lower interest rate loan in an amount equal to or greater than what you previously paid toward the higher rate debt(s) being consolidated. 

Please consult your tax advisor regarding deductibility of interest. 

"0 Bank of America offers hvo optional loan protection plans for home financing. Borrowers Protection Plan . is available on many first mortgages used fur home purchase and home equity 
loans, less than $500,000. Line Protection Plan* is available on many horse equity lines of credit. Your purchase of a loan protection plan is optional. Whether or not you purchase a loan 
protection plan will not affect your application for credit or the terms of any existing credit agreement you have with Bank of America. Additional information will be provided to you before you 
are required to pay for your loan protection plan. This information will include a copy of the Addendum, which is the contract containing the terms of the loan protection plan.There am eligibility 
requirements, conditions and exclusions that may prevent you from receiving benefits under your loan protection plan. Carefully review the Addendum for a full explanation of the terms of the 
loan protection plan. These loan protection plans are not available for all loan types or amounts. 

"The Clarity Commitment summary is provided as a convenience, does not serve as a substitute for a borrower's actual loan documents and is not a commitment to lend. Borrowers should 
become fully Informed by reviewing all of the loan and disclosure documentation provided. 

.Refinaneing or taking out a home equity loan or line of credit may increase the total number of monthly payments and/or the total amount paid when compared to your current situation. 

This credit card program is issued and administered by FIA Card Services, N.A. Visa is a registered trademark of Visa international Service Association, and is used by the issuer pursuant 
to license from Visa U.S.A. Inc. BankAmencard Cash Rewards .' is a trademark, and Add It Up*MyExpression* Bunko) America at Work;" Bank of America and the Bank of America logo are 
registered trademarks of Bank of America Corporation. 

Information is accurate as of 11/01/2010. 

Merrill Edge is the marketing name fortes businesses: Merrill Edge Advisory Center . , which offers team-based advice and guidance brokerage services: and a self-directed online investing 
platform. Both are made available through Merrill Lynch, Pierce, Fenner & Smith Incorporated (MLPF&S). 

Investment Products: 

I Are Not FDIC Insured
	

Are Not Bank Guaranteed
	

May Lose Value 

MLPF&S is a registered broker-dealer. Member SIPC and a wholly owned subsidiary of Bank of America Corporation. 

Banking products are provided by Bank of America. N.A. and affiliated banks, Members FDIC and wholly owned subsidiaries of Bank of America Corporation. 
Some accounts and services, and the fees that apply to them, vary from state to state. Please review the informabon for your state in the Personal Schedule of Fees 
(vmv.bankofamerica.com/feesataglance  oral your local banking center) and In the Online Banking Service Agreement at vnv‘v.bankofamerica.com/serviceagreement . 
Bank of America, NA., Member FDIC. Cm Equal Housing Lender. 

10)2010 Bank of America Corporation A11.111501 

95-53-340613/2010



Exhibit D-6b- Tab T, new BAW50 - employee benefits 

Make your money work for you 
with the Bank of America at Work ® program. 

. For a limited time, employees get a $50 bonus 

after opening a personal checking account 

through the Bank Of America at Work® program 

and enrolling in Direct Deposit within 60 days 

of account opening.* 

We've teamed up with Bank of America to offer you convenient, reliable and secure solutions to help you 
manage your money. When you open a new Bank of America checking account, you can bank wherever, 
whenever, however you want. 

The Bank of America at Work® program offers 
customers a variety of benefits: 

The monthly maintenance fee is waived for a 
Bank of America personal checking account 
with qualifying Direct Depositl 

The charge for the first order of standard 
checks is waived 

The purchase fee for money orders and 
cashier's checks is waived 

Discounts on new Home Equity Loans and 
Home Equity Lines of Credit2 

Access to Financial Education tools 

Discounts on safe deposit box rentals3

Plus, we offer convenient solutions to help 
you save and manage your money: 

• Option to get a regular savings account 

• Keep the Change® savings program, to make 
it easy to build your savings automatically 
after enrollment each time you make a 
purchase with your debit card4 

• A debit card that comes with a 
$0 Liability Guarantee° 

• Add It Up® program lets you earn cash back 
from hundreds of participating retailers° 

• Online Banking and Mobile Banking give 
you secure access to your money wherever 
you are' 

• Optional Bill Pay to help you pay your bills in 
minutes from one simple site8 

This special bonus offer is only available through the Bank of America at Work ® program offered by your 
employer. Visit your local banking center or bankofamerica.com/bankatwork  to sign up today. 

Bank of America 

Offer expires 06130/2011. Bank of America ma y terminate the offer before that date. To receive the offer, you must open a qualifying new pemonal checking account through the Bank of America at Work0 
propaur and set up qualifying direct deposit into your checking accourn within 60 days of account opening.This offer is available in any Bonk of America banking center or at a tabling count when this form 
is presented at the time of account opening. Limit one incentive per customer. The new customer must not be a current personal checking customer and the new checking account must remain open Leith 
we can verify its eligibility, which generally takes no more than 1 20 dais. The new customer is not eligible for this offer if they were a signer on a Bank of America checking account that was dosed within 
the last three months. All accounts are subject to our normal approval process. Offer does not apply to second or multiple accourrts.This offer cannot be combined and is not eligible with other offers.The 
minimum deposit requited to open a new Bank of America checking account and receive this offer is subject to normal opening depcSit requirements of the specific account being opened. For example, 
the minimum opening deposit tor some non-interest bearing Bank of Americ.a checking accounts is $25. Account must be in good standing at the time of qualificabon. Customer will receive $50 after 
vent:canon of qualificaliot inn the incend ye program. We genemlly direct deposit the incentive ME, the new Ba0 of ArneriGa checking account within 120 days of account opening. If for any mason we are 
unable to successfully direct deposit the funds, a check will be issued. We may won to the IRS the value of any premium and applicable lanes are the responsibility of the recipient. lite offer a variety of 
intereg-bearing and non-interest-bearing personal chedeng accounts. For Tiered Interest personal checking accounts, the minimum balance to open is $100 and the Annual Percentage Yields (APYs) are as 
follows: less than $10,000.0.05%; $10,000-$99.909.0.10' and $100,000 and over, 0.25Si. as of 1 1/01/2010,The rate may change after the account is opened or anytime after this date. Fees could 
reduce the earnings on the account. Please consul a banking center associate. visit hankofamerica.com  or see our Personal Schedule of Fees for more information. Reproduction, purchase or sate of this 
offer is prohibited.

REDEMPTION PROCESS FOR 
BANK OF AMERICA ASSOCIATES 

Offer Code: OBD 

IMPORTANT NOTE FOR PERSONAL BANKERS: 
Please use Inc Online Redemption Fenn or
call the Redemption Hotline via OneCall to

request the offer fulfillment on the
customer's behalf.



Eligibility for the Bank of America at Work ° program terminates when (a) you terminate your relationship with the sponsoring company or organization or (b) the sponsoring company's or organization's 
Bank of America at Work s program plan is terminated by either the company or organization or Bank of America, at which time rates and fees will revert to the current rates and fees as stated in the 
Personal Schedule of Fees. 

' Bank of America personal checking has no monthly maintenance fee/service charge with a qualified monthly direct deposit or if you maintain an average daily balance of $1,500 during each monthly 
statement cycle. 

'The variable Annual Percentage Rate (APR) is 4.49% for a new $100,000 home equity line of credit in 2nd lien position, with a combined loan-to-value (CL1V) ratio of up to 60% on a 1-4 family owner-
occupied primary residence. APR is based on The Wall Street Journal Prime Rate (3.25% as of 11/08/2010) plus a margin, and will vary with the Prime Rate, but will not exceed 24%. APR includes 
a 0.25% discount for maintaining automatic payment from a Bank of America account, a 0.25% discount for selecting, at closing, to take an initial advance of $25,000 or more, and maintaining, 
at minimum, a balance of $25,000 for at least the first 3 full consecutive billing cycles, and a 0.25% discount for maintaining one of the following qualified Bank of America relationship accounts: 
FirstChoice Gold,Tm Prima,°Tiered Interest Checking, Advantage, 0 Master Relationship Account, Preferred, n, Small Business Banking, First Mortgage with Bank of America, Bank of America at Work* or 
Bank of America Direct Benefits.* (*Automatic payment from a Bank of America account is necessary for relationship discount.) You are not required to have a qualified relationship account to obtain 
a home equity line of credit at an undiscounted rate. APR will be higher if conditions for discounts are not maintained, except on T)( (a)(6) liens. CLTV ratios, margins, rates and payment amounts may 
vary based on certain factors such as state, lien position, occupancy status, loan amount, property value, debt ratios and credit history and are subject to change without notice.Your actual rate and 
payment amount may be higher or lower than the advertised rate and payment amount. Property insurance is required and flood insurance where necessary. Please contact Bank of America for current 
rate information and other details. For home equity lines of credit up to and including $500,000, Bank of America pays. all closing costs other than attorney fees that exceed $300 in states where 
attorney closings are required. For lines over $500,000, customers may be responsible for paying closing costs, including attorney fees. The combined amount of all third-party fees, including any taxes 
owing to state and/or local government units, generally totals between $1,665 and $15,165 ($5,675 and $24,535 in NY).The term of the loan is 25 years. You may advance funds for 10 years, then 
repay the loan balance over 15 years. If you terminate your account within 36 months of opening it, you will be required to pay an Early Closure Fee of $450, plus any mortgage and government taxes, 
and any closing agent or attorney fees the Bank paid on your behalf. Additional Information forTexas Collateral Lines and loans secured by a primary residence homestead property in Texas for the 
purpose of obtaining cash, or refinancing a prior Texas (a)(6) lien are subject to Section 50(a)(6) of the Texas Constitution; and the following exceptions apply: 

• Bank of America cannot use a customer's home equity funds to pay (in part or in full) 
Bank of America non-homestead debt at closing 

• The minimum advance amount on the line of credit is $4,000 

• The maximum CLTV is 80% and the maximum LTV for the home equity line is 50% 

• Bank of America pays all closing costs 

• The Early Closure Fee does not apply 

• Access to the home equity line account using a home equity line Visa s access card 
or ATM card is not allowed 

Credit and collateral are subject to approval. Terms and conditions apply.This is not a commitment to lend. Programs, rates, terms and conditions are subject to change without notice. 

Discounts and pricing vary depending on the state where the account is opened. Ask an associate at your nearest banking center for details. 

° Keep the Changes patent pending. 

The $0 Liability Guarantee covers fraudulent purchases and payments made by others using your Bank of America debit card(s). To be covered, report purchases made by others promptly, and 
don't share personal or account information with anyone. Access to funds next business day in most cases, pending resolution of claim. Consult customer and account agreements for full details. 

6 Participating retailers and offers are subject to change. You must have either a Bank of America debit card or consumer credit card and be enrolled in Online Banking to be eligible for participation 
in the program. Redemption of accrued cash back rebates occurs in accordance with program Terms and Conditions, generally monthly when a minimum of $5.00 cash back has been earned. 
Program is not available to Online Banking customers in WA or ID and select military bank customers. Select MyExpression° credit cards, co-brand debit cards, Business credit cards and other 
accounts are not eligible for participation in the program. Additional restrictions apply. For complete program Terms and Conditions, visit bankofamerica.com/additup.  

' Web access is needed to use Mobile Banking. Check with your wireless carrier for fees that may apply. Mobile Banking available to Online Banking enrollees only. All terms applicable to Online 
Banking apply to Mobile Banking. Must have Transfers and Bill Pay set up previously in Online Banking to use these functions in Mobile Banking. Mobile Banking is not available with accounts 
located in Washington and Idaho. 

Bill Pay is called Bill Payer in WA and ID. 

Some accounts and services, and the fees that apply to them, vary from state to state. Please review the information for your state in the Personal Schedule of Fees (at www.bankofamerica.com/feesataglance 
or at your local banking center) and in the Online Banking Service Agreement at www.bankofamerica.com/serviceagreement. 

Bank of America, NA., Member FDIC. Cr Equal Housing Lender ARM40416 

.0 2010 Bank of America Corporation.	 CI 

FL-11-10-0263.A 11/2010



AllisOn Lailfinm,,AssiStant.Secretary

Exhibit D-8 - Tab Exhibit 1, Bof A Corp. N.A. Certificate 

ASSISTANT SECIWARYS'e:ERTIFICATE 
OF 

BANK OF AMERICA, NATIONAL ASSOCIATION 

Thenridersigtlect,..Al li.son L. Gilliam, an Assistant Secretary of Bank .df -America, 
National, Association .(the "Association''), a national banking .association organi4ed and existing 
under-the:laWs,Of the United States of America and having its principal place of business in the 
City ,of ,Charlotte, County oflYleckleriburg, State of NOrth:Carolina, does hereby certify. that: 

The following fiefs :On§ have been duly elected Of . appointed and have duly < 
qualified as. Offieers Pf the Association-and they holdthe office.setfofth,,opposite-their..fiaines:- 

'Nam'e :	 Title: 

Rcilieft LudoheSe	 Senior Vice President 

Jim Hackétt. 

,

Seriior:V.:Ide President 

The following is a:true and complete copy of.an-exeerpt frbtri the bylaws 
of saidAsSociatiOni nfid the athe iS full-force-and cffectas,of thedate hereof. 

Section Execution of Instruments: All agreements; indentures, 
mortgages,. deeds, ,conveyances, transfers, .contracts, checks, notes, drafts, 'loan 
xdocuments, letters Of Credit, guarantees, master agreements, -swap agreements, 
.security and pledge agreements; guarantees. of Signatures, certificates, 
<declarations, receipts, discharges, releases, satisfactions, settlements,. petitions, 
sehedtileS,-acedunts,..affidaVits; bonds; undertakings, powers of attorney, and other 
instruments or ,documents: may be Signed, executed, ,acknowledged, -Verified, 
attested, delivered Of accepted on behalf of the Association by the Chairman of 
the Board, .. the 'Chief Executive Officer, .President; any AT.fce Chairman of the 
:Board, any Division President, any •ManagingPireeto4 any Principal, any Mite 
President; nny'AssiStant Vice President, or any individual v:itto is listed on 
.Assoelatforilyrsonnel records in a position .equal to a:riy of ,t1 .:* -af0ferrie*ioridd 
officer .positions, or such other officers, ,employees or agents, as the board of 
Directors or any of such designated, officers or individuals: may direet._ The 
provisions Of Itiis..Scoion_ .5.,2. are supplementary to any other: provision of 'these 
i3y.laWs:andiAalt not be construed to authorize execution of instruments otherwise 
dictated y -law. 

IN WITNESS' WHEREOF,. I have hereupon- set My hand arid affixed the Seal Of. 
said Association this 25 th day Of February, 2011.



Exhibit D-9a - Tab Exhibit 2, new sample Umbrella Agreement Superceded by Exhibit 1 Umbrella Agreement for Government Banking Services 

This Agreement for Government Banking Services (the "Agreement") is made as of this 	 day of December, 2010, between the 
City of Sacramento (the "Client") and Bank of America, N.A., a national banking association. 

WHEREAS, Client previously issued a Request for Proposal ("RFP"), more fully identified as follows, for providing banking services 
identified in the RFP (the "Services"): Proposal Specification for Financial Services August 2003; and 

WHEREAS, the Bank was the successful bidder under the RFP, having submitted its bid response proposal dated August 29, 2003 
(the "Bid Response"); and 

WHEREAS, the parties thereafter entered into that certain (i) Authorization and Agreement for Treasury Services, dated as of 
September 15, 2004, and (ii) Agreement for Government Banking Services dated as of September 23, 2004, for the purposes of 
commencing performance of the Services; and 

WHEREAS, the parties wish to enter into this Agreement for the purposes of specifying the term and constituent documents of the 
agreement between Client and Bank regarding continuation of the performance of the Services; 

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable consideration, the parties hereby agree as 
follows: 

I. Integrated Agreement. The entire and integrated agreement between Client and Bank related to the Services shall consist of this 
Agreement, Bank's Treasury Terms and Conditions booklet (including user documentation and set-up forms), Bank's Bid 
Response and Client's RFP as modified by the Bid Response. In the event of conflict among any of the preceding documents, 
such documents shall govern in the following order of precedence: (1) this Agreement, (2) Bank's Treasury Terms and Conditions 
booklet (including user documentation and set-up forms), (3) the Bid Response and (4) the RFP. The inte grated agreement 
supersedes all prior negotiations, representations, statements and agreements, whether written or oral, regarding the Services. 

2. Commencement of Performance. Except as otherwise agreed by the parties. Bank shall begin performing each Service upon 
execution and delivery of this Agreement, and the authorization for Bank's Treasury Terms and Conditions booklet and set-up 
forms, as applicable. Bank shall continue to perform such Services during the term of this Agreement. 

3. Tenn. This Agreement is for an initial term of five (5) years, commencing effective as of 	 , 20	 . This 
Agreement may be extended by mutual consent of the parties. 

4. Notices. Except as may otherwise be specified in the authorization for Bank's Treasury Terms and Conditions booklet and 
related set-up forms, as applicable, notices to Client and Bank shall be sent to the addresses set forth below: 

Client:	 City of Sacramento 

Bank:	 Bank of America, N.A 
Documentation Management (CA4.706-04-07) 
P.O. Box 27128 
Concord, CA 94527-9904 

Changes in the respective address above may be made from time to time by any party upon written notice to the other party. 

In witness whereof, the parties have executed this Agreement as of the date first written above. 

City of Sacramento 	 Bank of America, N.A. 
(CLIENTS LEGAL NAME)	 (BANK NAME) 

By: 

Name: 

Title:

By: 

Name: 

Title: 

(Signature) 

(Print or Type)

(Signature) 

(Print or Type) 

(Print or Type)	 (Print or Type) 

00-35-3112NSBW 03-06-2006	 Page 1 of 1



Exhibit D-9b - Tab Exhibit 2, new sample Contract for Deposit of Moneys form 

Contractfor Deposit' of Moneys 

Bank of America

.BR9000143:1 

This CONTRACT-, relating . totie-depoSit ofmoneys, is made. as Ofthe 1st of:Juty: , 2008, between RuSSell-Fetie : C iti:easurer"") acting Mjiis 

or her officlail.:capaCityas:‘"city Treasurer of City Of the Sacramento, CA (g)epoSitor''), and BANK OF AMERICANA."("Bankr);havirig.:a. 

:shareholders  equity:Of One Hunclred . tight4lillion Four Hundred'Eighty Million Two Hiffidred.Eighteerf.ThoUsand:OoliarSS1bgA,;1.k000 

on December 51, 2007. 

The Treasurer proposes to deposit in,the.Bank ffomtifnesto time moneys in'hisor her custody in an aggregate 	 deposit at 
any One time not to:exceed.the ,total.Aareholders' equity of.theBank. 

TheCOerninentCode,of the State California requires theTreaSurer..to- enter into "a -contract With Bank setting;:forth.the condifiens. 
'upon which said moneys are deposited In the judgment Ofitietfeasnrer,:this:tontraCt,istheTublie„advantage. 

tlieparties,agreeasj011ows: 

1.: This contract :cancels‘and : stipersedes/any previbuS:COntraCts:betWeeri:.theTreaturer and..the-,Bank,relating to:the:method-of .	 . 
collateraliZatiOriotOepoSitor's deposits. 

Thissontract, but,r.ipt,cleposits,then held;lierelinder„is'sUbject to..tertnination-by thetreasuier or the.I.3ank 
written notice Deposits may be withdrawn in-accordance .with, the agreement Of the parties and applicable federal and state statUfes,Tules-ana 
regulations : This Contractjs:subjectrto modification or termination: upon enactment of any Statute, rule r or regulation; state or federal,,Whicli,,in 
the:opinion-of the Administrator of Local Agency Security Of the State of Californiar(".AdMinistrator), isinconsistent:herewith, including any 
change relative to:theTayment of interest upon;thoneys‘ .sO ,depOsited by the Treasurer. The Treasurer may witharaw.Oepositor'S,depoSitS frOtti 
the Bank immediately upon 	 notice from the Administrator that the Bank has failed to pay assessments, fines or penalties assessed 
the Administrator The Treasurer may immediately upon receiving notice from the Administrator withdraw authorization for the placement of 

rtedurities With :the Agent'oftheBank in-theeVerit.that the Agent of theBariktailS ;to pay fines Or penalties assessed,by the Administrator: 

5: If interest may 	 be paid on the 	 into . which-themOneys:are.deposited; then all moneys deposited shall bear interest at a 
rate agreeckupon,,-hy: the:treasurer and,the-Batik. Iii-,the Case Of active account," interest :(at:a minimum) shall be computed:Orf:theaverage; daily 
coliected.,balance:ifOr the calendar quarter : In thecaSeof:iriadtive4CCOUnts;ffiterest.Shall'be computed on a 360 day basiS. 

.	 ,	 . 
4: The Batik : Shall-issue :to the Treasurer - for each:deposit-a';reeeipt ori;a.form ..agreed,to:bythe,,Bank and the treaSurer; Stati4theinteieSt .	 . 

to'Shepaid .„if any,;:thedUraiion:Of the deposit ; Whether intereStis-tw,be ,,paid.-to : the:fund whieh ,contains the:principSal . o2n WhiCtithe,inieteSt 
accrued.,,andJE not-the:.:ffeqUenCyof ifitereit;PaYifiefitS';Which , Shall= be less .frequent than quartetly,;and-the terins.kif withdrawal Each 
depositreceipt'is,;hy : referenee.inade'a part:Ofthii:eolitraCt.., 

The Bank will rnaintain. at all times Withlthe Agent of the Bankas 'Security-for ., Depositor"s-.deposits:	 !Attie 
classes: described in ,Government COde:'SeCtion ;55651 i(eXeept.:SiibdiviSiOnt';(mand'Ob:haVingparl:et valUeatleast . 10'.:Win excess of the total 
amount of deposits secured by those:.sectirities,.'(b),eli egible securities of the'claSS :deseiihed in subdiviSionXinj.:ofOoverninenttOde 'Section 
51651 having a--market:yaitie.-.at:least 50% in ..eXaeSs-Ofthetotil ainoiiiit'OfdepOsits Secured f..byithose securities „and...:(6). eligible'SedOritieS . Of the 
tiasg-. descrihedin:subdivi g ion . 60.0.Gpvernrpent Code Section 53651 having a market value at least 5Win excess:Of:the total amount of 
depotits;secured by those securities: If the Administrator determines that a security 'i'dot qualified to secure'pUbliedeposits, the Bank 
sahstittito-.:othersecnritiqs .to,comply with the requirements of this Paragraph. If the Bank uses eligible securities of the clas s -deicribed 
StibdiViSion-(M) - df Government Code -Section 53 .651, the Bank shall, within 90 days afterlhe.close of:each . calendar year or within a longer 
periodi'aS:theAdMinistratOrnay specify;,-ffiewith . theAdminiStrator a report of an independent certified 	 accountant regarding 
COrnpliance-with_ttiftiArtiele.2;with.respect to eligible securities of thattlaSs: 

1



atatkotAmerica 
:40:07.roop,

Contract Tok,DepositotMorievi  

6. Eligible securities .arethose,liSted,in.GoVenirnent:CodeSedtion 53651. 

Y7.. The Treasurer hereby Walves,seCurity,fOr that portion of the total 	 oil:deposit which is insured pursuant to Federal Law 

The:Agentzotthelaiik,w,lijchtlie` Treaitirer:andAhe Barikterebyauthorize to ., hold	 securides:ppSte'd;- aSid011ateral- tinder' 
'thiS . eOntraCtis:.the.B11*.esitern,te„U'St :COMpany;:Los,Aiigeles,,CalifOrnia,0,617. The Agent of the 'sank has filed with the Administrator 
An . agreement/.tci, comply in . aii.reSpects . With:'allprOVisionsf . ofthe Lbcal-Agency'Deposit Security-Lavrandr4Ocai agerky\Dep-o§it.SeatifitSt.-. 
Regulations ofine'doverninent'code of the State of

, 
9.. Authority• for .placernerit:of sechrities.for'safekeeping in accordance with Government Code Secticin 53659'iniefebygranted to.the 

AgentOPthe Bank, including:Plabenlent With :any Federal Reserve Banks or branches thereof. 

10 if thelBank • fails to pay 	 Or part of any moneys on deposit of the Depositor which are subject of this ,coritract-When ordered,-,to.db.so 
in accordance with the terms of Withdrawal Set forth on the deposit receipt (which is by reference made a part hereof),:the:Treastirerwill 
immediatelyncitify, in writing the AdminiStrator. Action of 	 Administrator in converting the collateral requiredby Paraaph 5 above for 
the, lbenePi-of the Depositor is governed by Government Code Section p53665 

i. Thel3ankmay add, subStitlite ofWithdraW:eligible securities beinpised as security for deposits Made hereunder h yaCtordafice With 
Government Clode SeciiCd'53654,providedthe . requireinents of paragraph„,5,above are met the - Bank . Shall:riot interchange classes of security-
(as,:defineclin Government Code SeCtion:53632:5): without The prior written approval of the AdininiStrator. 

ij The 	 shall have and herebY.:reset4Ves'theri olitto collect -the qintereSt . on the securities 'except in cases Where the securities are liable 
to sale or-, are<sollior COnverterl'in,actordance.WitIktheprovisions,of,Government;Code Section 5366: 

13, The Bank .will pay all eXpenSes;incurred'in transpottin&eligible.securities,Maintained • aS collateral for moneys'on.depoSitlo and from 
the Aslent.oftheBank: The DepbSitor will pay.(Or . promPtly reirriburse,the Bank for or otherwise compensate the Bank for) allexpenses 
Incurred in transporting-all-moneys depositedwiththe-,13ank to,'ancl ,frornthe Treasurers office. The Depositor will pay the Bank (or otherwise 
compensatethe ,Bank'iar) :the feed anddharges stated in the Banks then current •Schedule of Charges (unless theBank:and:the'Treasurer 
otherwise agree) for-hatidling;-collecting:and paying all 'checks, drafts, and other exchange or seddtiti6S accOrding.to-theBarik'S-norrnal 
practices,: 

14-, this contraet, the parties hereto, and ail deposits governed by it shall be subject inallrespectsio Title . 5, Division'2,,Part 1,'Chapter:4,. 
.Article 2 (commencing with Section,53630)'of the Government Code of the State of California, and Of all other State and :federal,laws; statutes,, 
rules and-TegulationS-applicable to such deposits, whether now inforce'or hereafter enacted or promulgated, all of which are by this reference 
made a part- hereof. 

15. This contract shall:inure-AO the benefit of arici be bindingtiponine,suctesSerS and-, • aSsignsof the partieS. ThiS:,cornract-shall-be 
, goveniedbY.and : cOnStrbed in'atcbiclanCe- WitfIShe , law§ otl-the State of California. 

16. All writtenlidtices, ecinsents„directions, approyalsjestrictions,-requests, or other CoMmunications requireclor permilieChoibe, 
.delivered hereatider-thalPbegiVentto ..thezparties hereto; effective upon ;delivery ,at,the addfetSe'S. and iti;accordince-with the means; of deliYery 
;specified on Schedule A-;attaelied .heittO,,priavided,either party may change-its,,addieSS'fOr-notibeptirpoSeS,ot the'means.hywhichsuch‘notiOes 
may be delivered by delivering written notice of the new:gicire,ss,t,o the other partY.. 

7



IEVanikplAirn'er'llca

Contractfor Deposit orMoneys  

I:1\1'WITNESS . WHEREOP,Jhe parties-have diily ,eke:cnte;d:this.conteact ast fthe,date :and year first,above:written. 

CITY 0 F.: THESACRAMENTOXA 

BY- .„  
Nfiie-RüseIlFèhi 
Title: 'CitY TfeaStifet 

BANK.OF AMERICA; N.A. 

By	  
Name: Dan VanNtonten 
Title: Vice President



Br;41tikotArrieticta

_	 Corittadt for Dpo§it'OliVitolieys, 

:Stilf131.1i$ A 

.NOTICES 

Wiitten,notices--to .the Trestifer'Shall be deerned-ttihaVe been'properly given when delivered in person, When,sexit by TaOSimile Ot 
mail; provided an electronic cOrifitination of error free receipt is received or when sent by certified or registered United StiteSThail,',PfoVided 
the_reMrn receipts received. 

City of SacramentoiCA 
RussellTehr 
City Treasurer' 
9115 I Sireet;:s3'd Flo& 
'S atranientO; CA .958114: 
916-808-58-32 Phone 
916,808,5755 Pak -

• 
ViittenInotideS'to,IneBanksb41.11?e deemedp.,have beehpropeily giVen. wria 'deliVefed in Fiefs* whehtentliY Ncs,jrnileigr 

electronic •:mail i:proVidedan-electroniC.confiimationsof .errOr free receipt is received of When.Seritby deftified:Or.registered.tinited-Stateslmail, 
proVided-thetitufhfeceiptisIeceived, 

NC1-00*03-06 
Bañb&fAmerica, NSA. 
C011atefal.Maringenient 
200 N. C011egetreet 
Charlotte NC 28255,0001 
764:387.3`755, 
`800.581:6408 
-890.896..6996 fax 
'C011ateraLManagementebarikofamerica.com
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Exhibit D-9b - Tab Exhibit 2, new sample Contract for Deposit of Moneys form 

Contracifor.Deposit„OtMoneys:

BOItrikoi:Anierica

13Fc900,014.31 

This CONTRACT,.relatingurthe:deposit of moneys, is made as of the 1st CpfJuly.2008„betWeeri kusseli. Ffehr,(loastptee!")-aciing:jAtIs 

or her official capaCity :aS City Treasurer of CRY of the Sacra mento,,CA (`Depositor P), and BANK OF AMERICA ("Banle')„-havirig,:a, 

shareholders : equity of One Hundred Eight Billion Four .Hundredtighty Million Two Hundred Eighteen Thousand D011ars'ibil:;z180,21.8;apa 

on December-311, 2007. 

The Treasurer proposes to deposit in:theBank .ffomtiine:to time moneys in'his'or her Custody in ,an:aggregate:arnount.on deposit at 
'any'oneAime;notto,exceed.Oe total shareholders! equity of the :Bank. 

The . QoVernrnent ..Code of the State of California requires the Treasurer to enter' into 'a contract with Bank setting forth:the conditions, 
UpOn . whieksaidmoneys,are deposited. In the judgment of the Treasurer, this contract is to the public advantage. 

The partiesiagree- S,f011ows.: 

1. This, contract: cancelsandsupersedes . any,preVibuS contrat is:betWeen,the TreaSiirer andthe.Bardc relating tolhe. method of 
collatera-112.aticirrof-DepoSitor? s„ deposits. 

2.Thissontract„but, not,deposits,,thenihetdlitieunder,, is 'subjectlo, terniinatiOnby .theTteasurer or the .Bankat.any -time Uperi 30:clays' 
written notice Deposits; may be withdrawn -in accordance with the 	 the parties and applicable federal ,,and.state statutes, rules and 
regUlatiOnS, This contract iS;subject'3to-modification or termination upon enactment of any statute rule, or regulation, state or federal, which,, .in 
the.opinioivof thoAdrninistrator of Local Agericy' ettitity of the State of Califortliw( Administrator ) is inconsistent herewith including any 
change relative to the payment of interest upon moneyS . so 7dePbsited by the Treastirer. The Treasurer may withdraw:pepeitor's_dePoSilS from

 Bank,irnmediatelruporyreceiving, notice from the:AdmiriiStrator-that . the:BatiK has failed pay assessments; fines or penalties‘asSessed:by 
the'...Administrator: The Treasurer may immediately upori--reCeiVirig notice from the Administrator withdraw authorization for the placement of 
tedurities'with.the Agent of the:Bankin ...the-timrit that the Agent Of the:B •ank:failSIO . pay fines or penalties assessed by the Administrator: 

.31 If interest may legally be paid' on the account into which the moneys are deposited, then all moneys deposited Shall bear interest a .	 , 
rate agreed upon by the Treasurer and the Bank. 'In the case of active accounts 'interest (at: a. minimum) Shall be . computed.Oittlitaverage daily 
coliected:balance,for the calendar quarter : In the case of inattive accounts, interest shall be computed on a 360 -day basis: 

The Bank shall issue to the Treasurer for each deposit a-receipt on ,a foil]) agreed to 	 the Bank and the Treasurer; stating:theinterett 
to be paid if any, the duration of the deposit, whether ihterest, is to bepaid=to:tk.fund which contains the principal On which the interest 
accrued, ancUifnot-the,.frequencY-.6f interest pa yments which shall : be:rid less-ffOquent'tban quarterly.;..and the terms of WithdraWal, Each such 
deposit receipt is by reference .Made , a .riart.ofthiS.00ntraer.. 

5., The Bank will maintain at all times Witti the Agent of the Bank as security for ,Depositor '-s deposits: :(4),eligible .SeCurities Of the 
classes:described :in Odyernment'codeSeCtion .S53.651	 haVing-.nlarket:vaineiatleaSt IWO'in:::exCessiotthe,total 
amount of :deposits,secured`liy thote;s'ecuri:fiesl(h):eligible;Seturities of the class detdribedSin;'subdi,V,iSion-(M) ofGovernment Code Sectiein. 
5,1651 haVing•Amarket,:::01ne-atileast2j50% in.exceSSilif thetotAFarriotirit ;OEdepasitS:secure.&.byithose:securities,,:and :w-eligd:ile ?Securities:of the 
ClasS .:describec4in:subdiVikion:',KOfGovernMent .:Cad Section 53651 having a:inatket . value; at least ,5 -.,in,ejccess , of the tOial!AMOunt',of 
deposits secured by 	 securities, If the Administrator deteidiinethat:a,secUrity , iSliot, quali'fied'.toosecure, pub I ic..deposits, the Bank will 
substitute other securities-to„comply with the .reqiiiieMentsfilii§:Paia .graph. If the BnkiuseS:eligible:securities,:of the class described in 
subdivision (rn) of Government.Code . Sectibri 53651, the Bank shall within 90 days afterthe,close-of each calentlar . year or within a,longer 
periodraS:the Administrator ma y specify „,fire with the.AdminiStratot . a report of an independent certified 	 accountant regarding 
compliance with this Article 2 withxespect:to ,eligible securities of that claSs.



BankotArnerica,

ConfractforDepOsitoiNiorieyg  

. Eligible.securitiesare those listed in.GoVernment:Code Section 53651. 

7.	
— 

The Treasurerherhy walves- , securitY	 that:portibn ofthetdtaLarnouritondeposit WhiCh iSinsuredpursuant_toTederalkaw. 

TheAgentoftheBank-, which the Treasurer-hidtbeBank h reby a . t , orizeto,h Id the,eli ible.securities, osted, as.collateralaffider 
.thiSCdittracris-the:B.N.n/'*estern.TftiSt:;.Coiripany;-, , Litis-Aii:gelesi,CatifOriliai90017, The i'„ :gent,, i5f, the Bank has filed with the Administrator 
an agreement to comply in all respects With all provisions of :die , Ldcal.:Agency. Deposit Security Law . and LOcalkAgencY'DepoSit ,	 .	 .Security 
RegulatiOnscifitheGoyerninent:Code".of the State  

9. AuthorityforlilaCernenrofSecnrities:for. Safekeeping inaccorclancewitb Goyernmelii . Code Section- 53659 IS :hereby-tratited to the 
Agent iaf the Barik,.including PlaCeirierit With any Federal Reserve-Ranksor branches thereof. 

10. If the:Banifails to,pay-all.br partof'anY ratineySondeposit of . the Depositor-which are-subject:of this o contradt When orclered.to dO,so. 
in-accordanee.with.the terms Of withdrawal set forth on the deposit receipt (which is by reference made a part hereof),,the-Treasurer will 
imrne.diatejy. notify,.in writing, the Administrator. Action ofthe Administrator in . converting.the collateral required by Paragraph 5 above for 
the -benefit o.f theDepositofiS gavei rnedbY GoVernment.00de Sett ion '53665. 

The Bank 	 add; substitute or withdraw eligible securitiesbeing used as security for deposits made hereunder accordance 
Government Code Section ' 3654, provided the requirements of Paragraph.5,above are met TheBank:shall not interchange classes of security 
(asdefinedkin Government Code Section.53632.5) Without the prior written , approval of the Administrator. 

The Bank shall have and hereby 	 the rightto collect the interest on the securities except in cases where the 	 are liable
-to k sale'or are:sOld . Or converted iri accordance with the provisions of Government Code Section 53665. 

.1:3,, The Baltic nvillPq : alrekfcker1SesjOCtitTed: in fransporting.eligibleisecurities rridintainedaSc011atetallOrtnoneys on-depositto,andfrom 
the Agent of 	 • TheDePOSitOrvii.illpay (or promptly reimburse the Bank for or otherWiSe'd-ortip`erfSatethe,:-Boik:for)..alLeNpenses 
incurred in transportIn all mon%ys deposited with the Bank to and from the Treasurers office The Depositor will pay the:- .R.ank,(or otherwise: 
oompensatetheB:ankfOr)-the:feei and:chatgeS rstated,in the Banl4then-current--Sdbedille oft. hifgesj(tifileSS the Bank' and the 
Otherwiseagree)forhandling;'dolletting,andpayihg-ali :checks, drafts,,and Other exChapie:or'sedtifitieS according to the Bank's normal 
practices: 

14. 1ThiscootraCt, the parties hereto and 	 deposits governed by itShail,be "subject inall respeCtSfo Title 5,,DiViSion2;-.PartI Chapter 4, 
ArtiClet (commencing With SectiOn:53630):-.Of the Government Codeof the State of California; and of all,Otherstate:andfederatiaws, statutes, 
rules aild-reiiiiatiOni'apPlicableto'snaideposits, whether now in force:or_herafter enacted' or promulgated 	 icti are by this reference 
made ;a-paryliereOf. 

13, This-contraet-shal I inure tO the benefit of and be binding upon the successors and assigns-of the patties. Thistontract shall be 
k governed by:and : construed in:accordanCe with the laws of the State of California. 

All written notices, consents,. directions, approvals, restrictions, requests, or other communications required:orvermitted4olie 
:delivered - hereunder-shall be given to the 	 hereto, effective upon delivery,. at theaddiesSes •andin accordance With.themeans:of.,.delivery
;specified on Schedule A attacheci;heteto,prosiided either party ma y change- itsaddieSs, for notice purposes or the . ititansywhieh such notices 
maybe delivered by deliVeringWritterviuitice:of the new.addressto the other party



BanicaMmerica
Contract forDeposit ofIgoneys  

IN'WHNESS- WHEREOF,thepartie§-tiaVe'cliily-exetutO thi :contractas of the date and yearlirstiaboye,written: 

CITY OFTHE'SACRAMENTO, CA 

BY	  
Nanie: Russell.Fehr 
Title: city Treasurer 

BANICOF AMERICA; N.A. 

By	  
Name: Dan VanVdoten. 
Title: Vice Predent: 
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Bank of America

Contract for Deposit of Nloneys  

SCHEDULE A 

NOTICES 

Wriqett.nOtice$ the Tre-akiter -shall: be'deemerItd'haVe'been,properlygiven when- deliered in person,whemsent byta6iMile dr elettronie .	 . _ mail, provided an electronic confirmation of error free receipt is received; or when sent by certified or Tegistered,United'States mail provided 
the return receipt is reCeiVed. 

City of Sacramento;;CA-
Russell:Fehr 
CityTreaiiiter 
9115 1.:Street,3111:Eloot 
'Sada-Mato.; CA. 95814_ 
.94-6-808-5832:Phbfie 
916-.:808,5755:Fa,. 

Written notices to . the Bank shall be deemed to have been properly given When delivered. person; when.sent . by facsimileicr 
electronic mail,.provided'an electronic confirmation of error free receipt is received, or when sent by certified Or registered.t/nited'States mail, 
prOVidedthe return,receipt is received. 

NC! -00403-06. 
Batilc,of,Aitetiea,.N•. 
Colla1eral‘Mariagernerit-

00,14. College Street 
CharldtteNC'28255.00‘01. 
704.3 873755 
'80..031408: 
890:896,6996f 
CollateraliManagethentObankofameriCa.corri
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Exhibit D-9c Tab Exhibit 2, new sample Merchant Agreement 

MERCHANT AGREEMENT 
SECTION 1. INTRODUCTION. 

This Merchant Agreement ("Agreement') is entered into by and between 
the Bank of America, N.A. ("Bank"), with its principal office in Charlotte, 
North Carolina, and the customer identified on the Application 
("Merchant"). The Application, Fee Schedule, Rules, and all 
Supplements (all as defined below), including all amendments and 
modifications to them, are made a part of this Agreement, and 
references to this Agreement will be deemed to include them unless 
otherwise stated. In this Agreement, the words "you' and "you?' mean 
the Merchant and the words 'we", "our" and "us" refer to Bank. 

This Agreement governs processing services regarding credit and debit 
Card transactions and other services, as those services are further 
described in this Agreement, any and all subsequent addenda, 
supplements or schedules to this Agreement (each, a "Supplement"), 
and the Rules, all as elected by you and approved by us (collectively, the 
'Services"). You and we agree to comply with this Agreement. In 
performing this Agreement, without diminishing our obligations to you, 
we may use the services of third parties, including, without limitation, our 
subsidiaries and affiliates. 

SECTION 2. CERTAIN DEFINITIONS. 

In this Agreement, the following definitions apply: 

"Applicable Law" means all federal, state and local statutes, ordinances, 
laws, regulations and executive, administrative and judicial orders 
applicable to this Agreement, the transactions or other matters 
contemplated under this Agreement (including, without limitation, the 
rules and regulations promulgated by the Office of Foreign Assets 
Control of the U.S. Department of the Treasury), and all amendments 
thereto; and with respect to us, also guidance by our financial institution 
regulators. 

"Application" means your Merchant Services Application and 
attachments to it, including, without limitation, the Fee Schedule and 
Purchase Agreements and other agreements regarding Merchant 
Equipment, as well as forms submitted by you for additional Locations or 
Services, and any additions or changes to them from time to time. Any 
reference to the Fee Schedule includes any pricing information contained 
In the Application. 

"Authorization' means the process whereby a Transaction for a 
specified dollar amount is approved by the Card-Issuer or its approved 
agents for processing. 

"Bank Software" means Software licensed to you by us, Including any 
third party Software we sublicense to you. 

"Bank Systems" means any and all Card-related information reporting, 
operating and processing systems used by us or our third parties on our 
behalf, including, without limitation, hardware, Bank Software, related 
documentation, technical formats and specifications, technical and 
business information related to inventions, present and future products 
and product lines, Intellectual property, know-how, and any other 
information that Is identified as our systems, whether owned by us or 
third parties used by us. 

"Business Day" means Monday through Friday, excluding bank 
holidays. 

"Card" means a credit card, debit card, charge card, EBT card, or stored 
value card bearing the Marks of Visa®, MasterCard®, Discover® 
Network, or any other Card Organization, as elected by you and 
approved by us. For avoidance of doubt, Card transactions will also 
include the use of an account associated with a Card, even if the 
Cardholder does not present the physical Card during the Transaction 
and even if the account does not have a physical Card issued for use 
with the Card account,

"Cardholder" means the person to whom a Card has been issued or an 
individual authorized to use such Card by that person. With respect to 
EBTs, a Recipient is a Cardholder. 

"Cardholder Data" means information provided by or about a 
Cardholder in the course of a Transaction or obtained through the use of 
a Card, including but not limited to, Cardholder signature, Card account 
number, Cardholder name, Card validation value or code, PIN, Card 
expiration date, service code, Card magnetic stripe data and any other 
similar information, identifying the Cardholder or the related Cardholder's 
account. 

"Card Issuer means the Card Organization or its financial Institution 
member that has provided a Card presented to you by a Cardholder for a 
Transaction, and in the case of EBT Transactions, the State. 

"Card Organization" means a card organization, such as Visa U.S.A. 
Inc. "Visa", MasterCard Worldwide "MasterCard", or DFS Services LLC 
"Discover Network", that promulgates operating rules and operates an 
Interchange system for exchanging charges and Credit Records. In the 
case of debit Cards and EBT Cards, "Card Organization" Includes Debit 
Networks and EBT Networks, respectively. 

"Card Organization Rules" means the rules, regulations, procedures, 
manuals, releases and specifications of the Card Organizations and 
related authorities, including without limitation, those of the PCI Security 
Standards Council, LLC and the National Automated Clearing House 
Association (including, with respect to EBTs, the Quest Operating 
Rules). 

"Chargeback" means the return or adjustment of any Transaction, even 
without notice to you or without consent from you, in accordance with the 
Rules. A Chargeback is initiated by a Cardholder or Card Issuer for 
transmittal to and payment by you under the Rules. 

"Compromised Data Event" is defined In Section 15.C. 

'Credit Record" — means the evidence of a refund or price adjustment 
by you to the related Cardholder's Card account in connection with a 
Transaction Record, regardless of whether such evidence is in paper, 
electronic or some other form as more specifically provided in this 
Agreement, Including the Rules. 

'Data Compromise Losses" is defined in Section 15.C. 

"Debit Network" means the telecommunications and processing system 
of a shared electronic funds transfer network. 

'Deposit Account" means the checking account(s) or other acceptable 
account(s) you maintain with us or at another depository financial 
institution acceptable to us, for the credit or debit by us of amounts 
resulting from settlement of transactions, processing fees, any fines, 
assessments, penalties, losses or fees assessed by Card Organizations 
and any other amounts due to us under this Agreement. The Deposit 
Account is separate from the Reserve Account. On some schedules or 
other documents supplied by us, the term "settlement account" may be 
used to refer to the Deposit Account. 

"Devices" is defined in Section 23. 

°EBT Network" means a shared electronic funds transfer network that is 
used by its members to assist government agencies in the distribution of 
benefits to eligible Recipients, whether such benefits are for the delivery 
of services or the transfer of funds or information. 

"Electronic Benefits Transfer" ("EBT") means the electronic transfer of 
government benefit funds to individuals through the use of Card 
technology with point of sale terminals, as further described in Section 
40. 
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"Electronic Commerce Transaction ("ECT") means a Transaction that 
Is occurs on the Internet, as further described In Section 39. 

"Fee Schedule" means the fee schedules provided with this Agreement 
and all additions or changes we make to them, whether contained in 
updated versions or In separate communications. 
"Internet-Based Services" is defined in Section 38.A. 

"License* is defined In Section 22.B. 

"Location" means a physical location, Internet address, division, 
processing method or business activity for which (I) you have requested 
and we have approved the assignment of a unique merchant account 
number or (II) we have otherwise determined a unique merchant account 
number is required and have assigned it. 

"Losses" means any and all claims, suits, demands, actions, disputes or 
other proceedings, liabilities, damages, costs and expenses (including 
reasonable attorneys' and collection and court fees and expenses), 
assessments, penalties and fines and any and all costs of settlements, 
suffered, incurred or sustained by a party hereto; our Losses Include, but 
are not limited to, Data Compromise Losses. 

"Marks" means names, emblems, brands, logos, service marks, trade 
marks, trade names, tag lines, and other proprietary designations. 

"Merchant Equipment" means any and all equipment you use in 
connection with Card authorization, clearing, completing, settling. 
transmitting or other related processing, Including, without limitation, all 
telecommunication lines and wireless connections and Software 
(excluding Bank Software), Purchased Equipment and Merchant 
Systems, point-of-sale terminals, card readers, merchandise and card 
scanners, printers, PIN pad devices and other hardware, whether owned 
by you, Merchant Providers or other third parties used by you. 

"Merchant Provider" means any third party engaged by you to provide 
services to you Involving (I) access to Cardholder Data, transaction data 
or information related to either Cardholder Data or transaction data or (II) 
PIN encryption. 

"Merchant Systems" means any and all Card acceptance and 
processing systems used by you (except Bank Systems), including, 
without limitation, Software (except Bank Software), related 
documentation, technical formats and specifications, technical and 
business Information related to inventions and present and future 
products and product lines, Intellectual property, know-how, and any 
other information that Is identified as your systems, whether owned by 
you or Merchant Providers or other third parties used by you. 

"PCI DSS" means the Data Security Standards adopted by the PCI 
Security Standards Council, LLC. 

"PIN" means the Personal Identification Number used by a Cardholder to 
complete a Card transaction. 

"Pre-Authorized Order" means any Transaction permitted by this 
Agreement and the Rules for which a Cardholder provides you advance 
permission to charge the Cardholder's Card for recurring sales, delayed 
delivery orders or other proauthorized orders. 

"Purchased Equipment" means any and all Merchant Equipment sold to 
you by us; unless otherwise agreed by us in writing, the Application or 
Purchase Agreement will constitute conclusive evidence of any sale or 
license. 

"Recipient" is defined In Section 40. 

"Reserve Account" means an account established and funded as 
further described In, and pursuant to, Section 19. 

"Rules" means the operating rules, manuals, instructions, releases, 
specifications, and other requirements supplied by us or otherwise made 
available to you, Card Organization Rules, and all amendments thereto.

"Services" Is defined in Section 1. 

"Software" means any and all software, computer programs, related 
documentation, technology, know how and processes embodied In or 
provided in connection with Card authorization, clearing, completing, 
settling, transmitting or other related processing, whether equipment. PC, 
server or Internet based. 

"State" means the federal or state government unit providing EBT 
Benefits. 

"Transaction" means the act between a Cardholder and you or the 
Cardholder and us that results in the generation of a Transaction Record, 
Pre-Authorized Order, Credit Record or Chargeback. 

"Transaction Record" — means the evidence of a Cardholder's 
purchase, lease or rental of goods or services from you or other payment 
to you through the use of a Card (including, without limitation, Pre-
Authorized Orders), regardless of whether such evidence is in paper, 
electronic or other form. 

'Valid Card" — means a Card that Is (a) properly issued according to the 
applicable specifications of a Card Organization, (b) current, according to 
any beginning and expiration dates on the Card, (c) signed by the 
Cardholder and (d) not visibly altered. 

SECTION 3. COMPLIANCE WITH RULES AND APPLICABLE LAW. 

We or the Card Organizations may supply or otherwise make available to 
you, including by providing links or directions to web sites accessible to 
you, Card Organization Rules regarding Card transaction processing, 
Merchant Equipment or transmission requirements, data security, 
Chargebacks, and other operational and compliance matters, and we or 
the Card Organizations may from time to time otherwise advise you of 
requirements, Including, but not limited to, requirements regarding data 
security, which will constitute part of the Card Organization Rules and 
your obligations. You must comply with the Rules and Applicable Law, 
however, with regard to Card Organization Rules, you need only comply 
with those applicable to Cards. You will review the Rules and Applicable 
Law from time to time for changes. Card Organization Rules are 
available on web sites, such as httn://www.usa.visa.com/merchants, and 
htto://www.mastercardmerchant.com as those links may be changed 
from time to time. 

SECTION 4. COOPERATION; PROVIDING YOUR FINANCIAL AND 
OTHER INFORMATION. 

A. Cooperation. We will make the Services operational and 
available to you through a mutually agreed upon implementation plan. 
You agree to at all times cooperate with us and provide us with all 
necessary information and assistance required by us to provide the 
Services In accordance with the Rules and Applicable Law, Including, 
without limitation, making changes to Merchant Equipment as we 
require. You will be responsible for (I) use of the Services by you, your 
employees and agents and Merchant Providers, (Ii) your failure to 
properly access the Services in the manner prescribed by us, and (ill) 
your failure to supply accurate Information regarding the Services. You 
consent to any extensions of-time granted to resolve disputes related to 
any Transactions. Any voluntary efforts by us to assist you in 
investigating any matters under this Agreement, including, without 
limitation, any adjustments or Chargebacks, will not create any obligation 
to continue such investigation or any future Investigation. In no event will 
either party publicly disparage the other party. 

B. Providing Your Financial and Other information. Upon our 
request, you will provide us with then-current financial statements. 
Information regarding your ongoing business and other information 
concerning your business and your compliance with the terms and 
provisions of this Agreement. Financial statements will be prepared in 
accordance with U.S. generally accepted accounting principles. We may 
obtain from third parties financial and credit Information relating to you 
and your individual principal officers or owners, as authorized under the 
Application. Such information will be used by us in connection with our 
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determination whether to accept this Agreement and our continuing 
evaluation of your financial and credit status. Pursuant to Applicable 
Law, including the USA PATRIOT Act, we are obtaining information and 
will take necessary action to verify your identity. 

SECTION 5. MERCHANT ELECTION OF CARD TYPES AND 
SERVICES. 

A. Card Election. You have elected and we have approved you 
to accept those Card types and Services designated on the Application. 
You may change your election of Card types and Services from time to 
time upon at least sixty (60) days' advance notice to us; we will use our 
reasonable efforts to accommodate your requests in less than this time 
but we will not be obligated to do so. At the time of your request for a 
new Card type or Service, we will communicate to you any fee changes 
(Including any new fees and increased fees) regarding it. You will be 
deemed to have elected, and to have agreed to all related fee changes 
for, that new Card type or Service upon your request for an Authorization 
for a transaction with a Card of that Card type or use of the new Service 
and those fee changes will first be reflected in your merchant account 
statements for those transactions or new Service. You will not seek 
authorization for or submit a transaction of a new Card type until you 
receive written notice or oral or other notice (e.g., our coordinating a 
terminal download with you or providing instructions to you for updating 
non-terminal equipment) from us that you are approved to accept such 
Card type. Unless otherwise directed by us, you will not seek 
authorization for or submit a Card transaction of a Card type you desire 
to discontinue accepting later than the effective date of the notice to us. 

B. Transactions Using Other than an Elected and Approved Card. 
In the event you submit a transaction using a card type not elected by 
you and approved by us, we may process or reject the transaction in our 
sole discretion. Any such transaction is subject to the interchange and 
other fees applicable to like transactions, and you may be subject to 
fees, assessments or fines, including but not limited to, any 
reclassification In charges assessed by Card Organizations and any 
programming and support costs for processing transactions outside the 
card types elected and approved. Except as may be the case as 
described in the immediately preceding sentence, you will be liable, 
obligated and responsible under this Agreement for any such transaction 
to the same extent as you would if you had elected and we had approved 
that card type and you will be charged our interchange and processing 
fees for a non-qualified transaction for that card type. 

SECTION 6. MERCHANT DUTY TO HONOR CARDS AND USE OF 
MARKS.

A. Honoring Cards Generally. You honor a Card by accepting it 
for payment. You will not engage in any acceptance practice or 
procedure that discriminates against, or discourages the use of, any 
particular Card type elected by you and approved by us, in favor of any 
competing Card brand also elected and approved. 

B. Cards Issued by U.S. Card Issuers. For all Cards Issued by 
U.S. Card Issuers, you will honor all Cards within the Card types elected 
and approved In accordance with this Agreement. For example, if you 
elect and are approved to accept Visa credit Cards, you will submit 
payments from Visa-branded credit Card Cardholders without regard to 
whether the credit Card Is a Visa-branded rewards credit Card or Visa-
branded business purpose credit Card. 

C. Cards issued by Non-US Card Issuers. You will honor all 
Cards issued by non-U.S. Card Issuers, For example, even if you elect 
to limit your acceptance of MasterCard Cards to MasterCard credit 
Cards, you will accept for processing a MasterCard debit Card issued by 
a non-U.S. Card issuer. 

D. Marks Generally. You and we acknowledge that neither of us 
will acquire any right, title or interest in or to the Marks of the other party 
or of any Card Organization or our agents by virtue of this Agreement, 
without prior written consent; reference to Card Organizations or their 
Marks under this Section 6.0 will not Include Discover Network or its 
Marks, the use of which is governed by the Section 6.E, pursuant to the 
Card Organization Rules of Discover Network. 	 You will display

advertising and promotional materials supplied by us or separately 
approved in writing by us which inform the public that Cards are 
accepted for each Card type elected and approved and depict the related 
Card Organizations' Marks as a part of a display of decals, Indoor and 
outdoor signage, websites, advertising and marketing materials or In 
other forms that we in advance approve in writing. You will not use the 
Card Organization Marks in such a way that the public could believe that 
the products or services offered by you are endorsed, sponsored or 
guaranteed by us or the Card Organizations. You will not assign to any 
third party any of the rights to use the Marks of us, our agents or Card 
Organizations. 

Upon termination of this Agreement, the parties will discontinue all 
reference to and display of the other party's Marks (including Program 
Marks as defined In Section 6.E), and you also will discontinue all 
reference to and display of the Marks of the Card Organizations 
(including Program Marks, except to the extent you are authorized by a 
new agreement with another party to use some or all of such Card 
Organization Marks) and the Marks of our agents. 

Except as otherwise provided herein, neither party will use the other 
party's Marks, or use language from which the connection of such Marks 
may be inferred, in any advertising, written sales promotion, press 
releases or other publicity matters relating to this Agreement without 
such party's prior written consent. 

E. Discover Network Sublicense Terms; You are prohibited from 
using the Program Marks, as defined below, other than as expressly 
authorized in writing by us. Program Marks mean the brands, emblems, 
trademarks, and/or logos that Identify Discover Network Cards, including, 
without limitation, Diners Club International Cards. Additionally, you shall 
not use the Program Marks other than to display decals, signage, 
advertising, and other forms depicting the Program Marks that are 
provided to you by us pursuant to this Agreement or otherwise approved 
In advance in writing by us. You may use the Program Marks only to 
promote the services covered by the Program Marks by using them on 
decals, indoor and outdoor signs, websites, advertising materials and 
marketing materials; provided that all such uses by you must be 
approved in advance by us in writing. You shall not use the Program 
Marks in such a way that customers could believe that the products or 
services offered by you are sponsored or guaranteed by the owners of 
the Program Marks. You recognize that you have no ownership rights in 
the Program Marks. You shall not assign to any third party any of the 
rights to use the Program Marks. 

SECTION 7. GENERAL REQUIREMENTS AND RESTRICTIONS FOR 
CARD TRANSACTIONS, 

A. Availability of Merchant Equipment. YOU will comply with the 
provisions of Section 14 regarding Merchant Equipment, to ensure that, 
among other things, it will be available for use by the Cardholders. 

B. Card Transactions in U.S. Dollars. Unless otherwise agreed in 
advance and writing by us, you must submit all Card transactions In U.S. 
dollars.

C. Card Transaction Representations and Warranties. For every 
Transaction, you represent and warrant that: 

the Card Transaction is (a) genuine, (b) arises from 
a bona fide transaction permissible under the Rules and Applicable Law 
by the Cardholder directly with you, and is not a form of aggregation, 
factoring or out of the ordinary course transaction (all as described In 
Section 7.J), (c) represents a valid obligation between you and the 
Cardholder for the amount shown on the Transaction Record, Pre-
Authorized Order, or Credit Record, and (d) does not involve the use of a 
Card for any other purpose; 

(if)	 the Transaction Record is free of any alteration not 
authorized by the Cardholder; 

(iii) the Transaction Record is not subject to any dispute, 
set-off or counterclaim; 

(iv) the Transaction Record is not for a transaction that 
has been previously submitted for processing; 

(v) each statement on the Transaction Record is true, 
and you have no knowledge of facts that would Impair its validity or 
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collectability, and the Transaction Record is not one that you know or 
should have known to be either fraudulent or not authorized by the 
Cardholder;

(vi) you have completed only one Card transaction per 
sale, or one Card transaction per shipment of goods for which the 
Cardholder has agreed to partial shipments; 

(vii) the Cardholder is an authorized user of the Card; 
(v111) you have actually delivered the goods or performed 

the services or the Cardholder has incurred the obligation in accordance 
with the Transaction Record; 

(ix) the Transaction Record is not the refinancing of a 
debt of the Cardholder that has been deemed uncollectable, nor for 
refinancing of a debt of the Cardholder In contravention of the Rules, nor 
for the collection of a dishonored check; 

(x) you have complied with this Agreement and the 
Rules and Applicable Law; 

(xi) the Card is a Valid Card; 
(xli)	 the Transaction Record is not for a transaction 

previously charged back to you; and 
(xiii) you will Inform the Cardholder that you are 

responsible for the Card transaction including the related goods and 
services and for related customer service, dispute resolution, and 
performance of the terms and conditions of the transaction. 

D.	 Transaction Records and Credit Records. All Transaction 
Records and Credit Records must include: 

(1 ) the Cardholder's name and account number 
(truncated on the Cardholder receipt and elsewhere as required by the 
Rules and Applicable Law); 

(11 )	 your name and other identifying information required 
by the Rules and Applicable Law; 

(ill) where required by the Rules or Applicable Law, the 
signature of the Cardholder as it appears on the appropriate space on 
the Card;

(iv) the date of the transaction; 
(v) a description of the merchandise sold, rented, or 

leased, services rendered or payment made; 
(v1)	 the total cash price of the transaction (including 

taxes); and 
(vii)	 any other applicable elements required by the Rules 

and Applicable Law. 

E. Merchant to Obtain Authorization. You agree to submit only 
Card transactions for which you have received an Authorization. 
Obtaining an Authorization will not ensure payment to you for a 
Transaction Record. The fact that an Authorization is obtained by you 
will not affect our right thereafter to revoke Authorization of a Card 
transaction or to charge back the transaction to you. In no event will the 
fact that an Authorization is obtained by you be deemed to be our 
representation or warranty, either express or Implied, that the particular 
Card transaction is in fact a valid, authorized or undisputed transaction 
entered into by the Cardholder. 

F. Accuracy of Data Submitted. You will be responsible for the 
quality and accuracy of all data provided to us. We may, at our option, 
return to you for correction before processing any data submitted by you 
which is incorrect, illegible or otherwise not in proper form. If you do not 
provide data in accordance with our specified format and schedule, we 
will use reasonable efforts to reschedule and process the data as 
promptly as possible, but rotated expenses incurred by us will be 
charged to you. 

G. No Seecial Conditions for Accepting Cards. You will not 
Impose any special conditions for accepting a Card except as required or 
permitted by the Rules and Applicable Law. You will not require a 
Cardholder to provide any personal information, such as home or 
business phone number, home or business address or driver's license 
number, as a condition to honoring Cards, unless permitted by the Rules 
and Applicable Law. 

You will not increase the price of goods or services for a Card 
transaction or impose any fee for the service of accepting a Card except 
as allowed by the Rules and Applicable Law. You may charge a 
convenience or service fee for a card transaction only as permitted by

the Rules and Applicable Law. If clearly disclosed to the Cardholder, you 
may offer a discount from the standard price for payments by cash. 

H. Restricted or Prohibited  Products and Services. To the extent 
that your obligations under this Agreement would cause you to violate 
any Applicable Law, your obligation to comply with such Applicable Law 
shall prevail. You shall be solely responsible for (i) determining which 
Applicable Law applies to your activities under this Agreement, and (ii) 
maintain compliance with all Applicable Law. You further agree to 
cooperate and provide information requested by us, as we deem 
necessary to facilitate our compliance with any Applicable Law. You 
must not use the Services for transactions prohibited by Applicable Law 
or the Card Organization Rules such as those prohibited for alcoholic 
beverages, tobacco products, gambling (for example, those prohibited by 
the Unlawful Gambling Enforcement Act 31 U.S.C. Section 5361, et seq„ 
as may be amended from time to time), drugs, weapons, adult-content 
material, or adult web sites, services or entertainment. 

Payments from Cardholders. You agree that you will not 
accept or process, any funds representing a Cardholder's payment to a 
Card Issuer. 

J. Prohibition on Aggregating and Factoring and Employee 
Transactions. You are prohibited from submitting or presenting, and 
agree not to submit or to present, any authorization requests for 
Transactions and Transaction Records arising from transactions 
between (i) you and Cardholders who are your owners, partners, 
guarantors, officers or employees, other than genuine purchases, leases 
or rentals of goods or services from you or other payments to you, all in 
the ordinary course of your business, and (ii) Cardholders and third 
parties for their goods or services or other payments to them. 

SECTION 8. PRESENTMENT OF TRANSACTIONS. 

A. Locations. You will provide us with a complete list 
of all your Locations in the United States and its territories where you 
desire to accept Cards, with current information for each Location, 
Including, physical address and telephone number(s), mailing address 
and, if available, fax number(s) and email address(es). You will provide 
an updated list as changes to any of your Locations or their related 
Information occur. 

B. Exclusivity/ Territory. Unless otherwise specifically agreed to 
In writing by the parties, you will submit to us all Card Transactions that 
are effected by you for authorization, processing and settlement in the 
United States and its territories. This Agreement does not cover your 
transactions at Locations outside the United States and its territories, or 
otherwise beyond our authority to process. 

C. Pelivery of Transaction Records and Credit Records. You will 
electronically deliver to us (or when authorized in writing by us, physically 
deliver to us) Transaction Records and Credit Records for all Card 
transactions to be processed and settled under this Agreement, but in no 
event later than the fifth calendar day or third Business Day (whichever is 
earlier) after completing each such Transaction Record or Credit Record. 
except to the extent a longer time is allowed by the Rules, or a shorter 
time is required, such as for transactions through Debit Networks. Faster 
delivery times and different authorization and delivery methods may be 
required by the Card Organizations to qualify for lower rates. You agree 
to be bound by all Transaction Records and Credit Records we receive 
in your name; provided, that we may refuse to accept any Transaction 
Record or Credit Record if we believe in our sole discretion that it is 
suspicious or fraudulent. 

D. Timeframe for Presentment of Card Transactions. Depending 
upon method of submission, the cut-off times for submission by you to us 
of Transaction Records are as follows: 

( I) Electronic Submission (off-site format). Transaction 
Records successfully received by us in electronic format on any day no 
later than 2:00 P.M. local time at the applicable processing center will be 
processed by us on the same day or if the day of receipt Is not a 
Business Day, processing will occur on the next Business Day. 

Data Capture Submission (terminal FACTS). 
Transaction Records successfully received by us in data capture format 
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through FACTS on any day no later than 6:00 A.M. local time at the 
applicable processing center will be processed by us on the same day, 
Or If the day of receipt is not a Business Day, processing will occur on the 
next Business Day. 

(iii) Any Transaction Records submitted on any day after 
the applicable cut-off time specified above will be deemed submitted on 
the next Business Day. 

SECTION 9. SETTLEMENT OF TRANSACTION RECORDS AND 
CREDIT RECORDS. 

A. Settlement of Transaction Records. We will settle with you for 
each Transaction Record acquired and accepted by us under this 
Agreement after we receive payment for that Transaction Record from 
the related Card Organization, subject to the terms of this Agreement. 
Unless we agree in writing otherwise, we will only acquire Transaction 
Records for Visa, MasterCard and Discover Network Card types 
(including those of other Card Organizations processed under Visa, 
MasterCard or Discover Network Card Organization Rules); provided, 
however, that, if you have been classified by Discover Network as having 
a Discover Direct Strategic Relationship with Discover Network, we will 
not acquire your Discover Network transactions and they will be subject 
to your agreement with Discover Network. You acknowledge and agree 
that if we have not agreed to or do not acquire transactions for any Card 
type (i) we have no liability or responsibility whatsoever for the settlement 
of or disputes regarding those transactions and (ii) you will pursue 
directly with the related Card Organization all claims and disputes 
regarding those transactions. You agree to pay us for per item 
processing, authorization and other fees in the Fee Schedule for any 
non-acquired transaction services you receive from us. 

B. Deposit Account and Its Operation. You will designate on the 
Application, and maintain, the Deposit Account for the purposes of 
settling transactions under this Agreement. If the Deposit Account is with 
us, In the absence of any other written agreement with us, the standard 
terms and conditions that apply to our deposit accounts of the same type 
will apply. As amounts become payable to you or to us under this 
Agreement, we may, unless otherwise agreed, make payments to or 
receive payments from you by crediting or debiting the Deposit Account 
without prior notice. If you do not maintain a Deposit Account with us, 
payments between you and us must be made in a manner satisfactory to 
us. If you do not maintain sufficient balances in the Deposit Account to 
cover amounts owing under this Agreement, you must immediately pay 
all such amounts directly to us, and if you do not do so, at our discretion 
we may cease processing additional Card transactions until the amounts 
due are paid. 

You acknowledge and agree that transfers to or from the Deposit 
Account will be made on the basis of account number and bank routing 
number only. We are not responsible for detecting errors in any Deposit 
Account information you provide, including the account numbers and 
routing numbers associated with the Deposit Account, even if any of 
those numbers do not correspond to the account or bank identified by 
name. Your obligations and our rights regarding any settlement transfers 
we make in reliance on the account number(s) and bank routing 
number(s) for the Deposit Account are not excused in those 
circumstance, even if you provide us erroneous information. 

We will initiate a transfer of settlement funds to you as set forth In 
Section 9.C. We will not be liable for any delays in receipt of settlement 
funds or errors in credits or debits to the Deposit Account that are 
caused by persons other than us, including but not limited to, delays or 
errors of any Card Organization, any financial institution other than us or 
any third party. 

C. Settlement Amounts and Time for Settlement. All settlements 
to you for Transaction Records will be based upon gross sales, minus 
the amounts of Credit Records, adjustments, applicable fees, 
Chargebacks, and any other amounts then due from you to us, whether 
netted at settlement or separately debited. All credits to your Deposit 
Account or other payments to you are provisional and are subject to (I) 
our final audit and confirmation, (ii) Card Organization Rules and (III) any 
other obligations owed by you to us.

Except as otherwise set forth In this Agreement, if we receive your 
Transaction Records by the applicable cut off time established by us, we 
will initiate a transfer of applicable settlement funds, after receipt thereof 
from the Card Organizations, via ACH (or other payment system 
available from us for these types of transfers) to your Deposit Account. 
We will generally initiate this transfer by the following Business Day after 
we process the applicable transactions. 

D. Settlement Amounts Subject to Adiustments. This Agreement 
Is a contract whereby we are extending financial accommodations to you 
within the meaning of Section 365(c) of the Bankruptcy Code. Your right 
to receive any amounts due or to become due from us or our affiliates, 
whether or not those amounts are related to this Agreement, Is expressly 
subject and subordinate to Chargeback, setoff, lien, security interest and 
our rights to withhold settlement funds under this Agreement, without 
regard to whether such Chargeback, setoff, lien, security interest and the 
withholding of settlement funds rights are being applied to claims that are 
liquidated, unliquidated, fixed, contingent, matured or unmatured, 

SECTION 10. PAYMENT OF FEES, FINES, ASSESSMENTS, 
PENALTIES, OTHER CHARGES AND TAXES. 

A. Fees and Card Organization Charges. You will pay us, within 
the times specified by us, all the fees and charges for the services 
provided hereunder calculated pursuant to the Fee Schedule, which 
includes fees that are in whole or in part based on (I) fees set by Card 
Organizations ("Card Organization Based Fees"), Including, without 
limitation, interchange fees, and (ii) fees set by other third parties 
(together with Card Organization Based Fees, "Third Party Based 
Fees"), and (iii) fees that we set. Fees will be charged for all 
authorizations requests, whether or not approved, all Transaction 
Records submitted for processing, all Credit Records and all 
Chargebacks. If a transaction does not qualify for the lowest interchange 
rate for which it is eligible, then that transaction will be downgraded and 
processed at a more costly interchange rate for which the transaction 
qualities. You will pay retroactive increased interchange fees for any 
transactions that a Card Organization determines did not qualify for the 
rates originally used. 

B. Card Organization Fines. Assessments and Penalties. In 
addition, you will pay to us all assessments, fines, penalties, fees 
(including increased fees), Card issuer reimbursements and similar 
charges imposed by Card Organizations on us, directly related to your 
Card transactions or based on your actions or failure to act, including, 
but not limited to, your non compliance with data security requirements. 

C. payment of Fees and Other Charges. We may debit the 
Deposit Account, or withhold from funds we owe you under this 
Agreement, for all amounts you owe us under this Agreement. If the 
Deposit Account has insufficient funds, we may, without advance notice, 
withdraw the funds you owe us from the Reserve Account, or any other 
account you maintain with us or to which you have granted us access. If 
insufficient funds are available from those sources, you must pay the 
amount of any deficiency Immediately upon demand. 

D. Changes in Amount of Fees and New Fees. We may change 
fees in the Fee Schedule and add new fees by updating it or sending a 
separate notice. We will provide you with at least 15 days' advance 
notice of any changes in the Fee Schedule. However, our ability to 
provide notice of changes to Third Party Based Fees depends on our 
receipt of timely notice from those parties, and we may not be able to 
provide you with that much advance notice for those fee changes, and In 
those instances, changes will become effective on the date specified in 
the notice. You will be responsible for paying any increased or new fees 
as of the effective date in our notice, unless you give us your notice of 
termination of this Agreement, and cease processing Card transactions, 
within 30 days of our notice. . 

E. Fees for Supplies and Other Services. In addition to the other 
payments required in this Agreement, you agree to pay us for any other 
fees and charges and any special services or handling you request or 
require not covered in this Agreement. You also agree to pay us for 
amounts you owe to third parties that we pay, for example, payments for 
leased or rented Merchant Equipment. 
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F. Taxes, Installation & De-Installation. You agree to pay any 
and all sales, use, excise, personal properly, stamp, documentary and 
ad-valorem taxes, license and registration fees, assessment, fines, 
penalties and similar charges ("Taxes") imposed on the Services or the 
transactions contemplated by this Agreement. You also agree to pay 
any and all Taxes imposed on the ownership, possession or use of the 
Merchant Equipment. You authorize us, or our assigns, to increase the 
amount of your preauthorized payment to reflect any and all increases in 
all applicable Taxes. You further agree to pay any and all costs 
associated with the installation and de-installation of Purchased 
Equipment. You are not responsible for any taxes Imposed on us based 
on our net Income. 

G. Interest on Unpaid Amounts, In the event you do not pay us 
for amounts due under this Agreement within 30 days after we have 
provided you with an Invoice or other statement of the amount due, we 
may, in our discretion, charge you Interest at the per annum rate equal to 
our then current prime rate plus two percent (2%), for such time that the 
amount and all accrued interest remain outstanding, based on a 360 day 
year. 

SECTION 11. DUTIES REGARDING REVIEW OF INFORMATION AND 
MERCHANT SYSTEMS. 

A. Duly to Review Statements and Report Discrepancies. You 
must promptly and carefully review, statements and reports provided or 
made available to you (physically, electronically or otherwise) reflecting 
Care transaction activity, including, activity in the Deposit Account, 
Delayed Settlement Account and Reserve Account, whether provlded by 
us or others. 

B. Duty to Notify Bank of Discrepancies or Adjustments. If you 
believe any discrepancies exist or adjustments are needed with respect 
to any debits or credits effected by us with respect to your Deposit 
Account, the Reserve Account, Delayed Settlement Account or for any 
amounts due to or due from you, or if you have any other questions or 
concerns regarding your Card transactions that are processed and 
settled by us or regarding any statement or report provided or made 
available by us (physically, electronically or otherwise), you must notify 
us in writing (I) within sixty (60) days after such debit or credit is effected, 
such transaction is processed and settled, or such statement or report is 
provided. or (ii) such shorter time as is provided in the terms and 
conditions covering that account. If you fall to notify us within such time 
frame, we will not be required to investigate the matter or effect any 
related adjustment, absent any willful misconduct by us. If you notify us 
after such time period, we may. In our discretion and at your cost. 
investigate the matter addressed in your notice, but we will not have any 
liability to effect any related adjustment absent any willful misconduct by 
us. Any voluntary efforts by us to assist you in investigating such 
matters will not create any obligation to continue such investigation or 
any future investigation. 

C. Duly Regarding Merchant Systems. You will be responsible 
for auditing, balancing, verifying and reconciling any out-of-balance 
condition within the Merchant Systems, and for notifying us of any errors 
in the foregoing after receipt of the applicable report from us. You will 
notify us of all Incorrect reports or output within two (2) Business Days 
after receipt of such reports or output. 

SECTION 12. CHARGEBACKS. 

A. Chargebacks Payable Immediately. You will pay us the 
amount of each Card transaction that you submitted to us for processing 
that Is charged back to us for any reason permitted by the Card 
Organization Rules, Each Chargeback to you is immediately due and 
payable by you. 

B. 'Disputing Chareebacks. You may dispute a Chargeback as 
provided In the Rules, including any requirements for timely submission. 
Our obligation to you respecting Chargeback disputes is limited to 
permissible presentment of your dispute to the appropriate Card 
Organization. We will not engage in direct collection efforts against 
Cardholders on your behalf.

C. Chargebaek Fees. You will pay us the fees associated with 
processing Chargebacks as provided in the Fee Schedule, without 
regard to whether the Chargeback is settled in your favor or the 
Cardholder's favor. In addition, in the event the percentage of 
Chargebacks to your merchant account meets or exceeds the 
percentage considered excessive by the Card Organizations, you will 
pay us the Excess Chargeback Fee stated in the Fee Schedule. The 
rate and the method of calculation for what each Card Organization 
considers excessive may be found In the Card Organization Rules. All 
fees related to processing Chargebacks, including any Excess 
Chargeback fees, are immediately due and payable to us upon 
assessment. 

SECTION 13. RETENTION OF RECORDS; RETRIEVAL REQUESTS. 

Unless prohibited by the Rules, you will retain, for a period of at least 
eighteen (18) months from the date of the transaction or such other 
longer period as may be required by the Rules, legible copies or Images 
(electronically or otherwise) of your Transaction Records, Cardholder 
consents for Pre-Authorized Orders and Credit Records. Your obligation 
to retain records does not provide authority for you to retain Card 
magnetic stripe data. 

You will submit to us a legible copy or image of a Transaction Record, 
Cardholder consent for a Pm-Authorized Order or Credit Record if any 
Card Issuer requests one. Your deadline for providing to us a legible 
copy or image of the requested Transaction Record, Cardholder consent 
for a Pre-Authorized Order or Credit Record is ten (10) days after the 
date of the Card Issuer's retrieval request, or as specified in the notice 
from us. You acknowledge that your failure to properly and timely 
respond to any retrieval request may result in a Chargeback. 

SECTION 14. MERCHANT EQUIPMENT. 

You will take all reasonable steps necessary to ensure that all Merchant 
Equipment will be available for use by the Cardholders and to ensure 
that Merchant Equipment will function in a reliable manner and be 
programmed, updated, reprogrammed or replaced in compliance with the 
Rules and Applicable Law; any Software provided by us for these 
purposes will constitute Bank Software. You agree and covenant with, 
and represent and warrant to, us that (i) Merchant Equipment is for 
business use only, and not for personal, family or household purposes, 
(ii) you will prepare the Installation site or sites for Merchant Equipment, 
including but not limited to the power supply circuits and phone lines, in 
conformance with the manufacturer's and our specifications and 
technical standards, (ill) you will cause Merchant Equipment to be 
operated by competent and qualified personnel in accordance with any 
operating instructions furnished by the manufacturer, (iv) you will not use 
Merchant Equipment (or permit it to be used) in any manner or for any 
purpose for which it is not designed or reasonably suited, (v) you will be 
solely responsible for properly maintaining all Merchant Equipment, and 
(vi) you will at all times ensure that all point-of-sale Equipment will 
display, print and report your name, city, state and the transaction date 
on all transaction receipts. 

You are responsible for (a) all costs of Merchant Equipment and other 
computers, servers and peripherals, including, without limitation, 
scanners and printers, and supplies for them and (b) any damage to 
Bank Systems, Bank Software or other consequences caused by your 
use of Merchant Equipment. If we provide any Bank Software to you for 
use on Merchant Equipment and you are unable to use the Services due 
to a problem with that Bank Software, then we will use our commercially 
reasonable efforts to correct that problem; otherwise, our liability and 
responsibility to you regarding that Bank Software are limited and subject 
to the provisions of Section 26. 

SECTION 16. INFORMATION SECURITY. 

A. Data Protection. You must, and must ensure that Merchant 
Providers, have proper security measures in place for the protection of 
Cardholder Data, and comply with the PCI DSS, which may be reflected 
In the Visa Cardholder Information Security Program ("CISP"), the 
MasterCard Site Data Protection Program ("SDP") and Discover 
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Network's information and Security Compliance ("DISC"), in addition to 
all other Rules, now or in the future. Additional information regarding the 
CISP, SDP programs and DISC is available at the Visa web site, 
www.visa.com/cise	 the	 MasterCard	 web	 site, 
www.mastercard.com/usisdp1, Discover Network's web site, 
www.DIscoverNetwork.comffraudsecurity/disc.html, and at the PCI DSS 
web site: http://www.PCISecurityStandards.Orq  as those links may be 
updated by such parties, respectively, from time to time. In addition, 
when available you must use only services and Merchant Equipment that 
have been certified as PCI DSS compliant by the Card Organizations. 
You must have written agreements with Merchant Providers requiring 
such compliance. You are responsible for demonstrating your and 
Merchant Providers' compliance with the CISP, SDP, DISC, and PCI 
DSS programs, and providing us or our designee with reasonable access 
to your Locations and facilities, and ensuring that Merchant Providers 
provide reasonable access to their facilities, to verify your and Merchant 
Providers' ability to prevent security violations. 

B. Controls. You must, and must ensure that all Merchant 
Providers, have, maintain, and use at all times proper controls as 
specified in the Rules and Applicable Law for secure storage of, limited 
access to, and rendering unreadable prior to discarding, all records 
containing Cardholder Data, Card imprints and Cardholder signatures. 
You must not retain or store magnetic stripe or PIN data after a 
transaction has been authorized. If you store any electronically captured 
Cardholder signature, you may reproduce such signature only upon our 
request.

C. Costs. In addition to your obligations as set forth in Sections 
10 and 26, if you or a Merchant Provider (or other third party used by 
you) are determined by any Card Organization, regardless of any 
forensic analysis or report, to be the likely source of any loss, disclosure, 
theft or compromise of Cardholder Data or Card transaction information 
(together, "Compromised Data Event") and regardless of your belief 
that you have complied with the Rules and Applicable Law or any other 
security precautions and are not responsible for the Compromised Data 
Event, you must promptly pay us for all related expenses, claims, 
assessments, fines, losses, costs, and penalties and Card Issuer 
reimbursements imposed by the Card Organizations against us 
(together. Data Compromise Losses"). 

D. Card Issuer Costs. In addition to your obligations in Sections 
10, 15.C, and 26, you must pay us promptly for all expenses and claims 
made by Card Issuers against us alleging your responsibility for the loss, 
disclosure, theft or compromise of Cardholder Data or transaction data, 
apart from any claim procedures administered by the Card 
Organizations. 

E. Compromised Data Event Appeals. if we are allowed under 
the Card Organization Rules to contest or appeal any claim of a Card 
Issuer, or any amount assessed by a Card Organization against us, 
which you are obligated to pay under this Section 15.E, you will be given 
the opportunity to advise whether you wish us to contest or appeal the 
claim, assessment, penalty or fine. The decision to contest or appeal will 
be in our reasonable discretion, and If you ask us to contest or appeal, all 
related costs will be paid by you. Any amount returned to us as a result 
of the contest or appeal will be promptly refunded to you. 

F. Notice of Data Breach. You will (i) immediately notify us of any 
suspected, alleged or confirmed Compromised Data Event, regardless of 
the source, including any from any Merchant Provider, and (ii) engage, at 
your expense, a certified forensic vendor acceptable to us and the Card 
Organizations no later than the time required by a Card Organization, 
which may be no longer than 24 hours following your suspected or actual 
discovery of that Compromised Data Event. If required by a Card 
Organization, we will engage a forensic vendor approved by a Card 
Organization at your expense. You must cooperate with the forensic 
vendor so that it may immediately conduct an examination of Merchant 
Equipment, Merchant Systems, and your and Merchant Providers' 
procedures and records and issue a written report of Is findings. You 
agree that upon your suspected or actual discovery of a Compromised 
Data Event, you will not alter or destroy any related records. You agree 
to maintain complete and accurate documentation regarding any 
modifications made to the records. You will share with us information

related to your or any Card Organization's investigation related to any 
actual or suspected Compromised Data Event (including, but not limited 
to, forensic reports and systems audits), and we may share that 
information with Card Organizations. 

G. System Scans. Upon notice to you, we or our representatives 
may conduct remote electronic scans of your systems, similar to those 
conducted under the PCI DSS, to confirm compliance with the 
requirements of the PCI DSS and similar requirements of the Card 
Organizations. You must promptly cooperate with us to facilitate the 
scans.

H. Increased Fees for Non-Compliance. In addition to any other 
permitted action, if we determine that you are not in compliance with any 
of the data security requirements imposed by this Agreement, the fees 
for authorizing and processing transactions under this Agreement may 
be increased by 25% (in addition to your obligation to reimburse us for 
any Data Compromise Losses and Card Issuer Costs) until such time as 
we are satisfied that you have adequately corrected such noncompliance 
or you demonstrate that you have adequately corrected the 
noncompliance as evidenced by an Independently produced report of 
compliance provided in accordance with Card Organization procedures. 

SECTION 16.	 MECHANT'S RESPONSIBILITIES FOR THIRD 
PARTIES USED BY MERCHANTS. 

A. Use of Third Parties. Your use of the services, equipment, 
Software, systems, materials, supplies or resources of third parties 
regarding your Card transactions processing, including, without 
limitation, Merchant Providers and any third party lessors and licensors, 
will not affect your obligations under this Agreement to us which will 
apply to the same extent as if you had not used them. We have no 
liability or responsibility to you or others regarding these third parties, 
even if we referred them to you. These third parties are your agents, and 
you are solely responsible for (I) determining whether they can meet your 
needs and standards, (ii) their actions, inactions and compliance with the 
terms of this Agreement and Applicable Law and (iii) any and all fees, 
costs, expenses and other obligations owed to them by you or owed by 
them to us or to the Card Organizations. 

B. Merchant Providers. Before you engage any Merchant 
Provider, you must provide to us in writing (a) the Merchant Provider's 
legal name, (b) contact information, and (c) intended function. You 
covenant with us that you will not use, allow the use of, or provide to any 
Merchant Provider access to any Cardholder Data, Bank Systems, Bank 
Software or Services until you receive our approval and, if required, 
confirmation of our registration of that Merchant Provider with applicable 
Card Organizations. You must ensure that you and Merchant Providers: 
(i) comply with the registration process which can involve site 
Inspections, background investigations, provision of financial statements, 
and any other information required by a Card Organization; (ii) comply 
with the periodic and other reporting required by a Card Organization; 
and (iii) comply with this Agreement and Applicable Law, including 
without limitation, those requiring security of Cardholder Data. You may 
allow Merchant Providers access to Cardholder Data only for purposes 
authorized under and In conformance with the Rules and Applicable Law. 
You are responsible for all our costs and expenses associated with our 
review, approval, certification (and recertification as may required by the 
Rules) and registration of any Merchant Providers. 

Upon request and reasonable notice, you will provide and will ensure 
that your Merchant Providers provide to us and our representatives 
prompt access to your and their facilities and records for the purposes of 
performing any inspection and copying books or records pertaining to 
the transactions contemplated under this Agreement. You must have 
written agreements with Merchant Providers requiring such access. 

SECTION 17. TERM AND TERMINATION; DEFAULT; PROVISIONS 
SURVIVING TERMINATION. 

A. Terri. This Agreement is binding upon the earlier of (a) its 
execution by all parties as evidenced by signatures on the Application or 
(b) the settlement by us of any Card transaction submitted by you to us 
pursuant to this Agreement. This Agreement continues in effect until 
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notice by one party to the other of termination as specifically provided in 
this Agreement. Only one of the following two paragraphs applies to 
you. For confirmation of which applies to you, consult your Fee 
Schedule as indicated below. For avoidance of doubt, Sections 17.8 
through 17.1 apply to you whether you are subject to paragraph 17.A(i) or 
(ii). 

(I) If Early Termination Fee in the Service Fee section of the Fee 
Schedule Is blank, completed with "n/a" or some other indication that the 
fee is $0 or not applicable to you, this Agreement may be terminated by 
either party upon thirty (30) days' advance written notice to the other of 
termination. 

(ii) If the Early Termination Fee in the Service Fee section of the Fee 
Schedule Is completed with a dollar figure or method of calculation, this 
paragraph 17.A(11) applies in Its entirety to you and this Agreement is for 
the initial term and beginning on the Effective Date shown on the Fee 
Schedule, or If no Effective Date Is shown, from the date this Agreement 
becomes binding under the first paragraph of this Section 17,A. 
Thereafter, this Agreement will automatically renew for successive thirty 
(30) day periods. In consideration of your choice of a longer initial 
Agreement term, you have been given pricing that is overall better than 
the pricing that would have applied if you had requested and we had 
agreed to an Agreement subject to paragraph 17A(I) above. If you 
terminate this Agreement prior to the end of the initial term, you 
understand and agree that we will suffer substantial injury that is difficult 
or impossible to accurately determine. In such event, you agree to pay 
the amount of the Early Termination Fee that appears on the Fee 
Schedule as a reasonable pre-established liquidated damage. You 
agree to pay the amount of the Early Termination Fee for each Location 
at which you accepted Card transactions at any time In the 12 months 
preceding any such early termination. During the Initial term, if you 
object to any Increased or added fee, you may terminate this Agreement 
without paying the Early Termination Fee if you (a) provide us written 
notice of your intent to terminate and (b) discontinue processing Card 
transactions, both within 60 days of the date we provided you notice of 
the Increased or new fee.

under any federal or state bankruptcy or other debt relief statute, an 
involuntary petition under any federal or state bankruptcy or other debt 
relief statute is filed against you, you generally become unable to pay 
your debts or trade obligations as they become due, or you make a 
general assignment for the benefit of creditors or (xvi) you are 
disqualified or withdraw from the EBT Issuance program(s) Indicated on 
the Application. If an order of relief is entered against you In a case 
commenced under Title 11 of the United States Code and you are given 
the right to assume or reject this Agreement, you must do so within sixty 
(60) days after the entry of such order of relief; If you fall to do so, we 
may terminate this Agreement immediately upon written notice to you. 

C. Termination of Certain Services. Each party may terminate 
some of the Services, without terminating the Agreement, for the same 
reasons as that party can terminate this Agreement, and the terminating 
party will specify the Services being terminated in Its notice of 
termination to the non terminating party. 

D. Provisions Surviving Termination. The terms and provisions 
governing your obligations and liabilities and our rights regarding the 
following matters will survive termination until all these matters are 
resolved or settled and all amounts owed to us regarding these matters 
are fully paid: (i) processing and settlement of Card transactions, 
Transaction Records and Credit Records, (II) adjustments, (iii) all 
amounts due us under this Agreement, (iv) the resolution of any 
Chargebac.ks, disputes or other Issues involving Card transactions, (v) 
Compromised Data Events and (vi) all our rights regarding your breach 
of any of your agreements, representations, warranties, covenants or 
other obligations under this Agreement. In addition to the above and any 
terms and provisions which by their terms survive termination, the terms 
and provisions of Sections 1, 10 through 24, 26 through 29, and 37-40 
will survive any termination of this Agreement. 

E. Report of Termination to Card Organizations. We will not be 
liable to you If we report termination of this Agreement to Card 
Organizations. If we incorrectly report this information, we will file a 
correction with the relevant Card Organizations immediately upon 
recognition of the error and request the Card Organizations to correct 
their files.

F. Deposit Account Closure and Changes. If the Deposit Account 
Is closed, we may terminate this Agreement upon written notice unless 
you have opened another Deposit Account acceptable to us, You may 
change the Deposit Account upon our approval, which will not be 
unreasonably withheld. You may change the Deposit Account in 
accordance with our procedures in effect at the time of your notice. You 
agree that accepting notice by telephone or the Internet is commercially 
reasonable. In the case of telephone initiated requests, we will make 
reasonable efforts to verify the Identity of the caller giving notice of the 
change or requesting Information; however, we will not be liable for any 
unauthorized change in the Deposit Account or inaccurate Deposit 
Account information. 

SECTION 18. MONITORING CARD ACTIVITY; DELAYED FUNDING 
OR SUSPENDED SERVICE. 

A. We may monitor your daily Card transaction activity and may, 
upon reasonable grounds, deposit your settlement funds into a non-
Interest bearing account established and funded pursuant to, and as 
further described in, Section 19 ("Delayed Settlement Account') or we 
may temporarily suspend processing under this Agreement for your 
related Locations. Reasonable grounds will include, but not be limited to, 
the following: 

( I )	 suspicious or unusual transaction activity; 
(11) significant change from information provided by you 

or patterns established by you, in either case regarding the nature of 
your business, type of product or service sold, leased or rented, average 
transaction size, monthly volume or swiped/keyed percentages; 

(iii) you do not obtain authorizations for transactions; 
(iv) vie receive excessive retrieval requests; 
(v) excessive Chargebacks; and 
(vi) you do not deliver product or render full service on 

or before the transaction date. 

B. Termination by Bank for Merchant Default. If any of the 
following events (each a "Default") occurs, we may change the payment 
or processing terms of this Agreement upon notice to you or terminate 
this Agreement immediately without advance notice, and exercise all of 
our other rights and remedies under this Agreement and Applicable Law: 
(i) a material adverse change in your business or financial condition; (11) a 
sale of all or a substantial portion of your assets or a direct or indirect 
change in control of your business; (iii) a change in your business 
procedures, Card acceptance practices, products or services as 
originally disclosed to us, unless we have first approved such change, 
(Iv) any information provided on the Application that was false or 
misleading, (v) irregular Card sales, excessive Chargebacks. Illegal 
activity, improper Card acceptance practices or any other circumstances 
which, in our discretion, may increase our potential exposure for 
Chargebacks or otherwise present a financial or security risk to us; or (vi) 
a breach or lack of compliance by you in any substantial respect in the 
performance or observance of any term, provision, covenant, condition, 
representation, warranty or agreement in this Agreement, or in any other 
agreement with us or any of our affiliates, including, but not limited to, the 
non-payment when due of any fees, amounts for Purchased Equipment, 
and other amounts due to us; (vii) any reasonable belief by us that you 
are unable or unwilling to comply with the terms of this Agreement or 
Applicable Law, which noncompliance would constitute a substantial risk 
to us, (viii) In the event of actual or suspected Compromised Data Event, 
(ix) there is an overdraft for five (5) consecutive days in the Deposit 
Account, (x) any guaranty is revoked, (xi) your business name and/or the 
names of your principals Is/are listed on a security/credit alert system, 
(x11) you have been characterized as "high risk" by one or more Card 
Organizations for reasons including, but not limited to, fraud, counterfeit 
transactions, prohibited Card transactions, excessive Chargebacks, 
highly suspect activity or non-payment of fees, (xiii) you fail to establish 
or maintain a required Reserve Account; (xiv) at any time a greater than 
twenty percent (20%) difference exists between the Card transaction 
volume or average Card transaction amount slated in tho Application and 
your actual Card transaction volume or average Card transaction 
amount; (xv) you file a voluntary petition or complaint seeking relief 
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B. If we temporarily delay your settlement or suspend your 
processing, we will do so for any reasonable period of time required by 
us to fully investigate your activity and determine whether it presents an 
unacceptable risk to us. 

C. In addition to limits on liability set forth elsewhere in this 
Agreement, we will not be liable to you for any damages (including, but 
not limited to, direct damages) that you may suffer as a result of the 
delay of settlement or suspension of processing, as long as we act in 
good faith and use our reasonable business judgment. 

SECTION 19. RESERVE ACCOUNT AND DELAYED SETTLEMENT 
ACCOUNT. 

A. Establishment of Reserve Account. We may require you to 
establish and fund a Reserve Account (I) upon execution of this 
Agreement; (iI) from time to time throughout the term of this Agreement; 
(iii) upon a Default or Data Compromise Event; or (iv) in connection with 
any termination of this Agreement. Any such Reserve Account will be 
held in an account with us and will not be subject to withdrawal by you. 

1. Initial Reserve. Before we provide Services to you 
we may require you to establish a Reserve Account; if we do, it will be 
funded in the amount of the initial Reserve Account Balance designated 
In the Fee Schedule or in other reasonable communication from us. 

2. Other Reserve. In connection with termination, a 
Default or actual or suspected Compromised Data Event, we may also 
require a Reserve Account to be established and maintained by you or 
on your behalf with us In an amount equal to: 

(i) our reasonable estimate of your aggregate dollar 
amount of incoming Chargebacks and Credit Records, which may be 
based on (a) actual volume during the preceding 270 days for 
Chargebacks and 60 days for Credit Records or (b) nine (9) times your 
highest monthly dollar volume of incoming Chargebacks and two (2) 
times your highest monthly aggregate dollar amount of Credit Records, 
as determined during the most recent twelve-month period; and 

(II)	 our reasonable estimate of the amount of any goods 
or services which have not been delivered to Cardholders; and 

(iii) our reasonable estimate of all fees charges, 
assessments, fines and penalties that may be owed to us under this 
Agreement; and

(iv) our reasonable estimate of all Third Party-Based 
Fees and amounts owed to other third parties (e.g., lessors of Merchant 
Equipment); and

(v) our reasonable estimate of Data Compromise 
Losses and Card Issuer costs, as defined in Section 15.0 and described 
In Section 15.D, In the event of actual or suspected Compromised Data 
Events: and

(vi) Our reasonable estimate of all other amounts we 
deem necessary to cover existing or future financial risk to us related to 
this Agreement. 

B. Use of Reserve Account Funds. The requirement to maintain 
a Reserve Account will not limit our right to debit the Deposit Account or 
withhold ongoing settlement payments for recoupment for Chargebacks, 
potential Chargebacks, adjustments, and any other charges due 
hereunder, including, but not limited to, any Losses, claims, costs, 
expenses, fines, and assessments. VVhen there are insufficient funds in 
your Deposit Account or insufficient settlement amounts, funds in the 
Reserve Account may be used to settle Chargebacks and adjustments 
(whether arising before, on or after termination), and any other amounts 
due us. We will return the balance in the Reserve Account to you after 
we reasonably determine that the risk of Chargebacks and other 
amounts owed to us has ended (In most circumstances, this will be no 
more than 270 days after you discontinue processing). We will provide 
you with an accounting of funds debited from or credited to such Reserve 
Account. If, at any time, either you do not have a Reserve Account or 
funds in the Reserve Account are not sufficient to cover the 
Chargebacks, adjustments, fees and other amounts due us, you agree to 
promptly pay us the amounts not so covered immediately upon demand. 

C.	 Funding and Maintaining the Reserve Account. Whenever the 
balance in the Reserve Account is less than the minimum balance

required, we may deposit the deficiency Into the Reserve Account by 
reducing the amount of any payment to you required by this Agreement 
or withdrawing the amount of the deficiency from the Deposit Account 
and depositing it into the Reserve Account. 

D. Establishment and Funding of Delayed Settlement Account. In 
addition to our rights and remedies contained elsewhere in this 
Agreement and without need to exercise rights or remedies, we may, 
immediately without prior notice, and as an alternative or supplement to 
those rights and remedies, upon the occurrence of a Default or If for 
reasons described Section 18, delay for any reasonable period of time 
settlement payments due or to become due to you pursuant to this 
Agreement. If we take any such action, we will notify you within three (3) 
Business Days thereafter, staling our reason(s) therefor. To the extent 
not used to pay us immediately for any amounts due, the amounts 
withheld will be deposited into a Delayed Settlement Account. The 
Delayed Settlement Account is separate from the Deposit Account and 
Reserve Account. 

If your funds are delayed by us or we have temporarily suspended 
processing under this Agreement, such delay or suspension will be for 
any reasonable period of time required by us. To the extent permitted by 
the Rules, we will maintain any funds transferred to a Delayed 
Settlement Account which will be a non-Interest bearing account, and 
may be a commingled account. We will have no liability for any losses, 
either direct or indirect, which you may attribute to any delaying of 
settlement of funds or suspension of processing. 

E. Master and Sub Accounts. We will hold funds pursuant to this 
Section 19 in master account(s) with your funds allocated to separate 
sub accounts. 

SECTION 20. GRANT OF SECURITY INTEREST. 

To secure your performance of your obligations under this Agreement, 
you grant us security interests in each transaction and its proceeds, the 
Deposit Account, the Reserve Account, the Delayed Settlement Account 
and any other depository, reserve or bank account held by you with us 
and our affiliates, the Deposit Account at any other financial institution, 
whether now existing or established in the future, and in the balances 
and proceeds of all those accounts, any funds due you from us and any 
of your property held by us and our affiliates. We may enforce these 
security interests without notice or demand to the extent permitted by the 
Rules and Applicable Law. The security interests granted under this 
Agreement will survive the termination of this Agreement until all your 
obligations are irrevocably paid and performed in full. In addition, your 
assent to the terms of this Agreement will be considered your agreement 
to obtain and execute an appropriate control agreement, pursuant to 
Article 9 of the Uniform Commercial Code, among you, us and any other 
financial institution, under which agreement we, you and that other 
financial institution agree to the disposition of funds in the Deposit 
Account, the Reserve Account, Delayed Settlement Account or any other 
account or property subject to the security interest in this Agreement• 
without further consent by you, provided that such agreement will not 
obligate you to pay additional fees to us. 

SECTION 21. CONFIDENTIALITY AND AFFILIATE MARKETING. 

A. Cardholder Data. In addition to the information security 
provisions elsewhere In this Agreement, neither you nor we will use, 
store, disclose, sell or disseminate any Cardholder Data obtained In 
connection with a Card transaction, except in accordance with the Rules 
and Applicable Law (e.g., for purposes of authorizing, completing and 
settling Card transactions and resolving any Chargebacks, retrieval 
requests or similar Issues involving Card transactions). The foregoing 
will not apply in the instance of a court or governmental request, 
subpoena or order. We may use any Cardholder Data for purposes 
associated with our role as a Card Issuer if such Cardholder Data is 
derived from a Card transaction in which the Card used was issued by 
us. Further, in accordance with the Rules and Applicable Law, we may 
participate In sharing Cardholder Data among our affiliates, other 
financial institutions, regulatory authorities, law enforcement agencies 
and any other entities authorized by the Rules and Applicable Law. In 
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D.	 Federally Required Affiliate Marketin g Notice. YOUR CHO CE 
TO LIMIT MARKETING. Federal law gives you the right to limit some but 
Banks and Trust Companies: 
Bank of America, N.A. 

Brokerage and Investments 
BACAP Alternative Advisors, Inc. 
Bank of America Capital Advisors LLC 
Banc of America Finance Services, Inc. 
Banc of America Investment Advisors, Inc. 
Banc of America Investment Services, Inc. 
Banc of America Securities LLC 
U.S. Trust Hedge Fund Management, Inc. 
UST Securities Corp. 
White Ridge Investment Advisors LLC 

Credit Card 
Bank of America Consumer Card Services, LLC 
Bank of America 

Fleet Credit Card Services, LP. 

Insurance and Annuities 
BA Agency, Inc. 
BA Insurance Services, Inc. 
Balboa Insurance Company 
Balboa life Insurance Company 
Balboa Life Insurance Company of New York 
Balboa Warranty Services Corporation 
Banc of America Agency, LLC 
Banc of America Agency of Nevada, Inc. 
Banc of America Agency of Texas, Inc. 
Banc of America Insurance Services, Inc., dba in 
New York: Banc of America Insurance Agency 

Countrywide Insurance Services, Inc., dba in 
New York: CW Insurance Agency 

Countrywide insurance Services of Arizona, Inc. 
DIrectnet Insurance Agency, Inc. 
General Fidelity Insurance Company 
General Fidelity Life Insurance Company 
Meritplan Insurance Company 
Newport E & S insurance Company 
Newport insurance Company 

Leasing Companies 
GAL Corporate Aviation, LLC 
BAL Energy Holding, LLC 
GAL Energy Management, LLC 
BAL Investment & Advisory, Inc. 
GAL Solar I, LLC 
GAL Solar II, LLC 
BAL Solar III, LLC 
Banc of America Leasing & Capital, LLC 
Banc of America Public and Institutional 
Financial Funding, LLC 
Banc of America Public Finance Corp. 
BAPCC II, LLC 
Pydna Corp. 

Real Estate 
BAC Home Loans Servicing, LP 
Countrywide Home Loans, Inc. 
Countrywide Home Loans of Minnesota, Inc. 
Countrywide Home Loans of Texas, Inc. 
Countrywide Home Loans of Tennessee, Inc. 
Countrywide Mortgage Ventures, LLC 
HomeFocus Services, LLC 
HomeFocus Tax Services, LLC 
KB Home Mortgage, LLC 
Landsafe, Inc. 
LandSate Services, Inc. 
LandSafe Credit, Inc. 
LandSafe Title of California, Inc. 
LandSafe Title of Florida, Inc. 
LandSafe Title of Texas, Inc. 
LandSafe Title of Washington, Inc. 
LandSafe Title of Ohio, Inc. 
LandSafe Title of Alabama, Inc. 
LandSafe Title of Maryland, Inc. 
NationsCredit Financial Services Corporation 

addition, we may participate in sharing Cardholder Data with any Card 
Organization or its designee at the request of that Card Organization. 

13. Agreement and Service Related Information. You will keep 
confidential this Agreement, the Rules and Devices and any other 
Information supplied or made accessible to you by us or our agents and 
will not disclose any of that information to any third parties; provided, 
however, that these restrictions do not apply to information: (i) rightfully 
obtained on a non-confidential basis from a person other than us or our 
agents, which person was not subject to a duty of confidentiality, (11) 
rightfully and independently known by you on a non-confidential basis 
prior to its disclosure or (ill) generally available to the public other than 
through any disclosure by or fault of you or your agents. 

C. Merchant Information. We will keep confidential, in accordance 
with Applicable Law and the Rules, any information received 
by us from you or your agents regarding your use of the 
Services, including any relationship and transaction information; 
provided, that we may disclose such information (a) to third parties to the 
extent necessary to provide the Services, (b) our auditors and attorneys 
(internal and external) and regulators, and (c) as required or permitted by 
Applicable Law.

not all marketing from all the Bank of America affiliated companies listed 
below. Federal law also requires us to give you this notice to tell you 
about your choice to limit marketing from all the Bank of America 
affiliated companies. You may limit all the Bank of America affiliated 
companies, such as the banking, loan, credit card, insurance and 
securities companies, from marketing their products or services to you 
based upon your personal information that they receive from other Bank 
of America companies. This Information includes your income, your 
account history and your credit score. Your choice to limit marketing 
offers from all the Bank of America affiliated companies will apply for at 
least 5 years from when you tell us your choice. Before your choice to 
limit marketing expires, you will receive a renewal notice that will allow 
you to continue to limit marketing offers from all the Bank of America 
affiliated companies for at least another 5 years. You may tell us your 
choice to limit marketing offers, and you may tell us the choices for other 
customers who are joint account holders with you. This limitation will not 
apply in certain circumstances, such as when you have an account or 
service relationship with the Bank of America company that Is marketing 
to you. For individuals with business purpose accounts, this limitation 
will only apply to marketing to individuals and not marketing to a 
business. To limit marketing offers, contact us at 1.800.282.2884. 
We may amend this list of companies from time to time upon notice to 
you In the manner described in Section 31. 

SECTION 22. BANK SYSTEMS AND BANK LICENSED PRODUCTS. 

A. Bank Systems. If you access any Bank Systems In connection 
with the Services, you must use a browser that complies with our 
specifications. We recommend that you have appropriate security 
measures for Internet or other external network use, Including, a proxy 
server and/or firewalls to control and protect Internet access. You will be

responsible for the supervision, management and control of your use of 
Bank Systems, Including without limitation (I) implementing sufficient 
procedures to satisfy your requirements for the security and accuracy of 
the input you provide, and (ii) implementing reasonable procedures to 
verify reports and other output from us within the time frames required by 
this Agreement. You acknowledge and agree that you do not have any 
ownership interest or other rights in Bank Systems by reason of this 
Agreement or your access to them. 
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B. Bank Licensed Products. This section applies to all Bank 
Software, Rules (other than Card Organization Rules) and Devices 
(collectively and individually, the "Bank Licensed Products"), Including 
any Bank Licensed Products that may be installed or accessible on or via 
personal computers, network servers, Merchant Equipment, the Internet, 
or otherwise (unless we provide to you a separate license agreement for 
any Bank Licensed Products (including a "click-wrap" license you may 
obtain from us by downloading from our web sites or network servers)). 
Subject to the terms of this Agreement, we grant to you, and you accept 
from us, a personal, nonexclusive and nontransferable license (the 
"License") to use the Bank Licensed Products solely in connection with 
the Services, including, without limitation, the Internet Based Services. 
The License will be effective while the Bank Licensed Products are in 
use by you and until this Agreement or the related Services are 
terminated, subject to our rights to terminate the License prior to that 
time. Upon termination of the License, you will cease using, and return 
or destroy (as we direct), all Bank Licensed Products. 

You acknowledge and agree that (i) that the Bank Licensed Products are 
our sole property and of substantial value to us, and are protected by all 
copyright, trademark, trade secret, patent and other Intellectual property 
laws of the United States, (ii) you will include (and not alter or obscure) 
all Marks, copyright, proprietary or confidential notices appearing on the 
Bank Licensed Products on each copy thereof that you are permitted to 
make; (ill) you will not sublicense the Bank Licensed Products to third 
parties; (iv) you will not, and will not allow others to, decomplie, 
disassemble or reverse engineer the Bank Licensed Products or discern 
the source code regarding any Bank Licensed Products (or attempt any 
of the foregoing); (v) you will use the Bank Licensed Products only in 
connection with the Services, and you will not use them for, or on behalf 
of, third parties or for purposes other than your use of the Services; (vi) 
you will keep confidential, and will not disclose, transfer or otherwise 
make available in any form to or for the use or benefit of third parties 
(except your agents for purposes of your use of the Services only), the 
Bank Licensed Products; (vii) you will be fully responsible for compliance 
with all of the terms and conditions of this Section 22.B by your users of 
the Bank Licensed Products ("Users"), including any Users acting 
through your agents to which you may make the Services and Bank 
Licensed Products available (to the extent provided above), and (viii) you 
will not, and will not permit Users or others to, directly or indirectly copy, 
duplicate, or furnish to third parties (except your agents for the purposes 
of your use of the Services only) any physical or electronic version of the 
Bank Licensed Products or any portion thereof. 

We may, in our sole discretion, terminate the License with respect to any 
or all Bank Licensed Products if you breach the terms of this Section 
22.B. In addition, you acknowledge that breach of this License by you or 
your agents or any Users could cause Immediate and Irreparable harm to 
us for which money damages could not be sufficient compensation. We 
will be entitled to Injunctive relief for any such breach of any term or. 
provision of this Section 22.B, without proof of actual damages and 
without the posting of bond or other security. Such remedy will not be 
deemed to be the exclusive remedy for such breach, but will be in 
addition to all other remedies available at law or in equity. 

SECTION 23. DEVICES AND RELIANCE ON INSTRUCTIONS.

Instructions received by us, via one of our acceptable communication 
channels for that type of communication or Instruction, in your name from 
your purported representatives or agents, whether or not authorized, that 
we believe in good faith to be authentic. 

SECTION 24. EXAMINATIONS, AUDITS AND CORRECTIVE ACTION. 

A. Bank Rights. We or our designees will have the right, during 
the term of this Agreement and for one (1) year thereafter, upon 
reasonable advance written notice and during normal business hours, to 
conduct a review of the books, records, operations and Merchant 
Equipment of you, your Merchant Providers and your other third party 
service providers to determine or to verify your and their compliance with 
your obligations under this Agreement. 

B. Card Organization and Investigation. You will, upon 
reasonable prior written notice from us and as directed by any Card 
Organization, permit any person acceptable to that Card Organization to 
examine and audit the records, operations . and systems maintained by 
you relevant to such Card Organization. The scope, standards and 
frequency of the examinations and audits will be determined by the Card 
Organization requesting it. The results, including, but not limited to any 
written reports of such examinations and audits, must be made available 
to the Card Organization requesting it and us. All expenses related to 
such examinations and audits will be paid by you. 

C. Remediation. You must promptly take corrective action 
acceptable to us and the Card Organizations to rectify (I) any failure to 
comply with this Agreement or any problem identified in any report, 
examination or audit that could reasonably be expected to have an 
adverse impact on us, Card Issuers, Card Organizations or Cardholders 
and (ii) any control deficiencies identified In such report. 

D. Regulatory Agencies. Notwithstanding anything to the 
contrary in Sections 15 and 21, you agree to provide reasonable access 
to Merchant Systems and your facilities and records and those of 
Merchant Providers during normal business hours for examination 
purposes to any state or federal agencies with jurisdiction over us or any 
Card Organization, upon our prior written request. 

SECTION 25.	 GENERAL REPRESENTATIONS, WARRANTIES 
AND COVENANTS. 

A. Bank Representations. Warranties and Covenants. We 
represent and warrant to, and covenant with, you, as follows: we validly 
exist, we are in good standing and are free to enter into this Agreement, 
and we will perform our obligations pursuant to this Agreement in 
accordance with Applicable Law. 

B. Merchant Representations, Warranties and Covenants. In 
addition to the representations and warranties contained elsewhere In 
this Agreement, you represent and warrant to, and covenant with, us, as 
follows: (i) you are validly existing, in good standing and free to enter 
Into this Agreement; (ii) you will perform your obligations pursuant to this 
Agreement In accordance with the Applicable Law; (iii) each statement 
made on the Application or other information provided to us in support of 
this Agreement is true and correct; (iv) there has been no material 
adverse change in your financial information; (v) you do not do business 
under a trade name or style not previously disclosed to us; (v1) you have 
not changed the nature of your business, Card acceptance practices, 
delivery methods or return policies, or the types of your products or 
services requiring a different merchant category code under Card 
Organization Rules, in a way not previously disclosed to us; (vii) you will 
use the Services only for your own proper business purposes and will not 
resell, directly or indirectly, any part of the Services to any third party, 
(Ai) you have not filed, nor has any third party filed against you, a 
bankruptcy petition not previously disclosed to us, (ix) you own and 
control the Deposit Account, (x) no third party security Interest or lien of 
any type exists regarding the Deposit Account, Reserve Account, 
Delayed Settlement Account or any Transaction or the proceeds of any 
of them and (xi) you will not at any time during the term of this 
Agreement grant or pledge any security interest or lien to any third party 
without our consent. With the submission of each Transaction Record 

You will access the Services In accordance with this Agreement, the 
Rules and the procedures, access codes, passwords, encryption or 
decryption keys or other security devices ("Devices") used or assigned 
In connection therewith, as further described in the Rules. You agree to 
comply with any additional security that we may implement. We may 
assume that each Inquiry and instruction received in connection with the 
use of the Services, Bank Systems or Bank Software, in good faith and 
accompanied by any applicable Devices, is a genuine, valid and 
authorized inquiry or instruction of yours made by a person authorized to 
act on your behalf. You will immediately notify us of any actual or 
suspected compromise of security, including any unauthorized access, 
use or possession of the Services, Bank Licensed Products or Devices. 
You will be responsible for any Losses resulting from actions taken by us 
In accordance with instructions received from unauthorized persons 
when accompanied by the applicable Devices. In addition, we may rely 
on and honor, and you are bound by, any communications and 
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and Credit Record you reaffirm all your representations and warranties 
to, and covenants with, us under this Agreement. 

SECTION 26. INDEMNIFICATION; LIMITATION ON LIABILITY. 

A. Indemnification by Us. We will indemnify you, and hold you 
harmless, from and against Losses finally awarded against you or 
incurred by you as a result of or in connection with the alleged 
infringement, misappropriation or other violation of patent, copyright or 
other intellectual property or proprietary right of third parties ("Third 
Party IP Claims") regarding Bank Software, provided that you promptly 
Inform us in writing (in accordance with Section 31) of the existence and 
substance of any such Third Party IP Claims, make no admission of 
liability, do not reach a settlement with any third party, and leave the 
disposition and/or handling of any claim or case entirely to us or our 
agents. For that purpose, you will execute such documentation as 
necessary and will cooperate with us in any defense of any such Third 
Party IP Claims. Your failure or delay in notifying us of any such Third 
Party IP Claims will not relieve us from our obligations and liabilities 
under this Section 26.A, except to the extent that we are adversely 
affected by such failure or delay. We will have no obligation to Indemnify 
or defend you for any Third Party IP Claims based on (i) use of an 
altered version of Bank Software, (II) the combination, operation or use of 
Bank Software with other products, hardware, or programs, if such 
infringement would have been avoided without such combination, 
operation, or use, (iii) your misuse of Bank Software or breach of the 
License or (iv) a claim alleging infringement of a business process 
patent. Notwithstanding any provision of this Agreement to the contrary, 
this Section 26.A will survive termination of this Agreement only with 
respect to Third Party IP Claims regarding your use of Bank Software 
while the License was in effect. 

B. Indemnification by You. You will indemnify us, and hold us 
harmless, from and against Losses we suffer or incur or to which we 
become subject, arising out of (a) your use of the Services or other 
matters related to this Agreement, (b) our compliance with the 
Instructions of any Card Organization regarding you or your transactions, 
(0) misuse of any Mark of a Card Organization, (d) effecting transactions 
with the use of a lost, stolen, counterfeit, or misused Card, (e) failure to 
Follow instructions of a Card Organization, (ft Third Party IP Claims 
regarding your products, services or processes or those of any third 
party engaged by you, (g) any breach of any warranty, covenant, duty, 
obligation or agreement or any misrepresentation under this Agreement 
or Applicable Law by you, directly or through the actions of or failures to 
act by any Merchant Provider or other third party you use regarding the 
Services or (h) your provision of goods and services to Cardholders or 
the conduct of your business, except to the extent any such Losses are 
due to our gross negligence or willful misconduct. In addition, you will 
reimburse us for all reasonable costs and expenses (including 
reasonable attorneys' fees and expenses) incurred by us to enforce and 
protect our rights under this Agreement in connection with (or in 
anticipation of) any Default. 

C. Limitation on Liability. Notwithstanding any provisions of this 
Agreement to the contrary, our liability to you under this Agreement will 
be limited as set forth In this Section 26.C. Our liability to you for (i) any 
Card transaction will be limited to the amount of our processing fee 
payable by you for such Card transaction, and the amount of any failure 
of settlement of funds related thereto if we are obligated to settle it, due 
to our negligence or willful misconduct in the processing of such Card 
transaction, and (ti) for any loss or damage arising from or relating to our 
performance of the Services (outside the scope of the preceding clause 
(I)), regardless of the form of action, will be limited to direct damages 
attributable to our gross negligence or willful misconduct. IN NO EVENT 
WILL WE BE RESPONSIBLE FOR ANY OTHER DAMAGES, 
INCLUDING, WITHOUT LIMITATION, INDIRECT, INCIDENTAL, 
SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES 
OR LOST PROFITS, EVEN IF WE HAVE BEEN ADVISED OF THE 
POSSIBILITY THEREOF; PROVIDED, HOWEVER THAT THE 
FOREGOING SHALL NOT AFFECT OUR OBLIGATIONS TO YOU 
UNDER SECTION 26.A.

In no event will we have any liability in connection with and will not be 
responsible for (a) Inability to connect to any Bank Systems via the 
Internet (or other external network) or inability to communicate with us 
via the Internet resulting from a problem with an Internet service provider 
or online service provider, Merchant Provider, Merchant Equipment or 
otherwise, (b) unknown hazards of the Internet (or other external 
network) use, including, but not limited to, Interception of any Cardholder 
Data, Transaction Records, Credits Records, other information relating to 
you or your transactions or any application errors in or security breaches 
of any browser or your firewalls or Merchant Equipment, (c) any data that 
Is lost or destroyed in connection with the use of Bank Software, Bank 
Systems or Merchant Equipment, or (d) your inability to use Bank 
Systems or Bank Software due to a mechanical or other failure of 
Merchant Equipment or your other hard drives, personal computers, 
software, servers, systems or hardware. 

D. The remedies available to you under this Agreement will be 
your sole and exclusive remedies against us. 

SECTION 27. FORCE MAJEURE. 

Each party will be excused from performance under this Agreement, 
except for any payment obligations, for any period and to the extent that 
Ills prevented from performing. In whole or in part, as a result of delays 
caused by the other party or any war, civil disturbance, terrorism, court 
order, labor dispute, action of a government unit or Card Organization, 
third party nonperformance, or failures, fluctuations, or nonavaIlability of 
electrical power, heat, light, air conditioning, telecommunications 
equipment or Merchant Equipment or other causes beyond its 
reasonable control. Such nonperformance will not be a Default, breach 
or a ground for termination as long as reasonable means are taken to 
expeditiously remedy the problem causing such nonperformance. 

If providing any of the Services to you violates, or in our reasonable 
opinion is likely to violate, any Applicable Law or Card Organization 
Rules, or if we receive instructions from a government unit having 
authority over your or our business or a Card Organization instructing us 
to cease providing any or all of the Services or access to any Card 
Organization, or if you cease operations, then we may, upon oral notice 
to you, immediately cease providing the affected Services to you, which 
will not be considered a breach of this Agreement by us. 

SECTION 28. DISCLAIMER OF WARRANTIES. 

You acknowledge and agree that we provide or make accessible to you 
the Bank Licensed Products and Bank Systems on an "as Is" and "as 
available" basis and you use them at your sole risk. 

We make no warranties or representation whatsoever regarding any web 
site not under our control which a User may access from our web sites 
by link or other means. The provision of a link, frame or other means to 
access any web site not under our control is for the convenience of you 
and the Users and does not constitute our endorsement, 
recommendation or acceptance of any responsibility for the content of 
that site (or the operators of that site). 

WE MAKE NO REPRESENTATIONS OR WARRANTIES, EITHER 
STATUTORY, EXPRESS OR IMPLIED, OF ANY KIND WITH RESPECT 
TO THE SERVICES, OUR PERFORMANCE OF THE SERVICES, BANK 
SYSTEMS OR BANK LICENSED PRODUCTS, INCLUDING, WITHOUT 
LIMITATION, THOSE OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE AND NON-INFRINGEMENT OF 
INTELLECTUAL PROPERTY OF ANY KIND, WHICH, WITHOUT 
LIMITING THE FOREGOING, ARE DISCLAIMED BY US. NO 
DESCRIPTIONS OR SPECIFICATIONS, WHETHER OR NOT 
INCORPORATED INTO THIS AGREEMENT, NO PROVISION OF 
MARKETING OR SALES MATERIALS AND NO STATEMENT MADE 
BY ANY SALES REPRESENTATIVE IN CONNECTION WITH THE 
SERVICES UNDER THIS AGREEMENT WILL CONSTITUTE 
REPRESENTATIONS OR WARRANTIES OF ANY KIND. 

SECTION 29. DISPUTE RESOLUTION AND ARBITRATION. 
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A. Business Resolution. The following procedure will apply to all 
disputes arising under or relating to this Agreement, except for any 
Instance where a party desires immediate resort to a civil court for 
injunctive relief to protect intellectual property or confidential information 
rights provided by this Agreement. Each party will notify the other party 
hereto In writing of any dispute, describing In detail the Agreement 
provision(s) at issue, the exact nature of the alleged breach and the 
dollar amount of the perceived Injury, if any, The parties, through 
representatives authorized to negotiate and bind them with respect to the 
dispute, will meet telephonically or In person as soon as possible, but no 
later than five (5) Business Days after delivery of the written notification, 
to attempt in good faith to resolve the dispute or to agree upon a written 
corrective action plan. 

B. Mediation; Arbitration. Any dispute arising out of or relating to 
this Agreement that Is not resolved through the above resolution process 
will be referred to mediation, if both parties agree, or to arbitration, If the 
parties cannot so agree. Respecting mediation, the parties hereto agree 
to cooperate in good faith to select a mediator, a mediation venue and an 
expeditious date for the mediation hearing. At the mediation hearing, the 
parties agree to produce a senior member of their respective 
management teams, being at least the respective supervisors of the 
representatives Involved in the initial dispute resolution process. It is 
agreed in advance that the parties and their witnesses need not be 
physically present at the mediation venue, but may at their option 
participate telephonically. 

If the parties cannot agree to mediation or if the mediation hearing was 
unsuccessful, then the dispute will be resolved by arbitration In 
accordance with the Commercial Arbitration Rules of the American 
Arbitration Association ("AAA"), or its successor, and judgment upon the 
arbitration award may be entered In any court of competent jurisdiction. 
Any such arbitration will be conducted in Charlotte, North Carolina or the 
city nearest thereto having an AAA regional office. Unless otherwise 
agreed, there will be a single arbitrator. The arbitrator may not make any 
ruling, finding or award that does not conform to the terms and conditions 
of this Agreement, and in no event may punitive damages be awarded by 
the arbitrator. Either party, before or during any arbitration, may apply to 
a court of competent jurisdiction for a temporary restraining order or 
preliminary injunction where such relief Is necessary to protect its 
Interests pending completion of the arbitration proceedings. Neither 
party nor the arbitrators may disclose the existence or results of any 
arbitration hereunder without the prior written consent of both parties. 

The parties agree that this Agreement involves interstate commerce and, 
notwithstanding any choice of law provisions in this Agreement, any 
arbitration hereunder will be governed by the Federal Arbitration Act (or 
any successor thereto). 

C. Court Jurisdiction. To enforce the terms of this Section 29 or 
arbitration awards, if arbitration otherwise falls to resolve a dispute under 
this Agreement or if injunctive or other equitable relief is sought, you and 
we hereby irrevocably submit to the exclusive jurisdiction of the courts of 
the State of North Carolina and the United States for the Western District 
of North Carolina, Charlotte Division, and agree that any legal action or 
proceeding with respect to this Agreement may be commenced in such 
courts.

D. Waiver of Jury Trial. To the extent permitted by Applicable 
Law, you and we waive any right to trial by jury In any action or 
proceeding regarding any litigation related to this Agreement and agree 
that any such actions or proceedings will be tried by a judge without a 
Jury. 

SECTION 30. CHANGING THIS AGREEMENT.

practicable under the circumstances. Each amendment becomes 
effective unless we receive your written notice of your termination of this 
Agreement no later than the effective date of that amendment. We may 
amend this Agreement on less than 15 days' prior written notice if we 
reasonably determine any Rules or Applicable Law require a shorter 
notice period. Your continued processing on and after the effective date 
of any amendment change constitutes your consent to that amendment. 

SECTION 31. NOTICES. 

A. Forms of Notice. Except as otherwise specifically provided, all 
notices and other communications required or permitted hereunder 
(other than those involving normal operational matters relating to the 
processing of Card transactions) will be in writing and sent by mail, 
courier, electronic mall or fax, if to you at your address appearing on the 
Application, the address to which your statements are delivered or other 
address you provide to us for receipt of notices, and if to us at Bank of 
America, 1231 Durrett Lane, Louisville, Kentucky 40213, Fax (502) 315- 
2271, Attention: Product Manager, with a copy to Contract Management, 
and will be deemed given (i) If sent by mail, when received, (ii) if sent by 
courier, when delivered, and (Ili) if sent by e-mail or fax, upon successful 
transmission thereof. 

B. Web Site Notices. In our discretion, we may, as an alternative 
or in addition, to notices by mail, courier or fax, post notices of changes 
to this Agreement or Applicable Law on an Internet web site and advise 
you by electronic mail, statement message or other reasonable 
communication that such notice has been posted and the address of, 
and how to access it on, that web site. If we provide a notice by posting 
on web site, you may also order a paper copy with postage paid by us. 

C. Notice Review and Chancre of Address. You agree to read all 
notices affecting this Agreement that we send or make available to you. 
Changes to the address for notification may be made by you or us by 
notice given to the current address for notices in the manner required by 
this section. 

D. Additional Terms for Notices to Us. Regardless of the form of 
notice given to us, we will have a reasonable time to act thereon. You 
are solely responsible for any oral or written instructions you give us. 

SECTION 32. SYSTEM TESTING. 

We reserve the right to conduct testing of the Merchant Systems for a 
period of time reasonably necessary for them to meet our, the Merchant 
Equipment manufacturers', any third party integrators' and the Card 
Organizations' then-current applicable requirements. Throughout the 
term of this Agreement, if you change/modify the Merchant Systems for 
any reason, Including but not limited to modifications to accommodate 
changes in Rules or Applicable Law, you will immediately notify us of 
such changes/modifications and we will have a reasonable amount of 
time to conduct certification testing of the Merchant Systems to verify 
that it meets our, any third party integrator's and the Card Organizations' 
then-current applicable requirements. The first such standard re-
certification will be performed by us at no cost to you; however, 
subsequent re-certifications will be billed to you at our then-current 
hourly rate. Notwithstanding anything to the contrary, by conducting 
implementation or certification testing, we do not guarantee that your 
transactions will qualify at the lowest possible Interchange level. You 
assume all liability resulting from your failure to notify us of the 
changes/modifications or your refusal to allow us to conduct the 
implementation or certification testing. 

SECTION 33. SYSTEM ENHANCEMENTS. 

We may amend this Agreement at any time by sending you notice or 
making it available to you as provided in Section 31 at least 15 days 
before the effective date of the amendment, except with respect to 
Increased or new fees, which are governed by Section 10.0. With 
respect to amendments to Card Organization Rules or Applicable Law, 
this Agreement will be deemed amended as of the effective date of the 
related amendment to the same extent necessary to comport with those 
amendments and we will provide you with as much notice as is 
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If, after the effective date of this Agreement, you request us to perform or 
provide any system enhancements, custom reports, special files, 
terminal applications, related service enhancements or new services 
(collectively, "System Enhancements'), and we agree to do so, these 
System Enhancements will be made in accordance with terms and 
conditions, including pricing, agreed to by the parties in writing. 

SECTION 34. ASSIGNMENT. 



You may not assign or transfer this Agreement (or any portion of it, 
including, without limitation, the License), by operation of law or 
otherwise, and we are not required to continue this Agreement after your 
merger, conversion of entity (e.g., from a corporation to a limited liability 
company) or consolidation, majority stock or substantial asset sale, 
without our prior written consent, which will not be unreasonably 
conditioned, withheld, or delayed. You agree to provide us with at least 
30 days' prior written notice of your intention to take any of those types of 
actions. Any purported assignment made or other action taken 
described in this Section 34 without our prior written consent is void. 
Except as provided in the following sentence, this Agreement will be 
binding upon successors and assigns and will inure to the benefit of the 
parties and their respective permitted successors and assigns. No 
assignee for the benefit of creditors, custodian, receiver, trustee in 
bankruptcy, debtor in possession, sheriff or any other officer of a court, 
or other person charged with taking custody of a party's assets or 
business, will have any right to continue or to assume or to assign this 
Agreement. 

SECTION 36. GOVERNING LAW; WAIVER. 

A. This Agreement will be governed by the laws respecting 
national banks and, to the extent not so covered, by the laws of the State 
of North Carolina without regard to conflicts of law provisions, except that 
Section 29.B will be governed by the Federal Arbitration Act. If any part 
of this Agreement is not enforceable, the remaining provisions still 
remain valid and enforceable. In performing its obligations under this 
Agreement, each party agrees to comply with Applicable Law and Rules. 

B. A waiver by either of the parties of any of the covenants, 
conditions, or agreements to be performed by the other or any breach 
thereof will not be construed to be a waiver of any succeeding breach or 
of any other covenant, condition or agreement contained in this 
Agreement. No waiver will be effective unless made in writing by the 
party against whom it is being enforced. 

SECTION 36. ENTIRE AGREEMENT. 

This Agreement constitutes the entire agreement between the parties 
with respect to the subject matter, supersedes any previous agreements 
and understandings and, except as provided In other Sections of this 
Agreement (or in any Supplements), can be changed only by a written 
agreement signed by all parties. Except as specifically provided herein, 
this Agreement will not benefit, or create any right or cause of action on 
behalf of, any person other than the parties. Throughout this Agreement, 
where appropriate, singular terms include the plural and the plural 
includes the singular. Headings are for convenience and reference only 
and not part of this Agreement. 

SECTION 37. PURCHASED EQUIPMENT. 

A. Delivery and Payment. This Section 37.A will become 
effective with respect to any Purchased Equipment as of the first date 
you are deemed to have accepted such Purchased Equipment. We will 
deliver Purchased Equipment to the site or sites designated in the 
Application (or as you otherwise instruct us in writing). You will be 
deemed to have accepted Purchased Equipment upon delivery thereof. 
You agree (I) to pay us for Purchased Equipment at the time of purchase 
In the amount(s), manner and time frame described in the Application, 
and if not stated therein, in full upon purchase, (ii) to make the site or 
sites of Purchased Equipment available to us by the shipping date 
thereof, (iii) not to move Purchased Equipment from the physical address 
set forth in the Application for any reason or use whatsoever without our 
prior written consent, and (iv) that any loss, destruction, theft of or 
damage to the Purchased Equipment that occurs after its delivery will not 
relieve you from your obligation to pay us the full purchase price payable 
hereunder. You represent and warrant that you have chosen the 
Purchased Equipment based on your own analysis and evaluation and 
expressly disclaim any reliance upon statements or representations 
made by us or others. 

We do not provide wireless communication services. If you are 
purchasing wireless Purchased Equipment, we will not select the 
wireless communications carrier for you, we exercise no control over the

wireless service carriers, we do not represent that coverage will be 
available in your area and we will not be responsible for checking 
coverage or if coverage is lost in your area. if your wireless carrier 
ceases to provide coverage, your Purchased Equipment might not work 
with another carrier. You, and not we, are responsible for determining 
that the wireless Purchased Equipment you select will work with the 
wireless communications carrier you select and with the services we 
provide,

B. Right to Recover Purchased Equipment for Non-Payment. In 
addition to our rights and your obligations set forth elsewhere in this 
Agreement, upon the occurrence of any Default or your failure to make 
any payment when due regarding Purchased Equipment for which are 
paying In installments or otherwise have not paid In full, (a) you will, 
within five (5) Business Days of our demand, pay us the balance due; if 
you fail to do so, then you will forfeit all monies paid with respect to that 
Purchased Equipment and surrender peacefully and deliver up promptly 
that Purchased Equipment to us, and (b) we may, at our option, require 
tho immediate payment of all remaining amounts due under this Section 
37.8 and be entitled to reimbursement for any costs of repossession 
and/or any amount necessary to restore the Purchased Equipment to the 
same condition In which it was delivered to you, ordinary wear and tear 
excepted; in either case, you will also be responsible for court costs and 
reasonable attorney's fees incurred by or on behalf of us, as well as 
applicable shipping, repair and refurbishing costs. 

C. Supplies. Separate charges may apply for supplies for 
Purchased Equipment which may be sold separately. 

D. prohibition on Liens: Protection of Purchased Equipment. 
Until we have received full payment of the purchase price of, and all 
Taxes imposed on, Purchased Equipment (i) you will not directly or 
Indirectly create or permit to exist, and will promptly and at your own 
expense discharge, any lien, charge or encumbrance on such Purchased 
Equipment; (ii) you will not alter the Purchased Equipment in any manner 
whatsoever; (iii) you will maintain the Purchased Equipment at your 
expense in the same condition in which it was delivered to you, ordinary 
wear and tear excepted; and (iv) in the event of any loss, theft, damage 
or destruction of the Purchased Equipment from any cause whatsoever, 
you will notify us immediately of such condition and we, in our sole 
discretion, will determine the extent of loss and the cost of repair and/or 
replacement, and you will bear the entire risk and promptly pay the cost 
of such repair and/or replacement. 

E. Security Interest; Financing Statements. You hereby grant to 
us a purchase money security interest in each piece of Purchased 
Equipment for which you are paying in installments or otherwise have not 
paid in full to remain in effect until paid in full. We will have all rights and 
remedies of a secured creditor under the Uniform Commercial Code (or 
similar code) as adopted and then in effect in the State of North Carolina 
("UCC"). You hereby authorize us, at your expense, to cause this 
Agreement, the Application or any statement or other Instrument in 
respect to this Agreement showing our interest in the Purchased 
Equipment, including UCC Financing Statements, to be filed or recorded 
and refilled and rerecorded and grant us the right to execute your name 
thereto, and you agree to pay or reimburse us for all related filing, 
recording or stamp fees or taxes. The security interests granted under 
this Agreement will survive the termination of this Agreement until all 
your obligations are irrevocably paid and performed in full. 

F. Purchased Equipment Manufacturer Warranties; Disclaimer of 
Liability and Warranties. 
We will take appropriate steps, to the extent permitted, to assign to you 
any and all warranties provided by the manufacturer of the Purchased 
Equipment. 'the exact term, conditions and coverage of each warranty 
will vary for each component of such Purchased Equipment in 
accordance with written materials provided to you upon delivery thereof. 
WE WILL HAVE NO LIABILITY FOR ANY DAMAGES OF ANY KIND 
WHATSOEVER WITH RESPECT TO THE PURCHASED EQUIPMENT 
OR YOUR USE, MAINTENANCE OR REPAIR THEREOF. 

WE MAKE NO REPRESENTATIONS OR WARRANTIES, EITHER 
STATUTORY, EXPRESS OR IMPLIED, OF ANY KIND WITH RESPECT 
TO PURCHASED EQUIPMENT. INCLUDING, WITHOUT LIMITATION, 
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THOSE OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE AND NON-INFRINGEMENT OF INTELLECTUAL 
PROPERTY OF ANY KIND, WHICH, WITHOUT LIMITING THE 
FOREGOING, ARE DISCLAIMED BY US. NO DESCRIPTIONS OR 
SPECIFICATIONS, WHETHER OR NOT INCORPORATED INTO THIS 
AGREEMENT, NO PROVISION OF MARKETING OR SALES 
MATERIALS AND NO STATEMENT MADE BY ANY SALES 
REPRESENTATIVE IN CONNECTION WITH THE PURCHASED 
EQUIPMENT WILL CONSTITUTE REPRESENTATIONS OR 
WARRANTIES OF ANY KIND. 

SECTION 38. ADDITIONAL TERMS FOR INTERNET-BASED 
SERVICES. 

A. interleaf-Based Services Generally. We will provide certain 
Services accessible or provided to you via the Internet, Including, but not 
limited to, reporting, electronic commerce, and Chargeback research, as 
further described below or in Supplements and in the Rules, that you 
elect and we approve ("Internet-Based Services"). 

We will provide you with Devices for access by Users. You are 
responsible for maintaining the confidentiality of all Devices provided to 
Users. You acknowledge that for certain Internet-Based Services, Users 
established and registered under your customer level identifier for those 
Internet-Based Services will be required to agree to the terms of the 
then-current user agreement for that Internet-Based Service ("User 
Agreement") as each User first accesses it. We may suspend or 
terminate any User's access to an Internet-Based Service at any time 
and without prior notice. You will be responsible for each User's 
compliance with the terms of the User Agreement (Including any Users 
acting through your agents) and therefore agree to be bound by the 
terms thereof, In addition to thls Agreement. 

We strive to make the Internet-Based Services available twenty-four 
hours a day and seven days a week, except for scheduled maintenance 
on the days and during the times posted on the related web sites; 
nonetheless, we reserve the right, in our sole discretion, to modify, or 
suspend or cease providing access to, the Internet-Based Services (or 
any portions or features thereof) without notice to you. 

The terms and provisions of this Agreement will apply to all Internet-
Based Services, Including, but not limited to the limits on liability, 
Indemnities and License; provided, however, that if the terms and 
provisions of this Section 38 or any Supplement for an Internet-Based 
Service directly conflict with the terms and provisions of the rest of this 
Agreement, then those of Section 38 or that Supplement will control only 
to the extent of that conflict.

Exception Cases. Merchant Explorer supports up to 20 Users (Including 
your Administrator User ID) under your customer level identifier. You 
may request a paper copy of any Exception Case, which we will provide 
to you at our then current rates. Merchant Explorer also allows you to 
attach documentation to an Exception Case (via upload or fax), generate 
and receive reports regarding Exceptions activity and trends ("Reports") 
and to request email alerts regarding Exceptions and Reports, all as 
further described in the materials for Merchant Explorer, including the 
Merchant Explorer User Guide and Merchant Explorer Quick Reference 
Guide and other documentation (collectively, the "Merchant Explorer 
Materials") and this Section 38.C. The Merchant Explorer Materials are 
made a part of this Section 38.0 by this reference to them; provided, 
however, that the terms of this Agreement will control in the event of a 
direct conflict with the terms of any of the Merchant Explorer Materials. 

Users may request, via the System, to receive electronic alerts regarding 
Exceptions (meeting certain criteria) and Reports ("Alerts") via email as 
further described in the Merchant Explorer Materials. Alerts will be sent 
to the email addresses entered into Merchant Explorer. You and related 
Users are responsible for updating Merchant Explorer for any changes to 
any such email addresses. You acknowledge and agree that Alerts are 
provided as a convenience and therefore you may not rely on the receipt 
or expected receipt of an Alert, or the contents (or lack thereof) of any 
Alert, to relieve you of any of your obligations or duties under this 
Agreement regarding Exceptions. We will endeavor to provide Alerts in 
a timely manner with accurate information; however, we will have no 
liability or responsibility for (i) failed, delayed or misdirected delivery of 
any Alert, (i1) the accuracy of the contents of any Alert, (ill) for any 
actions taken or not taken by you or any third party in reliance on an 
Alert or (iv) any Alert that is intercepted or received by an unauthorized 
person. 

SECTION 39. ADDITIONAL TERMS FOR ELECTRONIC COMMERCE 
CARD TRANSACTIONS. 

You acknowledge and agree that this Section 39 pertains only to ECTs 
that arise from a Transactions effected in U. S. dollars. All your ECTs 
must be In U.S. dollars and will be settled in U.S. dollars. Under the 
Rules, ECTs are considered non face-to-face Card Transactions. In 
addition, you must properly identify each ECT in the Transaction Record. 

You agree to develop and maintain a point of presence on the Internet at 
your expense. You must post your consumer data privacy policy and 
method of transaction security on your web site(s) in accordance with the 
Rules and Applicable Law. You will, in accordance with the Rules and 
Applicable Law, (i) install and maintain a working firewall to protect data 
accessible via the Internet; (I1) keep security patches up to date; (III) 
encrypt stored data; (iv) encrypt data sent across networks; (v) use and 
regularly update anti-virus software; (vi) restrict access to data on a 
"need to know" basis; (vii) assign a unique ID to each person with 
computer access to data; (viii) not use vendor-supplied defaults for 
system passwords and other security parameters; (ix) track access to 
data by unique ID; (x) regularly test security systems and processes; (xl) 
maintain a policy that addresses information security for employees and 
contractors; and (xii) restrict physical access to Cardholder Data, 

Your Internet web site must contain (a) a complete description of the 
goods or services offered, (b) your returned merchandise and refund 
policy, (c) your customer service contact Information, including e-mail 
address and/or telephone number, (d) transaction currency, (e) export or 
legal restrictions (if known), (f) your delivery policy and (g) your country 
of domicile immediately prior to the Cardholder's accessing of payment 
instructions. In addition, you must disclose, at all points of Cardholder 
interaction (including any of your supplier or subcontractor Internet web 
sites and any of your promotional materials and invoices), to the 
Cardholder that you, and not any of any your suppliers of goods or 
subcontractors for services, are the merchant of record and responsible 
for any Card transaction, You must also notify the Cardholder that you 
are responsible for (I) payment transactions, (II) products and services, 
(Ili) direct customer service, (iv) dispute resolution, and (v) all terms and 
conditions of the Transaction. You must display on your Internet web 
site(s) the Card Organization Marks, wherever you display payment 
options, in accordance with Sections 6.0 and G.E. 

B. Information Reporting. Our information reporting Internet-
Based Services allow you to receive reports regarding your merchant 
account and Locations via the Internet. as further described in the Rules 
and on the web sites we provide to you for access to these Internet 
Based Services. If you do not have, or we do not approve you for, web 
access, you may receive these reports via one of our different delivery 
methods of e-mail, flat files, facsimile and paper, as agreed upon 
between you and us. If you agree to receive the reports via e-mail, we 
will provide the reports in an encrypted format and Devices to decrypt the 
reports. You will be required to provide us with the appropriate e-mail 
address. You will also be obligated to de-encrypt the e-mail. If you 
utilize flat files, you will receive Devices to enable you to receive and 
decrypt data. For all delivery methods, you agree to timely update us of 
(a) any changes In contact, User or other information necessary to 
deliver the reports to you and (b) any disclosure, loss or improper use of 
any Devices, If applicable. You represent that the delivery method 
utilized by you was selected by you and us based on both parties' 
analysis and evaluation. You assume all liability for the functionality and 
compatibility of the delivery method as it relates to you. 

C. Merchant Explore*. As we receive retrievals requests, 
Chargebacks or reversals affecting you (each, an "Exception"), we will 
establish a case for each Exception within the Bank Systems 
("Exception Case"). We will make available to you the Merchant 
Explorer Internet-based electronic interface to the Bank Systems 
("Merchant Explorer") to allow you to view, update and respond to 
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You will be responsible for all costs of connectivity and communication 
between you, the Internet and us. You agree to utilize SSL (Secure 
Sockets Layer) or a secure compatible encryption method acceptable to 
us in providing your ECTs to us for authorization, processing and 
settlement. 

You assume all responsibility for identification of the Cardholder and the 
validity of the Card information for ECT. You agree that each 
authorization request will include a request for address verification and a 
positive response for It. You agree to identify separately any high-risk 
transactions you submit. The high-risk transactions include, but are not 
limited to, any under Merchant Category Code 5967 — Direct Marketing — 
Inbound Telemarketing Merchants. 

SECTION 40. ADDITIONAL TERMS FOR ELECTRONIC BENEFITS 
TRANSACTIONS. 

A. EBTs General. If elected by you on the Application, and 
approved by us, we will provide to you certain Services for the 
authorization, processing and settlement of Card Transactions submitted 
to the EBT Networks In connection with the United States Department of 
Agriculture, Food and Nutrition Services ("FNS") food stamp benefits 
("FS Benefits"), Temporary Assistance to Needed Families ("TANF") 
benefits, other government delivered cash assistance benefits ("Cash 
Benefits') to individual recipients of EBT Benefits (each, a Recipient") 
using an EBT security card ("EBT Card") issued by a state participating 
In the EBT Benefits ("State"), and Recipients of other states not within an 
EBT program area ("Other Recipients"); these Transactions are referred 
to In this Section 40 as "EBT Transactions" and FS Benefits and Cash 
Benefits are collectively referred to In this Section 40 as "EBT Benefits". 
You agree to accept EBT Cards and EBT Benefits at each of your 
Locations from Recipients as provided in this Agreement and Applicable 
Law. If any terms and provisions of this Agreement directly conflict with 
the terms and provisions of this Section 40, then the terms and 
provisions of this Section 40 will control only to the extent of that conflict. 

You agree to secure and maintain at your own expense all necessary 
licenses, permits, franchises, or other authorities required to lawfully 
effect the providing or issuance and distribution of EBT Benefits under 
this Agreement, including without limitation, any applicable franchise tax 
certificate and non-governmental contractor's certificate, and covenant 
with us that you will not accept, honor or issue EBT Benefits at any time 
during which you are not in compliance with the requirements of 
Applicable Law and the Rules. 

B. EBT Acceptance Requirements and Restrictions. You will 
provide each Recipient a receipt for each EBT Transaction undertaken 
by you. You will be solely responsible for your Issuance of EBT Benefits 
other than In accordance with the Rules and Applicable Law. You will 
provide us, upon execution of this Agreement, with a complete list of all 
of your Locations where you desire to accept EBT Cards as further 
described in Section 8.A. You will honor any valid EBT Card property 
tendered for use when Ills presented with a valid PIN. You will not 
engage in acceptance practices or procedures that discourage the use of 
any valid EBT Card. You will not complete any EBT Transaction for 
which you have not received an Authorization. You will ensure that if a 
Recipient enters a valid PIN, you will not require another form of 
Identification from that Recipient unless you have grounds to suspect 
fraud. 

You will provide or issue (or both) EBT Benefits to Recipients and Other 
Recipients in accordance with the Rules and Applicable Law in the 
amount authorized through Merchant Equipment, upon presentation by 
Recipient or Other Recipient of an EBT Card and entry of a valid PIN for 
that person. You agree that in the event of failure of the Merchant 
Equipment to print EBT Benefit issuance information, as approved and 
validated as a legitimate EBT Benefit, you will remain responsible for 
compliance with the Rules applicable to the Authorization of EBT 
Benefits.

require, and will not in any advertising suggest, that any Recipient must 
purchase goods or services at your facilities as a condition to the 
issuance or provision of Cash Benefits to such Recipient, unless such 
condition applies to other customers as well. You will not designate 
special checkout lanes restricted to use by Recipients, provided that if 
you designate special checkout lanes for Cards or specific payment 
methods other than cash, Recipients may be directed to such lanes so 
long as other customers are directed there as well. 

(ii) FS Benefits. If you support the issuance or provision of FS 
Benefits through manual benefit issuance procedures during the period 
of time when normal benefit issuance is not possible, then the following 
limitations will apply to manual issuance or provision of FS Benefits by 
you:

(a) you must receive an Authorization number for the 
amount of the purchase via telephone at the time of sale; 

(b) specified Recipient, clerk and sates Information, 
including the telephone Authorization number, must be entered properly 
and legibly on the manual Transaction Record; 

(0) the manual Transaction Record must be submitted 
to the applicable EBT Network for processing within ten (10) calendar 
days following the date of Authorization or any such earlier period of time 
specified in the Rules; 

(d) except as otherwise specifically provided by the 
Rules, you will not be reimbursed and will be solely; responsible for any 
EBT Transaction for which you fail to obtain an Authorization number at 
the time of sale or otherwise fail to process that EBT Transaction In 
accordance with the Rules; and 

(e) except as otherwise specifically provided by the 
Rules, you may not 'resubmit" a manual Transaction Record for payment 
If insufficient funds exist at the time that it is presented for processing 
and payment. 

If you provide or issue FS Benefits under this Agreement, you represent 
and warrant to us that you are a FNS authorized retailer and you are not 
currently disqualified or withdrawn from redeeming food stamps or 
otherwise disqualified or withdrawn by FNS. 

C. Compliance. You agree to comply with Applicable Law and 
the Rules governing the acceptance of EBT Benefits by you under this 
Agreement, including without limitation, laws pertaining to delivery of 
goods and services to Benefit Recipients and Benefit Recipient 
confidentiality, and the federal Civil Rights Act of 1964, Rehabilitation Act 
of 1973, Americans with Disabilities Act of 1990, Clean Air Act, Clean 
Water Act, Energy Policy and Conservation Act, Immigration Reform and 
Control Act of 1986, and regulations issued by the Department of 
Agriculture pertaining to Food Stamp Program regulation. You agree to 
comply with all additional procedures specified by the State or EBT 
Networks, regarding lost EBT Cards, forgotten PINs, discrepancies in 
EBT Benefits authorized and similar matters. 

You will not accept any EBT Card for any purpose other than to provide 
or issue EBT Benefits, Including without limitation as security for 
repayment of any Recipient obligation to you, In the event of any 
violation of this provision, you will be obligated to reimburse the State for 
any EBT Benefits unlawfully received by either Recipient or you. 
You agree to maintain and preserve all EBT Transaction Records, 
financial records or documentation arising under this Section 40 during 
the course of this Agreement and for a period of three (3) years following 
EST Benefit provision or issuance, or for such additional period as 
Applicable Law or the Rules may require. Records involving matters in 
litigation will be kept for a period of not less than five (5) years following 
the termination of the litigation. You agree to separately maintain EBT 
Transaction Records and other related documentation as may be 
reasonably requested or required by the State or Its designated agent 
and to promptly make such records available for audit upon request by 
representatives of the State or its designated agents during normal 
business hours. To assure compliance with this Agreement, any 
authorized representatives of the State will at all times have the right to 
enter, during normal business hours, your premises to inspect or 
evaluate any work performed under this Agreement, or to obtain any 
other information required to be provided by you or otherwise related to 
this Agreement. 

Cash Benefits, if you agree to accept Cash Benefits EBT 
Transactions, then you agree to maintain adequate cash on hand to 
provide Cash Benefits to Recipients in the same manner and to the 
same extent cash is provided to your other customers. You will not 
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D. Termination of Authority to Accept EBT Benefits. Your 
authority to issue EBT Benefits may be suspended or terminated by the 
State or Its agents, in their sole discretion, effective upon delivery of a 
notice or suspension or termination specifying the reasons for such 
suspension or termination, in addition to our other rights of termination, 
we may terminate EBT Services upon notice to you, in the event of (I) 
any suspension, Injunction, cessation, or termination of our ability to 
provide EBT processing services, or (ii) failure by you, upon not less than 
thirty (30) days prior written notice, to cure any breach by you of the 
provisions of this Agreement, including without limitation, your failure to 
support the Issuance of EBT Benefits during your normal business hours 
consistent with your normal business practices, your failure to comply 
with EBT Benefit issuance procedures, your impermissible acceptance of 
an EBT card, or your disqualification or withdrawal of the FS program. 

E. Fees for EBT Transactions. We will charge you a fee for each 
EBT Card transaction as set forth on the Fee Schedule regardless of 
whether said transaction is approved, declined or determined invalid. 
You acknowledge that these fees are based upon certain EBT Network, 
State, gateway and access fees currently in effect and upon certain 
sponsorship arrangements made by us with an EBT Network for your 
sponsorship needed to participate in the State's EST Benefits program 
and for certain other states not within that EBT Benefit program area, all 
of which constitute Third Party Based Fees for purposes of Section 10. 
In addition to our rights to change existing or add new fees to the Fee 
Schedule as set forth in Section 10.0, you agree that tithe State or its 
designated agents charge or assess an increased or new fee or charge 
in connection with EBT Transactions then we will have the right to 
Increase the existing fees or add new fees that we charge you for EBTs, 
and you will be bound by those increases and additions, subject to your 
right to terminate this Agreement, all as further described in Section 
10.D. You agree to pay for all gateway and access fees, EBT Network 
fees, setup, adjustment or chargeback fees which may be imposed by 
us, an EBT Network or the State, In accordance with the terms and 
provisions of Section 10. 

F. Multiple States. If you accept EBT Benefits under the 
programs of more than one State, then the terms and provisions of this 
Section 40 and the Applicable Law of each State will apply separately 
with respect to the EBT Benefits administered by that State and the 
related EBT Card, and EBT Transactions and confidentiality of 
Cardholder Data, In addition to any applicable Card Organization Rules 
or other Applicable Law. 

SECTION 41.	 CONTINUING GUARANTY. 

A. Definitions. In this Continuing Guaranty ("Guaranty"): 

"Agreement means collectively, the Merchant Agreement and any other 
merchant-related agreements between Bank and Merchant, as such 
agreements are now in effect and as amended, renewed or 
supplemented from time to time, a copy of which has been provided to 
Guarantor. 

"Bank" means Bank of America, N.A. 

"Guarantor" is each person or business who signed on the Guarantor 
signature line(s) of the Merchant Services Application or electronically 
submitted consent to these terms. 

"Merchant" is the person or business organization named on the 
Merchant Services Application or who Is named in your electronically 
submitted consent to these terms. 

"Obligations" are the Obligations of Merchant under the Agreement. 

Capitalized terms not otherwise defined in this Guaranty have the 
meanings ascribed in the Agreement. 

B. Guaranty. Merchant has applied for the Services as defined 
and described in the Agreement. To induce Bank to make Services 
available to Merchant, the Guarantor hereby unconditionally guarantees 
payment of, and will pay to the order of Bank on demand, the Obligations 
of Merchant described below.

1. The Obligations include all obligations Merchant Incurs under 
the Agreement: (a) at any time, past, present or future, (b) voluntarily or 
involuntarily, (c) directly or Indirectly, and (d) Individually or together with 
others.
2. The Obligations include amounts: (i) due or not yet due, (ii) 
absolute or contingent, (ill) for a determined or undetermined amount, 
and (Iv) for amounts due from Merchant. 
3. The Guarantor expressly acknowledges and agrees that 
Guarantor has received adequate consideration for the execution, 
delivery and performance of this Guaranty. 
4. The Guarantor understands that the maximum amount of the 
Obligations is related to the Services provided under the Agreement, and 
may be for an unlimited amount, unless a maximum amount is provided 
In a separate written agreement between Guarantor and Bank. 
Guarantor also understands that Bank may from time to time modify the 
amount or type of Services provided to Merchant, which may Increase 
the Guarantor's obligations under this Guaranty. 
5. This Guaranty is unconditional. Bank may require the 
Guarantor to pay even if Bank does not: (a) proceed against Merchant, 
any other Guarantor, or any other party, (b) perfect any security interest, 
(c) proceed against any security, or (d) pursue any other remedy. 
6. Bank may release or add Guarantors without releasing any 
other Guarantor. Bank may require the Guarantor to pay even If a 
statute of limitations or disability bars recovery from Merchant, or the 
Obligations are or become otherwise unenforceable. The Guarantor 
waives the benefit of any statute of limitations that would apply to the 
Guaranty.
7. The Guarantor's obligations are independent of Merchant's 
Obligations, and Bank may sue the Guarantor without suing Merchant. 

C. Limits of the Guaranty. At any one time, the Guaranty is 
limited to the Obligations of the Merchant under the Agreement, which 
may be for amounts without a limit. Bank, however, may permit 
Merchant to incur Obligations to Bank exceeding the limits of this 
Guaranty and may apply amounts received from sources other than the 
Guarantor to the unguaranteed portion of Merchant's Obligations to 
Bank. This Guaranty is in addition to any other guaranty given by the 
Guarantor. 

D.	 Bank's Rights. 

1. Bank may from time to time, without notice to or demand on 
the Guarantor: (a) change the interest rate on or renew any other debt of 
Merchant to Bank, (b) accelerate, compromise or change the repayment 
period of the Obligations or any other debt of Merchant to Bank, or 
otherwise change the terms of the Agreement, (c) receive, substitute or 
release collateral for the Obligations or for any other debt of Merchant to 
Bank, (d) sell, otherwise dispose of or apply collateral in any order, or (e) 
assign or sell all or a part of the Obligations and this Guaranty. 

2. Bank may, at its option, request periodic financial statements 
from the Guarantor. The Guarantor will supply these statements 
promptly upon Bank's request. Bank may assign this Guaranty, in whole 
or in part, without notice, and Bank and any assignee or purchaser, or 
any prospective assignee or purchaser of the Obligations, may exchange 
financial information about the Guarantor with one another In connection 
with any assignment or purchase transaction. If Merchant is other than a 
natural person, Bank is not required to investigate the powers of anyone 
acting on Merchant's behalf. 

E.	 protecting Bank's Interest. 

1. Any amounts Merchant owes the Guarantor now or in the 
future are subordinated to Merchant's Obligations to Bank. If Bank so 
requires, the Guarantor, as a trustee for Bank, will collect amounts 
Merchant owes the Guarantor and pay them to Bank in reduction of the 
Obligations to Bank, without affecting or reducing this Guaranty. 

2. Until the Obligations of Merchant and any other obligations of 
Merchant to Bank have been paid in full and the Agreement has been 
terminated, the Guarantor does not have any: (a) right of subrogation, 
reimbursement, indemnification or contribution arising from the existence 
or performance of this Guaranty (including, but not limited to, any rights 
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arising from contract, statute or otherwise), (b) right to enforce a remedy 
that Bank now has or may later have against Merchant, or (c) right to 
participate in security now or later held by Bank. 

3. The Guarantor does not have any right to any defense based 
on a claim that the responsibilities of Guarantor under this Guaranty are 
more burdensome than or exceed the Obligations. 

4. The Guarantor Is solely responsible for obtaining any financial 
or other information from Merchant the Guarantor may require. Bank is 
not required to give the Guarantor any information about Merchant's 
business operations or financial condition, or any notices or demands to 
Merchant of any kind, including notices of new or additional Obligations 
or any other debts that may be incurred by Merchant, notices of default 
or notice of Bank's acceptance of this Guaranty. 

F.	 Security Interest and Right of Set-Off. 

1. To secure all the debts covered by this Guaranty, the 
Guarantor assigns and grants to Bank a security interest in all of the 
following property of Guarantor held at Bank and all of its affiliates: (a) 
money, (b) securities, (c) deposit accounts and their proceeds, and (d) 
any other property (collectively, "Guarantor Bank Assets"). 

2. If Merchant fails to fulfill any obligation under the Agreement or 
if any of the Guarantor's obligations to Bank are not fulfilled, Bank may 
Immediately use any Guarantor Bank Assets to reduce the Obligations. 

3. Bank also may foreclose on any other collateral as provided in 
the Uniform Commercial Code and in any security agreements between 
Bank and Guarantor. 

G. Ptiarahtors in Community Property States. In the event 
Guarantor lives in a community property state and Guarantor is married, 
Guarantor agrees that he or she is acting on behalf of his or her marital 
community and that this Guaranty benefits or is expected to benefit the 
community, and that recourse may be had against the community 
property and the Guarantor's separate property. 

H. Arbitration. Any dispute arising out of or relating to this 
Agreement that is not resolved by the parties through meetings or party 
representatives will be referred to mediation, if both parties agree, or to 
arbitration, if the parties cannot so agree. Respecting mediation, the 
parties hereto agree to cooperate in good faith to select a mediator, a 
mediation venue and an expeditious date for the mediation hearing. At 
the mediation hearing, the parties agree to produce a senior member of 
their management team. It Is agreed in advance that the parties and 
their witnesses need not be physically present at the mediation venue, 
but may at their option participate telephonically. 

If the parties cannot agree to mediation or if the mediation hearing was 
unsuccessful, then the dispute will be resolved by arbitration In 
accordance with the Commercial Arbitration Rules of the American 
Arbitration Association (AAA"), or its successor, and judgment upon the 
arbitration award may be entered in any court of competent jurisdiction. 
Any such arbitration will be conducted in Charlotte, North Carolina, or the 
city nearest thereto having an AAA regional office. Unless otherwise 
agreed, there will be a single arbitrator. The arbitrator may not make any 
ruling, finding or award that does not conform to the terms and conditions 
of this Agreement, and in no event may punitive damages be awarded by 
the arbitrator. Either party, before or during any arbitration, may apply to 
a court of competent jurisdiction for a temporary restraining order or 
preliminary injunction where such relief is necessary to protect its 
interests pending completion of the arbitration proceedings. Neither 
party nor the arbitrators may disclose the existence or results of any 
arbitration hereunder without the prior written consent of both parties. 

The parties agree that this Agreement involves interstate commerce and, 
notwithstanding any choice of law provisions in this Agreement, any 
arbitration hereunder will be governed by the Federal Arbitration Act (or 
any successor thereto).

Arkansas, Connecticut, District of Columbia, Florida, Idaho, Iowa, 
Kansas, Maine, Massachusetts, Michigan, Missouri, Nevada, New 
Hampshire, New Jersey, New Mexico, New York, North Carolina, 
Oklahoma, Oregon, Rhode Island, South Carolina, Tennessee, Texas, 
Virginia and Washington. 

By agreeing to binding arbitration, Guarantor and Bank Irrevocably and 
voluntarily waive any right they may have to a trial by jury In respect of 
any dispute. Furthermore, without intending in any way to limit this 
agreement to arbitrate, to the extent any dispute is not arbitrated, the 
parties irrevocably and voluntarily waive any right they may have to a 
trial by Jury In respect of such dispute. WHETHER THE DISPUTE IS 
DECIDED BY ARBITRATION OR BY TRIAL BY A JUDGE, THE 
PARTIES AGREE AND UNDERSTAND THAT THEY ARE GIVING UP 
THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTED BY 
LAW.

J. Expenses. Guarantor will pay all reasonable attorney fees, 
including allocated costs of Bank's in-house counsel, court costs and all 
other expenses Bank incurs In enforcing this Guaranty. The expenses 
covered by this provision include attorney fees and costs of any 
arbitration proceedings related to this Guaranty. 

K. Revoking this Guaranty. The Guarantor may revoke this 
Guaranty as to future transactions or activities at any time by written 
notice to Bank, effective two (2) Business Days after Bank receives the 
written notice revoking the Guaranty. The Guarantor is obligated for all 
Obligations relating to services extended by Bank to Merchant before the 
revocation becomes effective. Any revocation will not affect the 
Guarantor's obligation for any transactions or activities that preceded the 
effective time of the revocation, and the Guarantor will remain obligated 
on all Obligations related to these transactions and activities, even if 
those Obligations arise or occur before or after such revocation. If this 
Guaranty is revoked and Bank later must refund or rescind a payment, or 
transfer an interest in property back to Merchant, relating to Obligations 
before the revocation, this Guaranty will be reinstated only with respect 
to that payment or interest. 

L. Choice of LawNenue Enforcing this Guaranty. 
This Guaranty will be governed by the laws respecting national banks 
and to the extent not so covered, by the laws of the State of North 
Carolina without regard to conflicts of law provisions except that Section 
41.1-i. will be governed by the Federal Arbitration Act. If any part of this 
Guaranty is not enforceable, the remaining provisions still remain valid 
and enforceable. In performing its obligations under this Guaranty, each 
party agrees to comply with all laws and regulations applicable to it. 
Guarantor hereby irrevocably submits to the exclusive jurisdiction of the 
courts of the State of North Carolina and the United States for the 
Western District of North Carolina, Charlotte Division, and agrees that 
any legal action or proceeding with respect to this Guaranty may be 
commenced in such courts. Bank may delay or waive exercising or 
enforcing any of its rights, Including its rights of set-off and lien, without 
losing them. These rights continue until Bank waives them In writing. 

Waiver of Jury Trial. This Section 41.1 is applicable only for 
Guarantors residing or domiciled in the following states: Arizona, 
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Exhibit D-9d - Tab Exhibit 2, Commercial Card Services Amendment to Bank's Terms & Conditions 

Bank of America Commercial Card Services Amendment 

to the Terms and Conditions 

This Amendment ("Amendment") is to the Treasury Services Terms and Conditions Booklet 
or the Cash Management Services Terms and Conditions Booklet previously 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 Corporate Card Services, as described 
below. Subject to our specific approval, you may use our Corporate Card Services 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. Except as set forth in this Amendment, the provisions of 
the Booklet remain in full force and effect. 

CORPORATE CARD 

Our Corporate Card Services allow you to open Card Accounts for your business purposes, as 
described below. You may select one or more of the following card programs: purchasing, 
travel and entertainment, accounts payable, or fleet. 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. 

Upon your request, we may also provide Convenience Checks with respect to your Card 
Accounts. At your request, we may also establish a Card Account for which we assign only a 
Card Account number, but we do not issue a Card. If you so request, we will provide to the 
Cardholder, at the address you or the Cardholder specifies, a monthly billing statement 
reflecting the Cardholder's 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 the 
Booklet, we will not be liable for any failure to authorize a Transaction. 

YOUR OBLIGATIONS 

You will use each Card Account solely for your business purposes. 

You will 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. 
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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 

For each Card program, 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. Upon your request and 
if approved by us, we may increase the total charge limit or any individual charge limit. We 
may decrease the total charge limit or any individual charge 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 

If you make a Transaction in a currency other than U.S. dollars, Visa or Mastercard will 
convert the charge or credit into a U.S. dollar amount. The conversion rate on the processing 
date may differ from the rate on the date of your Transaction. The exchange rate used by Visa 
will either be (i) a rate selected by Visa from a range of rates available in wholesale currency 
markets for the applicable central processing date, which rate may differ from the rate Visa 
receives, or (ii) the government-mandated rate in effect for the central processing date. 
MasterCard will use an exchange rate of either (i) a wholesale market rate or (ii) a 
government-mandated rate. We may add a fee to the U.S. dollar amount of any Transaction 
that is made in a foreign currency (the "International Transaction Fee"). The International 
Transaction Fee is set forth in the schedule of charges currently in effect for you. The 
International Transaction Fee will be shown in the Activity section on your billing statement 
and aggregated in the Other Fees category in the Summary section of your statement. 

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 do, 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. 

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 that we designate in our User Documentation, we will take reasonable steps 
to prevent authorization of Transactions from other types of merchants. However, we will not 
be liable to you if any merchant or supplier nonetheless accepts 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 
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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 (6) months. 

CARDLESS ACCOUNTS, ACCOUNTS NOT IN NAME OF INDIVIDUAL 

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 any other person you designate in writing to us, 
a billing statement which will identify each Transaction posted during the billing cycle and 
the date of the Transaction. 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 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. 

Unless otherwise agreed by us, payments must be made using an ACM service. As specified 
by you we may initiate ACH debits to any deposit account at any financial institution. 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, theft or Unauthorized Use of a Card, Convenience Check or 
Card Account, 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 
no later than the next Business Day after discovery of the known or suspected loss, theft or 
Unauthorized Use. If notice as provided in this paragraph is given and you assist us in 
investigating facts and circumstances relating to the possible loss, theft or Unauthorized Use, 
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including without limitation obtaining an affidavit or similar written, signed statement from 
the Cardholder, then you will not be liable for Transactions resulting from the loss, theft 
and/or 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 $50.00 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 any use of Company's 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. 

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 the Booklet, the 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 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, (ii) 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: 

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

• death (if an individual), 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; 

• 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; 

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

• 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; 

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

• 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 not 
make any new Transactions on any Card Account. If, however, such new Transactions are 
made, then you will be liable for each of them. 

DEFINITIONS 

Billing Statement. The official invoice provided to you, Participant and/or Cardholder which 
identifies each Transaction posted during the billing cycle, the date of each Transaction, the 
applicable fees and charges, payment amount due and Payment Due Date. 

Business Day. Each day on which we are open for business related to the Services. 

Card. Each plastic charge card which we issue for your Card Account using a Service. 

Card Account. Each MasterCard® or Visa® account which we issue to you or to a 
Cardholder with respect to a Service, including a Cardless Account. 

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. If you or a Cardholder makes a Card Account number or 
Convenience Check available to another party, that person will also be considered a 
Cardholder. 

Cardless Account. An Account for which we assign only an account number, but no Card is 
issued. 

Cash Advance. Use of a Card Account to obtain cash from a participating financial 
institution, merchant or Automated Teller Machine, 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. 

Convenience Check. A check which we may provide to you, upon your request, to draw on 
a Card Account. 

Grace Days. The number of days after the Billing Statement closing date within which 
payment is due. 

Guarantor. A person or entity, other than you or a Participant, that agrees to assume 
responsibility for the obligations of this Agreement, including payment of any amounts owed. 

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. 

Participant. A Subsidiary, affiliate or division of yours which you designate in writing on a 
Participant Account Form and which we approve, for us to issue a Card Account with its own 
account number. A Participant Account Form, upon completion by you and approval by us, 
will be made a part of this Agreement. 

Payment Due Date. The payment due date shown on the Billing Statement, which date shall 
be the last day of the Grace Days. 

Software. Web-based applications accessed via a Website and/or the programs and data files 
provided by us for use on a computer in connection with the Services. 

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. 

Transaction. The purchase or reservation of goods or services or a Cash Advance made or 
facilitated by use of a Convenience Check or Card Account. 

Unauthorized Use. Use of a Card Account, Card or Convenience Check 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 (i i i) whose use does not benefit you directly or 
indirectly. 

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. Current User Documentation is available upon your request. 

Website. Any internet website and/or online access channel for use in accessing the Services. 
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You have caused this Amendment to be executed by your duly authorized officer or representative as of the date set 
forth below. 

Guidelines for completion: 

Type of organization:	 Who must sign: 

corporation 	 any authorized officer 
limited liability company 	 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 	 the Treasurer* 

* Includes any individual authorized under your 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. 

Dated: 	  

(ORGANIZATION'S LEGAL NAME) 

.[Signaturel	 iSignature, if two are required by Client] 

[Print Name] 

[Print Title (include the legal name of any member, 
managing member, manager or general partner who is 
signing and who is not an individual)]

[Print Name] 

[Print Title (include the legal name of any member, 
managing member, manager or general partner who is 
signing and who is not an individual)] 

672926.01	 7



Bank of Americ 
errill Lynch 

Loans and leases 

Deposits 

Number of FTE employees 

Number of banking centers — domestic 

Number of ATMs - domestic 

Number of active online customers (in millions)

$940

$1,010

286,951

5,856

17,931

29.3 

-Ftevinse to City of Sacramento 
::R4iinest for Contract Review

Exhibit D-10a - Tab Exhibit 3, 
new Financial Statement and Ratings 

Exhibit 3 - Financial Statements and Ratings 

Provide the most recent audited financial statements of the Financial Institution. 

As requested, we have included our most recent Annual Report for 2009. We have also included 
our 2010 bank financial overview along with our most current Standard & Poor's, Moody's and 
Fitch credit rating below. 

Bank Financial Overview 

2010 FOURTH-QUARTER PERFORMANCE RESULTS 

($0.16) ($0.60) Diluted Earnings Per Share (EPS) 

Net Income ($1,244) ($194) 

Revenue 
(fully taxable equivalent basis)

$22,668 $25,413 

Net Interest Income 
(fully taxable-equivalent basis)

$12,709 $11,896 

Efficiency Ratio 
(excludes merger charges)

92.04 64.47 

Noninterest Income $9,959 $13,517 

Noninterest Expense $20,864 $16,385 

Ratio of Net Charge-offs to Average 2.87% 3.71% 
Loans & Leases 

Nonperforming Assets as a 
percentage of Total Loans

3.27% 3.75%

Market capitalization
	

$134 

Avg. Common Shares issued and outstanding 	 10,085,155 

(in thousands) 



Negative Negative 

A 

A-1 

A-

BB+ 

BB+ 

A2 

P-1 

A3 

Baa3 

Ba3

Rating Watch
Negative 

A+ 

Fl+ 

A 

BBB-

BBB-

Long-Term 

Short-Term 

Subordinated 

Trust Preferred 

Preferred Stock

-Respcirlse to City of Sacramento •
:Request for Contract Review

Exhibit D-10a - Tab Exhibit 3, 
new Financial Statement and Ratings 

We have also provided below a lirik-to our.annual-eports. 

http://investor.bankofamerica.com/phocnix.zhtml?c  1 5 95 &p=irol-reportsannual 

Bank Credit Ratings 

Credit Rating Summary 

BANK OF AMERICA CORPORATION'

AS OF DECEMBER°31, 2010 

BANK OF AMERICA, N.A.2 

AS OF DECEMBER 31, 2010 

Outlook Negative Negative Stable 

Deposits 

Long-Term

Aa3 A+ AA-

Aa3 A+ A+ 

Short-Term P-1 A-1 Fl+

' Ratings are identical for Merrill Lynch & Co. 
2 Ratings are identical for FIA Card Services, N.A. 
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Basic Account Information 

1 Statement Period 
The calendar month for which the information is presented. 

2 Account Number 
Parent number and/or subsidiary number, bank number and deposit 
account number. 

Account Position 

3 Balance 
Balances used to calculate the accounts settlement position for the 
statement cycle. Details on these balances are listed below. 

4 Earnings Allowance 
Current month's earnings allowance calculated on the Investable Balance. 
(Investable Balance x Earnings Allowance Rates Days in Mo / Days in Yr) 

5 Interest Charges 
The total of the current month's charges for negative collected balances. 

6 Activity Charges 
The total of the charges for services used during the current month as 
detailed in the Activity Charge Detail section of the statement. 

7 Excess/Deficit Position 
The result of subtracting the Total Interest and Activity Charges from the 
Earnings Allowance. If the result is positive, the account is in an excess 
position. A deficit is created when the result is negative: 

The following lines (8 & 9) will be displayed only when prior period balance 
adjustments are made in the current month and are detailed in the 
Adjustment Detail Sections of the statement. 

8 Earnings Allowance Adjustments 
Total adjustments to prior months earnings allowance amounts resulting 
from adjustments to the ledger or float balances in those prior months.

9 interest Charge Adjustments 
The total of adjustments to prior months' negative collected balance 
charges resulting from adjustments to the ledger or float balances in 
prior months. 

The following two lines (10 & 11) will be displayed only when the account 
is in a Deficit Position, including any adjustments made to prior period 
earnings allowances or negative collected balance charges. 

10Additional Balance-Reserve Requirement 
The additional positive collected balance amount needed to cover the 
reserve requirements if balances would fully compensate for services. 
(Investable Bal Required for Deficit Amt/[1-Reserve Rate]*Reserve Rate) 

11 Deficit Collected Balance 
The total additional positive collected balance, including reserve amount, 
needed to fully compensate for all services. This is calculated as follows: 
(Deficit Balance/[1-current reserve rate]) 

12Average Positive Ledger Balance for Quarter 
The account's average positive ledger balance for the quarter. 
This balance is used in the calculation of FDIC charges and is printed 
only on the statement for an end of quarter month. 

13 Ledger Balance 
Displays the average of all positive and negative or over-drawn ledger 
balances during the calendar month. 

14 Float 
Shows the average daily dollar amount of items in the process of 
collection during the calendar month. 

15Collected Balance 
Denotes the Average Ledger Balance less Average Float. 

16 Negative Collected Balance 
This is calculated by totaling the daily negative collected balances during 
the month and dividing that total by the number of days in the month.



17 Positive Collected Balance 
This is the average positive collected balance for the current month. 
This is calculated by totaling the positive collected balances during the 
month and dividing this total by the number of days in the month, 

18 DDA Balance-Reserve Requirement 
Indicates the portion of your balances that is maintained with the Federal 
Reserve. Reserves are calculated using the Average Positive Collected 
Balance multiplied by the current reserve rate. 

19 Investable Balance 
This balance is used to calculate earnings allowance. 
It is calculated as follows: (Pos Coll Bal - DDA Bal Res Req) 

Rate Information 
20 Earnings Allowance Rate 

The Earnings Allowance Rate (EAR) on your account is used to calculate 
your Earnings Allowance, which is based on your average investable 
balance. Your EAR may vary; and, at our discretion, we may change this 
rate at any time. When determining the EAR rate, Bank of America 
considers a number of prevailing market indicators. 

21 Reserve RequIrement Rate 
Percentage of demand deposit collected balances Bank of America is 
required to keep on deposit with Federal Reserve in non-earning accounts. 

22 Collected Overdraft Interest Charge Rate 
The Collected Overdraft Interest Charge Rate on your account is used to 
calculate your Negative Collected Balance Interest Charge, which is based 
on your average negative collected balance. The rate on your account may 
vary and at our discretion, we may change this rate at any time. When 
determining this rate, Bank of America considers a number of factors and 
generally bases this rate on our Prime Rate plus a margin. The margin 
May change from time to time. 

23 Multiplier 
The Multiple is the amount of investable balance required to support 
$1.00 of service charges. (1/[Earnings Allowance Rate x Days in Mo/ 
Days In Year]) 

Interest Charge Detail 
This section of the statement summarizes charges on negative collected 
balances and is included only if such activity occurs. 

24AFP Service Code 
An industry established standard code used to identify individual services 
as well as groups of services, termed product families, on an account 
analysis statement. 

25 Balance Required 
The investable balance required to compensate for the service charges 
shown. The calculation is: (Service Charge x Multiplier) 

26 Negative Collected Balance interest Charges 
Total charges for negative collected balances maintained during the 
current month. Charges are detailed by day in the Negative Collected 
Balance and Interest Charge Detail section of the statement. (Average 
Neg Collected Balance x Collected Overdraft Int Rate x Days in Mo/360) 

Activity Charge Detail 
27 Service Description 

Identifies the services used by the account during the current period. 

28 Price 
The per unit charge for each service. At the detail account level, the unit 
price is the actual price. At the parent level, the average unit price is the 
total service charge divided by the total volumes. If the client has different 
unit prices at the account level, the unit price displayed at the parent or 
subsidiary level will be a 'blended" unit price. If the client's per unit price 
is carried out to the third or fourth decimal place and the client's volume 
is small, the unit price displayed at the parent or subsidiary level may not 
match due to rounding of cents (two decimal places) at the account level. 

29 Volume 
The number of units used for each service. 

30 Service Charge 
Shows total charge to the customer for each service. (Volume x Pricing)

31 FDIC Assessment 
The FDIC fee and Financing Corporation (FICO) assessment, when 
applicable is based upon an account's average positive ledger balance for 
the quarter. The FDIC assessment may include deposit insurance, FICO 
assessments and other charges provided by law. This charge can be offset 
with earnings credits on eligible collected balances. 

32 Price Code 
A code used to identify special pricing methods. An "R" indicates one 
of four prices, applied to the total service volume, is selected based on 
aggregate service volumes. A "T" indicates that up to four different 
prices may be applied to incremental service volume. 

Lockbox Activity Detail 
This section of the statement details lockbox activity on the account, by 
lockbox, and is included only if such activity occurs. 

33 Number 
The number of the lockbox receiving the services shown. The two 
alphabetic characters indicate the lockbox processing site. 

Prior Period Earnings Allowance Adjustment Detail 
This section of the statement details prior period balance or float adjustments 
that affect the prior period positive collected balance and consequently, the 
prior period earnings allowance. It is included only if such activity occurs 
during the current statement period. 

34Service Description 
This column is used to describe the type of balance adjustment made, 
affecting the prior period earnings allowance. 

35 Effective Date 
The date that requires a balance adjustment. 

36 Adjustment Date 
The date the balance adjustment was made. 

37Transaction Amount 
The amount of the adjustment required to correct the balance as of the 
effective date noted. 

38 Number of Days 
The number, of days the balance requires adjustment. 

39 Positive Collected Balance Effect 
The total effect of the transaction noted on the positive collected balance 
as of the effective date noted. 

40 Earnings Allowance Rate 
Earnings allowance rate as of effective date of the adjusting transaction. 

41 Earnings Allowance Adjustment 
The increase or decrease to the earnings allowance based on the 
adjusting transaction and the earnings allowance rate shown. This is 
calculated as follows: 
(Pos Coll Bal Effect x (1-Reserve Rate) x (EAR! Days in Yr]) 

Prior Period Interest Charge Adjustment Detail 
Details prior period balance or float adjustments that affect the prior period 
negative collected balance and consequently, the prior period negative 
collected balance charges. It is included only if such activity occurs during the 
current statement period. 

42 Negative Collected Balance Effect 
Total (based on the number of days indicated) effect of the transaction 
noted on the negative collected balance as of the effective date noted. 

43 Interest Rate 
The Collected Overdraft Interest Rate as of the effective date of the 
adjusting transaction. 

44Interest Charge Adjustment 
The increase or decrease to the prior period negative collected balance 
charge based on the adjusting transaction and the interest rate shown. 
Calculated as follows: (Negative Coll Bal Effect x Interest Rate)/ 360 

Prior Period Activity Charge Adjustment Detail 
This section of the statement details prior period activity charge adjustments. 
It is included only if such activity occurs,



BankofA

ACCOUNT ANALYSIS STATEMENT 

DETAIL ACCOUNT 
ACCOUNT ANALYSIS SERVICES 

P.O. BOX 37000
	

1 STATEMENT PERIOD: 
SAN FRANCISCO, CA 94137

	
3/01/YYYY THROUGH 3/31/YYYY 

2 PARENT NUMBER: 	 12345 

CLIENT NAME
	

SUBSIDIARY NUMBER:	 00001 

1234 ANY STREET
	

ACCOUNT NUMBER:	 355 0001912345 

ANYTOWN, US 99999
	

OFFICER CODE:	 012345 30 

0 ACCOUNT POSITION 

4 

5 
6 

7 
8 
9 

10 
11

AMOUNT AMOUNT 3 BALANCE 

EARNINGS ALLOWANCE 79.98 313,896.91 

INTEREST CHARGES	 75.77 

ACTIVITY CHARGES	 350.94 

TOTAL INTEREST AND ACTIVITY CHARGES
426.71 1,679,299.50 

DERCIT POSMON (346.73) (1,364,541..26) 
EARNINGS ALLOWANCE ADJUSTMENTS .24 
LESS: INTEREST CHARGE ADJUSTMENTS (19.37) 

ADJUSTED DEFICIT POSMON (365.86) (1,439,826.85) 
ADDT'L BALANCE-RESERVE REQUIREMENT (159,980.76) 

DEFICIT COLLECTED BALANCE (1,599,807.61) 

0 BALANCE INFORMATION 

12 

13 
14 
15 

16 
17 

18 
19

BALANCE 

AVERAGE POSITIVE LEDGER BALANCE FOR QUARTER 1.260,880.00 

AVERAGE MONTHLY BALANCES 

,LEDGER BALANCE 392,743.39 
LESS: FLOAT 56,538.70 
COLLECTED BALANCE 336, 204.69 

NEGATIVE COLLECTED BALANCE (12,569.66) 
POSITIVE COLLECTED BALANCE 348,774.35 

LESS: DDA BALANCE-RESERVE REQUIREMENT 34,877.44 
INVESTABLE BALANCE 313,896.91 

LI RATE INFORMATION 

20 
21 
22 
23 

BALANCE 

EARNINGS ALLOWANCE RATE .3000% 

RESERVE REQUIREMENT RATE 10.0000% 

COLLECTED OVERDRAFT INTEREST CHARGE RATE 7.0000% 
MULTIPLIER (INVESTABLE BALANCE REQUIRED PER $1.00 OF SERVICE CHARGE) 3,935.4585 

CI INTEREST CHARGE DETAIL 

24 AFP CODE SERVICE DESCRIPTION INTEREST CHARGE 25BALANCE REQUIRED 

00 0210 NEGATIVE COLLECTED BALANCE INTEREST CHARGES 26 75.77 298, 189.69 

TOTAL INTEREST CHARGES 75.77 298, 189.69

Price/rate information is for illustrative purposes only 



AFP CODE SERVICE DESCRIPTION	 27 28 PRICE 29 VOLUME 30 SERVICE CHARGE BALANCE REQUIRED 

00 0230 BALANCE AND COMPENSATION INFORMATION 
00 QUARTERLY FDIC PER $1000 .0318 1,261 40.10 157,811.89 

TOTAL BALANCE & COMPENSATION INFORMATION 40.10 157,811.89 

GENERAL Accomr SERVICES 
01 0000 ACCOUNT MAINTENANCE 30.0000 1 30.00 118,063.76 
01 'TOTAL GENERAL ACCOUNT SERVICES 30.00 118,063.76 

LOCKBOX SERVICES 
05 0000 WLBX IMAGE LBX MAINT 125.00 1 125.00 491,932.31 
05 0100 WLBX IMAGE PROC PER ITEM .35 48 16.80 66,115.70 
05 0104 WLBX MINIMUM CHARGE 65.58 258,087.37 

TOTAL LOCKBOX SERVICES 207.38 816,135.38 

DEPOSITORY SERVICES 
10 0141 CHANGE ORDER VAULT 	 R .09 3,098 278.82 1,097,284.54 
10 0144 COIN SUPP/ROLL-BOX-VLT .065 745 48.43 190,594.26 
10 TOTAL DEPOSITORY SERVICES 327.25 1,287,878.79 

UNDEFINED SERVICES 
99 9999 PRIOR PERIOD CHARGE ADJUSTMENT (253.79) (998,780.01) 
99 TOTAL UNDEFINED SERVICES (253.79) (998,780.01) 

TOTAL AC17V/TY CHARGES 350.94 1,381409.80 

31 

32

0 ACTIVITY CHARGE DETAIL 

IJ LOCKBOX DETAIL 
NUMBER 33 APP CODE DESCRIPTION PRICE VOLUME SERVICE CHARGE 

TX 59423 050000 WBLX WHSL IMAGE LBX MAINT 125.0000 1 125.00 
TX 59423 05 0100 WBLX IMAGE PROC PER ITEM .3500 48 16.80 
TX 59423 050104 WLBX MINIMUM CHARGE 65.58 

TOTAL 207.38 

0 NEGATIVE COLLECTED BALANCE AND INTEREST CHARGE DETAIL 
TRANSACTION DATE NEGATIVE COLLECTED BALANCE 

03/09/YYYY (389,659.33) 
TOTAL 389,659.33 
Dan IN PERIOD 31 
AVERAGE NEGATIVE COLLECTED BALANCE (12,569.66) 
INTEREST RATE 7.0000% 
TOTAL INTEREST CHARGE 75.77 

PRIOR PERIOD EARNING ALLOWANCE ADJUSTMENT DETAIL 
SERVICE DESCRIPTION 34	 35 EFFECTIVE DATE 36 ADJUSTMENT 

DATE
37 TRANSACTION 

AMOUNT
NO. OF DAYS 
38

POSITIVE COLLECTED 
39	 BALANCE EFFECT

40 EARNiNGS 
ALLOW. RATE

41	 EARNINGS 
ALLOW/ADJUSTMENT 

LEDGER	 01128/YY 03/05/W 62,505.28 3 187,515.84 .3000 139 
FLOAT	 01/28/W 03/05/YY 51,746.67 3 (155,240.01) .3000 (1.15) 
NET ADJUSTMENT .24 

0 PRIOR PERIOD INTEREST CHARGE ADJUSTMENT DETAIL 
SERVICE DESCRIPTION	 EFFECTIVE DATE ADJUSTMENT 

DATE
TRANSACTION 

AMOUNT
NO. OF DAYS NEGATIVE COLLECTED 

42	 BALANCE EFFECT
43 INTEREST 

RATE
INTEREST CHARGES 
44 ADJUSTMENTS 

RATE CORRECTION REVERSAL 02/02/YY 03/05/YY 29 942,648.91 7.5000 (196.39) 
RATE CORRECTION 	 02/02/YY 03/05/YY 29 (942,648.91) 7.0000 183.29 
LEDGER	 01/28/YY 03/05/W 62,505.28 1 42,032.00 7.0000 (8.17) 
FLOAT	 01/28/YY 03/05/W 51,746.67 1 (9,714.67) 7.0000 1.89 

NET ADJUSTMENT (19.37) 

0 PRIOR PERIOD ACTIVITY CHARGE ADJUSTMENT DETAIL 
TRANSACTION DATE ADJUSTMENT DATE DESCRIPTION AMOUNT 

02/02/YYYY 03/05/YYYY FED TAX CR (253.79) 
TWA L (253.79)


