CITY OF COSTA MESA
PROFESSIONAL SERVICES AGREEMENT
WITH JPMORGAN CHASE BANK, N.A.

THIS AGREEMENT (“Agreement”) is made and entered into this 8th day of April, 2016
(*Effective Date”), by and between the CITY OF COSTA MESA, a municipal corperation (“City"),
and JPMORGAN CHASE BANK, N.A., a national banking association (*Consultant™).

WITNESSETH:

A. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor for banking services, as more fully described herein; and

B. WHEREAS, Consultant represents that it has that degree of specialized
expertise contempfated within California Government Code Section 37103, and holds all
necessary licenses to practice and perform the services herein contemplated; and

C. WHEREAS, City and Consultant desire to contract for the specific services
described in Exhibit “A" (“Banking Services”) and desire to set forth their rights, duties, and
liabilities in connection with the services to be performed; and

0. WHEREAS, no official or employee of City has a financial interest, within the
provisions of Sections 1090-1092 of the California Government Code, in the subject matter of
this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:

1.0. SERVICES PROVIDED BY CONSULTANT

1.1. Scope of Services. Consultant shall provide the banking services described in
the City's Request for Proposal (“RFP”), attached hereto as Exhibit “A,” and Consultant's
Response to City's RFP (“Consultant's Proposal’) attached hereto as Exhibit “B,” both
incorporated herein by this reference.

1.2, Standard of Care. All Banking Services to be provided by Consultant pursuant to
this Agreement shall be provided by personnel experienced in their respective fields and in a
manner consistent with the standard of ordinary care, as defined in the Uniform Commercial
Code. Consultant agrees that its performance of Banking Services under this Agreement will be
in compliance with all applicable laws binding upon it. Consultant agrees that it will notify the
City of any changes in applicable laws that materially interfere with the ability of Consultant to
perform the Banking Services in accordance with the terms of this Agreement.

1.3.  Performance to Satisfaction of City. Consultant agrees to perform all work in
accordance with the requirements of this Agreement. Evaluations of the work will be done by
the City's Chief Executive Officer (“City CEO”) or his or her designee, If the quality of work is
not satisfactory, City in its discretion has the right to;

{a) Meet with Consultant to review the quality of the work and resolve the
matters of concern:
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(b) Require Consultant to repeat the work at no additional fee until it is
satisfactory; andfor

{c) Terminate the Agreement as hereinafter set forth.

14, Compliance with Laws. Consultant agrees that it shall perform the Banking
Services required by this Agreement in compliance with all applicable Federal and California:
employment laws, including, but not limited to, those laws related to minimum hours and wages;
occupational health and safety, fair employment and employment practices; workers'
compensation insurance and safety in employment; and all other Federal, State and local laws
and ordinances applicable to the Banking Services required under this Agreement and binding
upon Consultant with respect to its employment of employees within jurisdictions for which such
laws apply. Consultant shall indemnify and hold harmless City from and against all claims,
demands, payments, suits, actions, proceedings, and judgments of every nature and description
including attorneys’ fees and costs, presented, brought, or recovered against City for, or on
account of any liability under any of the above-mentioned laws, which may be incurred by
reason of Consuftant’s failure to comply with the above.

1.5,  Non-Discrimination. In performing this Agreement, Consultant shall not engage
in, nor permit its agents to engage in, discrimination in employment of persons because of their
race, religion, color, national origin, ancestry, age, physical handicap, medical condition, marital
status, sexual gender or sexual orientation, except as permitted pursuant to Section 12940 of
the Government Code.

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consultants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

1.7. Delegation and Assignment. Except as provided below, the duties set forth
herein shall not be delegated or assigned to any person or entity without the prior written
consent of City. Consultant may engage a subcontractor(s) as permitted by law and may
employ other personnel to perform services contemplated by this Agreement at Consultant's
sole cost and expense. Consultant may assign this Agreement without the prior written consent
of City to a successor in interest in connection with a merger, reorganization, consolidation, or a
disposition of a particular business to which this Agreement relates, and may assign this
Agreement to an affiliate or subsidiary. [n the event of such an assignment, Consultant shall
notify City, and, in the event that a public disclosure is made with respect to any such merger,
reorganization, consolidation, or disposition of a particular business refating to this Agreement,
in advance of such occurrence, Consultant shall endeavor to ensure that City is
contemporaneously made aware of such public notice, and City shall have the right to
immediately terminate this Agreement. For all purposes under this Agreement, inclusive of all
attachments hereto and documents incorporated herein, “subcontractor’ and “subcontract’ shall
refer to a third party or an agreement with such third party, if any and as applicable, engaged by
Consultant to specifically aid in the performance of its obligations under this Agreement, but
shall not include any third party engaged by Consultant, from time to time, in the performance of
certain operational, technological, incidental, or back office functions that assist Consultant in its
performance of services, on a common basis, for all or most of its customers utilizing such
services, such latter category of third parties being referred to as Third Party Service Providers.
Consultant will obtain prior consent to its use of any subcontractors in the performance of
Banking Services, to the extent and in the manner required under this Agreement, but shall not
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be required to notify or obtain written consent from the City or any other person to its
engagement of Third Party Service Providers.

1.8.  Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel| data of private individuals and
employees of City. Except as otherwise required by law or as necessary to perform the Banking
Services (including, but not limited to, submission of negotiable instruments, ACH items and
files, wires, etc. o other financial institutions for payment, credit or deposit), Consultant shall not
disclose proprietary financial, accounting, or statistical data of the City or personal data of
individuals and employees, that, in each case have been provided to Consultant by City. Upon
termination of this Agreement, Consultant shall provide data relative to City's accounts with
Consultant and Banking Services to City and/or its successor banking services provider as is
necessary to successfully migrate Banking Services to such successor provider. Consultant
shall be entitled to retain all data and transactionsal records relating to City's accounts in
accordance with Consultant's standard retention period for such records. Consuftant's covenant
and entitlement to retain records under this Section shall survive the termination of this
Agreement,

2.0, COMPENSATION AND BILLING

2.1.  Compensation. Consultant shall be paid in accordance with Exhibit B. Subject
to adjustments in the maximum annual and total amount over the course of the Agreement due
to volumes and usages exceeding forecasted usage, in the manner set forth below,
Consultant's total compensation for the first three years of the initial five-year term shall not
exceed Seventy-Five Thousand Six Hundred Dollars ($75,600.00), which equates to Twenty-
Five Thousand Two Hundred Dollars ($325,200.00) per annum. Thereafter, Consultant's fees for
the remaining two years of the initial term, and for each annual extension thereof, shall be as
mutually agreed between the parties. Consultant shall provide notice to City of its proposed fee
adjustments at least sixty (60) days prior to the expiration of the the third, fifth, and sixth years.
If the parties are unable to agree to fee adjustments, either party may terminate this Agreement
pursuant to Sections 4.2 and 4.4 of this Agreement. The parties recognize and agree that the
maximum compensation amount set forth above is based upon the existing fee schedule, set
forth in Exhibit B, for certain transactions and services multiplied by projected volumes of
transactions and usage of Banking Services contemplated by the City. In the event that the
volumes and usages exceed such estimated amounts, City and Consultant agree to negotiate
in good faith an increase in the maximum compensation amount, and a corresponding
amendment to this Agreement, based upon updated volume and usage projections. If either
party cannot agree to an increase in the maximum compensation amount, either party may
terminate this Agreement pursuant to Sections 4.2 and 4.4 of this Agreement.

2.2, Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified in the Consultant's Proposal unless the City or
the City Contact, prior to Consultant performing the additional services, approves such
additional services in writing. It is specifically understood that oral requests and/or approvals of
such additional services or additional compensation shall be barred and are unenforceable.

2.3.  Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but no more often than two times a month. Said invoices shall be based on the
total of all Consultant's Banking Services which have been completed to City's sole satisfaction.
City shall pay Consultant’s invoice not later than the fifteenth day of the month following the
month in which Banking Services were provided and will be paid through an automatic debit to
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the City's desighated depository account. Each invoice shall describe, in detail, the services
performed and the date of performance, and may be in the form of an account analysis
statement. Any additional services approved and performed pursuant to this Agreement shail be
designated as “Additional Services” and shall identify the number of the authorized change
order, where applicable, on all inwices.

2.4. Records and Audits. Records of the City's accounts with Consultant and
amounts charged by Consultant for Banking Services shall be maintained in accordance with
applicable banking regulations and non-pre-empted requirements of Articles 3 and 4 of the
Uniform Commercial Code and shall be made available to City or its City Contact for inspection
and/or audit at mutually convenient times and locations from the Effective Date until three years
after termination of this Agreement, subject to Consultant's standard retention periods for such
records. Consultant shall be under no obligation to provide any records relating to any other
customer accounts, nor any internal audits or external audit reports (except as the same may
have been made publicly available through SEC filings of Consultant's parent company), bank
examination reports, or other reports or filings that Consultant is prohibited by law from
disclosing to third parties.

3.0. TIME OF PERFORMANCE

3.1.  Commencement and Completion of Work. The Banking Services to be performed
pursuant to this Agreement shall commence on April 15, 2016. Failure to commence work in a
timely manner and/or diligently pursue work to completion may be grounds for termination of
this Agreement.

3.2.  Excusable Delays. Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such
acts shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance
with laws or regulations, riots, acts of war, or any cther conditions beyond the reasonable
control of a party.

4.0, TERM AND TERMINATION

4.1, Term. This Agreement shall commence on the Effective Date and continue for a
period of (sixty) 60 months, ending on April 7, 2021 unless previously terminated as provided
herein or as otherwise agreed to in writing by the parties. City shall have the option to extend
this Agreement for two (2) additional one (1) year periods, subject to agreement of Consultant,

4.2.  Notice of Termination by the City. The City reserves and has the right and
privilege of canceling, suspending or abandoning the execution of all or any part of the work
contemplated by this Agreement, with or without cause, at any time, by providing written notice
to Consultant. The termination of this Agreement shall be deemed effective upon receipt of the
notice of termination. In the event of such termination, Consultant shall immediately stop
rendering services under this Agreement unless directed otherwise by the City.

4.3. Compensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and Banking Services satisfactorily performed up to and including the
date of City’s written notice of termination. Compensation for work in progress shall be at the
rates for such services provided under the pricing schedule, as and if adjusted pursuant to the
terms of this Agreement.
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4.4 Termination of Services by Consultant. Consultant reserves the right to cancel or
terminate any of the Banking Services or the City's accounts, without cause, upon not less than
ninety (90) days prior written notice to the City. In the case of a closure of an account, all
Banking Services in connection with such account will automatically terminate as of the account
closure date. In the event that all Banking Services are cancelled or terminated and all
accounts of the City are closed by Consuitant, Consultant will provide a final invoice, on the next
biling cycle date, in the form of an account analysis statement, reflecting all account balances
and Banking Service fees payable, net of application of earnings credits.

: 4.5 Cancellation Fees. No cancellation fees shall be charged to City for termination
of Banking Services or accounts by either party.

5.0. INSURANCE

5.1, Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and
keep in full force and effect during the life of this Agreement all of the following minimum scope
of insurance coverages with an insurance company permitted to do business in California, rated
‘A = {minus),” Class VII| or better in the most recent A.M. Best's Key Insurance Rating Guide:

(a) Commercial  general  liability, including  premises-operations,
products/completed operations, broad form property damage, blanket
contractual liability, independent contractors, personal injury or bodily
injury with a policy limit of not less than One Million Dollars
($1,000,000.00), combined single limits, per occurrence. If such
insurance contains a general aggregate limit, it shall apply separately to
this Agreement or shall be twice the required occurrence limit.

{b) Business automobile liability for owned vehicles, hired, and non-owned
vehicles, with a policy limit of not less than Opne Million Dollars
($1,000,000.00), combined single limits, per occurrence for bodily injury
and property damage.

[(»)) Workers' compensation insurance as required by the State of California.
Consultant agrees to waive, and to obtain endorsements from its workers’
compensation insurer waiving subrogation rights under its workers’
compensation insurance policy against the City, its officers, agents,
employees, and volunteers arising from work performed by Consultant for
the City and to require each of its subcontractors, if any, to do likewise
under their workers' compensation insurance policies.

(d) Bankers Professional Liability insurance with policy limits of not less than
One Million Dollars ($1,000,000.00), combined single Ilimits, per
occurrence and aggregate. Consultant shall obtain and maintain, said
liability insurance during the life of this Agreement.

3.2,  Endorsements. The commercial general liability insurance policy and business
automobile liability policy shall contain or be endorsed to contain the following provisions:

(a) Additional insureds; "The City of Costa Mesa and its elected and
appointed boards, officers, officials, agents, employees, and volunteers
are additional insureds with respect to: liability arising out of activities
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performed by or on behalf of the Consultant pursuant to its contract with
the City; products and completed operations of the Consultant; premises
owned, occupied or used by the Consultant; automobiles owned, leased,
hired, or borrowed by the Consultant."

[{s)) As practicable, Consultant shall provide City thirty (30) days’ written
notice prior to its policy being terminated, suspended, voided, cancelled,
or coverage or limits reduced but only if reduction results in Consuitant
being in breach. If Consultant is unable to give 30 days’ written notice of
such changes, Consultant shall provide City written notice immediately
upen learning of such changes to its policy.

{c) Other insurance: "The Consultant's insurance coverage shali be primary
insurance as respects the City of Costa Mesa, its officers, officials,
agents, employees, and volunteers. Any other insurance maintained by
the City of Costa Mesa shail be excess and not contributing with the
insurance provided by this policy."

(d) Any failure to comply with the reporting provisions of the policies shall not
affect coverage provided to the City of Costa Mesa, its officers, officials,
agents, employees, and volunteers,

{(e) The Consultant's Commercial General Liability insurance shall apply
separately to each insured against whom claim is made or suit is brought,
except with respect to the limits of the insurer’'s liability.

5.3.  Certificates of Insurance. Consultant shall provide to City certificates of insurance
showing the insurance coverages and required endorsements described above, utilizing an
ACCORD form, prior to performing any services under this Agreement. The certificates of
insurance shall be attached hereto as Exhibit “D” and incorporated herein by this reference.

5.4.  Non-Limiting. Nothing in this Section shall be construed as limiting in any way,
the indemnification provision contained in this Agreement, or the extent to which Consultant
may be held responsible for payments of damages to persons or property.

6.0. GENERAL PROVISIONS

6.1.  Entire Agreement/Order of Precedence. This Agreement, inclusive of all Exhibits
and documents incorporated herein, constitutes the entire understanding between the parties
with respect to any matter referenced herein and supersedes any and all other prior writings and
oral negotiations. This Agreement may be modified only in writing, and signed by the parties in
interest at the time of such modification. The terms of this Agreement shail prevail over any
inconsistent provision in any other contract document appurtenant hereto, including exhibits to
this Agreement. In the event of any conflict between these documents, the following order of
precedence shall apply, with each listed document taking precedence and superseding those
documents that follow it in the list below:

» This executed Agreement, without exhibits (the “Agreement in Chief").

» Consultant's Proposal attached hereto as Exhibit B (inclusive of all exhibits thereto
except Consultant's Account and Service Terms).

* The City's RFP for Banking Services, attached hereto as Exhibit A.
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¢ Consultant's Account Terms, attached hereto as Exhibit “C” and incorporated by this
reference.
* Consultant's Service Terms, attached hereto as part of Exhibit B.

8.2. Representatives. The City CEO or his or her designee shall be the authorized
representative of City for purposes of this Agreement and may issue all consents, approvals,
directives and agreements on behalf of the City, called for by this Agreement, except as
otherwise expressly provided in this Agreement.

Consultant shall designate an authorized representative for purposes of this
Agreement who shall be authorized to issue all consents, approvals, directives and agreements
on behalf of Consultant called for by this Agreement, except as otherwise expressly provided in
this Agreement.

8.3. Parly Contacts. City shall designate a City Contact to work directly with
Consultant in the performance of this Agreement.

Consultant shall designate a Relationship Manager who shall represent it and be
its agent in all consultations with City during the term of this Agreement. Consultant or its
Relationship Manager shall attend and assist in all coordination meetings called by City, as
necessary for the successful implementation of the Banking Services.

6.4. Notices. Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery,
facsimile or mail and shall be addressed as set forth below. Such communication shall be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b} at the time of fransmission if such communication is sent by facsimile; and c) 48
hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such
communication is sent through regular First Class United States Postal Service.

IF TO CONSULTANT:

JP Morgan Chase Bank
3 Park Plaza, Floor 9
Irvine, CA 92814

Tel: (949) 833-4061
Fax: (949) 833-4737
Attn: Kerwin P. Deese

With a courtesy copy to:

JPMorgan Chase Bank, N.A.
1100 Fannin, 10th Floor
Houston, TX 77077

Attn: Legal Department

[FTO CITY:

City of Costa Mesa

77 Fair Drive

Costa Mesa, CA 92628
Tel: (714) 754-5219

Fax: (714) 754-5040

Attn: Colleen O’Donoghue

With a courtesy copy to:

City of Costa Mesa

77 Fair Drive, 5th Floor
Costa Mesa, CA 92626
Attn: City Attorney's Office

6.5. Drug-Free Workplace Policy. Consultant shall provide a drug-free workplace
consistent with its Alcohol-Free and Drug-Free Workplace policy, incorporated within its Code of
Conduct, which is applicable to ali of its employees, directors, and officers. A copy of
Consultant’s current Alcohol-Free and Drug-Free Workplace Policy is attached hereto as Exhibit
“E" and incorporated by this reference. Consultant's Code of Conduct includes, but is not
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limited to, restrictions under Section 19 of the Financial Institution Reform and Recovery Act
("FIRREA") wherein no individual can be invoived in a position of influence or control of the
management or affairs of an insured institution if that individual has a conviction for a criminal
offense involving breach of trust, crime of dishonesty, money laundering, embezzlement, fraud,
theft, criminal conspiracy or the sale, distribution, manufacture of or trafficking in controlled
drugs and substances (each, a “FIRREA Crime"). In addition to the prohibitions against
employing those convicted of a FIRREA Crime, Consultant's policy does not permit the
employment of persons convicted of certain other drug-related offenses. Consultant's policy
prohibits the manufacturing, distributing, possessing, selling or attempting to sell, receiving, or
using illegal drugs, including drug paraphernalia, being under the influence of the illegal drugs or
abusing controlled substances while on company property or while conducting company
business. Violations are subject to disciplinary action, including termination of employment.
This policy is referenced in Consultant's Code of Conduct which is affirmed by its employees
annually.

6.6. Attorneys' Fees and Costs. In the event that litigation is brought by any party in
connection with this Agreement, the prevailing party shall be entitled to recover from the
opposing party, all costs and expenses, including reasonable attorneys’ fees, incurred by the
prevailing party in the exercise of any of its rights or remedies hereunder or the enforcement of
any of the terms, conditions, or provisions hereof.

" 6.7. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws, except to the extent that California law is pre-empted by federal law, in which case, the
latter shall control. In the event of any legal action to enforce or interpret this Agreement, the
Parties hereto agree that the sole and exclusive venue shall be a court of competent jurisdiction
tocated in Orange County, California.

6.8. Indemnification and Hold Harmless. Consultant agrees to defend, indemnify,
hold free and harmless the City, its elected officials, officers, agents and employees, at
Consultant's sole expense, from and against any and all claims, actions, suits or other legal
proceedings brought against the City, its elected officials, officers, agents and employees to the
extent directly caused by the breach of this Agreement by Consultant, its employees, and
agents (collectively, “Consultant Parties”), and/or the negligence or willful misconduct of
Consultant Parties. Notwithstanding the foregoing, the Consultant shall not be liable for the
defense or indemnification of the City for claims, actions, complaints or suits caused by the
negligence or willful misconduct of the City. Consultant’s liability under this Section 6.8 shall not
exceed, in the aggregate, an amount equal to two (2) times the average annual compensation
paid or payable to Consultant (gross of any earnings credits) under this Agreement.

This provision shall supersede and replace all other indemnity provisions contained
either in the City’s specifications or Consultant's Proposal, which shall be of no force and effect,
provided that City shall be fiable for reimbursement of all costs incurred by Consultant arising
from City's breach of any originator, sender, depositor, or drawer obligations or warranties under
the Uniform Commercial Code, funds transfer systems, and/or clearinghouse rules
(including,without limitation, dishonored items deposited into the account, unauthorized ACH
entries to other persons’ accounts, or transactions initiated by City that are illegal under
sanctions and cther applicable law).

6.9. Independent Contractor. Consuitant is, and shall be acting at all times, as an
independent contractor and not as an employee of City. Consultant shall have no power to
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incur any debt, obligation, or liability on behalf of City or otherwise act on behalf of City as an
agent. Neither City nor any of its agents shall have control over the conduct of Consultant or any
of Consultant's employees, except as set forth in this Agreement. Consultant shall not, at any
time, or in any manner, represent that it or any of its or employees are in any manner agents or
employees of City. Consultant shall secure, at its sole expense, and be responsible for any and
all payment of Income Tax, Social Security, State Disability Insurance Compensation,
Unemployment Compensation, and other payroll deductions for Consultant and its officers,
agents, and employees, and all business licenses, if any are required, in connection with the
services to be petformed hereunder. Consultant shall indemnify and hold City harmless from
any and all taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement. Consultant further agrees to
indemnify and hold City harmless from any failure of Consultant to comply with the applicable
workers’ compensation laws. City shall have the right to withhhold from the amount of any fees
and/or fines due to Consultant under this Agreement any amount due to City from Consultant as
a result of Consultant's failure to promptly pay to City any reimbursement or indemnification
arising under this Section 6.9, to the extent that such reimbursement is not disputed by
Consultant or is otherwise finally adjudicated to be owed by Consultant.

6.10. PERS Eligibility Indemnification. In the event that Consultant or any employee,
agent, or subcontractor of Consultant that is a member of the Consultant’s relationship team
assigned to this Agreement is determined by a court of competent jurisdiction or the California
Public Employees Retirement System (PERS) to be eligible for enroliment in PERS as an
employee of the City, Consultant, or such relationship team member, as applicable, shall
indemnify, defend, and hold harmiess City for the payment of any employee and/or employer
contributions for PERS benefits on behalf of Consultant or such relationship team member,
while such person is employed as a relationship team member for purposes of this Agreement,
and for payment of any penalties and interest on such contributions, which would otherwise be
the responsibility of City.

Notwithstanding any other agency, state or federal policy, rule, regulation, law or
ordinance to the contrary, Consultant and any of its employees, agents, and subcontractors
designated as members of Consultant’s relationship team for purposes of this Agreement shall
not, while serving in such capacity, qualify for or become entitled to, and hereby agree to waive
any claims to, any compensation, benefit, or any incident of employment by City, as a
consequence of serving in the capacity of a relationship team member, and for such period of
time that they serve in such capacity, including but not limited to eligibility to enroll in PERS as
an employee of City and entitlement to any contribution to be paid by City for employer
contribution and/or employee contributions for PERS benefits.

6.11.  Cooperation. In the event any claim or action is brought against City relating to
Consultant's performance or Banking Services rendered under this Agreement, Consultant shall
render any reasonable assistance and cooperation which City might require.

6.12. Public Records Act Disclosure. Consultant has been advised and is aware that
this Agreement and all reports, documents, information and data, including, but not limited to,
computer tapes, discs or files furnished or prepared by Consuitant, or any of its subcontractors,
pursuant to this Agreement and provided to City may be subject to public disclosure as required
by the California Public Records Act (California Government Code Section 6250 et seq.).
Exceptions to public disclosure may be those documents or information that qualify as trade
secrets, as that term is defined in the California Government Code Section 6254.7, and of which
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential

9

JPMorgan Chase Bank PSA 16



altinformation obtained by it that is designated as a trade secret. The City shall not, in any way,
be liable or responsible for the disclosure of any trade secret including, without limitation, those
records so marked if disclosure is deemed to be required by law or by order of the Court.

6.13. Conflict of Interest. Consultant's officers, employees, associates and
subconsultants, if any, designated as members of Consultant's relationship team, for purposes
of this Agreement, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's Banking Services under this Agreement, including, but not limited to,
the Political Reform Act (Government Code Sections 81000, ef seq.) and Government Code
Section 1080 if and to the extent applicable to the foregoing as a consequence of its or their
respective performance of Banking Services under this Agreement. During the term of this
Agreement, such relationship team members shall not, without the prior written approval of the
authorized City representative, perform work for another person or entity for whom Consultant is
not currently performing work that would require Consultant or one of such relationshilp team
members from a decision under this Agreement pursuant to a conflict of interest statute. The
Banking Services contemplated under this Agreement are in the nature of non-discretionary
banking services. JPMorgan Chase Bank, N.A., notwithstanding reference to it in this
Agreement as “Consultant,” is not exercising any decision-making on behalf of the City, nor is it
undertaking any tasks involving recommending any course of action or judgment on behalf of
the City and, accordingly, does not believe that the conflict of interest rules applicable under the
Political Reform Act apply to it, in the performance of Banking Services under this Agreement.

6.14. Responsibility for Errors. Consultant shall be responsible for its work and results
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation
as may be required by the City's representative, regarding any Banking Services rendered
under this Agreement at no additional cost to City. In the event that an error or omission
attributable to Consultant occurs, then Consultant shall, at no cost to City, provide all services
necessary to rectify and correct the matter to the reasonable satisfaction of City and to
participate in any meeting required with regard to the correction.

6.15. Prohibited Employment, Consultant will not employ any regular employee of City
in the capacity of a relationship team member while this Agreement is in effect.

6.16. Costs. Each party shall bear its own costs and fees incurred in the preparation
and negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

6.17. No Third Party Beneficiary Rights. This Agreement is entered into for the sole
benefit of City and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

6.18. Headings. Paragraphs and subparagraph headings contained in this Agreement
are included solely for convenience and are not intended to modify, explain, or to be a full or
accurate description of the content thereof and shall not in any way affect the meaning or
interpretation of this Agreement,

6.19. Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, this Agreement shall be construed as if drafted jointly by the parties
and in accordance with its fair meaning. There shall be no presumption or burden of proof
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favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.

6.20. Amendments. Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.

6.21. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such performance or compliance. No waiver of any provision of
this Agreement shall be effective unless in writing and signed by a duly authorized
representative of the Party against whom enforcement of a waiver is sought. The waiver of any
right or remedy in respect to any occurrence or event shall not be deemed a waiver of any right
or remedy in respect to any other occurrence or event, nor shall any waiver constitute a
continuing waiver,

6.22. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the
offending provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party, is materially
impaired, which determination made by the presiding court or arbitrator of competent jurisdiction
shall be binding, then both parties agree to substitute such provision(s) through good faith
negotiations,

6.23. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and
shall constituie one agreement.

6.24. Corporate Authority. The persons executing this Agreement on behaif of the
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement.

[Signatures on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
and through their respective authorized officers, as of the date first above written.

CITY OF COSTA MESA

Jief Executivé Officer

CONSULTANT

Date: __April 12, 2016

fgnature
Kerwin P. Deese, Vice President FDIC Cert. No.: N
Name and Title Federal Reserve ID: | G
Fed Resrv ID (Bank Holding Co.): I EGzIN

I OCC Charter No.: ||}

Taxpayer |ID Number

ATTEST:

City Clerk \

TO INSURANCE:

Date: 4//5//5’

Risk Maragement

12
JPMorgan Chase Bank PSA 16



ete: "// 12/7¢

City Contact

APPROVED AS TO TRANSACTION:

0 > Date: 413 /¢
Interim Finance Director = :
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EXHIBIT A

REQUEST FOR PROPOSALS



BANKING SERVICES AND MERCHANT SERVICES

REQUEST FOR PROPOSAL (RFP)
Dear Proposers:

The City of Costa Mesa (hereinafter referred to as the “City”) is requesting proposals from a
qualified public entity or private firm, to establish a contract for Banking Services and
Merchant Services. The term is expected to be for five (5) years with two (2) one-year
options to renew. Longer initial and extended terms will be considered depending upon the
Proposer’s submission. The proposer may respond to one or both service components under this
RFP. Each service compornent must be priced separately.

1. BACKGROUND

The City of Costa Mesa is a general law city, which operates under the council/manager form of
govemnment with a General Fund budget of over $109 million and a total of over $114 million of
fiscal year 2014-2015.

The City of Costa Mesa, incorporated in 1953, has an estimated population of 110,757 and has a
land area of 16.8 square miles. It is located in the southern coastal area of Orange County,
California, and is bordered by the cities of Santa Ana, Newport Beach, Huntington Beach,
Fountain Valley and Irvine.

The City is a “full service city” and provides a wide range of services. These services include:
police and fire protection; animal control; emergency medical aid; building safety regulation and
inspection; street lighting; land use planning and zoning; housing and community development;
maintenance and improvement of streets and related structures; traffic safety maintenance and
improvement; and full range of recreational and cultural programs.

The City of Costa Mesa is home of the Segerstrom Center for the Arts, Orange County
Fairgrounds, South Coast Repertory Theater and the South Coast Plaza Shopping Center, which
is the single largest commercial activity center in the City. The volume of sales generated by
South Coast Plaza, secures its place as the highest volume regicnal shopping center in the
nation.

2. SCHEDULFE OF EVENTS

This request for proposal will be governed by the following schedule:

Release of RFP Wednesday, November 4, 2015
Pre-Proposal Meeting (Non-Mandatory) Friday, November 13, 20157t 10:30 @,
Deadliu'e for Writtent Questions Tuesday, November 17, 2015

Responses to Questions Posted on Web Friday, November 20, 2015

Propesals are Due (City Clerk’s Office) Monday, December 14, 2015 at 10:00 a.m.
Interview (if held) Week of Janvary 11, 2016

Approval of Contract February 2, 2016 City Council Meeting



» [Experience - Describe the institution’s direct experience in
servicing public sector ciients. Please include: the number of
public agency clients, the dollar amount of public funds on deposit,
and the institution’s knowledge of and adherence to the California
Government Code including collateralization requirements, and other
applicable federal and state laws. Will the institution be able to
comply with transaction confirmation and respond to other requests for
data as needed (i.e. from the City’s auditors)? What role does
technelogy play in the delivery of services?

» Relationship Management — Identify the size and scope of your
California-based public banking unit, bank officers responsible for the
City’s accounts, what each person’s role and responsibilities will be,
and the relevant credentials and experience of each person on the
relationship management team.

» Compliance and Exception — Include a statement to confirm the
bank’s compiiance to the specific minimum qualifications in item a,
listing any exceptions to required services.

Tab C — References, Please provide three references that are of similar size
and scope of service utilization as the City. Include the following
infermation for each reference:

» Contact name and title

» Name ofthe public agency

# Telephone number and e-mail address

> Number of years as customer and services provided

Tab D — Collateralization of Deposits: The bank is required to collateralize
public funds deposits under the California Government Code, Sections 53651
and 53652. Copies of the reports filed with the State of California shall be
made available to the City upon request. Please detail the bank's
procedures for collateralizing public funds depasits.

» What types of securities are used as collateral? Canthe City select
the type of collateral used?

» Which bank department is responsible for tracking deposits and
~monitoring collaterai? e

» What is the bank’s current level ($ amount) of California public
funds deposits and the related collateral?

> What is the frequency of reporting to the State Treasurer’s Office?



» Tab F - Demand Deposit Accounts, The City and the Successor Agency for
the City’s Redevelopment Agency currently use six (6) accounts. Two of the
accounts are Zero Balance Accounts, Please describe in detail the institution’s
ability to provide services to this type of accounts.

Average  Positive

Entity Name Account Type Ledger
Balance
City of Costa Checking Account $2,453,000
Mesa
City of Costa Bail Account $2,000
Mesa
City of Costa Mesa Flex Benefit Plan $0.00

Account (Zero Balance)

City of Costa Mesa Vendor Payment $8,800
Account (Zero Balance)

City of Costa Mesa Workers’ $124,000
Compensation Account

Successor Agency for the Checking Account $578,000
Redevelopment Agency of the
City of Costa Mesa

s Tab G- Automated Clearing House (ACH) Services.

ACH Direct Deposit of Payroll: The City utilizes direct deposit services for
its bi-weekly payroll. Each payroll run has approximately 600 employees using
the direct deposit service and 900 accounts to which the funds are deposited.
Please address the following:

» Describe the bank’s procedure in detail for receiving electronic payroll
data and any back-up plans for data transmissions.

> Discuss screening measures that the bank uses to minimize errors on files
sent to the bank..(ie..pre-nctes, ABA screening, etc.). Describe the
processes and timing available for file/error correction.

» Indicate the fransmission deadlines for direct deposit ACH files,
including date and time when the bank needs the file from the City and
when funds are debited from the City’s account.

e Tab H - Wire and Other Transfers. Please describe the financial
institution’s on-line transfer service capability and what specifically is



Reporting information for all accounts using a PC and the internet,

>

A4

Please describe the financial institution’s on-line banking and information
reporting system(s) including a list of all services provided and its respective
costs.

What are the current computer hardware and software specifications for the
financial institution’s on-line system?

At what time (Pacific Standard Time) is prior day information available?
Can the City obtain current day information?

Please include in this section: sample copies of prior day and current day (if
available) reports that would be the best example of the system’s capabilities.

Can the reports be customized for the end-user or exported to Excel?

What types of security measures are in place? How is the assignment of user
[D.’s and passwords managed?

What is the bank’s contingency plan for providing this information if the
event of unexpected bank system problems or natural disasters?

Does the bank offer electronic delivery of statements, reports and notices?

Tab M - Daylight Overdraft Protection: The City requires daylight overdraft
protection for the occasional situations whereby timing differences occur between
incoming wires or LAIF transfers and outgoing wires.

>

>

Describe any issues, concerns and charges associated with the use of a daylight
overdraft facility.

Will the bank guarantee payment of all items even if it results in the account
being overdrawn temperarily for the day?

Tab N — Conversion Plan: As part of any conversion, the City requires an efficient
transition to the new service provider or to enhanced services with its existing service
provider.

»

>

Please describe the overal! plan the financial institution would coordinate to
ensure a smooth conversion,

Please describe the on-site training to the City's staff for the operation and
use of the services selected? How is the training typically structured?

Please provide a detailed time line schedule and apphcable charges for the
conversion plan. - ST - : -

What size of conversion allowance will the financial institution provide to the
City? Please state a specific dollar amount or identify those supplies, products
or services included.

Tab O — Business Continuity Plan. The City requires assurance of ability to provide
financial services in the event of a major emergency and during the disaster recovery

period.

3

Please describe in detall, the financial institution’s compliance with the Staie



4. SCOPE OF WORK - MERCHANT SERVICES

a. Summary

The City currently accepts Visa and MasterCard payments approximating $88,000 or
300 transactions each month. The City has two merchant locations accepting payments
for City services such as animal license fees, business license fees, permits, plan checks,
false alarm billing, jail booking fees, etc. Payments are accepted over-the-counter and by
mail. We do not accept credit card payments over the phone. The City prefers a single
point of contact for technical issues, configuration changes, upgrades, maintenance and
troubleshooting for any merchant bankeard issues.

b. Proposal to include the following tabs:
¢+ Tab A —Table of Contents

¢ Tab B - Organization and General Information. Please provide the
following in this section:

> Describe your firm’s Merchant Bankcard and Point-of-Sale processing

>

capabilities.
Include an organization chart of the Merchant Bankcard Service

Department showing the position of the Department within the
firm’s structure,

Describe your customer service standards for Merchant Bankcard
processing end review. Do you have a quality management program?
How do you measure customer satisfaction?

¢ Tab C - Bankcard Transaction Processing

>
»

What is the settlement cutofftime for card transactions?

When and how will the City receive funds for each  day’s
transactions? Is settlement by ACH or Fed wire? Are settlement
amounts listed separately on the bank statement or will they appear as
one lump sum? Will your firm break out amounts by merchant
locations/payment types?

Describe your online reporting capabilities, What types of report are
available to view merchant card transactions? Can the user create
custom reports? Please provide sample reports,

How are adjustments and charge backs handled? How is the City
notified of charge backs? Are charge backs and other debit adjustments
netted with daily proceeds or debited separately? Is the discount fee
refunded when a charge back or refund occurred?

e Tab D - Fees. Please complete per form shown in Exhibit B. In addition to
submitting with proposal responses, this form must also be submitted in Excel
format with the proposal package. Please provide the (“Interchange



. eth o ect

Provide a detailed description of the approach and methodology to be used to accomplish the
Scope of Work of this RFP. The Methodology Section should include:

1. An implementation plan that describes in detail (i) the methods, including controls
by which your firm or entity manages projects of the type sought by this RFP; (ii)
methodology for soliciting and documenting views of internal and external
stakeholders; (iii) and any other project management or implementation strategies
or techniques that the respondent intends to employ in carrying out the work.

2. Detailed description of efforts your firm or entity will undertake to achieve client
satisfaction and to satisfy the requirements of the "Scope of Work" section.

3. Detailed project schedule, identifying all tasks and deliverables to be performed,
durations for each task, and overall time of completion, including a complete
transition plan. Include your pian to deal with fluctuation in service needs and
any associated price adjustments,

4. Detailed description of specific tasks you will require from City staff. Explain
what the respective roles of City staff and your staff would be to complete the
tasks specified in the Scope of Work.

5. Proposers are encouraged to provide additional innovative and/or creative
approaches for providing the service that will maximize efficient, cost-effective
operations or increased performance capabilities. In addition, the City will
consider proposals that offer alternative service delivery means and methods for
the services desired.

6. Proposers are also requested fo identify any City owned facilities or proverty
which Proposer would propose to use or lease, purchase, or rent from the City in
connection with the services to be performed, including informaticn about the
terms of any proposed lease, purchase or use of such equipment and facilities, and
how this proposed structure affects the overall cost proposal te the City, if
applicable.

¢« Staffin

Provide a list of individual(s) who will be working on this project and indicate the functions
that each will perform and anticipated hours of service of each individual.! Include a resume
for each designated individual.

Upon award and during the contract period, if the contractor chooses to assign different
personnel to the project, the Contractor must submit their names and qualifications including
information listed above to the City for approval before they begin work.

' Hourly rates for the proposed personnel shall be set forth on Appendix D.



» Sample Agreement

The firm selected by the City will be required to execute an Agreement for Services
(Agreement) with the City. The form of the Agreement is enclosed as Appendix B, but may
be modified to suit the specific services and needs of the City. If a Proposer has any
exceptions or conditions to the Agreement, these must be submitted for consideration
with the proposal. Otherwise, the Proposer will be deemed to have accepted the form of
Agreement. See Section 14, below.

¢ Checklist of Forms to Accompany Proposal

As a convenience to Proposers, following is a [ist of the forms, included as appendices to this
RFP, which should be included with proposals
(1) Vendor Application Form
(2) Ex Parte Communications Certificate
(2) Price Proposal Form
(3) Disclosure of Government Positions

(4) Disqualifications Questionnaire

PROCESS FOR SUBMITTING PROPOSALS

» Content of Proposal

The proposal must be submitted using the format as indicated in the proposal format
guidelines.

e Preparation of Proposal

Each proposal shall be prepared simply and economically, avoiding the use of elaborate
promotional material beyond those sufficient to provide a complete, accurate and reliable
presentation.

* Number of Proposals

Submit one original, Five (5) hard copies plus one disk copy of your proposal in
sufficient detail to allow for thorough evaluation and comparative analysis. In the event
of a conflict between the original and any hard copy or disk copy, the original shall



7.

EVALUATION CRITERIA

The City’s evaluation and selection process will be conducted in accordance with Chapter V,
Article 2 of the City's Municipal Code (Code). In accordance with the Cede, the lowest
responsible bidder will be determined based on evaluation of qualitative factors in addition to
price. At all times during the evaluation process, the following criteria will be used. Sub-criteria
are not necessarily listed in order of importance. Additional sub criteria that logically fit within a
particular evaluation criteria may also be cansidered even if not specified below.

8.

1. Qualifications of Entity and Key Personnel---25%

Includes ability to provide the requested scope of services, the Proposer’s financial
capacity, recent experience conducting work of similar scope, complexity, and magnitude
for other public agencies of similar size, references.

2. Approach to Providing the Requested Scope of Services---25%

Includes an understanding of the RFP and of the project's scape of services, knowledge of
applicable laws and regulations related to the scope of services.

3. Price Proposal---25%

Price Proposals will be evaluated on the basis of the Total Estimated Annual Price
submitted in Appendix D.

4. Innovative and/or creative approaches to providing the services that provide
additional efficiencies or increased performance capabilities. ---25%

EVALUATION OF PROPOSALS AND SELECTION PROCESS

In accordance with its Municipal Code, the City will adhere to the foilowing procedures in
evaluating proposals. An Evaluation/Selection Committee (Committee), which may include
members of the City's staff and possibly one or more outside experts, wili screen and review all
proposals according to the weighted criteria set forth above, While price is one basic factor for
award, it is not the sole consideration.

A,

Responsiveness Screening

Proposals will first be screened to ensure responsiveness to the RFP. The City may reject
as non-responsive any proposal that does not include the documents required to be

submitted by this RFP. At any tinie difiig the ¢valuation process, the City reservés the =~

right to request clarifications or additional information from any or all Proposers
regarding their proposals.

Initial Proposal Review

The Committee will initially review and score all responsive written proposals based
upen the Bvaluation Criteria set forth above. The Committee may also contact Proposer's



proposals. The protest must clearly specify in writing the grounds and evidence on which the
protest is based.

Protests based upon alleged improprieties that are not apparent or which could not reasonably
have been discovered prior to submission date of the proposals, such as disputes over the staff
recommendation for contract award, shall be submitted in writing to the RFP Facilitator, within
forty-eight hours from receipt of the notice from the City advising of staff’s recommendation for
award of contract. The protest must clearly specify in writing the grounds and evidence on which
the protest is based. The RFP Facilitator will respond to the protest in writing at least three days
prior to the meeting at which staff’s recommendation to the City Council will be considered.
Should Proposer decide to appeal the response of the RFP Facilitator, and pursue its protest at
the Council meeting, it will notify the RFP Facilitator of its intention at least two days prior to
the scheduled meeting.

10. CONFIDENTIALITY

The California Public Records Act (Cal. Govt. Code Sections 6250 et seq.) mandates public
access to government records. Therefore, unless information is exempt from disciosure by law,
the content of any request for explanation, exception, or substitution, response to this REP,
protest, or any other written communication between the City and Proposer, shall be available to
the public. The City intends to release all public portions of the proposals following the
evaluation process at such time as a recommendation is made to the City Council.

It Proposer believes any communication contains trade secrets or other proprietary information
that the Proposer believes would cause substantial injury to the Proposer’s competitive position
if disclosed, the Proposer shall request that the City withhold from disclosure the proprietary
information by marking each page containing such proprictary information as confidential,
Proposer may not designate its entire proposal as confidential nor designate its Price Proposal as
confidential,

Submission of & proposa!l shall indicate that, if Proposer requests that the City withhold from
disclosure information identified as confidential, and the City complies with the Proposer’s
request, Proposer shall assume all responsibility for any challenges resulting from the non-
disclosure, indemnify and hold harmless the City from and against all damages (including but
not limited to attorney’s fees that may be awarded to the party requesting the Proposer
information), and pay any and all costs and expenses related to the withholding of Proposer
information. Proposer shall not make a claim, sue, or maintain any legal action against the City
or its directors, officers, employees, or agents concerning the disclosure, or withholding from
disclosure, of any Proposer information. If Proposer does not request that the City withhold from
disclosure information identified as confidential, the City shall have no obligation to withhold

the information from disclosure and may release the information sought without any liability to

e Cily
11, EXPARTE COMMUNICATIONS

Proposers and Proposers’ representatives should not communicate with the City Council
members about this RFP. In addition, Proposers and Proposers’ representatives should not
communicate outside the procedures set forth in this RFP with an officer, employee or agent of
the City, including any member of the evaluation panel, with the exception of the RFP



15.  DISQUALIFICATION QUESTIONNAIRE

Proposers shall complete and submit, under penalty of perjury, a standard form of questionnaire
inquiring whether a Proposer, any officer of a proposer, or any employee of a Propaser who has
a proprietary interest in the Proposer, has ever been disqualified, removed, or otherwise
prevented from proposing on, or completing a federal, state, or local government project because
of'a violation of law or safety regulation and if so, to explain the circumstances. A proposal may
be rejected on the basis of a Propeser, any officer or employee of such Proposer, having been
disqualified, removed, or otherwise prevented from proposing on, or completing a federal, state,
or local project because of a violation of law or a safety regulation. See Appendix E.

16. STANDARD TERMS AND CONDITIONS
Amendments

The City reserves the right to amend or supplement this RFP prier to the proposal due date. All
emendments and additional information will be posted to the Costa Mesa Procurement Registry,
Costa Mesa - Official City Web Site - Business - Bids & RFP's; Proposers should check this web
page daily for new information.

Cost for Preparing Proposal

The cost for developing the proposal is the sole responsibility of the Proposer. All proposals
submitted become the property of the City.

Insurance Requirements

City requires that licensees, lessees, and vendors have an approved Certificate of Insurance (not a
declaration or policy) or proof of legal self-insurance on file with the City for the issuance of a
perntit or contract. Within ten (10) consecutive calendar days of award of contract, successful
Proposer must furnish the City with the Certificates of Insurance proving coverage as specified
within Appendix B.



REQUEST FOR PROPOSAL
16-09 BANKING SERVICES

VENDOR APPLICATION FORM

TYPE OF APPLICANT: [ ] NEW [} CURRENT VENDOR

Legal Contractual Name of Corporation:

Contact Person for Agreement:

Corpbrate Mailing Address:

City, State and Zip Code:

E-Mail Address:

Phone: Fax:

Contact Person for Proposals:

Title: E-Mail Address:

Business Telephone: Business Fax:

[s your business: (check one)

[ ] NON PROFIT CORPORATION [] FOR PROFIT CORPORATION
Is your business: (check one)

[ ] CORPORATION [ ] LIMITED LIABILITY PARTNERSHIP

(] INDIVIDUAL ["] SOLE PROPRIETORSIHIP

v TPARTNERSHIP T UNINCORPORATED ASSOCIATION — 777~ -
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(b) Require Consultant to repeat the work at no additional fee until it is
satisfactory; and/or

(c) Terminate the Agreemeant as hereinafter set forth.

1.4.  Warranty. Consultant warrants that it shall perform the services required hy this
Agreement in compliance with all applicable Federal and California employment laws, including,
but not limited to, those laws related to minimum hours and wages; occupational heaith and
safety; fair employment and employment practices; workers' compensation insurance and
safety in employment; and all other Federal, State and local laws and ordinances applicable to
the services required under this Agreement. Consultant shall indemnify and hold harmless City
from and against ali claims, demands, payments, suits, actions, proceedings, and judgments of
every nature and description including attorneys’ fees and costs, presented, brought, or
recovered against City for, or on account of any liability under any of the above-mentioned laws,
which may be incurred by reason of Consultant's performance under this Agreement.

1.5, Non-discrimination. In performing this Agreement, Consultant shall not engage
in, nor permit its agents to engage in, discrimination in employment of persons because of their
race, religion, celer, national origin, ancestry, age, physical handicap, medical condition, marital
status, sexual gender or sexual orientation, except as permitted pursuant to Section 12540 of
the Government Code.

1.6, Non-Exclusive Agresment. Consultant acknowledges that City may enter info
agreements with other consultants for services similar to the services that are subject tc this
Agreement or may have its own employses perform services similar fo those services
contemplated by this Agreement.

1.7. Delegation and Assignment. This is a personal service contract, and the duties
set forth herein shall not be delegated or assigned to any person or entity without the prior
written consent of City. Consultant may engage a subcontractor(s) as permitted by law and
may employ other personnel to perform services contemplated by this Agreement at
Consultant’s sole cost and expense.

1.8.  Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and perscnnel data of private individuals and
employees of City. Consultant covenants that all data, documents, discussion, or other
information developed or received by Consultant or provided for performance of this Agresment
are deemed confidentiai and shall not be disclosed by Consuitant without written authorization
oy Gity. City shall grant such authorization if disclosure is required by law. All City data shall be
returned to City upon the termination of this Agreement. Consultants covenant under this
Section shall survive the termination of this Agreement.

2.0. COMPENSATION AND BILLING

2.1, Compensation. Consultant shail be paid in accordance with the fee schedule sat
forth in Exhibit “C,” attached hereto and made a part of this Agreement (the “Fee Schedule".
Consultant’s total compensation shall not exceed Doliars ($ _ _.00).

2.2, Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified in the Consultant's Proposal unless the City or
the Project Manager for this Project, prior to Consultant performing the additional services,




rendered hereunder up to the effective date of termination of this Agreement, consideration shall
pe given to both completed work and work in progress, to complete and incomplete drawings,
and to other documents pertaining to the services contemplated herein whether delivered to the
City or in the possession of the Consultant.

4.4. Documents. In the event of termination of this Agreement, all documents
prepared by Consultant in its performance of this Agreement including, hut net limited fo.
finished or unfinished design, development and construction documents, data studies, drawings,
maps and reports, shall be delivered to the City within ten (10) days of delivery of termination
notice to Consultant, at no cost to City. Any use of uncompleted documents without specific
written authorization frem Censultant shall be at City's sole risk and without lizhility or legal
expense to Consultant.

5.0. INSURANCE

5.1, Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and
keep In full force and effect during the life of this Agreement all of the following minimum scope
of insurance coverages with an insurance company admitted to do business in California, rated
“A," Class X, or better in the most recent Best's Key insurance Rating Guide, and approved by
City:

(a) Commercial general liability, including premises-operations,
products/completed operations, broad form property damage, blanket
contractual lfability, independent contractors, personal injury or hodity
injury with a pelicy limit of not less than Ona Miliion Dollars
($1,000,000.00), combined single limits, per cccurrence. if such
insurance contains a general aggregate limit, it shall apply separately to
this Agreement or shall be twice the required occurrence limit.

(b) Business automobile iiability for owned vehicles, hired, and non-owned
vehicles, with a pelicy limit of not less than One Million Dollars
($1,000,000.00), combined single limits, per occurrence for bodity injury
and property damage.

(€) Workers' compensaticn insurance as required by the State of California.
Consultant agrees to waive, and to obtain endorsements from its workers'
compensation insurer waiving subrogation rights under its workers’
compensation insurance policy against the City, its officers, agents,
employees, and volunteers arising from work performed by Consultant for
the City and to require each of its subcontractors, if any, to do likewise
under their workers' compensation insurance policies.

(d) Professional errors and omissions (‘E&Q") liability insurance with policy

limits of not less than One Million Dollars ($1,000,000.00), combined
~single limits, per occurrence and aggregate. Architects’ and engineers’

coverage shall be endorsed to include contractual liabflity. If the policy is
written as a “claims made” policy, the retro date shall be prior to the start
of the contract work. Consuitant shall obtain and maintain, said E&O
lfability insurance during the life of this Agreement and for three years
after completion of the work hersunder.

9.2, Endorsements. The commercial general iability insurance policy and business



6.2.  Representatives. The City Manager or his or her designee shail be the
representative of City for purposes of this Agreement and may issue all consents, approvals,
directives and agreements on behalf of the City, called for by this Agreement, except as
otherwise expressly provided in this Agreement.

Consultant shall designate a representative for purposes of this Agreement who
shall be autherized to issue all consents, approvals, directives and agreaments on behalf of
Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement,

6.3. Project Managers. City shall designate a Project Manager to work directly with
Consultant in the performance of this Agreement.

Censultant shall designate a Project Manager who shall represent it and be its
agent in all consultations with City during the term of this Agreement. Consultant or its Project
Manager shall attend and assist in all coordination meetings callad by City.

€.4. Notices. Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by perscnal delivery,
facsimile or mail and shall be addressed as set forth below. Such communication shall be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b) at the time of transmission if such communication is sent by facsimiie; and c) 48
hours after deposit in the U.S. Mal as reflected by the official U.S. postmark if such
communication is sent through regular United States mall,

IF TO CONSULTANT: IF TO CITY:
City of Costa Mesa
77 Fair Drive
Costa Mesa, CA 92626
Tet: Tel: (714) 754-
Fax Fax: (714) 754-
Aftn: Attn:

8.5. Drug-free Workplace Policy. Consultant shall provide a drug-free workplace by
complying with all provisions set forth in City’s Council Policy 100-5, attached hereto as Exhibit
“F" and Incorporated herein by reference, Consultarit's failure to conform to the requirements
set forth in Council Policy 100-5 shall constitute a material breach of this Agreement and shall
be cause for immediate termination of this Agreement by City.

6.6.  Attorneys’ Fees. In the event that litigation is brought by any party in connecticn
with this Agreement, the prevailing party shall be entitled to recover from the opposing party all
costs and expenses, including reascnable attorneys' fees, incurred by the prevailing party in the

exercise of -any of its rights or reimediss harsthder of ihe enforcement of “any ¢f tHa terms, "~

conditions, or provisions herecf.

6.7. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Orange County, California.



Shall indemnify, defend, and hold harmless City for the payment of any employee andior
employer contributions for PERS benefits on behalf of Consultant or s employees, agents, or
subcontractors, as well as for the payment of any penalties and interest on such contributions,
which would otherwise be the responsibility of City.

Notwithstanding any other agency, state or federa! policy, rule, regulation, law or
ordinance to the contrary, Consultant and any of its employees, agents, and subcoriractors
providing service under this Agreement shall not qualify for or become entitled to, and hereby
agree to waive any claims to, any compensation, benefit, or any incident of employment by City,
including but not timited to eligibility to enroll in PERS as an employee of City and entitlement to
any contribution to be paid by City for employer contribution and/or employee contributions for
PERS benefits.

§.12. Cooperation. In the avent any claim or action is brought against City relating to
Consultant's performance or services rendered under this Agreement, Consultant shall render
any reasonable assistance and cooperation which City might require.

8.13. Qwnership of Documents. All findings, reports, documents, information and datz
including, but not limited to, computer tapes or discs, files and tapes furnished cr prepared by
Consultant or any of its subcontractors in the course of performance of this Agreement, shall be
and remain the sole property of City. Consultant agrees that any such documents or
information shall not be made available to any individual or organization without the prior
consent of City. Any use of such documents for other projects not contemplated by this
Agreement, and any use of incomplete documents, shall be at the sole risk of City and without
liability or legal exposure to Consultant, City shall indemnify and hold harmless Consultant from
all claims, damages, losses, and expenses, including attorneys’ fees, arising out of or resulting
from City’s use of such documents for other projects not contemplated by this Agreement or use
of incomplete documents furnished by Consultant. Consultant shall deliver to City any findings,
reports, documents, information, data, in any form, including but not limited to, computer tapes,
discs, files audio tapes or any other Project related items as requested by City or its authorized
representative, at no additional cost to the City.

6.14. Public Records Act Disciosure. Consultant has been advised and is aware that
this Agreement and all reports, documents, informaticn and data, including, but not limitad to,
computer tapes, discs or files furnished or prepared by Consultant, or any of its subcontractors,
pursuant to this Agreement and provided to City may be susject to public disclasure as required
by the California Public Records Act (Calfornia Government Code Section 5250 af 5eq.}.
Exceptions tc public disclosure may be those documents or information that qualify as trade
secrets, as that term is defined in the California Government Code Seciion 6254.7, and of which
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential
all information obtained by it that is designated as a trade secret. The City shall not, in any way,
be liable or responsible far the disclosure of any trade secret including, without limitaticn, those
records so marked if disclosure is deemed to be required by law or by order of the Court.

6.15.7 Conflict "of “[Aterest” "Conslltant and its officers, employees, associates and

subconsultants, if any, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the
Poltical Reform Act (Government Code Sections 81000, ef seq.) and Government Cede
Section 1080. During the term of this Agreement, Consultant and its officers, employess,
associates and subconsultants shall not, without the prior written approva! of the City
Representative, perform work for ancther person or entity for whom Consultant is not currently
performing work that would require Consultant or one of its officers, employees, associates or



or remedy in respect to any other occurrence or event, nor shall any waiver constitute a
continuing waliver,

8.25. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions herecf or of the
offending provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party, is materially
Impaired, which determination made by the presiding court or arbitrator of competant juriadiction
shall be binding, then both parties agree to substitute such provision(s) through good faith
negotiations.

8.26. Countergarté. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and

shall constitute one agreement.

6.27. Corporate Authority. The persans executing this Agreement on behalf of the
parties hereto warrant that they are duly autherized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
Agreement,

IN WITNESS WHEREQF, the parties hersto have caused this Agreement to be executed by
and through their respective authorized officers, as of the date first above written,

CITY OF COSTA MESA,
A municipal corporation

Date:
(Mayor or Chief Executive Officer]
CONSULTANT

Date:
Signature

Name and Title

- Social Security or Taxpayer ID Number

ATTEST:

City Clerk and ex-officio Clerk
of the City of Costa Mesa
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EX PARTE COMMUNICATIONS CERTIFICATION

Please indicate by signing below one of the following two statements. Only sign one statement.

I certify that Proposer and Proposer’s representatives have not had any communication with a
City Councilmember concerning the CONTRACTOR Services RFP at any time after November
4,2015.

OR

I certify that Proposer or Proposer’s representatives have communicated after November 4,2015
with a City Councilmember concerning the 16-09 Banking Services RFP. A copy of all such
communications is attached to this form for public distribution.




PRICING PROPOSAL FORM
16-09 BANKING SERVICES

Provide estimated annual pricing in accordance with the City’s current requirements, as set forth
in section 3 and 4 Scope of Work. Also provide your firm’s proposed Staffing Plan on a separate
sheet of paper. Proposer should use a separate form to state pricing for any added value.

Pricing shall remain firm for a minimum of twe (2) years. Any and all requests for pricing adjustments for
follow-on contract renewal periods shall be provided no later than sixty (60) days prior to the end of the
contract period. Any such proposed price adjustments shall not exceed The Bureau of Labor Statistics
Consumer Price Index (CPI) data for Los Angles-Riverside-Orange County, CA, All Items, Not
Seasonally Adjusted, “annualized change comparing the criginal proposal month and the same month in
 the subsequent year. (This information may be found on the U.S. Department of Labor’s website at
www.bis.zov.)

See Exhibit A and Exhibit B



Vault Deposit 4

Vault Deposit-Extended Hours 18

PAPER DISBURSEMENT SERVICES

ARP Positive Pay Notify i82
ARP PPAY Input File-Trans 6
ARP PPAY MAINT-NO RECON 1
ARP PPAY NONRECON INPUT ITEM 1099
CD ROM DISK 1
CD ROM MAINTENANCE 1
CD ROM PER IMAGE 934
General Checks Paid Truncated 934
IMAGE RETRIEVAL CPO 5
Stop Pay Autornated<= 12 months 2
GENERAL ACH SERVICES

ACH Blacks Auth Instructions 3

ACH Blocks Auth Maintenance 1

ACH Consumer Off US Credits 1546
ACH Consumer On US Credits 258
ACH Credit Received Ttem 87
ACH Debit Received Item 60
ACH Input-File 6

ACH Monthly Maintenance 1

| ACH Notify of Change (NOC) N I
ACH Optional Reports-Mail 18
ACH Return Item 1
ACH Standard Reports - Mail 2

Express Tax Fax Receipt 4




! CITY OF COSTA MESA
EXHIBIT B - MERCHANT CARD SERVICES BiD FORM
Ma rk Clearly if "No Prnposal" or "Contracted to a Th|rd Par ty")

Authorlzat:on/EDC Feel Visa (Credit and Non-PIN Debit)
Authorization/EDG Fee - MasterCard (Credit and Non-PIN Debit)
i Chargebacks - VisaMC
Other Fees (Please prowde description and unit prices)
Subtotal All Fees per Transaction|

: Monthly Service Fee

! Paper Statement Fee

Intermet Service Fee

Other Fees (Please prowde description and unit prices)
Subtotal Manthly Fees

Annual Fee
Other Fees {Please prowde description and unit prices)

SubtotaIAnnual Fees

LOther

Cther Fees (Please provide description and unit prices)

Subtotal Other Fees




DISQUALIFICATION QUESTIONNAIRE

The Contractor shall complete the following questionnaire:

Has the Contractor, any officer of the Contractor, or any employee of the Contractor who has
proprietary interest in the Contractor, ever been disqualified, removed, or otherwise prevented
from bidding on, or completing a federal, state, or local government project because of a
violation of taw or safety regulation?

Yes No

If the answer is yes, explain the circumstances in the following space.



DISCLOSURE OF GOVERNMENT POSITIONS

Each Proposer shall disclose below whether any owner or employee of the firm currently hold
positions as elected or appomted officials, directors, officers, or employees of a governmental
entity or held such positions in the past twelve months. List below or state "None."



EXHIBIT B

CONSULTANT’S PROPOSAL



Proposal in Response to
Banking Services RFP

Due: December 4, 2015

JPMorgan Chase Bank, N.A.
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Banking Services Proposal to City of Costa Mesa

Please respond to the following sections:

+ Institution Overview - General overview of the financial institution, governmental client
services philesophy, corporate organization, including identification of the government services
unit, location of corporation, processing center, branch localities, hours of operation and
banking holidays.

JPMorgan Chase is a leading global financial services firm with assets of more than $2.5 trillion. The

firm is a leader in investment banking; firancial services for consumers and businesses, financial

transaction processing, asset and wealth management and private equity. A compenent of the Dow

Jones industrial average, JPMorgan Chase & Co. has its corporate headquarters in New York. Under

the J.P. Margan and Chase brands, the firm serves millions of consumers in the United States and

many of the world's most prominent corporate, institutional and government clients. Information about
the firm is avaitable on the Internet at www.ipmorganchase.com.

Qur leadership position is illustrated by our top rankings in a number of transaction categaries: same-
day transfers (book, Fedwire, CHIPS and total), remote check clearing, and ACH originations {debit
and total) (Emnst & Young, 2014). J.P. Morgan has ranked consistently as a top originator of ACH
transactions since the founding of the ACH network, With offices in 118 U.S. cities and 14 international
locations, Commercial Banking provides comprehensive financial solutions, including lending, treasury
services, investment banking and asset management to meet its clients’ domestic and international
financial needs.

As of October 1, 2015, JPMorgan Chase & Co. has:

o Headcount of 237,459 employees worldwide

o Market capitalization of $250.5 billion

o Deposits of $1.2 trillion

e Loans of $791.2 billion

s Total stockholder equity of $241.2 billion

o Tier 1 and total risk-based capital ratios 12.8% (est.) and 14.3% (est.), respectively

» As of September 9, 2015 the level of California Local Agency deposits was approximately $325
million

Government Client Service Philosophy

We are proactive and provide regular relationship reviews, fraining opportunities and client discussions
to ensure that City staff stays up-to-date on the latest in banking technology, operational best practices
and other related topics of interest.

Page 1 JEMorgan



Banking Services Proposal to City of Costa Mesa

«  Experience - Describe the institution’s direct experience in servicing public sector clients.
Please include: the number of public agency clients, the dollar amount of public funds on
deposit, and the institution’s knowledge of and adherence to the California Government Code
including collateralization requirements, and other applicable fedaral and state laws. Will the
institution be able to comply with transaction confirmation and respond to other requests for
data as needed (i.e. from the City's auditors)? What role does technology play in the delivery of
services?

J.P. Morgan's Government Banking practice is a group of over 450 profassionals, including bankers,

treasury service professionals, credit specialists, client service experts, and administrative and sales

support personnel who are dedicated to serving the government sector. This team is part of our

Commercial Bank's Middle Market & Specialized Industries group and we support more than 2,350

active State, County, and Municipal customer relationships in more than 28 states. As of June 30,

2018, these clients represent more than $45.9 biliion in public funds on deposit.

Many firms say Treasury Services is a core competency but what distinguishes J.P. Morgan is that
many of our capabilities have been designed and implemented for the government sector. Clients
range from smaller utility districts to the Federal Government. Our experience in this sector provides us
with a unique perspective that allows us to consistently find ways for cur clients to achieve greater
efficiency, reduce costs, and improve the experience for your constituency.

By working with J.P. Morgan’s dedicated public secter experts, the City will have access fo decades of
real-world experience and proven solutions with select products tailored for government entities. We
have served as a trusted financial institution to local governments across the United States that
oversee tax processing, utilities, finance, planning and development, procurement, and public safety
and disaster relief. Your J.P. Morgan government banker and team think fong-term and deliver industry
insights that can help you reduce costs, drive efficiency and improve service.

We helieve that J.P. Morgan’s extensive public sector experience will be an asset for the City in terms
of cast savings and revenue enhancements as entities are pressured with budgst reductions.

J.P. Morgan is committed in developing a strong and lasting relationship with the City. We are mors
than a depository—we are a trusted part of your team. Our relationship and support teams will give
every applicable department within the City detalled support and recommended best practices,

JPMorgan Chase Bank, N.A. is a qualified depository for public funds in California, cementing our
commitment to the State of California and to the unique needs of its counties, cities and other public
agencies.

The bank is capable of providing all services requested by the City in this RFP and has the ability fo
adhere to the California Government Code and other applicable laws.

. Relationship Management ~ Identify the size and scope of your California-based public banking
unit, bank officers responsible for the City’s accounts, what each person’s role and
responsibilities will be, and the relevant credentials and experience of each person on the
relationship management team.

Kerwin Deese will serve as City of Costa Mesa's Banker and Relaticnship Manager. Your Treasury

Services Relationship Manager, Beth Davidson, will lead the Treasury Services team. All of your day-

to-day account handling will be managed by a dedicated Client Service Professional (CSP) Jeff

McCullough. Your loca! team will also serve as key contacts fer the various City agencies utilizing the

Bank’s services.
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Banking Services Proposal to City of Costa Mesa

] B‘(;h Davidson
Role Treasury Managemment Officer
w3kl o
Phone (949) 833-6637
Fax (949) 833-4737
Email elizabeth.l.davidson@jpmorgan.com

Responsibilities

Beth will assist the City in resolving working capital and efficiency challenges by providing information and
offering ideas from the J.P. Morgan's Treasury Services team. She will:

*  Recommend cash flow optimization strategies, including ways to streamline financial processes.

= Assist the City in realizing day-to-day operational efficiencies in alignment with your treasury service goals.
a  Provide targeted information to you about new products, market developments and industry trends.

»  Monitor the City's implementation for successful service delivery.

Biography
Beth Davidson is the treasury management officer that supports public sector entities in Southern California.

Prior to moving to California in 2013, Beth supported public sector clients in the greater Houston area and has
worked with municipal clients for the past five years to solve their cash management challenges. She provides
support for recefvables, payables and liquidity to help her clients manage their unique cash management
abjectives, Beth prefers a consultative and collaborative approach when discussing treasury solutions with her
clients,

Beth joined J.P. Morgan in 2005 and has worked in corporate accounting, retail banking and treasury services
operations. She earned her Bachelor of Science in Finance and Political Science in 2006 from Miami University.
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Banking Services Proposal to City of Costa Mesa

*  Be a member of the Federal Reserve System and have access to all services.

JPMorgan Chase Bank, N.A. is member of the Federal Reserve System.
+ Be a qualified State depository for public funds.

JPMorgan Chase Bank, N.A. is a qualified depository for public funds in California.

= Be a full service financial institution in good standing among other comparable banks and have
a location within five (5) miles of the City Hall located at 77 Fair Drive, Costa Mesa, CA 92626,

J.P. Morgan Chase Bank, N.A. is a full service financial institution and we are in good standing as
avidenced by our credit ratings.

J.P. Morgan has 20 commercially-enabled branches under the familiar Chase brand located within 5
miles of your location.

+ Becapable of providing the services sought by the City, which include a wide range of
electronic payment and deposit services,

The bank is capable of providing all services requested by the City in this RFP; howaver our team
would like to have further discussions around the City's branch depository needs. We lock forward to
working with City staff to determine the most efficient, secure and cost-effective way to handle these
deposits. Additionally, the Bank will guarantee the pricing in this proposal for the next three years at
which time any future pricing increases will be subject to the negotiation of mutually acceptable revised
pricing terms.

» Be adequately capitalized to accommodate the City’s cash and investment management needs.
This includes, but not limited to, a minimum $1 miflian daylight overdraft facility, subject to
credit review by the financial institution.

J.P. Morgan continues to be well-capitalized under regulatory definitions and we can adequately
accommodate the City's nesds.

The following is for JPMorgan Chase Bank, N.A., as of June 30, 2015:

o Common Equity Tier 1 Capital ratio 12.7%

o Tier 1 Capital Ratio (replacement for Tier 1 Risk-Based Capital Ratio) 12.7%

» Total Capital Ratio (replacement for Total Risk-Based Capital Ratio) 13.9%

o Tier T Leverage Ratio (replacement for Tier 1 Leverage Capital Ratio) 8.2% (est.)
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Banking Services Proposal to City of Costa Mesa

Types of Securities Pledged

As of February 20, 2014, the Bank is pledging U.S. Treasury securities to secure Local Agency
Deposits. The amount and types of collateral pledged are subject to change, but will comply with
California Government Code (for local agency deposits, Cal. Gov't Code §§ 53651, 53851.2, 53651.6
describes eligible collateral} and rules established by the Loca! Agency Security Program (LASP)
Administrator.

Bank’s current level ($ amount) of California public funds deposits
As of 9-9-15 the fevel of California Local Agency deposits was approximately $325 million.

Custodian for the Collateral Securities

The Bank currently employs Union Bank of California as third-party custodian to hold collateral for the
LASP.

Collateral Priced/Marked to Market

The Bank employs an independent, third-party pricing agent for collateral vaiuation. Dependent upon
the types of securities pledged, the Bank will update security prices (marked to market) daily, weekly
and monthly, as provided by the pricing agent. Also, dependent upon the types of securities pledged as
collaterai, Union Bank of California prices pledged securities daily, weekly and monthly.

Departments Responsible for Tracking Collateral and Reporting to the
State

The Bank has two groups for tracking collateral and reporting: Corporate Financial Reporting (CFR),
which conducts all reporting to the LASP Administrator, and NCMG, which conducts security pledging
{and other collateral transactions) with the LASP Administrator.

Collateral Reporting

The Bank is unable to provide collateral reporting for the California pool pregram customers because
the collateral pledged covers all public fund pool participants and is not segregated to a specific
customer. Request of proof of collateralization can be submitted to:

Department of Business Oversight

Division of Financial Institutions

1515 K Street STE 200

Sacramento, CA 95814

Phone: (916) 323-7013 or (916) 322-1547

Fax: (916) 323-3024

E-mail: Patrick Lum, Patrick. Lum@dbo.ca.qov

or Karen Cunningham, Karen.Cunningham@dbo.ca.qov
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Banking Services Proposal to City of Costa Mesa

v Please explain, in detail, how and when the FDIC assessment is computed and charged,

J.P. Morgan charges & Premium Assessment Fee (PAF), which is a monthly administrative fee
assessed to address various regulatory and other charges affecting J.P. Margan.

In calculating the eamings credit rate (ECR), J.P. Morgan currently doss not deduct the reserve
requirement from the available balance.

Since Oct. 1, 2008, the Federal Reserve has paid interest on reserves held at the Federal Reserve by
member banks. J.P. Morgan passes this benefit to clients by basing the earnings credit or 100% of the
eligible batance of nan-interest bearing demand deposit accounts.

The following formula is used o calculate the PAF:

Premium Assessment Fee

the Charge Rate x Monthly Average Positive Ledge Balance x
Year)

(Actual Days in Month / Actual Days in

Does the City have the option of compensating on fees or balances basis or, a combination of
both? Please describe any difference in reiated costs to the City with either option.

J.P. Morgan accepts compensation based on fees and/or balances, with no difference in unit prices.

Fee Compensation: if the City chooses a fee compensation pian, it would manage its accounts to
minimize collected balances and would not use balances to offset any service charges. Total service
charges are debited from designated accounts.

Balance Compensation: To offset service charges, the City can choose to leave balances in its
accounts and receive an earnings cradit allowance,

If the average avalfable balances are sufficient, the eamnings credit allowance offsets the sarvice
charge. Should the level of balances not fully cover the fees, any remaining service charges are
debited from designated accounts.

. What is the financial institution’s settlement period for account analysis and billing purpose -
monthly, quarterly, semiannually or annualily? How long can any excess balances be carried
forward to apply to charges in future billing periods?

Biling statements are generated monthly, regardless of settlement period. Bllling statements are
available online via J.P. Morgan ACCESS by the 6th business day of the month.

As the standard option, J.P. Morgan offers monthly settlement where clients are debited on the 15t
calendar day of each month. Alternative schedules are subject to negofiatior:.

Earnings credit is calculated and applied within the bilfing cycle and excess credit amounts can not be
carried forward outside of the settlement period.
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Banking Services Proposal to City of Costa Mesa

The City and the Successor Agency for the City’s Redevelapment Agency currently use six (6)
accounts. Twe of the accounts are Zero Balarice Accounts. Please describe in detail the institution’s
ability to provide services to this type of accounts.

Checking Account $2,453,000

| City of Costa Mesa Bail Account $2,000
City of Costa Mesa Flex Benefit Pian Account $0.00
{Zero Balance)
City of Costa Mesa Vendor Payment Account $8,800
(Zero Balance)
City of Costa Mesa Workers’ Compensation Account $124,000
Successor Agency for the Checking Account $578,000

Redevelopment Agency of the
City of Costa Mesa

J.P. Morgan acknowledges the requirement and can provide the City with ZBA accounts and DDA
accounts as described above.
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ces Proposal to City of Costa Mesa

» Indicate the transmission deadlines for direct deposit ACH files, including date and time when
the bank needs the file fram the City and when funds are debited from the City’s account.

| Client Initiation Method Cutoff Time
Direct Transmission!.2 8:00 p.m. PT

15ame-day settlement will occur if both the debit and credit accounts are held at J. P. Morgan,
Next-day settlement will occur when an involved account is not held at 2,P. Morgan.
ACH PPDs must be received two business days in advance,

2 If later deadlines are required, this should be discussed with your relationship team.
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Banking Services Proposal to City of Costa Mesa

Wire Transfer Initiation via J.P. Morgan ACCESS Payments

J.P. Morgan ACCESS Online payments functions offer a complete range of funds transfer services
supporting U.S. dollar and multicurrency payments, using both predefined (repetitive) templates and
free-form formats:

e The City establishes user entitlements. The City's Security Administrators can authorize users to
add, modify, delete, approve and/or release wire transactions, as well as add, modify, delete,
approve and activate predefined templates,

» A J.P. Morgan client confirmation number is provided immediately upon release to the funds
transfer processing platform.

» Confirmation codes are accessible using cash reporting features.

s Wires (Fedwire and CHIPS), Book Transfers, Checks, Account Transfars, U.S. Drawdown
transaction initiations are supported.

o Future-date capability is available, supperting:
» 365 calendar days for same-currency wires initiated from U.S. and non-U.S. accounts
*  Multi-bank payments wherein you can initiate Wires from non-J.P. Morgan accounts.

Initiation via CPU (File Transmission) — Host-to-Host Payments

With a transmission using Host-to-Host Payments, J.P. Morgan's global disbursement outsourcing
solution, the City can streamline operations and reduce expense by transferring from your office to the
bank many of the tasks involved in payment initiation and reconcilement.

Electrenic links can be established between a client's Enterprise Resource Planning (ERP) systems —
e.d., SAP®, Cracle®, PeopleSoft® - or legacy platforms, which enables sending formatted payment
files — containing wire, ACH, foreign exchange and check instructions — to J.P. Margan for routing and
execution. The bank supports a number of translation formats including EDI ASC ANSI X12,
UN/EDIFACT, SAP IDoc, 18020022, and proprietary J.P. Morgan formats.

Telephonic Wire Transfer with a PIN

Telephonic wire transfer with a PIN can be used as a primary and/or backup method of wire intiation.
Benefits include:

s Ability to transact higher valued wires

» Pertransaction limit clients may initiate wires based on balance availability

» Currency clients may initiate in forelgn currencies to overseas institutions

« Extended hours vs. online or branch initiation, which allows for repetitive or free-form transactions

» Security via segregation of duties: initiation/confirmation
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Banking Services Proposal to City of Costa Mesa

Enabling IP filering to restrict access by limiting autherized users’ ability to log on from only IP
addresses you designate.

«  Customizing the payment approval process by creating rules that determine the number and
dentity of approvers for different types of transactions, including separate approval rules for
repetitive templates and free form wires, as well as the order in which that review must occur.

" Separating duties, accounts and approval workflows, the City can help reduce the risk of fraud
or compromised data. the City's Security Administrators are the only individuals able to assign
users with transaction initiation privileges.

*  Limiting each ACCESS Online user to a single, designated computer.
» Establishing transaction and daily aggregate limits at the account and user level,

v Creating templates with payment details to prevent wires from being initiated and executed
without prior approval of the recipient bank account numbers and template details.

» Please provide a description or sample of the institution’s funds transfer agreement. How are
the authorization levels established for transfers?

Please see Attachment 1 for a sample copy of the account service terms and agreements which
incudes the funds transfer agreement.

The City's security administrators use the online entitiement-provisioning too! under User Setup Forms,
to create, approve, modify and delete additional users of accounts, services and functions.

Page 21, J. EE Mﬂrgaﬁ



| Banking Services Proposal to City of Costa Mesa

Branch Services — Business Deposit Express

J.P. Morgan's Business Deposit Express solution provides currency and coin deposit and crdering
services to clients who do not use an armored courier, make smaller deposits or require small change
orders on a regular basis via our retail branch network.

Smaller deposits are defined (per day, per branch) as:

. Less than $10,000

. Maximum of 15 deposits

«  Maximum of 100 checks per deposit

Please note that coin deposited at a branch must be in separate coin bags.
Small change orders are defined (per day, per branch) as:

. Less than $5,000

The City may make cash deposits aver the counter or at any time through the depositery vault {night
depository) at any commercially-enabled Chase branch. Business Deposit Express requires the use of
recyclable dual-pouch, tamper-resistant plastic deposit bags for each deposit. By using the plastic
deposit bags, branches can post-verify deposits contalning cash. Deposit verification of all cash wili be
completed within two business days of receipt of the deposit (three days if the deposit is package
forwarded to a commercial vault for verification).Our 5 commercially enabled branches within five miles
of City Hall, along with hours of operation, are fisted in the table below.

Branch Name Address Hours of Operation (Local

Time):

Baker Straet 1455 Baker St Mon-Fri 9:00 - 6:00
Costa Mesa, CA 92626 Sat  9:00-4:.00
Newport Bivd and 17th Street | 105 E 17th St Mon-Fri 9:00 - 6:00
Costa Mesa, CA 92627 Sat 8:00-4:00
Irvine and 17th 1000 Irvine Ave Mon-Fri 9:00 - 6:00
Newport Beach, CA 92660 Sat  9:00-4:00
MacArthur Fairview 27681 W Macarthur Bivd, Ste F-1 | Mon-Fri 9:00 - 6:00
Santa Ana, CA 92704 Sat .00 - 4:00
South Coast 3600 S Bristol St Mon-Fri 9:00 - 6:00
Santa Ana, CA 92704 Sat 8:00 - 4:00
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solutions to best meet the City's needs in managing returned checks. J.P. Morgan can provide a variety
of optional services to the City's needs for handling return items, including:

Posting Options

Notification Options

Automatic Redeposit
Store/Location Reporting
Centralized Returns
Re-presented Check Entry (RCK)

J.P. Morgan automaticaily redeposits return items if they have been returned for a reason that is
eligible for redeposit, such as Non Sufficient Funds (NSF). Return items can be redeposited one time.

Re-presented Check Entry (RCK) allows up to two redeposits if an item is eligible. The redeposits can
occur one time by paper and anather by ACH, or through two ACH presentments with no papear
redeposit,
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The City transacts State of California Local Agency Investment Fund (LAIF) transfers on a regular
basis and receives Federal, State and County electronic payments.

*  Please describe the LAIF transfer process. Are the transfers done by telephone, email, fax, wire
transfer, etc.? How is the accuracy of transfers assured?

Transfers to LAIF

investment transfers to LAIF will be initiated by the City via J.P. Morgan ACCESS Online Payments
and posted to the State via wire transfer. The City can be confident that J.P. Morgan smploys a
sophisticated authentication and encryption system to maintain the security of all value-bearing data,
J.P. Mergan policy requires authentication or encryption to help ensure the integrity of these
transactions. Authentication relies on encrypted key technology to provide a safe, cost-effective way to
help ensure the velidity of financial transactions that are transmitted electronically. This system,
comprising both computer hardware and software, confirms that none of the message elements in a
fransmission have been altered. To authenticate items processed by the City, J.P. Morgan proposes
the following three-component system: an authentication unit (sometimes called a black box}, an
authentication key and a crossover switch.

J.P. Morgan works with government clients in the State of California to promote compliance with State
procedures for LAIF investment transactions. Note that the following are generai procedures, and that
the City is encouraged to confirm with LAIF to be sure they are in receipt of contracted instructions
specific to the City:

« For same day transactions, LAIF must be contacted by 10:00 a.m. PT.

o 15 total transactions per month are allowed, which include both deposits and withdrawals.

» Transaction amounts should be in thousand dollar increments with a minimum of $5,000.

+  Withdrawals of $10 milfion or more require at least a one-day advance notice to LAIF.

» Future-dated transactions can be requested up to 10 calendar days in advance.

» Verbal acknowledgment must be initiated by authorized City personne! prior to funds transfer,

Transfers from LAIF

The City will need to select a transfer bank other than J.P. Morgan to be tsed for remitting any
withdrawals requested from the fund. The transfer bank that you select will be the bank from which
your withdrawals will be wired. It is NOT the bank TO which your funds will be sent. Funds will be
fransferred to the City's designated account at J.P. Morgan.

. What is the charge per transfer to LAIF? From LAIF?

There is a $2 fee for incoming and outgoing transfers.
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The City currently utilizes a web- based on-line system to perform a variety of pracesses, such as
placing stop payments, obtaining cancelled check image and accessing on-line balance Reporting
information for all accounts using a PC and the internet.

+  Please describe the financial institution’s on-line banking and information raporting system(s)
Including a list of all services provided and its respective costs.

The City will have online access to daity account balances, wire transfers, check status inquiry, image

retrieval, stop payment requests and more with J.P. Mergan ACCESS Online.

Our electronic banking portal, J.P. Morgan ACCESS Online, offers the City a highly intuitive and easy
to use cash management solution that seamlessty integrates all treasury activities through a secure
platform using a single authentication process.

» The Easier Way to Work — ACCESS Online provides a robust online platform that enables you to
manage all cash management needs through one channel and through a single authentication
process. After studying daily workflows and listening to input from hundreds of users, J.P. Morgan
has designed the online solution that fits the way you work. The home page piacss critical
information — administration, payments, reporting — at your finger tips. It's simple, intuitive, and
integrated. ACCESS Online represents the next generation of cash management tools.

» Administration Made Easy — ACCESS Online makes managing and monitoring administrative
tasks virtually effortless. Its capabilities provide security administrators with a faster and easier way
to manage user entitlements, take action on requests, and assign or delete products in a matter of
minutes. Designed to match typical workflows, it also provides the flexibility to customize screens
and set specific search parameters.

« Powerful Security — J.P. Morgan's robust security protocol is designed to help protect your
privacy, preserve data authenticity and maintain strong operational controls. ACCESS Online
allows complete flexibility for the City's security administrators to designate the rights of each user
on the platform maximizing productivity by making sure users are propetly entitled and assigned to
the right products. By separating duties, accounts and approval workflows, the City can help
reduce the risk of fraud or compromised data.

* Reports Made Easy — ACCESS Cnline provides a powerful, easy-to-use reporting tocl for
creating up-to-the-minute reports from a single location. You can easily view a high-level snapshot
of your balances cr a comprehensive transaction history. Standard reports show balance,
transactions, retums, exceptions, and confrolled disbursement activity. Customizable templates
enable you to refine reports to show information the way you want it.

» Payments Made Easy — ACCESS Online offers an entirely new way to inifiate and manage
payments. With just a few clicks, you can make all key transactions (wire transfers, ACH and
liguidity investments) from a single screen. It is fully customizable which means you can create
your own filters or templates with locked fields for added security.
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» Reports Inbox - a contalner for generated reports, where ad hoc reperts remain for 24 hours and
scheduled reports remain for 14 days.

A variety of filters can be employed to pinpoint desired transactions for enhanced data management,
as well as provide your authorized users the abllity to create, customize and run up-to-the-minute
standard and customized reports on your accounts. Reports can be scheduled with the frequency and
format desirad by each user and shared with other users.

An export feature offers a varlety of formats to facilitate data integration with your accounting and
decision support platforms. Balance and transaction informaticn is available in the following formats:

o BAI2

Comma-separated Values (CSV)

SWIFT MT942/MT940

Formatted reports

The City can also export data from ACCESS Online to Micrasoft Exce! and other software packages.

Wire Transfers

ACCESS Online offers a complete range of funds transfer services providing the City with the ability to
Initiate wire fransfers using a variety of payment options. Strict control over user access to functions
and accounts facilitates compliance with intemal audit requirements, while enhancing security.
Accounts can be held with J.P. Morgan worldwide or other financial institutions.

ACCESS Online can accommodate both clients who want free-form payments for immediate
availability &s well as those who prefer to build repetitive lines using templates, Clients with higher
volumes can import fransactions for easy approval and release, allowing for seamless integration with
their existing account systems.

ACH

For your lower volume and manual ACH payments, ACCESS Online saves you time by providing a
standarcized workflow across all payment typas allowing your authorized users to initiate and manage
ACH, wire and account/book transfers from the same screen, in the same way. Following single sign-
on and with just a few clicks, your authorized users can make payments, create templates, view
account balances and customize pages.

Reporting, productivity tools and security administration services are integrated within the Payments
functions as well allowing you to perform activities across applications using a common workfiow that
saves you time and eliminates waste, ACCESS Cnline is simple and intuitive, making payments easier,
with [ittle or no learning curve.

The City's authorized users can create templates to support a complete menu of U.S. ACH
fransactions with all template information stored securely with J.P. Morgan.

Transactions based on templates or entered in free-form mode are created by the City, then batched,
approved and released for processing. ACH files generated through ACCESS Online are retrieved and
processed several times each business day for next-day processing. For non-repetitive payment, free
form ACH payments also can be created without the need to establish a stored template.
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Security Administration

The Administration capabilities are as flexible and customizable as the other areas of ACCESS Online.
You can customize views, set specific search parameters, and easily assign products and uger
entitiements. Requests to add or delete users are initiated onling by & security administrator and must
then be approved by a second Security Administrator to be effective.

Users can quickly be added or deleted by the City, After initiaf client setup as described below, security
administrators may use the electronic entitlements capability within Administration to add, delete or
modIfy a user within minutes. Once the new user profile has been established, your security
administrater may clone the entitiements of another user. Additionally, through the creation of User and
Account Groups, the City can further spesd up the entitiement process and changes. User and Account
greups allow you to assign or modify entitlements to multiple users simuitaneously. Changes made to
User and Account groups are automatically applied to each member of the group, al! done in a single
workflow, making it simpler and faster to manage user and account entitlements.

Mobile access to your information is separately entitled by your security administrator. Access via a
Mobile device may be terminated at any time by the City's security administrator.

Establishing Authorized Users

During implementation of ACCESS Online, the City will provide initial security administrator user
information. After signed acknowledgements are processed, security administrators begin establishing
entittements for authorized users.

ACCESS Online automatically creates initial, temporary user passwords. When a new user first logs in,
they are required to change this, entering a password of their choice that meets required parameters.
Passwords must be different from user names and contain six to eight characters, of which thers must
be at least one numeric and one alphabetical character.

Passwords automatically expire every 90 days. Users may change their passwords at any point prior to
expiration and Security Administrators may reset passwords prior to their expiration date.
Please see Bid Form for all related cost and pricing.

What are the current computer hardware and software specifications for the financial
institution’s on-line system?

J.P. Morgan ACCESS Online supports the operating systems and internet browsers listed in
Attachment 3. For optimal performance, the bank requests that the City confirm that its systems meet
the recommended hardware and software standards.

+ At what time (Pacific Standard Time) is prior day information available? Can the City obtain
current day information?

Current day information is available beginning at 12:01 a.m. PT and is updated throughout the
husiness day as processing completes on applications such as lockbox, wire, ACH, returns and DDA.

* Please include in this section: sample copies of prior day and current day (if available) reports
that would be the best example of the system’s capabilities.

Please see Attachment 4 for J. P. Morgan ACCESS Online sample reports.
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Resiliency activities of J.P. Margan must comply with and are governed by several agencies that have
laws, rules and reguiations, Within the firm's policy, requirements have been defined for each critical
business process to provide essential business and technology service levels to comply with resiliency
requirements of the Office of the Comptroller of the Currency, the Federal Financial Institutions
Examinaticn Councll (FFIEC), the Interagency White Paper on Sound Practices to Strengthen the
Resilience of the U. S. Financial System and regulatory agencies within the different geographic
regicns. Resiiiency planning is also commonly referred to by terms within the industry as business
continuity, disaster recovery and contingency planning; they all represent the process whereby financial
institutions ensure the maintenance or recovery of operations and service to their clients.

Resiliency plans must explicitly address the business, operations and technelogy compenents of a
business process, including those critical processes and functions provided by outside service
providers and industry utilities. Contingency locations are an integral part of resiliency planning. In
combination with the firm's testing program the locations ensure that the business resiliency plans
remain accurate, relevant and operable to minimize disruption to our clients. Critical resiliency pians
are tested annually, at a minimum, to verify the effectiveness of alternate locations and to demonsirate
that the plans remain accurate and executable.

J.P. Morgan's resiliency plans are subject to reviews by J.P. Morgan’s [nternal Audit Department and
the Resiliency Risk Management group, which acts as the firm’s governing body for Business
Resiliency measures. The plans must address and comply with documented organizational
requirements. All findings are escalated to the business units, Risk Management and division
executive for review. The firm's Board of Directors reviews the status of the overali resiliency program
on an annual basis.

J.P. Morgan's exercises commerclally reasonable efforts to ensure that the firm meets our obiigations
to you and to all of our clients. The firm's resiliency program provides comprehensive business impact
analysfs, risk assessment, resiliency planning and testing to ensure we can manage our risk and our
clients risk within a reasonable time period.

A summary overview of J.P. Morgan's CIB business resiliency planning is provided for your review in
Attachment 5. If you require more detail regarding our business resiliency pianning methodology, we
will be pleased to arrange a meeting for you with members of our business resiliency staff,

* Does the bank offer electronic delivery of statements, reports and notices?

J. P. Morgan does offer electronic delivery of statements, reports and notices. J.P. Morgan supports
EDI822 version 4010, and delivery is available via:

» Direct Transmission: Once a secure FTP connection has been established, the monthly file is
available by the sixth business day for download.

» Secure Email Distribution: An embedded link in a secure email links to the file for download.
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As part of any conversion, the City requires an efficient transition to the new service praovider or to
enhanced services with its existing service provider.

+  Please describe the overall pian the financial institution would coordinate to ensure a smooth
conversion,

When the City selects J.P. Morgan as your banking services provider, to help ensure a smooth
implementation/transition, an Implementation preject manager will be assigned to serve as your primary
point of centact throughout implementation to validate the requested salutions, establish timelines for
implementation, and coordinate with the necessary teams across the City's departments. Please refer
to Attachment 6 for the sample implementation plan.

J.P. Morgan views the implementation process as a pivotal phase of a long standing relationship and a
key opportunity to demonstrate the value of our expertise and consultative capabilitiss. From the
moment you award us your business, our commitment is to integrate our products and services into
your organization smoothiy and efficiently.

From the moment you award us your business, our commitment is to integrate our products and
services into your organization smoothly and efficiently.

We are committed to:

o Clearly understanding your product and service requests

« Serving as your primary point of contact throughout the implementation process
+ Developing clear implementation plans and goals for product start-up

» Coordinating the setup and installation of J.P. Morgan products

» Earning your satisfaction throughout the implementation process

The Implementation Process

An established project flow and framework is followed when executing the sstup of products and
services.

Thé Implementation Process

Figure 1
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¢ Phone Training

e Sample Communication Materials
e Help Files

o Quick Reference Guides

» User Guides

Ongoing support is also provided by the client service and technical support teams via phone.
Additionally, training and support provided by the bank does not end once we have implemented your
account process and services. We believe continued support is critical to our overall account
refationship. For example, your client service professional will continue to be your ongoing contact to
help be sure that your expectations are consistently met,

Please provide a detailed time line schedule and applicable charges for the conversion plan.
Please refer to Attachment 6 for an implementation plan. Applicable charges have been provided in the
Bid Form.

+  What size of conversion allowance will the financial institution provide to the City? Please state
a specific doflar amount or identify those supplies, products or services included.

in order to assist the City with this transiticn, we are pleased to offer the City a credit of $3,000 that wil
be appied to account analysis, Additionally, we are Inciuding up to 2 scanners free of charge (31500
value) for the implementation of our remote deposit service.
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Please describe operational diversification and gecgraphic dispersal of service centers.

J.P. Morgan's giobal footprint provides built-in redundancy for many core processing, operations and
service delivery functions. J.P.-Morgan has strategically located data centers and operation centers
throughaut the world. This geographic distribution helps to reduce the impact of a local disrupticn on
our business. Each location has at least one defined and tested recovery site with connectivity to
applications and a tested pian for relocating to the alternate site and resuming business. Contingency
locations are an integraf part of resiliency planning. In combination with the firm's testing program the
locations ensure that the business resiliency plans remain accurate, relevant and operable to minimize
disruption to our clients. In addition to your dedicated and back-up client service professionals, the
Commercial Banking Service Center is staffed with client service professionals who can help with
routine requests The City should contact the City's dedicated client service professional, Jacoh, for
assistance with day-to-day banking transactions if online capabilities and functionailty are temporarily
unavailable,
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EXHIBIT A
City of Costa Mesa - Banking Services Bid Form

(Mark Items Clearly if "No proposal” or "Contracted to Third Party™

ltems Estimated PerUnit Cost Total Monthly Estimated Total
Monthly Cost Annual Cost
Unit Volume

TOTAL BALANCE & COMPENSATION INFO
Dep Insurance - Bank Assessment 3042
GENERAL ACCOUNT SERVICES
Account Maintenance 6 1C 80 720
CHECK PAID - REPORT -1 0 0
Credits Posted - Other 101 0 0
Debits Posted - Other 32 0 0
ZBA-Deposititory+Master Maint 1 10 10 120
ZBA-Subsidiary Account Maint 1 5 5 80
DEPOSITORY SERVICES
Banking Center Deposit 18 3 57 584
CKS Dep Un-Encoded Iitams 2248 0.25 562 6744
CURR/COIN DEP/$100-BKG CTR 1 0.003 0.003 0.036
Curr/Cein Dep/$100-VLT (Charges per $1,000) 279 1 279 3348
Deposit Correction-Non-Cash 2 5 10 120
MAIL NOTIFICATION-RECEIPT-VLT 22 0 ]
RETURN SINGLE ITEM ADV 5 0 0
Returns-Chargeback 5 7 35 420
Returns-Reclear 8 5 40 480
Vault Deposit 4 1 4 48
Vault Deposit-Extended Hours 18 0 ¢ Q
PAPER DISBURSEMENT SERVICES
ARP Positive Pay Notify 182 0 0 0
ARP PPAY Input Fite-Trans B 10 60 720
ARP PPAY MAINT-NO RECON 1 15 15 180
ARP PPAY NONRECON INPUT ITEM 1089 0.07 76.93 823.18
CD ROM DISK 1 20 20 240
CD ROM MAINTENANCE 1 10 10 120
CD ROM PER IMAGE 934 0.02 18.68 22416
General Checks Paid Truncated 834 0.15 140.1 1881.2
IMAGE RETRIEVAL CPO 5 0 0
Stop Pay Automated<= 12 months 2 15 30 380
GENERAL ACH SERVICES
ACH Blocks Auth Instructions 3 0.5 1.5 18
ACH Blecks Auth Maintenance 1 5 5 60
ACH Consumer Off US Credits 1546 0.08 12368 148416
ACH Consumer Cn US Credits 258 0.08 20.64 247 68
ACH Credit Received ltem 87 0.08 522 62.64
ACH Debit Received ltem B0 0.06 36 43.2
ACH Input-File B 5 30 350
ACH Manthly Maintenance 1 15 15 180
ACH Notify of Change {(NOC) 1 1 1 12
ACH Optional Reports-Mail 18 10 180 2160
ACH Return ltem 1 2 2 24
ACH Standard Reports - Malil 2 10 20 240



Unit

Service Description Price
BRANCH ORDER PROCESSED $2.5000
DEPOSITORY SERVICES
CHECK DEPOSITED-ON US $0.1500
CHECK DEPOSITED-TRANSIT $0.2500
CHECK IMAGE DEPOSITED $0.0700
IDD MONTHLY MAINTENANCE FEE $20.0000
RETURN ITEM $7.0000
RETURN ITEM REDEPOSIT $5.0000
RETURN - EMAIL NOTIFICATION $1.0000
REQUALIFICATION OF RETURN ITEM $3.0000
DISBURSEMENT SERVICES
CHECK / DEBIT POSTED $0.1500
PAPER CHECK RETURN $6.0000
IMAGE STORAGE PER ITEM $0.0200
PWS CHECK INQUIRY MAINTENANCE $15.0000
PWS RECON REPORT/STMT MAINT $0.0000
PWS IMAGING MAINTENANCE $0.0000
STOP PAYMENT - ELECTRONIC $15.0000
FUNDS TRANSFER SERVICES
ELECTRONIC BOOK DEBIT $/T $2.0000
ELECTRONIC BOOK DEBIT REPAIR $7.5000
ELECTRONIC FED DEBIT S/T $4.0000
ELECTRONIC FED DEBIT REPAIR $14.5000
ELECTRONIC CHIP DEBIT S/T $12.0000
ELECTRONIC CHIP DEBIT REPAIR $14.5000
ELECTRONIC CHECK DEBIT S/T $30.0000
ELECTRONIC CHECK DEBIT REPAIR $40.0000

** ELECTRONIC LINESHEET SET-UP $0.0000
REPETITIVE INSTRUCTION STORAGE $0.0000
BOOK CREDIT $2.0000
FED CREDIT S/T $4.0000
FED CREDIT REPAIR $14.5000
CHIPS CREDIT S/T $12.0000
CHIPS CREDIT REPAIR $14.5000
MAIL DEBIT ADVICE $1.0000
MAIL CREDIT ADVICE $1.0000
JPMORGAN ACCESS
CLIENT MAINTENANCE $0.0000
ACCOUNT MAINTENANCE $25.0000
TRANS REPORTED - 45 DAY $0.1000
ACCT TRANSFER ITEM $1.0000
PREMIUM ASSESSMENT FEE
PREMIUM ASSESSMENT FEE $299.17C0
RECONCILIATION SERVICES
FULL RECONCILEMENT - PER ITEM $0.0800
FULL RECONCILEMENT - MAINT $75.0000
PARTIAL RECONCILEMENT - MAINT $60.0000
PARTIAL RECONCILIATION-PER ITM $0.0700
PAYEE NAME VERIFICATION $0.0150



Banking Services Proposal to City of Costa Mesa

Sample Account Analysis and User’s Guide

Please see Attachment 8 for the Sample Account Analysis and User's Guide.

. Sample Account Stataements

Please see Attachment 8 for the Sample Account Statements.
+ Sample Prior Day and Current Day Reports

Flease see Attachment 4 for the Sample Prior Day and Current Day Reports.
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Please provide the most recent audited financial statements or annual report for the financial
Institution (a reference to electronic availability will suffice). Also include the institution’s most
current Standard & Poor's, Moody’s and or Fitch credit ratings, where available.

Credit Ratings

J.P. Morgan is routinely rated by industry experts Moody's, Standard & Poor's, and Fitch. Ratings as of
December 8, 2015 are shown below.

Credit Ratings — December 4, 2015

Moody's =~ Standard & Poor’s Fitch [

JPMorgan Chase & Co. , - o
Outicok Stable | Negative Stable
Long-terny issuer rating A3 A A+
Short-term issuer rating P-2 A-1 F1
Senior unsecured A3 A A+
Commercial paper P-2 A-1 F1
Suberdinated debt Baa1 A- A
Trust Preferred Baa2 BBB- BBB
Preferred stock Ba1 {on review for | BBB- BBB-
upgrade)
Outlook Stable Stable Stable
Long-term issuer rating Aa3l A+ AA-
Short-term issuer rating P-1 A-1 Fi+
Senior unsecured Aa3 A+ AA-
Short-term P-1 A-1 F1+
Lohg-term domestic AAZ N/A AA
deposits
Suberdinated deht Al A A
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See Attachment 1 for a sample of the City’s standard personal services agreement.

We have reviewed the form of agreement included in the RFP. Rather than providing a specific mark-
up of the form provided, we provided a sample version of our standard form of Account Terms and
representative Service Terms for the services that are the subject of the RFP in Attachment 1. In
addition fo those terms, a mutually agreeable coniract will be entered intc by the pariies. Please note
that we are amenable fo discussing modifications to our Account Terms and Service Terms and
incorporation of specific provisions where appropriate to try and meet your needs. Howaver, plsase
keep in mind that J.P. Morgan’s policies da not allow for:

» the provision of unlimited indemnities;

« conveyance of intellectual property rights;

» acceptance of consequential, incidental, or special damages;
* liquidated damages;

s agreement to miscellaneous laws, regulations, ordinances, codes, etc. that do not on their face
apply to J.P. Morgan as provider of the services that are the subject of the RFP; or

» deviations from the insurance coverage the bank carries

The standard Account Terms and Service Terms, as applicabie to services and accounts contemplated
by the RFP, will be incorporated within the final agreement, except to the extent of modifications to
which we have mutually agreed, as elsewhere set forth In the final agreement between us.

In addition, any representations, warranties, certifications, and the like, which the RFP may otherwise
impute to any proposer submitting a response thereto, are not incorporated into, and may not be
inferred, as a result of this submission by J.P. Margan.
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» The bank maintains check images in an archive for online access.

* Duplicates are detected when checks already scanned for deposit over a specific period of
time are identified at scan time.

» The City can remove a suspected duplicate check from the deposit or chcose to centinue to
deposit it.

» J.P. Morgan provides same-day ledger credit for checks received by the deadline.
» Animplementation specialist works with the City to set up Image Deposit Direct.

¢ Check images are typically available at the image archive immediately after a deposit is submitted.
J.P. Morgan maintains Image Deposit Direct images in the online repasitory for 25 months,

» Image Deposit Direct maintains detailed deposit history reports that the City can easily download
and import to an ERP accounting system. The City can download reports and view images at any
fime.

Image Deposit Direct Workflow

Cleared via: 1
-image Exchange ;
- ACH (opfional) %

;

- Captureand Key from
R . image'
SeEe - Ghek amoun
~Customeraccount numbar

" J.P.Morgan
deposit account

Figure 2

Imége Depo_sit Direct Process Flow
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Figure 3

Image Deposit Direct Mobile

Image Deposit Direct Mobile, extends the reach of a remote deposit service to the paint check raceipt,
and is another efficient and cost-effective electronic alternative to paper deposits. It only requires a
compatible smartphone device or tablet, connectivity service pian, a wireless signal, and a J.P. Morgan
Demand Deposit Account,
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Positive Pay/Recon

J.P. Morgan offers clients both pasitive pay and reverse positive pay. Additionally, we have enhanced
these products to include payee name matching.

J.P. Morgan’s positive pay service was designed for clients seeking additional fraud control. Each fime
clients distribute checks, clients using service electronically transmit all of the items issued against their
controled disbursement account(s). J.P. Morgan processes the daily checks-presented information
against the client's input file and generates an excepticn report on a next-day basis, identifying all items
that are presented with mismatched or no issue information on file. The review of exception items
includes an image of the front and back of each check. With the ever-increasing use of Image
Replacement Documents (IRD) and converted check information, J.P. Morgan now incorporates this
electronic data into our positive pay process. These items are now included, along with the data from
the traditional paper items, in the client's positive pay reporting.

Clients using our reverse positive pay service receive a daily checks-presented file from J.P. Mergan
on a same-day or next-day basis. Clients match the presented file to their reconciliation application to
identify any exceptions. Optionally, a client may send the bank an exception file of all items that need to
be reviewed {L.e. a kickback file). J.P. Morgan wilt load the exception ltems into our database, and then
provide the client with access to the images of the exceptions via our Internet-based J.P. Mergan
ACCESS Checks system the next day.

Partial reconciiiation reports are also available as an option for reverse positive pay clients.

J.P. Morgan offers clients a complete range of account reconciliation services (ARP). All ARP services
are opticnal and are designed to enhance reconciliation efficiencies. These services are described in
further detail below.
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J.P. Morgan ACCESS Checks

The City's reconciliation report package will be available online via J.P. Morgan ACCESS Checks, our
Intermet-based reconciliation product, within five business days from the close of a cutoff cycle.

Data Download

Clients can use the Data Download featurs in J.P. Morgan ACCESS Checks to reconcile accounts or
perform extensive research on check activity:

Data Download enables clients to download disbursement transaction detail information in a
Comma Separated Value (CSV) or QuickBooks format file (QBO).

Transactions available for ARP include outstanding and cancelled check staius transactions long
with paid, stop payment and return transactions.

Non-ARP accounts will only have paid, stop payment and return transactions.

Clients determine filter. The options available include account number, transaction status category,
dafe paid, and effective date; each request Is tracked and fuffilled within the client's J.P. Morgan
ACCESS Checks Inbox.

If you activate this service, you will incur a monthly maintenance fee on your Account Analysis
statement.
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Attachment 1.
Sample Account Terms and Agreements



2.2

31

3.2

3.3

4.1

4,2

4.3

4.4

as that of the Customer, whether or not authorized. An authenticated SWIFT or host-to-host (secure communications channel for data transfer)
message issued to the Bank in the name of the Customer shall be deemed to have been given by an Authorized Person,

Security Procedure for Verbal or Written Instructions, Uniess the Customar and the Bank have agreed In writing to an alternate security
procedurs, the Bank may verify the authenticity of verbal or written {including those transmitted by facsimile) funds transfer Instructions by
telephonic call-back to an Authorized Person. The Customer agrees thaif this security procedurs is commersially reasonable for such
Instructions.

Third Party Instructions, The security procedures applicable fo Instruetions from any Third Party shall be those securty procedures
established by the Bank with the Third Party. Any Instruction that the Bank recaives from the Third Party, fHfe authenticity of which has besn
verified through such security procedure, shall be effective as that of the Customer, whether or not zed, and shall be deamed an
Instruction given on behalf of the Customer for all purposes of these Account Terms. The Bank is ad to act upon any Instructions
received via any of the SWIFT BIC codes specified in an Access Regquast whether or not such Sy IC codes are associated with the
Custemer or the Third Party, :

Confirmations. f the Customer, cther than with respact to security procedures, chooses to cortfifn rzdny confirmation must be
clearly marked as a confirmation, and, if there Is any discrepancy between an Instruction and a coffiasstion
prevail. Subject to Section 2.1 (Security Procedure for Verbal or Writtan Instructions), the Bank may, a
or Instruction using any means, even if a security procedure appears to have besn followed. If the Bank |
clarification, it may dacline to honor the Instruction. )

Deposits.

and are receiv% subject to final payment. The
tion or re'%'%ﬂ BFltems, and deadlines to the
‘ ma)g-f*ﬁ}a&her banks in ths progess. The
;»%‘%" are collected. The Bank is not
gjg session of cther banks ar in transit,
s lost while in the Bank's possessicn.

Processing Incoming ltems. All [tems deposited or cashed are ra
Bank may agree with other banks and clearing houses to vary p
extent permitted by applicable jaw or practice, The Bank choosg
Bank will presefit ltems in accordance with the custom ang
respansible for actions or crissions of other barks, nor for#
The Customer shall use reasonable efforts to assist the Bank in'l

ecount will be available in accordance with the Bank's availability
f receiving funds for the Customer's credit and those funds are
bsequently retumed, reversed, set aside or revoked, or if the
d by or on behaif of the Customer, or if final settlemeant is not
sount of the Customer with the amount previously credited
uraft,

Availability of Funds; Credits Not Recelved. Cre“a%
policy and applicable law. [f the Bank credits an Acco
not actually recelved by the Bank, or {ii} in reliance o
Bank does not receive funds for the Customer's eredit fo
recelved by the Bank for any reason, thy
and/or with any othber charges incurred?

Bank . HHbcoilection hasis, the Bank may defer credit or payment for a

Collection Basis Processing. If an IFEpY
; and the Bank shall not be obligated thereon until it has remitted final

reasonable time, in accordance with iis
payment.

Payment of tems

gy any Item drawn on the Account, in accordance with the Bank's usual proceduras,
thek, The Bank is authorized o debit the Account on which the ltem is drawn on the day
F*2arlier ime when the Bank receives notice by electronic or other means that an ltem
for collection. The Bank may determing Account balancas in order to decide whether to dishonor an

hetween raceiving such presentment or notice and the time of the return of tha Item, and need maka no

Processing Qutgoing lte
including any ltem that purpg
the Iteries

ay all ltems presented to it or cashed at the Bank, regardless of amount and witheut inguiry as to the
] wehdorsement or as to the disposition of praceads, even if drawn, endorsed or payable to cash, bearar or
biforized Person or to a lender in payment of the signer's or Authorized Parson’s obligations.

all immediately notify the Bank if It becomes aware that any ltems {whather completed or blank) ars lost or
stolen. The CY t allow any third party fo issue Items against or otherwise use the Accounts unless specifically agreed to in writing
by the Bank. r shall not issue ltems that are post-dated, and the Bank shall not be liable for any damages caused by premature
payment or certification of a post-dated Item. Further, the Customer shall not put any condition, restricticn or legend on any ltem, and the Bank
is not required to comply with any such condition, restriction or legend,

Limitations.

Electronic Processing; Specifications. The Bank may process any ltem by slecirenic means. All ltems issued by the Customar against any
Agccount must comply with industry standards and the Bank's check specifications and image standards, published from time to time. The Bank
shall not be liable for damages or losses due to any delay or failure in procuring, collecting or paying ltems not conforming to such
spacifications or standards, except to the extent such losses or damages are the direct result of the Bank's gross negilgence or willfui

misconduet.
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6.3

8.1

8.2

10,

10.1

(it pay the amount of the Deduction as required by applicable law;

(i increase the payment in respect of which the Daduction is required so that tha net amount received by the Bank after the Deduction
shall be equal to the amount which the Bank wauld have been entitlad to receive In the absence of any requirement to make any
Deduction; and

(v} deliver to the Bank, within thirfy (30) days after It has made payment to the applicable authority, a certified copy of the original receipt
fssued by the authority, evidencing the paymant to the authority of all amounts required te be daducted.

(c} All Fees are exclusive of Taxes, In addition to any Fess or other amounts due and except to the extent the Bank Is otherwise
compensated for such Taxes under this Section 8, the Customer will pay or reimburse the Bank for any es which the Bank is required
to account for to any tax authority under any applicable law and, where required by applicable la Customer shail ascount for any
Taxes directly to the applicable tax authority. &

Bank may requira In
notify the Bank If any

Infarmation

Documentation and Information, The Custamer will provide the Bank with such documentati
connection with taxation, and warrants that such information is true and correct in every respé
information requires updating or corraction.

AT

o

Account Statements.

advised to the
fiAccount Statement
%,. pariting, including any

tomer's reliance on balange, transacfion or related
any third party to the Bank.
Ad the Bank to be available to
&l notification of availability to the
¢ termining when an ltem is sent to
ber, amount anﬂwﬁ?@%f payment) is a sufficient substhute

The Bank will issue Account statements, confirmations, or advices (“Account S{aFa
Customer from time to ime, The Customer s responsible for ensuring that an At
and any accompanying ltems that are made available to it by the Bank, and repon
claim of unauthorized funds transfer activity. The Bank shall not be res j
information that is subsequently updated cor corrected or for the accuyi
Internet Account Statements or elactronic Account Statsments, if
the Customer when the Account Statements are posted on the,d
Customer, or when the Bank sends the electronic Account $§
the Customer, an image of an Item or Informatien Identifying®
for the actual ltem,

;Eenfs") at the frequency a
ad Persen prompfly exarf

Overdrafts.
Overdrafts. The Bank may debit an Account even i 1 ek [orease an overdraft, Unless ctherwise agreed in writing, any
overdraft shall be ‘Immediately due and%payable by the ¢ : the BankZslithe Bank permits an overdraft, the Bank is authorized to

charge interest on the amount of the !
writing between the Customer and the Bank. Subjsct to
hotwithstanding closure of the Account andfor termination of these
ifatt, the Bank may deduct applicable Fees and expenses from the
nk is under no cbligation to permit any overdraft or to continue to permit
raction or course of dealing,

applicable law, interest shall accrue off
Account Terms, [f the Bank pays an lte
Account without notice, Unless otherwise
overdrafts after having pan

gse transactions, the Bank may choose the order in which it pays transactions,
ined by the Bank, in its sole discration,

ejucice to any other rights which it may have, and without prior notice or demand for payment, combine,
sAccounts of the Custemer or may retain, apply or set off any money, depasits or balances held in, or
gny currency towards payment of any amount owing by the Custamer to the Bank or any of lis affillates.
testhe maturity of any time depasit or fixed term deposit. For the purposes of this Section the Bank may
125 of rates as It may think reasenabie and may sffect such transfers between any Accounts as it
er grants to the Bank a fien and security interest in any Accounts of the Customer at the Bank, in order to
g liabilities of the Customer to the Bank or any of its affiliates,

Confidential Information. The Bank agrees fo take customary and reasonable measures to maintain the confidentiality of Customer
confidential information, The Customer authorizes the Bank and its affiliates to disclose Account opening documentation, information with
respect to any Account or Service, any banking transaction, and the Customer itself, Including Custoemer confidential information, in order to
provide the services under the Acccount Terms, Account Documentation and Servise Terms, for compliance with lega! and regulatory
requirements, and for the Bank's operational purposes, risk management and compliance with internal policias: (i} to unaffiiated third parties,
inciuding the transmission of information to other banks and clearing houses and through channels and networks operated by third parties, and
to agents of the Bank, (ii) to a proposed assignee of the rights of the Bank; (ill) to branches and affiliates of the Bank; (iv) to the auditors, legal
advisers and consuftants of the Bank, its branches and affilates; (iv} to the auditors of the Customer, (v} to the Bank's or its affiliates’ or the
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15.

15.1

15.4

16.

16.1

16.2

16.3

17,

17.1

17.2

17.3

17.4

te by the parties) and the Bank's obligations in respect of such Account or Services will terminate, However, any such closing or termination
shall not affect the Customer’s liabilities to the Bank arising prier to, or on, such closing or terminaticn, ali of which shall continue In full force
and effect. In the absence of Instructions from the Customer, the Bank may fransfer balances to an unciaimed moneys account, or Issue a
cashiers check, sending it to the addrass of the Customer provided to the Bank.

Account Disclosures.

Rejection of Funds. The Bank may return or refuse to accept all or any part of a deposit or credit to an Account, at any time, and will not be

liable to the Customer for doing so, even if such action causes outstanding Items to be dishonored and refurned, or payment orders to be

rejected. Refused depasits will be raturned to the Customer.
i\

Withdrawal, The Bank may refuse to allow withdrawals frem any Account in certain cases, includingg 8 where: (i) there is a dispute ahout
the Account, including any dispute over which persans are authorized to represent or act for the _ Ter (uniass a gourt or other compeatent
authority has ordered the Bank to allow the withdrawal); provided that the Bank is rot requireditgetistermine whe’g} a2 dispule has merit in
crder to refuse to allow withdrawal of funds; (il a legal garnishment o attachment Is served, indlialing a levy, restgdmipg notice, court order, ar
order of a judicial authorify or enforcement agency; (i) the Account Is being used as collateral {0 s K
the Account has nct been presented; or {v) the Customer fails to pay its indebtedness to the Bank or

Payable Branch; Deposits Ouiside of the U.8. Any amount standing to the cradit of any Account with | 2
branch in the country at which the Account is held; however, payment may jpdssuspended from fime to 1T
applicable law, governmental decree or similar order, in any jurisdiction, for the Trj eriod affecting the Bank, its
subsidiaries, agents or correspordents. The Customsr acknowledgss that depoSifgsR Jgi In a branch of the Bankil#gaied outside the United
States are not payable in the United States and: (I) are not insured by th; Insurance Comeration Cragifly other United States
governmental agency; (i) are subject to cross-border risks; and (jii} hays
in the event of a liquidaticn of the Bank.

Governing Law.

Governing Law. The Account Terms, the relevant A
respect of each Account shall be governed by and co¥
relevant Account Is located.

Walver of Jury Trial; Limitation of'
any action, proceeding or counterclaims
ralationship established hereby. Any cla
must be brought against the Bank within two*
law.,

Account¥or Service, unless a shorter period of time is expressly provided,
ce of the event giving rise to the claim, except as prohibited by applicable

Venue, In reiafion to ed
r are cennected with the Account Terms, the Account Documentation and/or the

Jon of such courts. This section is for the benefit of the Bank only and does nat
of any other country or state with jurisdiction including, to the extant alowsd by law,

Jall include any successors of the Bank, including assignees or successars of JPMorgan Chase Bank, N.A, or
as assumed the rights and obligations of the Bank or its afflliates hereunder or to which the same has been

Successors, The term Ba
its affiliates or any person
transferred. 4

Crder of Precedence. Any terms of any supplement, amendment, agreament, Service Terms or notice that are inconsistent with a provision of
the Account Terms or the Account Documentation shall supersede such provision of the Account Terms or the Account Documentation for
purposes of the parilcular Aggount or Service that is the subject thereof. The Account Terms and Account Documentation supersede and
replace any other account conditions previously sent ta the Customer.

Interpretation. Section and subsection headings are for convenience only and shall not affect the meaning of the Account Terms. If any
provision of the Account Terms shall be held to be illegal, invalid, or unenforceable the validity of the remaining pertions of the Account Terms
shall not be affected. The term “including” shall in all cases mean “including witheut imitation” unless otherwise indicated. The term “affiliates”
shail mean with respect to any entity, an entity, whethar directly ar Indirecily, that controls, is controlied by, or is under commen control with that
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17.14

18,

19,

Information. To fulfill the Bank's "know your customer” responsibilities, the Bank will request information from the Customer from tims to time
regarding the Customer's organization, business and, to the extent applicable, persons or entities maintaining bank accounts with the
Customer, The Bank may also request further information andfor documentation In connection with the provision of the Services. Any
information and/or documentation furnished by the Customer is the sole responsibility of the Customer and the Bank ts entitied to rely on the
Information and/or documentation without making any verification whatsosver {(except for the authentication under the sacurity procedures, as
applicable). The Customer represents and warrants that all such information and/or decumeantation is true, correct and not misleading and shall
advise the Bank promptly of any changes and, except as prohibited by applicable law, the Customer agrees to provide complete responses to
the Bank's requests within the fimeframes specified. Unless prohibited by applicable taw, the Customer agrees to promptly disclose to the Bank
activity in the Customer's Accounts that is suspiclous or violates applicable jaws or sancticns.

Click-Thru. The Bank may deliver, make available and/or make accessible terms and conditions applicah rféAccounts and Serviges to the
Customer via electronic means and channels {incuding by posting such terms on a Bank website). Th Eﬂ may request that the Customer
“click” Its approval of such terms. Subject to applicable law, the Custcmar agrees that the act of “clickifigits approval (or any similar act which
has the same effect) with respect to any such tarms will be evidence of Customer's acceptance gpplicable termﬁkand conditions, fo the
same extent, and with the same force and effect, as if Customer had manually exscutad a writteg 1 g%rad conditions,

Interpleader.

I there is a dispute regarding the ownership of or entitlement to funds held by the Bank for the account of i
an appropriate court for resolution of the dispute and may pay the funds into the,gourt pending resclution.
the Bank for any related expenses, including is attorneys' fees and costs,

Provisional Recredit,

ng cempletion of the Bank's

In connection with any dispute regarding an Account, the B
ank may reverse the provisional

Investigation of the dispute. If the Bank determines that the C
recredit to the Account, even if that reversal results in an ove

ay
&7 is not entitlg
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3.12 Night Deposftory Deposlts. The Bank is not llable for any deposit mads through the use of the Bank's night depositories until the Bank issues a
deposit ticket or other recaipt acknowledging the daposit. The Bank’'s count of the amount deposited in a night depository will be conclusive,
The Customer Is solely responsible for any loss incurred from the disappsarance, theft, or loss of any enveiope, bag, or money before ihe Bank
verifies the contents of the deposit.

3.13 Remotely Created Checks. If the Customer deposits a remotely created check ('RCC"), as such term is defined in Federal Reserve Regulation
CC, the Customer warranis to the Bank, with respact to each RCC, that the person on whese account the RCC is drawn, authorized the
lssuance of such RCC in the amount and to the payee stated on the RCC. The Customer authorizes {he Bank te debit the Customers account
for any claim or return based upon an unauthorized RCG and the Customer agrees to indemnify and hold the Eank harmless from and agalnst
any claims, [iahifities, costs and expensas (Including atterneys' fees) resulting directly or indirectly from any bregeh, of the foregoing warranty. Al
other Account and Service Terms goveming an Hem will apply to an RCC, R

3.14 ATM Cards. The Bank may issue one or more automated teller machine ("ATM") cards (“Cards™ an
Customer's employees or agents for use In initlating ¢ertain Account transactions at Bank cwnect
Customer agrees to use and cause its employees and agants to use the Cards only at ATMEED
responsible for each Card and Ilabie for any transactions and related fees initlated or charged Upd il
that the types of transactions offered through the use of any Gard may be limited by the Rank, in its SE{%“F
cancel any Card at any time and for any reasen, and will notify Customer of such cancellaticn. All AT y
Any degaosit transaction through an ATM that Is not made on a business day or made afier the Bank's desigs
on the Bank's next business day, The Customer agrees to obtain possession a;{ raturn to the Bank or de
Gusterner believes a Card or PIN has been lost or stolen, the Custemer shall immédia aly contact the Bank's ATH

ally fdentifiable numbers (*PINs") to
5. Unless othérwise agreed by Bank,
rd Customer shall be
The Customer agress
¥ The Bank has‘gy*le right to
ions are subjact idkanfication.
ifLi rocessed
ards. If the

ceptance or receipt of
imilar instrument, ge the proceeds of any of the

1mbliRg,” as used In this section,
jees no%ﬁ

3.15 Internst Gambling. The Bank strictly prehibits the use of any Account or
credit or ether receipt of funds through an electronic funds transfer,
foregoing) that are related, directly or indirectly, to unlawful Internet g
shall have its meaning set forth in 12 C.F.R. Section Part 233, Sectj
the Account that directly or indirectly involve or are related to ygl
depoesits in connection tharewlth.

fiduct any transactions through
% gptance or recelpt of any funds or

4.5 Cashing ltems. The Bank may, in its discretion, cast : : count when presented by the holdsr. If a payee who Is not a
deposit customer of the Bank presents an ftem drawn of% ; < Bank may refuse to cash the ltem, or may charge the payse

a fee if the Bank does cash the ltem.

hthe Accatnt or limits on the amount for which any an Item can he
Rank will riet be lfable for paying any Item (i) lacking the required
fssigned to the signer, provided the Bank followed its customary

4.8 Signatures. Requirements for two ogif g
drawn are solely for the Customer's
number of sighatures, or (ii) drawn in an

procedures when paying the ltems.

4,7 Fraudulent ifems. The : Bhyices reasalghly designed to detect and/or deter check fraud and reduce the likelihood
that a fraudulent, unau g g8, will be pdid. Customer agrees that if it fails tc use such Services, that failure will
constifute Customer neg f8:0f an unauthorized signature or payment of an altered ltem, and the Customner will
assume the risk that ltem ccount may be forged or altered, in that event, Customer will be precluded from

y undlthorized, altered, counterfeit or other fraudulent ltems that such Service was

gtieauired to re-credit Customer's Account or otherwise have any labiiity for paying such

fted such loss. in the event the Bank receives oris presented with Items which appear
may return one or more of such ltems.

4.8 Obsélred Endorsements. . ne Cuglomer assumes all responsivility and liablity for any claims or losses that the Customner or the Bank may

1EE as a resull, EEmer's: E‘guance of an ftem in such a manner that information, marks or bands on tha back of the Item chscures
Tolas bof anjgndorsement on the back of the Item which cbhscuras other endorsements; and which thereby causas a
i ssing of the item. The Bank retains the right 1o refuse to-accept an liem for depasit if the back of the

Nedotiation Qutside of L. n ltem issued by the Customer Is fransfarred or negotiated cutside of the U.S. and is subsequently sent to the
Bank for dep@{"i-g"' Eehidi’or payment In the U.S,, the Customer shall be deemed to make, to the Bank, the transfer and presentment
warranties under thesll@C, as if such Item were nagotiated or otherwise transferred In the U.S,

49

4,10 Stop Payments. A step payment Instruction from the Customer will be effective an an Item () the Bank receives the stop payment Instruction
with a reasonable opportunity to act on such Instruction, which shall be at least one (1} full Business Day following the Business Day of the
Bank's confirmed receipt of the Instructions at the applicabie Bank location: (il) the Instruction is in the form required by the Bank and the
information is complete; and (ifi) the Item s not yet paid or cashed. For purpeses of this Secticn, “Business Day” means a day on which the
Bank is generally open for business in the jurisdiction where the Account is maintainad. Stop payment Instructions on Items, unless otherwise
provided, will be valid for one (1) year and will automaticaliy renew up to six (B) additional years unless the Bank confirms receipt of the
Customer's revocation of a stop payment Instruction. The Customer may regusst, thraugh the Bank's call center or other authorized
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Account until appropriate contact is made betwaen the Customer and the Bank.

7.5 Advige Services, The Custemer may subscribe to Bank sarvices for the dellvery of account-related activity and infarmation ("Advices™, to a
party designated by the Customer, including information relating to credits and debits to a Customer account, and the return or regjection of
certain payments. Advices may be sent via SWIFT, electronic mail, facsimlle transmission, ordinary mail, phone, through intarnet sites, or as
otherwise agreed upon by the partles. The Customer is responsible for maintaining the accuracy of the information that s required to deliver
such Advices, including the address, telephene and/or facsimile number of the recipient and, If applicable, the messaging compenents and
conditions that will trigger the transmissicn of the Advices.

i,
Section 15 of the Glohal Account Terms (Account Disclosures) is hereby supplemented with the following p¥evisions:
i

orized or automatic transfers or
Ele to third pagties) that can ba made

i 3+a total of six (8) per
Exceeding these

16,5 Withdrawal Limitations on Certain Account Tvpes. U.S. federal regulations limit the number of p
withdrawals or telephonic/elecironic instructions {including check, draft, debit card or similar order.g 3y
from a savings account (Including a savings sub-account (as described below) and & meney m,
calendar month or statement cycle or similar period. The Customer agrees 1o comply at all tif
withdrawal limits may result in the Bank converting the savings account intc a non-interest hearing
changes in pricing and account terms and conditions. Further, the Bank is required by U,S. law to res
days notice prior to a withdrawal from a savings acsount {including a savings sub-account) or an interes
account ("NOW Account™).

15.6 NOW Accounts. The Customer, if eligible, may open a NOW Account, There i
make from the demand deposit or NOW sub-account.

16.7 Administrative Subaceounts. The Bank Is autherized, for regulatory rafl
case of a demand deposit checking Account, inte a non-interest bg
account; (i} in tha case of a NOW Account, inte an interest b
both cases, to fransfer funds on a dally basis between these
will recerd the sub-accounts and any transfers between them
between them will not affect tha Account number, balange requ

&i's demand deposit or NOW sub-accaunt, which it may change

15.8 Savings Subaccounts, The Bank will sstablish a targé
nhexceed the target balance, the excess will be transferred to the

at any tme. To the extent funds in the demand depo
Customer's savings sub-account, unless the maximum
cycie have already occurred. If withdrawals from the d
deposit or NOW sub-account, funds fro
up to the entire balance of available fif
has established for the demand depoSi

b-account exceeds the available balance in the demand
Bxfransferred 1o the demand deposit ar NOW sub-account
ver the'shortfall and to replenish any target balance that the Bank
hsfer Is needed during a calendar month or statement cycle, it will
iiids will remain in the demand deposit or NOW sub-account for

esignate a branch of the Bank as the branch of record of an Account

which may be different . This designation requires no action on the part of the Customsr and

will not change the Bank's

to r concerning the Accounts is that of a debtor and creditor. Ne fiduciary, quasi-

15,10 Ne Fidugciary, Relationship, B
R and Customer or any third parties regarding the Accounts.

fidugiary special refat]

it lgllowing provision: Subject to the UCC as modified by the Rules & Regulaticne, which shall control, and

It fitgvidedgBany Service Terms, the Global Account Terms, the Account Documentation, Service Terms and the
s of the Istomeriand the Bank in respect of each Account maintained in the U.S. shall be governed by and construed in
Slate of New York (without regard to its conflict of laws rules), incorporating general commercial bank practices
¥ and Services provided to the Customer. The rights and remedies of the Rank under this Addendum, the
Eumentation, the Service Terms, and any other agreemant by the Customer in faver of the Bank are in addition
the Bank under applicable law {as provided above in this Section), are cumulative and may be exercised

and are retained by the Bank.

accordatit ;
applicable to the type of Acg
Account Terms, the Accou
to the rights aflileemedi
successively ofe

18.4 In the event the Bank Is required to remit funds to any state as abandoned property, the Account may be charged for fees in remitting funds to
that state. |n addition, the Bank may charge fees in connection with its handiing of dormant funds and accounts. Thess charges are not
refundable.

Section 17 of the Global Account Terms (Miscellaneous} Is hereby supplemented with the following provision:

17.16 Payable Throuch Accounts, [f the Customer is a bank or financial institution and Is not organized under the laws of the U.S., 1t shall not permit
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In such circumstances, funds will generally be available no later than the seventh business day after the day of deposit. Inclement weather or
transportation problems may lead fo additional delays under certain avallability schedules, Customer may have specific availability schedules related
to a banking servica.

F. Speclal Rules for New Accounts. [f the account is a new account, the following special rules may apply during the first thirty days the account
is open:

. Funds from deposits of the first $5,000 of that day's total deposits of cashiers, certified, teller's, traveler's and federal, state and focal
gavermnment checks will be available on the first business day after the day of depasit if the deposit meets gertain conditions. For example,
the checks must be payable to the Customar. The excess over $5,000 will be available no later than th ith business day after the day of
deposft. Ifthe deposit of checks {other than U.S. Treasury checks) is not made in person to one of th 23Nk's employees, the first §5,000
may not be made available until the second business day afier the day of deposit: and

+  Funds from all other check deposits will be made available no later than the fifteen business fer:
This Availability Policy and availability schedules may be changed without notice.

© 2015 JFMorgan Chase & Co. All rights reserved,
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Certificate Regarding Accolnts V 1.5_09_27_10

Instructions: Complete alf relevant spaces with the requested information as applicable to the type of organization, CObtain signature of certifying
signer(s) at the conclusion of the Certificate.

HEADING

Custemer Name: TEST CUSTOMER
{“Customer)

Tax ldentification Number: 232342342

(“Client Entity”)

Business Name:
{“Business”)

Jurisdiction of Organization:

Type of Organization
(Check One}

O Cerporation [ Sole Propristarship
[ Limited Liability Company [T Partre
[7 Busiress Trust {under Delawar
[ Gavernmental Entity {specif:

[] Other:

) wit nts, related products and all Treasury Services products or

e
' igollectivelizithe “Accounts™),

1. Corperation, Limited Liability Compa 1 incorporated Association, Business Trust. | am an officer, member,

A. DESIGNATICN OF DEPOSITORY. This Certifi
Morgan Chase & Co. (collectively, “Bank”
services, that Customer currently has or
B. CERTIFICATION (as applicable to
manager, direcior, or,
Customer. 1 certify-
in this Certificate. TAE
have been eniered in |
2.  Governmental Entity.
3.

2.

sent the member, manager, director or general pariner), as applicable, of
as adopted resolutlons autherizing all actions and agreements described
with all requirements of law and of Customer's organizational documents,
r, have not been rescinded, or modified, and are naw in full force and effect,

gf the offictal records of Customer (fhe “Certifying Official"), or the public official
nancial accounts of Customer {the "Financial Officer"), and autharized to take all

'jg@'tory for funds of Customer in the manner raquired by applicable law, | certify fo Bank that the governing

ed resolutions authorizing all actions and agreements described in this Certificate. Those resolutions
requirements of law and of Customer's organizing statutes, charter, by-laws, ordinances, or other
been entersd in the regular minute books of Customer, and are now in full force and effect.

pss trust) | am (we are) all of the duly appointed and acting trustee(s) of the trust. 1 (we) certify to Bank that

and all other gaverning decuments authorize the trustees to take all actions and enter inte all agreements
nd that such authorization is in aceerdance with all requirements of law now in full farce and effact.

4. Joint Venture. We are all the joint venturers of Customer. We certify to Bank that the joint venturers of Custemer have autharized all
actions and agreements described in this Certificate, and that such authorization is now in full farce and effect.
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12.

13.

CERTIFYING SIGNATURES

1.

Death, Resignation, or Inahility of Trustee to Act,

If Customer is a trust {other than & business trust) and any trustee dles, resigns, declines {0 serve, or is unable tc act as trustee, each
surviving trustee or successor trustee s obligated to notify Bank and to provide Bank with a new Certificate authorizing Bank ¢ act on the
order or instruction of any newly appointsd trustee.

Authotity of Governmental Entity.

if Custemer is a governmental entity and Bank at any time determines that Customer is not authorized, or may not be authorized, under
applicable law or its organizational documents to open any Acceunt or to engage in any transaction or purchase any serviges rzlating to the
Accounts, Bank may demand conctusive evidence of Gustomer's authority. Notwithstanding any agreement to the contrary, f Customer fails
to provide conclusive evidence of its authority upon demand, Bank may immadiately and without prfo_r&;gagtice terminate any Account or
service provided ta Customer, and Bank will not be liable to Custamer for any damages in connection wijfhat termination,

Applicable to all Types of Organizations EXCEPT Governmental Entity

X

X

Cerifying Signature Certifying Signature

Print Name: Print Name:

Capacity/Titls

E-Mail Address

Phone Number

Executed this
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CRA Instruction Sheet

HEADING
1. Jurisdiction of Organization — This Is the state, territory, or country where the entity was crganized.
2. Tax Identiflcation Number — Used by Internal Revenue Service (IRS) in the administration of tax laws.
3. Business Trust — A “"business trust” as used in this Certificate {CRA) is a legal trust set up for the purpgse of business in Delaware and
Massachusetts. The purpose of a business trust is to cperate a profit venture for the beneficiaries of the 199
4. Governmental Entity (specify type) — Examples of governmental entities include municipality, califiy; state, government agancy, school

A. DESIGNATION OF DEPOSITORY

B. CERTIFICATION — By Entity Type
1.

board, etc.

i

This is a statement regarding the purpose of this Cartificate (CRA).

Corporation, Limited Llabllity Company, Partnarship/LLP, Uninceorpora
must certify that the govaming body of the Customer has adopted resolutic
Certificate (CRA). After reading this paragraph, proceed to Sectlon G.

Boropriate officer
escribed in this

Governmental Entity — There are 2 types of officials who ma
either a Certifying Official, or a Financial Officer,

s Certifying Official — This is a person wha has beefi]
governmental entity that they represent, and hoids an o
Clerk, the Secretary of the Schaool Board :

+  Financial Officer - This Is used for persons hdl il
administer Accounts for the governmental entity

After reading this paragraph, pr
i

(CRA) are in accerdance with all reg
reading this paragraph, proceed to S&t

.
Joint Venture — E=f]
reading this paragrz

ke the actions described in this Certificate on hehalf of the owner of the sole
,on the behalf of the sole proprietor, they must be designated In this Certificate {CRA).
ole propriator Is not required to have an "Attamey-In-Fact”. After reading and filling

This %ﬂ%ﬁwtll be knowngss :
nC.

in 'ph, if applic

céount Managers” |

If this.section s left blank, the following persons are “A
: T o authorized to open agcounts

Any p.éréon holding an officer title with Customer
Any member, manager, general partner, or trustee, as applicable, of Custormer

The Customer individually (i.e., the owner of the Business) or an Atterney-in-Fact, if
designated by the owner of the business

Sole Proprigtor

Trust (Cther than a Business Trusf) Each Individual trustee or as spacified in the trust agreemeit
Joint Venture Each joint venturer
Governmental Enfity « If Customer is a governmental entity whose financlal affairs are diregtad by a Financial

Officer, “Acceunt Manager” means only the Financial Officer.
« If Customer is a governmental entity whose financial affairs are directed by a
governmental body, “Account Manager” means only the Certifying Official
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Certificate of Incumbency | JpMorgan chase Bank, N.A. V1.3_07_30_12

The undersigned certifies that: [ am an authorized official of TEST CUSTCMER, duly organized and existing under the laws of the State of ,
(“Organization”); that the information presented below is correct and the persons named below are presently holding the offices set forth opposita their
respective signatures helow; and each such signature is his or her genuine signature:

Type or Prthame R =.‘$:ignatur'é5§' (Please5|g thie be Phéne and Fax
Namsr — - ' Phoner

y
(Title)

E-Mai! Address

(Name)

[Title)

E-Mail Address

{Nama)

iTHis

E-Mail Addrass

{Name}

(Tifla)

E-Mail Address

{(Nama}

[Tifle)

E-Mall Address

In Witness Whereof, | have h
Day of

1@ seal of the Organization, if applicable, this

By:

Signature

By:
Sigrtat

Print Name

Title
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Customer Name: TEST CUSTOMER

_ Tax ID Number:
Account Title : 232342349 Card ___of __
Account Telephone Number: Date: 7/23/2015
Numberis):
ADDITIONAL SIGNATURES
e . ————————— - r—
PRINT NAME [ TITLE . SIGNATURE
OManual
OR
[JFacsimile
E-MAIL ADDRESS PHONE NUMBER
PRINT NAME TITLE SIGNATUR
OManual :
CR
OFacsimile
E-MAIL ADDRESS
PRINT NAME SIGNATURE
[CIManual
OR
[Facsimile
E-MAIL ADDRESS
PRINT NAME SIGNATURE
CManual
OR
CFacsimile
E-MAIL ADDRESS PHONE NUMBER
PRINTNAME TITLE SIGNATURE
[Manual
OR
[JFacsimile
PHONE NUMBER
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Warranties; Indemnity. Except as specified below, Customer will be deemed to make the same warranties to Bank as Bank fmakes
pursuant tc the Rules, In the case of an Entry 1o another account with Bank, warranties will be deemed to be given as of the time Bank first
processes the Entry, Customer will not be deemed to warrant the pawer of the Bank under applicable law to comply with tha requiremenits of the
Rules or the conformity of Entries and other data Bank iransmits to the file specifications contained in the Rules. The Gustomer further
represents, warrants and covenants that (a) each Entry and RCC it originates will comply with all applicabie U.S, laws and regulations and
acknowledges that Entries may not ba initiated that violate the laws of the United States, (b) unless Customer has identifled itself to Bank as a
Third Party Sender (as defined in Section 7} and obtained Bank's express coneent to originate Entries as a Third Party Sender, Custorner will not
originate any Entrles, or use any of its Company IDs to originate Entries, on behalf of third parties (including, without limitation, any affiiate of
Customer), and (c) Customer will net permit & third party to originate Entries using a Customer account as the offset account unless Customer
obtains Bank’s express consent to de so,

g E{T harmless from and against any

Customer agrees to indemnify Bank and Bank's employees, officers, directors and agents, and hold al [
cetly or Indirectly from (a) Customer's

and all clalms, demands, losses, liabiiities or expenses (including altorneys' fees and costs) resuiting
breach of any warranty made under these Service Terms and (b) compliance by Bank and the R
cancellation, stop payment, reversal or recall of any Entry or any RCC created by Bank under Se

Bank shall have no respansibility for any delay by any ACH Cperator or RDFI in pracessing any Enfry mits o the ACH Operator or
fallure tc process or credit or debit any such Entry. i

Stop Payments; Reversals and Recalls; Rejections. Custemar's i
more Entries must be recelved by Bank in such ttme and manner as Bank speéi
Bank's procedures advised to Customer. Any reversal or recall initiated by Bank Is

recall an ACH Credit Entry that are not inftiated by Gustomer in time to mast fha presa
Bank as a Debit Entry; Customer shall obtain authorization from the Re
terms of these Service Terms applicable tc Deblt Enirles shall apply.

Bank will process thesa f#thfEx tiphssr” accordance with
te acceptance by the ROFERIASEICtions to reverss or

the Rules for ané%%gklch Deblt Entry and ali other
nay not be ap d or medified.

h Debit Entry to a Non-ACH Eligible
I Reserve Regulation CC (an "RCC"), on the Customer's
jEcount of the individual or entity specified as the receiver in the
count with Bank, Such RCC will thereafter be processed through
he Cu Ex hereby authorizes the Bank to creats each RCC as described
erson on whose account the RCC is drawn authorized the
o authorizes the Bank to dabit the Customer's accaunt for

subscribes to a sarvice, subject to Bank's prior consent, pursuag
Ageount by preparing a remotely created check, as s T
behalf. The RCC will be drawn in the amount and o
Customer's instructions and wiil be deposited to the C
the check clearing system. If the Customer Is using su 3
herein and tha Customer warrants te the Bank, with resp
issuance of such RCC in the amount and to the payee sta

lieu of ACH Debits under any circumstances other than for Non-
nvice, even if the Customer includes an instruction In Its file for

Third Party Servic
instructions, handle retu
Customer wili be bound

n Customer's behaif. If Bank accepts such Entries or other instructions,
all actions taken or not faken by Customer's provider and Customer is responsible

nder, as such term s hereafter defined, (a) Customer warrants that the Originator has
atisfied the obligations of an Originator under the Ruies; (b} in any case where the Originator fails to
an Originator, Customer shall indemnify, defend and hold Bank harmless from and against any and all
| expenses, including attorneys' fees and costs, that result directly or indirectly from the failure of the
2an Originator under the Rules; (c) Customer agrees to cocperate with Bank regarding any request for
Originafor; and (d) Customer represents, warrants and covenants that nefther these Service Tarms nor
EServices violates, contravenes or is inconsistent with any of the terms, conditions or provisions of any
gemant between Customer and the Originator. Further, Bank will rely on Customer to evaluate the legitimacy
ions originated by Customer and for ensuring that Instruciions do not involva ilegal activities. Customer must
I suspects or become aware of any activity or fransaction of an Orlginator that Customer believes may he of
at involves the proceads of illegal activity or that was conducted, in part or whole, for the purpose of disguising
the source of fuf i*be entifled at any time upon nofice to Customer to decline to provide the ACH Origination Services, or terminata
the provision of A GlE lon Services, for any Orlglnatar on whose behalf are criginating Entries if Bank determines that there are excessive
retums or reversals of Entrles ariginated on behalf of such Originator or if Bank becomes awars of any infermation Indicating suspicious,
fraudulent or illegal activity related to such Originator or for any other reason, As used herein, “Third Party Sender” means an entity that is nat
an Originator, that has authorized an ODFI or anather Third Party Sender to transmit, for the acceunt of the Third Party Sender or another Third
Farty Sender, (i} a credit entry to the account of a Receiver in order to effect a payment from the Qriginater (i.e., the third party on whose behaif
the Third Party Sander Is transmitting the entry) to the Receiver, or (i) a debit entry fo the account of a Recelver In order to effect a payment from
the Receiver to the Originator (i.e., the third parly on whose behalf the Third Party Sender is transmitting the entry), Without limitation of the
forsgolng, Third Party Senders Include U.S. regulated financial institutions, brokars and other financlal Intermediaries as well as any other
regulated ar unregulated payment processors that are customers of the Bank and use their accounts io process payments for third parties
{including affiliates of the Customer).

natify Bank Immediately if Cug
an flisgal or illegitimate naty
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ACH Debit Block & V1.1_10_01_12
ACH Transaction Review Service Terms

1. ACH Debit Block

(@)

2,  ACH Transaction Review

{a)

ib)

Service. JPMorgan Chase Bank, N.A. ("Bank”) provides a service that allows Gustomer to block and return ACH debit entrias
eriginated to Customer's account with Bank. Customer can select from a varlety of authorization or blocking criteria and advise Bank
in a manner and form acceptable to Bank, Bank will return any blocked fransaction indicating that the ACH debit was not
authorized,

Company 1D Numbers. If Custorner elects an option that blocks or allows ACH deblts from specified companies, Customer must
supply the Bank with the applicable ACH Company I Number of the Originator as it appears on the Company/Baich Header
Record. The Company ID Number will he the scle criterion for blocking Debit Entrles {unless Custg@er has also set maximum
dollar limits} and Bank will have no obligation to take any other steps to determine the Identity of @riginator. Customer will be
solely responsible for obtaining the correct Company 1D Number for each such Criginator,

Customer understands that Company ID Numbers are not unique and, that a Company | ber may ideniify more than one
Originater and cne Criginater may have multiple Company 1D Numbers. Customer undergts WilE, Numbers are not
a perfect filter and that transactions frem Qriginators may be blocked or allowed if the O DapY 1D Number other
than the ane Customer identifies. Bank will not be raspansible for transactions blo
instructions Customer provides for the Company 15 Number,

Debits Not Affacted by Blocking. ACH debit blocks do not apply to certain transactions. The folléHiHg pes of ACH-
will not be blocked: et

debits to Customer’s account to offset any ACH credit Entries originat Customer through Bank

* reversals of previously recelved ACH credit Entrias:

= returns or reversals by the RDF| of ACH Dehit Entries originated by Cusio hrough Bank;

* Reclamation Entries; i

+ debits to Customer's account initiated by Bank or Bal processing&g&;g;'s’? effect back valuations,

make other adjustments or for fees, charges or othe
+ dsbits to Customer's account thal the Bank posig
regufations or payment system rules or guidanc

ank’s ates; and

ebit and credit entries originated and posted to Customer's
e transactions. Customer shall use fifter criteria available
debft and/er credit transactions it wishes to review or
ion 2(d) below.

Service. Bank provides a service that ailows®
account with Bank and to instruct Bank to re
through the service to select the types or ca
Customer may elect to review all incaming ACH tf3

Revisw and Return Process. B I G (1}
mads available for Custom = Ak ed time¥on the banking day following the day on which the
trangactions are posted to th J

amaount, company |D, receiver's i

same day as
wishes o refurr};
shall return all s3
been posted. All tF;
remain posted,

structien¥aWhich it receives and which it reasonably believe to be genuine. Bank
ponding adjustments te the Customer's account fo which the transactions had

stormer's account inltiated by Bank or Bank's agent or affiliate to correct processing errors, effect back
adjustments, or to comply with legal requirements or for fees or charges Customer owes Bank or Bank's

ansactions Maybe Retumed/Posted Déspite Instructions.” Certaln transactions reviewed and approved by the
Customer may nevertheless be retumned by the Bank. This will happen if (i) there are insufficient funds in the Customer's account to
caver the amount of an ACH debit or other charge, (if) & stop payment was previously placed on the transaction, of (iii) the Bank
determines the transaction must be returned for legal or regulatory reasons. Certain fransactions that the Customer advises should
be retumed may nevertheless be posted by the Bark; these include ACH debits or credits to the Customer's account that the Bank
poste pursuant fo its internal procedures in order to camply with applicable law, regulations ar payment system rules or guldance,

Incorperation of Account Documentation. The provisions of the account documentation, including terms and conditions goveming the

operation of business accounts and services, are incorporated into these Service Terms by reference. By acknowledging or signing the
applicable account documentation or by using or continuing to use the ACH Debit Block and/or Transaction Review Services, Customer
agrees to these Service Terms.
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10.

Funds Bank receives and holds pursuant to the Service shall be held as a deposit llabllity to Customer and not in trust for Customer or the taxing
authority.

Warranties; Indemnity. Except as specified below, Customer will be desmed te make the sarme warranties to Bank as Bank makes
pursuant to the NACHA Rules although Customer will not be deemed to warrant the power of the Bank under applicable law to compiy with the
requirements of the NACHA Rules or the conformlty of tax payments and other data Bank transmis to the flle specifications contained In the
NACHA Rules. Customer further represents and warrants to Bank that; (i) Gustomer shall not access the Service from any Jurisdiction in which
the Service is not authorized; and (i) each tax payment Customer originates will comply with applicable U.S. laws and regulations and Customer
acknowledges that payments may not be initiated that violate the laws of the United Stales.

armless from and against any
For indirectly from {a) Customer's
kes for a cancellafion, step paymant,

Customer agrees to indemnify Bank and Bank's employees, officers, directors and agants, and hold all of
and all claims, demands, losses, liabilities or expenses (including attorney’s fees and costs) resulting
breach of any warranty made under this Section and (b) compliance by Bank with any request Custame
reversal or recall of any tax payment.

]

Bank shall have no rasponsibility for any delay by any ACH Operator (as such ferm is defin
processing any tax paymant Bank transmits tc such entity or failure by such entity to process or appl

Fnayments
Fwith Bank's
7 Tax payment

Stop Payments; Reversals and Recalls. Customers instrugtion to stop payment of, reversgipirecall one or mor
must be recslved by Bank [n such time and manner as Bank specifies. Bank will process these transqém in accor
procedures advisad to Custemer, Any reversal or recall initlated by Bank is subj acceptance by the relevanttaxing au
instructions may not be amended or modified. b 7

for each payment to be Mate by the Customer to

Payment Limits. Bank may from time to time establish or revise (a)
to a specified tg Ang avthority within a 24-hour
: rf
D

a spacified taxing authority, and (b) aggregate limits for afl paymants to
pericd. Bank mzy change or cancel the limits at any time without pri
Customer, Bank may require Customer te pay Bank the amount g

or to give prior nofice to
ank or otherwise prior to the

be IImited as provided in the Account
er of the amount of any penalty or interest actually imposed
priar 12 months.

k's terms governing the operation of business accounts and
ended from time to fims. If and to the axtent that there is a
] these Service Terms shall prevail. In addition to Bank's
ight to tefminate or suspend these Service Terms and the Service

Incorporation of Account Documentation; e
services ("Account Documentation®) are incorporated here

conflict between the Account Documentatjg
termination rights under the Account
upon notice to Customer in the event
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5.

Custorner Warranties

The Customer represents and warrants to the Bank that; (i} prior io submitting any dacument or Instruction that designates Authorised
Users, the Customer shall obtain from each individual referrad to in such doeument or Instruction all necessary consents to enable the Bank
to process the data set out therein for the purpcses of providing the Service; (i) the Customer has accurately designated in writing or
slectronically the geographic location of its Authorised Users and shall provide ail updates to such information; and (iii) the Custemer shall
not access the Setvice from any jurisdiction which the Bank informs the Gustomer or where the Customer has knowledge that the Service is
net authorized. The Customer hereby represents and warrants to the Bank that these Terms constitute its legal and binding cbligations
enforceabla in accordance with its terms.

Miscellaneous

6.1, The additionai Jurisdiction specific provisions set forth in the attached Exhibit are applicable to the Cu;
the Customer. Whers any local laws or regulations of any jurisdiction apply as a result of the Custarf
the Service from such jurisdiction or as a result of the location of such accounts in such juf
provisions of that jurisdiction shall apply ta the use of the Servics by such Authorised Users, Th
accounts and services, including service terms that govern the Bank's processing of Instruct
Documentation"}, are incorporated harein, as the same may be amended from time to t]
between the Account Documentation and these Service Terms, the provisions of thess Sen

PAuthorised Users accessing
diction, the jurisdictional specific
's terms governing the business

S

: Etg@f New York, USfg(without
:

6.2, These Service Terms shail be governad by and construed in accordance with the laws o jlg__
reference to the conflict of laws rules thereof).

a under the
To ith the said
eharaitie dispute arises

glish., With respect to an Gistute, suit, action or
omer irrevacably submits¥io the non-exciusive
tlocated In the %g?p?ygh of Manhattan in New

6.3. All disputes arising cutside the United States relating to or in connection with these Service Terms shﬁi}ﬁg
Rules of Arbitration of the International Chamber of Commerce by on re arbitrators appointed™iE
Rules, The place of arbitration shall be () Slngapore where the disput it
elsewhere (other than the United States) and the arbitration shall be conduct
proceedings arising in the United States relating to these Seryj s, th
jurisdiction of the courts of the State of New York and the Upj B
York City.

Mobile Application

g released modifigstions, updates, upgrades, successor

The Service is available via a Bank mobile apoiication
ustomer, a “Mobile Application™),

and substitute software programs as may have been

the Mobile Application service constitutes the Customer's
hrough any communication service providers, including both
be acting as the Customer's agent. Such providers may

7.1, Accepting use of the Bank's SMS Text Nof
authorization for the Bank to send Data, messag
Internet and telscommunications providers, whicl
not encrypt communications.

nse in order to download the Mebile Application. The

7.2. Authorised Users may be req
es govern the provision of these services.

Customer acknowledges that th

7.3. The Customer acknowledges that th for any delays in any Data, message nofification or alart delivered via

any mobile device

Host-to-Host/FileY]

The Customer and the Bank will use the following procedures for transport
gement using a certificate {' Certificata").

The Setvice is available
encryption/authentication

Y on any req st relating to and in connection with the host-to-host/ile transfer channels that the
eifave been sent by a security administrator, notwithstanding that such security administrator may be a
alf of the Customer.

delete security keys will be coordinated through the Customer's customar service officer {or other
the Bank may dirsct),

gguest and supplementary material (such as a text file or other physical representation of the public security
flcate} in accordance with the Bank’s administrative contral pracedures of the action to be taken, a request
JF lime the action is to be taken, and an attached file containing the Certificate. The Bank shall effect such
2 reasonable period of time; however, such reguests must be received at least two U, S, banking days priar to
mentation date.

8.4. Upon receipt of Customer's request, the Bank will validate the request. Upon successful confirmation, the Bank will reply confirming
receipt of the seourity key file and the scheduled date and time for the action to taks place. Requests for security key additions,
updates or deletions will be actioned during the coursa of normal business hours, Monday through Friday, 8:30 AM — 5:30 PM Eastern
Time (United States), The Bank shall not take any action until a request has been recelved from the Gustomear which the Bank acting
in good faith belisves to be an authorized request, in the form the Bank advises the Customer,

8.5, The Customer agress to abide by Bank's administrative control procedures for security Certificates, including the following:
(i Certificates must have a finite validity pericd, the maximum length of which is determined by the combinad use of a Transport

Certificate and a Signature Certificate.
+  Ifdigital-signature is applied to the file/payload, then the following applies:
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JURISDICTION SPECIFIC PROVISIONS EXHIBIT

Australia & New Zealand

To the extent that any supply made by the Bank undet these Service Terms is a taxable supply for the purposes of the Australian Goods
and Services Tax, or that goods and services tax Under the Naw Zealand Goods and Services Tax Act 1985 is payable in respect of any
supply under this License Agrsemeant, ("GST"), the fees payable in respact of that taxable supply ("original amount') will be increased by the
amount of GST payable in respect of that taxable supply, Customer must pay the increased armount at the same tme and in the sama
manner as the original amount.

Peoples Republic of China o

Any dispute arising from or in connaction with these Service Terms shall be submitted to the Chingg
Arbltration Commission (*CIETAC") for arbitration which shall be conducted in accordance with it
applying for arbitration. The hearing place shall be Beijing. The arbitral award is final and binding ug

Indonesia

The Bank and the Customer agree that, for the effectiveness of any termination of these Service Tenig,
they hereby waive any provisions, procedures and operation of any applicable law to the extent a courta
of thess Service Tarms and the Account Documentation as applicable to the services provided under thes

delay caused by the Bank’

Section 7.3 shall be replaced by "Except for losses directly resulting from errd =
in any Data, message nafi

misconduct, the Customer acknowledges that the Bank shail not be liable for any @
via any mobile device.

Malaysia/Labuan —.

(1 The following terms shall appiy in raiation to the Servi i | ! Acan 3 Malaysia/Labuan andior where
the Service is provided in Malaysia/Labuan;

(a) Any references in the Service Terms to : 7 P. Maorgan Chase Bank Berhad (for Majaysia) and J.P.
Morgan Chase Bank, N.A., Labuan Brand \

ljgistrators, create maximum limits (at a user entitlement level)
o limit the Customer's risks, Notwithstanding anything to
3fiYzloss which is nat attributable to or contiibuted to by the

{&) The Customer acknowledges that it may, {f
in relation to funds transfers that may ba con
the contrary in these terms, the Customar s

(i)  Ifthe Service is to be accesse dncorporated in Malaysia (other than Labuan), or (2) in Malaysla
Z€ or attempt to access or utilize the Service provided by J.P.

g
her than hitp:/www. jpmarganaccess,com.my.

Republic of Chinal

resufting from errors or delay caused py the Bank's gross negligence or willful

Section 7.3 shall be rep
hot be liable for any delays in any Data, messaga notlfication or alert delivered

misconduct, the Custome
via any mobils device.”

sure it enters into the correct website before attem pting to access the Service.

dirary contained in these Service Terms and the Account Decumentation as applicable to the services
153 the Bank shall have the right to procesd against the Customer in any other compstent court in any
§ assets are situated from time to time and the Customer agrees to submit to the jurisdiction of any
ISfpmer further agrees to waiva any objections on the ground of venue or forum non caveniens or any
oceedings In any jurisdicticn shall not preclude the taking of proceedings in any other jurisdiction whether
concuirentliy . er frrevocably and unconditionally waives any obfection it may now or subsequently have to the choice of
g out of or relating to these Service Terms and the Account Documentation as applicabls to the services
Terms. The Customer also agrees that a final judgment against it in any such legal action shall be final and

conclusive,
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LOCKBOX SERVICE TERMS | JPMORGAN CHASE BANK, N.A. V1.4_05_18_13

Lockbox Is a remittance processing Service offered to customers to support their accounts recsivables businsss needs. Through this service, the
Customer's remittance deposits are sent to a Past Office Box and picked up by the Bank and deliverad to or via courer for furihar processing and
posting to the Customer's deposit account. These Lockbox Service Terms (“Service Terms”) supplament the deposit account terms (“Account Terms”)
goveming Customer's deposit accounts with the Bank, which are incorporated herein and shali continue to apply in al respects, as amended heraby.
By acknowledging or signing the applicable Account Documentation or by using or continuing to use this Service, Customer agrees to these Sarvice
Terms.

1. Service. The Bank will maintain the Post Office Box for the Customer's remittances and will have U
Fost Office Box while providing the Lockbox Service, Customers requiring Caller Service or Business ail Service for remiitance collection
must obtaln prier approval from the Bank. Upon approval, the Customear will securs such services di States Postal Service
(the "USPS") and ensure the Bank is authorized to collect the mail. The Bark shall not be re rocessing due to the
Customer's fallure to pay the USPS for such services or any other action taken ar not taken by Vg ract clients to include
specific codes or formats within their assigned address in arder ta ensure mail is [dentifled correct!
their customers’ remittances are properly addressed in order to prevent delays in processing.

€ived, except: i)
k believes should

el

BiE

nt or precess for collectid lte

recelve the Customer's special attention; i) ems for which the Customer is ni payee, uniess the Cust
authorization to process for credit or collection of such ltems; and iv) thae

excepted ltems or ather matters or merchandise, but will forward th ssed. The Ba ?a sumes no responsibility for
the inadvertent processing of ltems excepled from processing. rd paymzﬁ point of sale transactions,
obtaining authorization as required by applicable card rules; pra ace p%élfs for authorization of referrals
or process credit fransactions, The Bank shall not be deem besliable for any data entry errors or any
chargeback. The Bank assumes no liability for any matter o f

including cash. Any failure by the Bark to process an [t
ordinary care. The Customer shall be liable to the Banlgg IMtems processed by the Bank.

3. Differing Amounts. If the amount of an ltem writth differ, the ltem will be processad for amount written in words. If
the Item is accompanied by an invoice or siatement and 3 : ent matchas the amount written in figures, and the Customer
has requested, and the Bank has agreed, to process su
written in figures. In the event the Banky
which may arise from that action.

¢ banks¥so to the extent the Bank notices that any Items drawn on foreign
I as unprocessable.

4. Foreign [tems. This Service is limited
banks have been deposited, such Items shall

5. Returned Items; R
deposited {o the Custome

to the Bank unpaid for any reason or there is a claim involving an Item
ack that Item, togethar with any fees or other amounts allowed on such claims ar for
returned ltems, against the yhether such debit causes an overdraft to the Customer Account. If, however, the
Bank has been instructad in Wi re-prégent ltems which have been dishonored or returned to the Bank unpaid for reasons
other than account closed, the 5 [Bally and without notice to the Customer, and the Bank reserves the same rights to debit
1 id after the re-presentment,

Ity for Imaged ltemsglhe Bank has specified Security Procedures for receiving and accessing Imaged ltems, Imaged Documents

an kbox transaction:d The Bghlgjs not obligated te send any images or data or allow access through the Delivery Media to any images or
dat : Gk acce in accordance with the Security Pracedures, The Customar acknowledges that once a CD-ROM is
recell CC 3 b%y Delivery Media, persons having access to the Cusfomer's computers and image archives may have
acces§ig id Doduments and lockbox fransaction data.

Mer elects and this image option is available at the designated Bank processing location, the Bank will provide
ems") raceived together with images of related documents ("Imaged Documents®), through the media ("Delivery
Media") and at the sfagreed upon between the Bank and the Customer. The Customer may receive additional service malerial, ncluding
user guides, software licenses and other tarms in cennection with the selection of this option.
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VIRTUAL REMIT LOCKBOX SERVICES V1.2_03_18_13

Virtual Remit is a remote scanning service that processes remittances and promotes Customers’ efficiency in their businesses. Through this service,
the Customer's remittance deposits can bs imaged and transferred to JPMorgan Chase Bank, N.A. (the “Bank"} via a Bank supplied data platform for

further processing and posting to the Custemer's depesit account.

1.

Service
The Bank, which may include designated agents of the Bank, will provide Customer with Virtual Remit sey
"Service”) In accordance with the provisions set forth in this document (the “Service Terms”). The provisj
Account Terms are Incorparated into these Service Terms by reference.

& for domaestic transactions (the
the Lockbox Service Terms and

Processing
Customer shall provide through Bark approved devices the captured check (“liem”) and Documen
accardance with the procedures required by the Bank, The Bank may process the tems as substitute
as may be applicable for further clearing through another financial institution, clearinghouse or the Fad
sole respensibllity for the creation of these images and thelr subsequent provision to the Bank. If any Item ot
Bank's or any transferee’s standard processing requirements, {n processing such Items, Customer assdmessall risk of,
authorizes the Bank to elther (a) retun the item to the Custemer without further protessing, {b) process the Item§~
process the ltems as photos--in-lieu of the originals, or (d) repair or attempt to rep ifermns for further processingsg

1ages in the fornaland specifications and in
, eég;éffs i Images or pfgtos»in-lieu,
*Regerve Bank. Cust ;

or delay and
Customer, (c)

Deposit Time
ltems and Decument Images are deemed received by the Bank when
system and made avalilable for the Bank to validate. Based upon thg
Customer begins to send the items and the completion of the tr
items as early as possible, items that are received afler a
Processing fees and funds avallability wilf be assessed based

Images have {lg,gm%;ii)}transferred onte the Bank's

may be g@&ighificant delay between the time
% il make svery effort to send ths
as of the next deposit deadline.
ility schedule,

Foreign Items
The Service only accepts and processes Items and Do .5, chartered banks.

Warranties.

51 Customer represants and warran

+  Customer will capture and "TEi] ; JEL Ty s using Bank approved hardware and software applicable to the
Service's function;

* Any image Bank raceives accurat Mjsi T all of the infarmation an the frant and back of the ltem as of the fime the
ltem was truncated.

g to an ltem contains a recerd of all applicable MICR-line information
ount of the Item;

I8 n electronic [tem set forth in Regulation J or Federal Reserve Bank Operating
Circular 3, and for 3 ftutg | n Regulation CC;

it of return of, or otherwise be charged for, the Item (either the original ltem, or a paper
the orfginal ltem} such that the person will be asked to make payment based on an ltem it has already

ugh this Service any item previously deposited and returned to Custemer;

rgercially reasonable security measures, including firewalls, sufficient to protect against unautherized
entment;

mit tems that originated as paper checks;
with all applicable laws and regulations;

+  Customerwill not use the Service for any purpose prohibited by forelgn exchange regulations, postal regulations or any other treaty,
statute, regulation cr autherity; and

+ Ifthe Customer s depositing ltems on behalf of third parties, the Customer also represents and warrants o the Bank that with respect
to each ltem deposited through the Service, the owner of the ltem has authorized the electronic transmittal of the Hem and guarantess
all prior endorsements; Customer has established an ant-meoney laundering program In compliance with anti-money laundering laws
and regulations applicable to it and such anti-money laundering program includes policies, procedures and confrols designed ta detect
and prevent money laundering, including “know-your-customer” policies and procedures, monitoring of transactions for suspicious
activities and reporling of suspicious activities, which Customer belleves effectively prevents the uss of Customer's operations,
personnel or facilities for money laundering purposes.
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COIN & CURRENCY SERVICE TERMS V1.3_10_25_13

SERVICE

JPMorgan Chase Bank, N.A. {the "Bank"} will provide Customer with cne or more of the coin and currency services listed below (gach a "Service") in
accordance with the provisions set forth In these Service Terms. The provisions of the Bank's account documantation, including ferms and condltions
governing the operation of business accounts and services as wel as othar service guides or material (the “Account Documentation”) are incorporated
into these Service Terms by reference. By signing the applicable Account Documentation or by using or centinuing to use any of these Senices, the
Customer agrees to these Service Terms.

CASH CRDERS

1. Cash Orders.
The Customer may ssue writien Instructions to the Bank to release United States coin and currefigl
“Ceurler’} as designated by the Customer in accordance with the Bank's guldelines ("Cash Crdef)
Orders can be fransmitted to the Bank only during such time as set forth in the guidalines, The Ban
Customer designated in the Cash Order for the amount of a Cash Order {the “Cash”). If the Bank h
Customer may also place a Cash Order directly at one of the Bank’s branch locations by lssuing a check
Bank or as a “cash for cash” exchange. If there are Insufficient funds in the desig
to fil a partlal Cash Order, to debit the designated account even if such debit cauf
at the Bank.

5 ad courler setvice {the
mer acknowledges that Cash

2. Cash Limits,
The Bank and the Customer may agree to the amount of Cash that

3. Discrepancies for Cash Orders.
All Cash Orders must be validated by the Customer within
identifled, the Customer may contact Cash Services Customer
form and proper documentation must be sent tc the Ba
after the 48 hour peried may be denied and the Custo

‘gash Order Claim Form. The completed
hours of recelpt of the Cash Order. Any claims post marked
st or receive an adjustment after such time period.

4. Cancellations and Amendments.
A Cash Order may be cancelled by the Customer telephgglca jcdl n writing by a person the Bank reasonably believes to be
authorized to act on behalf of the Customer and only if the " i ithin a reasonable time before the Cash is delivered to the
Courler {"Cancellation”}, A Cash Order figyioaly be amendedi
it has received. Any attempt to amendS

5. Notice of Rejection.

sh Order. Unless, within three (3) business days after receipt of notification of the
fting that a Cash Order was unauthorized or otherwise unenforceable against the
Erder as notified, including any loss of Interest.

The Bank will notify the CF
execution of a Cash Order,
Customer, the Bank shall no

Cas

The Cg ‘Q‘ RS ér using a touch-tone telephaone, or other electronic communications device mutually agreed upon by the
Cusih odes assignad by the Bank to the Customer which identify the Customer and the location (collectively,
4 & of Codes constitutes a security procedure for verifying the authenticity of a Cash Order as being that of

¢ Custoner and Bank will maintain reasonable security and control of the Codes. The Bank is not
in the fransmission or content of any Cash Crder or Cancellation and the Security Procedurs is not
inten e y Ne¥greement or instruction of the Customer restricting acceptance of any Cash Order ar Cancellation is
binding” I forth in these Service Terms or in a writing signed by the Customer and the Bank. These Security Procedures
do not apply to Cash Order rggigsts made by the Customer at one cf cur branch locations when the Customer Is making a “cash for cash”
exchange or issujng a chec it the Customer's account af the Bank. :
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15. Liabllity at Unattended facility.

The Customer assumes all risks of using any unattended facillias, including risks of theft, robbery and personal injury; the Bank Is not
responsible if a facility fails to cperate properly in any way, Including falling to open, close, lock or unlack, It is the Customer's responsibility to
verify that its bags have dropped down completely into the facility and the Custemer agrees that it will not leave any bags in any facility that does
not appear te be operating properly, The Bank will not be liable to the Customer if any unattended facility, tele-entry or online system is closed or

otherwise unavailable for use at any time,
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Over the Counter Presentment.

The Bank may, without liability to the Customer, refuse to pay any llem presentad for encashment at any of the Bank’s branch locations. If an
Itam is presented for encashment at one of the Bank's branch locations at the teller line and the account is under the Positive Pay or Payes
Verification Service, the Customer authorizes the Bank to pay such tem based upon the Positive Pay information at the teller line, If an Iltem Is
presented for encashment af one of the Bank’s branch: localions at the teiler lIne and the ascount Is under the Reverse Positive Pay Service, the
Custemer authorizes the Bank o pay such ltem pursuant o the Bank's policies and procedures for encashment, The Bank may charge a person
who cashes an ltem drawn on the Customer's Account a fee at the time of encashment.
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CHECK PRINT SERVICE TERMS ' V1.8 05_22 14

1. Check Print Services. The Bank will pravide the Customer with check print services (the “Check Print Service”) in accordance with thase
Service Terms. The provisions of the Bank’s Account Terms governing the Customer's depesit acceunts, including any accounts tsed to fund the
purchase of cashier's checks created threugh the Check Print Service ("Funding Account”), are incerporated into these Service Terms by
reference.

Bank in a manner described in
tide payes names and addrasses.
ormation in its Print Orders. Print
se Service Terms.

2, Print Orders. The Bank will execute each print order requestad by the Customer which is received by h
these Sarvice Terms or as otherwise provided by the Bank (the “Print Order”), Print Order information shall i
Customer agrees that it will not include any other personally Identiflable information or any protected health
Orders may inciude printing of non-payment documents {*Doecuments™ If agreed to by the Bank based yg

afcheck(s) from pracessing
ek Pull Request will not be
ot upon such request. A

3. Check Pull Requests. For ary Print Crder recaivad by the Bank, the Customer may req _
by completing the Bank's manual check pull requast form (“Check Pull Request™); provided, how
effective unless and until it is received by the Bank iIn the form required and the Bank has had a res
Print Order may not be amended or moedified. The Bank has no obligation to adjust or slop the pa
accepted.

4. Receipt of Print Orders. The Customar shall fransmit Print Orders to Ban
requirements cof the Bank set forth in its operating procedures. Bank may reject any Order that does not complEwi & Service Terms.

> Bank will; (a) cause a“theck to be printed and
i the check; q‘%’;agreed upen, cause cther
r send thefeheck by courier along with any
fity to create and process such

5. Issuance of Checks/Documents. For sach Print Order acce
completed; (b) cause a laser facsimile signature authorized by the,
documents to be completed and included with the check Issuan
Documents as agreed upon (coliectively, the “Issuance”). The
Issuances.

T is refected by the’Bank and wil! advise the Customer as ta

6. Notice of Rejection. The Bank will premptly natify
made available through the Check Print Service or given

the reason. The notice or advice shali be deeme
elactronically, orally, by telephone or facsimile transmis§
7. Control. The Bank Is not responsible or liable for the iped in any Print Order as received from the Customer and is
entitled to rely on the information contained therein.

e Bank may rely upon, the contents of any notice or Instructions
gnt investigation. The Bank shal! have no duly to inquire info the
Bank recelves conflicting notices or instructions, the Bank is
3o act. No restriction on the Bank’s acceptance of any Print Qrder will be
it is agraed to in writing by the Bank and the Bank has had a reasonable

authority of the individual giving such ne
authorized to act on either the notice or in
binding cn the Bank, exce
opporiunity to act upon s

9. Limitation of Liabilit
The Bank’s liability shall be
Check Print Service shall

qdby the Bank’s failure fo use reasonable cars. Reasonable care in providing the
ant provisions of any service levels or businass requirements and the standard of
saction involved. Mere inadvertence or hanest mistake of judgment shall not constitute
reascnable care and in ne case will be deemed wrongful.

ure to exsrciée

be creating cashier's checks under the Check Print Service, the following additional terms wil apply: (a)
int file information {*File Information”) to the Bank by the Bank’s cut off time on a given day ("Day One");
lebit the Customer's Funding Account for the amounts shown on the Fila Information on Day One; (¢} as
tion are being precessed, the account reconciliation issue fila (“ARP File"™) must match the date of
3 i n of the next banking day (“Day Two"); {d) for any cashiers check for which there is insufficient funds in the
Funding Accou nd the purchase of the cashier's check, the Bank is authorized to reject the creation of such cashier's check;
Wil be printed on Day Two; (f) if the Customer is using one of the Bank's anline services, Customer will be able
g"cashier's checks which were funded and created and those that were rejected; (g) any Information fom the File
Hfsed to create a cashier's chack will ke communicated to the Customer for further research and reconclliation; (n) if
any cashiar's che etlrned as undeliverable, the cashier's check will remain outstanding in the Bank's cashier's check account and
escheated according to applicable laws and regulations. If the payee of a cashier's chack claims that the cashiers check was lost, stolen or
dastroyed before the funds are escheated, such clalm will be handied in accordance with the Bank’s procedures.
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Check Returns Image Direct Service Terms v 1.0_03_07_11

4.1

4.2

Service.

JPMorgan Chase Bank, N.A, {the “Bank”} which may include designated agents of the Bank, wili previde Customer with a service
whereby Bank will send Customer its check retums via electrenle transmission as further set forth below (the “Service”) in accordance
with the provisions set forth in this document (the * Service Terms”), The provisions of the Bank's account decumentation, including
acceunt terms and conditions goveming the operation of business accounts and services (“Account Documantation”) are incarporated
Info these Service Terms by reference. By signing the applicable Account Documentation or by using or continuing to use the Service,
Custemer agrees to these Service Terms.

Transmission and Processing.
For any check deposited to Customer's account(s) at Bank that is refurned to the Bank unpaid, Clgtg‘gaer authorlzes the Bank to
transmit the return check image and data in the ANSI industry standard format fo the Customer (the © sfrission”) without sending the
return chack in paper form.

tntellectual Property Ownership.
Neither these Service Terms nor the provision of the Service transfer to Customar any o
technelogy or any werk or any part thersof, and all right, fitle and intsrast in and to the Bank's
its subcontractors,

4Ly hts in the Bank’s
11ain solsly with Bank or

WARRANTIES AND DISCLAIMERS.

CUSTOMER WARRANTS AND REPRESENTS TO THE BANK T X, ACOMMERCIALLY
REASONABLE SECURITY MEASURES AND FIREWALLS SUFFICIENT TO FROTECT THE TRANSMISSION“%D STORAGE TO
ENSURE NO UNAUTHORIZED ACCESS OR INAPPROPRIATE USE,QE THE RETEHRN CHECK IMAGE.

DISCLAIMER. BANK AND ITS SUBCONTRACTORS MAK| > i
IMPLIED OR STATUTORY REGARDING OR RELATING ] (5 Y20 AND/OR ACGESS TO OR
USE OF THE SERVICE OR TECHNOLOGY PROVID £ . IAND ITS SUBCONTRACTORS
SPECIFICALLY DISCLAIM ANY AND ALL IMPLIED { ITNESS FOR A PARTICULAR
PURPOSE AND NONINFRINGEMENT. BANK AND ITS BONTRACTORS ALSO DO NOTGUARANTEE THAT CUSTOMER'S
ACCESS TO THE SERVICE PROVIDED UND RMS WILL BE UNINTERRURTED, ERROR FREE OR
SECURE.
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b. the information Customer transmits to Bank comresponding fo an ltem contains a record of all applicable MICR-line information required for a
substitute check and the accurate amaunt of the Item;

¢.  the image conforms to the technical standards for an Elecironic em set forth in Regulation J and Faderal Reserve Bank operating circulars
and for a substitute check set forth in Regulation CC;

d. no person wili receive a transfer, presentment, cor return cf, or otherwise be charged for, the ltem {either the original ltem, or a pager or
electronic representation of the original ltem) such that the person will be asked to make payment based on an ltem it has already pald;

e, Customer will not redeposit through this Service any item previously deposited and returned to Custor nless Bank advises Customer

ctherwise;

f. Customer will employ commercially reasonable security measures and firewalls sufficient to pr Fansmissions agd storage to ensure no
unauwthorized access or duplicate presentment;

g. Customer will only transmit Images created from original paper ltams; and

h.  Customer will comply with all laws and regulations applicable to Customer In its use of the Service an ] icey Ny purpose
prehibited by foreign exchange reguiations, postal regwiations or any other trea Ority.

aris responsible for ob )
equipment {collectively, 4System") necessary for
onfiguration.. Thiggesponsibility includes, without
gncryption, agﬁt&@%; anti-spyware, and intemet

atcess avallability risks associated

Computer Equipment; Browser Access and [nternet Serv
and operating all browsers, software, hardware, telecommunications e
Customer to access and use the Service in accordance with the Bank’s
limitation, Customer's utilizing up-to-date web-browsers and the b
security software. Customer acknowiedges that there are gerfain
with using open networks such as the Internet and Customer he
disclose in its educational materials. Customer acknowledges+
the Service, and for the fransmission and receipt of information
assessment of the adequacy of the Internet and Syst
assessment, Customer agrees that the presence of ag
Customer's computers shall be presumed, unless provi
Customer to fulfll its duty at all times to maintain the p
other equipment, and to be the cause of any damage, los&
acknowledges that the selection and use by it of any third
sole responsibility of the Customer and ths
makes no endorsement thersof, notwi !

ledges that it has made an independent
nd that Customer is satisfied with that

fCustomer acknd
e of the Service

d convincing evidence by Customar, to constitute tha failure by
enance and securlty of its own systems, services, sofiware and
may be suffered or incurred by Customer. Customer further
nications software and third party service providers is the
[dted therewlith. Bank disclaims all risks related thereto and
security and/or communications software and services or

ication codes, passwords, authorization, authentication and/or encrypticn
atures and private or public keys (individually a “Security Device” and
by Bark from time to time. Te prevent unauthorized access to Cuslomer's accounts
grees to protect and keep confidentlal the Security Devices used for accessing
jpeone may attempt to use or has used the Service without Custamer's permission,
occlrred, Customer agress to fmmediately notify Gustomer's relationship officer.

algorithms, tangkle or i
collectively the “Security
and fo prevent unauther|
Customer's accounts via the¥
ar that any other unauthorize

dank or its licensors make any scftware available to Customer via download on Jts website or by any other
g Service, Bank hereby grants, and Customer hareby accepts, for the term of thase Service Terms, a
| ansferablg, limited right and license to use the proprietary camputer scftware products in object code
tation"Products") for use only directly in conjunction with its permitied use of the Service.

e granted to Custemer hereunder, all rights and tltle in and to the Products, including any improvemsnts,

h. Title. Except for the |i
i i works, will at all times remain with Bank or its licensors, and Customer shall acquire no rights in the Products,

maodificati nd d

¢. Use of Produc

i) Customer agrees that the Produsts will be used only by Customer and Customer's Affiliates, provided that each Afiliate agrees to be
bound by the terms hereof and further that Custemer will be llable for Customer's Affillates' acls and omissians in connection with the
Produsts. For purposes of this Agreement, "Affiliates" means those entities that control, are cantrolied by or are under comman control
with Customer. For purposes of this definition, "contral" {including with correiative meaning, controlled by, and under common control
with) means the possessian, directly ar indirectly, of grealer than a 50% ownership interest in an entity,

Page 26 of 48



12. Limitation of Liability.

a.

13. Miscellaneous.

a.

In no event wilt Bank’s liability under these Service Terms for any damages of any kind exceed an amount equal to the fees the Customer
paid Bank for the Service during the twelve (12) months preceding the date on which Customer made the corresponding claim. If Customer
makes a claim during the first twelve (12) months of service, Bank’s liability will be limited to the avsrage monthly fee Customer paid during
that time multiplied by twelve,

EXCEPT AS SPECIFICALLY SET FORTH HEREIN OR WHERE THE LAW REQUIRES A DIFFERENT STANDARD, BANK SHALL NOT
BE RESPONSIBLE FOR ANY DIRECT, INDIRECT, SPECIAL, INCIDENTAL, EXEMFPLARY, OR LCONSEQUENTIAL DAMAGES,
INCLUDING LOST PRQFITS, ARISING FROM OR RELATED TO THE SYSTEM, EQUIPMENT, BROWS RAND/QR THE INSTALLATION
OR MAINTENENACE THEREOF, ACCESS TO OR USE OF THE ONLINE SERVICE, FAILURE QEBFECTRONIC OR MECHANICAL
EQUIPMENT, THE INTERNET, THE SYSTEM, OR COMMUNICATICN LINES, TELEPHONE OR @ R INTERCONNECT PROBLEMS,
BUGS, ERRORS, CONFIGURATICN FROBLEMS OR INCOMPATIBILITY OF COMPUTER HA =Bl

OR THE SYSTEM, FAILURE OR UNAVAILABILITY OF INTERNET ACCESS, PROBLEMS#AL
PROBLEMS CR DELAYS WITH INTERMEDIATE COMPUTER OR COMMUNICATIONS NE
DATA TRANSMISSION FACILITIES OR ANY OTHER PRCBLEMS CUSTOMER EXPERIENE
DIRECT, EXCLUSIVE AND REASONABLE CONTROL, AND CUSTOMER IN ORDER TO |
BURDEN OF PROOF TO ESTABLISH BY CLEAR AND CONVINCING EVIDENGE THAT ANY D

VICE PRCVIDERS,
GUEES, PROBLEMS WiTH
ASES BEYOND BANK'S

If Customer cancels the Service before the expiration of two (2) y
scanner nat paid for in full at the time the Service is implemented

In addition to other termination rights set forth In the Ace
breaches any warranty set forth In these Service Terms.

ifthe Service is cancelled or terminated for any reag
was provided to Customer as pait of the Servic
with this provisicn,

The provisions of sections 2, 4, 7, 10, 11 and 12 sha L y Inati : e Service Terms.
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SCHEDULE A | CASH CONCENTRATION IMPLEMENTATION FORM — CONCENTRATION OPTIONS
UNITED STATES CASH CONCENTRATION SERVICES

Effective Date:

V2.3_09_24 12

List the account(s) participating In the cash concentration structure, specify the direction of transfer, and include the account name and # of the master

account, Additional instructions are included on the following page.

Master Customer
Account Owner and
Tax LD, {if
applicable):

Master Customer
Aceount Name

Is the Master Customer
Account Owner same as the
Agent on this set up?

Master Customer
Account Number'

Master Customer
Account Location

**Name and Tax I.D. o
lL.egal Entily as Agent
different than the
Customer Account

| “Account 1

ntd | Accountd |

Accou‘ﬁ'f.é*' —

Customer Account Number®

Customer Account Owner Legal Namae:

Customer Account Tax 1.5

Customer Account Location®

ZBA Setup®

Transfer Type®

Target Balance’

Balance Type®

Fraguency’

Transfer Options
Transfer Time'®

Return of Funds™

Cverdraft Allowed'

Bt/ Spread

Credit Base Rate

18
InterComf Index+ /- Spraad

Reporting
Options

Remarks:

1. Master Customer Account: The master customer account, otherwise known as congentration account, funding account, header account, or
parent account, provides funds to customer accounts or receives excess funds from customer accounts to achieve the target balance in the

customer accounts.

2. Gustomer Account: Accounts that are included in the cash concentration structure, and are alsa known as sub ascounts, child accounts or

participating accounts,

3. Customer Account Tax ID: Indicate account’s tax 1D or applicable US Tax Identification {enter n/a for entities with no existing tax identification);
if entity can be classified as a Disregarded Entity, please mark DE next to tax ID (i.e, 123456788DE)
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Signature Instructions:

When Instituting a new Cash Concentraticn structure {adding or deleting accounts), & new Customar signed Schedule A is required.

JPMorgan Chase Bank, N.A.

Customer
By: By:
Signature Signature
Print
Name:
Title:
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10.

earn interest In accordance with the Full Balance Tier or Step Tler earning rate information provided by the Bank to the Customer from time
to time.

Acknowledgments.

(a) The Customer acknowledges that, notwithsianding anything to the contrary herein, in order to control or mitigate operatianal, reputational,
credit, legal or regulatory risk, which, in the Bank's scle opinion, Inhibits the operation of the Service, the Bank may suspend the Service
until the Bank’s concerns are resclved to its satisfaction.

{b) THE CUSTOMER ACKNOWLEDGES THAT IT WAS NOT OFFERED ANY ADVICE OR RECOM EATFON BY THE BANK WITH
REGARD TC ANY INVESTMENT OPTION SELECTED WEREUNDER AND THE CUSTOMER FURTHER ACKNOWLEDGES THAT IT
HAS MADE AN INDEPENDENT ASSESSMENT OF THE SUITABILITY OF THE INVESTM “OR ITS OWN PURFPCSES AND
UNDERSTANDS THAT IT IS ADVISED TO CONSULT ITS OWN FINANCIAL, LEGAL AND OT DVISCRS THEREFOR,

Investment Statement. The Bank, on a periodic basis, In addition to an account state BPA, will provide to the

elated TE@&@
Customer a statement {"Investment Statement”) detalling the [nvestment, the sweep transacticns, an i );

Taxes. The Bank makes no representations as to the inferpretation or ¢haracterization of the transactior
other purpose, in any jurisdiction. The Customer must safisfy itself as to any tax igipact of the Service before el
Customer Is responsinle for any income, withhelding or other taxes imposed by Jurisdiction and will indemnify
harmless for: () any such taxes Including any withholding tax Imposed by any jurisdigl]
account, and any interest, penaliies or additions to tax for failure to proparly remit s
penalties and/or additions fo tax otherwise due from, or pald on behalf.gf !

payment to appropriate taxing authorities of any withholding tax due
required, originals, of such proofs of residence, ownership of a J&Q% declarations, certffications or
informatien (collectively, “Information’) as the Bank may require, af atmation, as of the date of its provisicn
to the Bank, will be and, except as may be otherwise notifiedd =i ime to time, will remain, true and
correct In evary respect, not misleading or inaccurate in any wal i ial i I and all overdraft charges will be free
and clear of, and without any deduction or withholding fap 3 Wi pa tax. The overdraft charge legally due to the Bank shall be
equal to the quotient calculated by dividing (i) the st ed fo the Customer by the Bank by {ii} 1 minus the applicabie
withholding tax rate.

e hold the Bank
[} ny demand deposit
. and (i) the Bank's paymeplof any taxes, interest,

stomer Is res%.igslble for effecting the actual

ayide the Bank copies, or where

Service Fees. The Customer shall compensate the | i ordance with the Bank's fee schedules from time to time in
effact.

ik, N. A., ¢fo JPMargan Treasury Technologies Corporation, TLIP
ices to the Customer shall be sent to the Customer's fast known

Notices. All nofices to the Bank sh
Opaerations, 10420 Highland Manor Drive =
address on the Bank's books and records.

Term; Termination the date first written above and shall remain in effect unless and untll
terminated. These Servica Customer by sending written notice to the Bank. Any natice of termination sent {0
the Bank shall only be effectiyg,wh Bank and after the Bank shall have a reasonable time to act on such nolice. These
Service Terms may be termi ately, upon the sending of written notice to the Customer,

Gover ermed by and construed in aceordance with the laws of the State of New York, U.S.A.,
witho

1,

the Customer has selected the London Investrment Vehicle as an investment, the provisions of Section
/0f Sections 1 through 10.

(a) The Bank, with respect
branch in the name of
shore bragghaw]
Acgount Sys
with respect to
DDA,

e London Investment Vehicle, will mainiain an interest-bearing deposit account at the applicable off-shora
ank for the benefit of the designated customers ("Master Account”). The Bank, on behalf of the applicable off-
T the records of the Customer's investment in ils sub-account system (the "Sub-Account Sysiem”). The Sub-
identify the Customer's separate, individually identifiable investment; (if) contain the Customer's transaction history
g nvestment; and (i) mirror in account name and other relevant information the Customer name and information from the

(b} The Master Accounts for the London Investment Vehicle is maintained at a branch of the Rank.
(e} The Customer understands that the Minimum Investment far investments in the London Investment Vehicle is $100,000.

{d} Deposits held in a branch of the Bank, located outside the United States are payable exclusively at the branch at which the account is held
and are not payable in the United States. Such depesits; () are not insured by the Federal Deposit Insurance Corporation (the “FDIC" or
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(W)

{c)

{d)

(iv) “interest at Maturity” means with respect to any Purchase hersunder as of any dafe, the aggregate amount obtained by daily
application of the Repo Rate for such Purchase to the Principal Amount for such Purchase on a 350 day per year basis for the actual
number of days during the perlod commenging on (and including) the Trade Data for such Furchase and ending on (but excluding} the
Maturity Date;

(v} “"Purchase” shall have the meaning as specifled in Section 14(b).

(Vi) “Trade Date” means the date on which Purchased Securities are transferred by the Bank to the Customer:

(V) “Princlpal Amount” means on the Trade Date, the price at which Purchased Securities are transferr athe Bank to the Customer;

{viil) “Purchased Securities” maans the Securities transferred by the Bank to the Customer in a Pu hereunder;

(ix) "Maturity Date” means the date on which the Bank is to repurchase the Purchased Secy hich is the business

day succeeding the Trade Date;

ank upon

(x} “Nef Due at Maturity” means the price at which the Purchased Securities are to be transferregs 3
Aaturlty as of

termination of a Purchase, which will be determinad in each case as the sum of the Principal Am
the date of such determination;

hé Customer to |
and the Interes

{xi) "Securities” means securities Issued by the United States Trsasury or an ancy of the United States ant {which may ba
available in hook entry form only);

"Act of Insclvency” means (i) the commencement by the C
party of such case or proceeding against the Customg
dissolufion, dellnquency or similar law, or the Cust
appointment or election) of a receiver, conservator,
part of its property, or the convening of any mesting o
such an appointment or election, (i) the makigg
beneft of creditors, (i) the appointment o 3
Customer or aver all or any material or subs ¢
pay its debts or fails or admits in writing its inah 3
substantially all (or a material portion of) Cust
process levied, enforced or sued on or against
party maintains possession,
to any event with respect to ¢

(xii

Jrthe commencement by any

3CY, reo,@iation, liguidation, moratorium,
tigﬁg any other party seeking such
&fomer or any substantial cr material

such case or proceeding or seeking
ament or composition with or for the
ministrator, liquidator or trustee or analogous officer of the
er's property, (iv) Customer becomes insolvent or Is unable to
wfhey become dus, (v) a secured party takes possession of all or
istress, exacution, attachment, sequestration or other legal
aterial portion of) Custemer's assets and such secured
[sged, dischatal, stayed or restrained, (viy Customer causes or is subject
ibitblaws of 8ny jurisdiction, has an analogous effect to any of the evarts
es arygadtion in furtherance of, or indicating its consent to, apprevai of, or

e or procesdjpg
o

acquiescence in, any of the forg

Applicability. On eg
Securiies against t hedule A, with a simultaneous agreement by the Customer to transfer to
the Bank such Secu Day, against the transfer to the Custamer of funds by the Bank. The Bark agrees to
provide the Custome| sufficient to cover the Principai Amount with respect to any Purchase, Each such

transaction shall be refd g "@ligsshall be gaverned by these Servica Terms unless otherwise agreed In writing.

n eachglisimess Day in which there exists an amount in the DDA above the Target Balance, the
Jpthe Customer I accordance with the Sweep Parameters of Section 3. Upen agreeing to enter inte a
hall prompily deilver to Customer a written confirmation of each Purchase (a “Confimation”}. The
gourities (specifying the CUSIP or a mortgage-backed security poal number, if any, the issuar, Maturity

et price and Market Valua}, identify the Gustomer and the Bank, and sat forth: (i) the Trade Date: (iiy the
iVilate; (iv) the Repo Rate; (v) Net Due at Maturity; and (vi} any additional terms or conditions of the
238 Service Terms, The Confirmation, together with these Service Terms, shall constitute conclusive
en Custorner and The Bark with respect to the Furchase to which the Confirmation relates, unless, with
ecific objecticn is made promptly after raceipt thereof. in the event of any conflict between the terms of such
[Ce Terms, these Service Terms shall prevail,

ination of the Purchase will be effactad by transfer to the Bank of the Purchased Securitias against the fransfer of
ity to the DDA. When the last day of a given month falls on a Friday, Saturday or Sunday, then the Interest at Maturity
earned from Purchases entered into on that Friday will be pald on the next Business Day for the Interest at Maturlty eamed during the day(s)
preceding month end and on the following business day for the perlod succeeding month end. The Repo Rate paid to Customer by the
Bank on Purchases is not Intended to be the same as the interest rate or stated rate of the Purchased Securities; therefore, the Net Due at
Maturity is independent of any fluctuation in the market price of the Purchased Securities. Earnings on Repos shall be credited to the DDA
on a dally basis.

Act of Inselvency; Set-off. In the event that an Act of Insolvency occurs, the Bank may determine that the Maturity Date for sach
Purchase hereunder shall oceour at a time specified by the Bank {the "Accelerated Maturity Date"). The amount of the Net Due at Maturity
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It is understood that efther party's right to liquidate securities delivered to it in connection with Purchases hereunder or to exerclse any other
remedies pursuant to these Service Terms, is a contractual right fo liquidate such Purchase as described in Section 555 and 559 of Title 11
of the United States Code, as amended.

(m} Disclosure Relating to Certain Federal Protections. The parties acknowledge that any Purchases under these Sarvice Terms are
obligations of the Bank collateralized by Securities. The Customer acknowledges that it has been advised that funds held by the Bank
pursuant f¢ & Purchase hereunder: (i) are not bank deposits; and (li} are net insured or guaranteed by the Federal Deposit Insurance
Corporation or any other government entity.

(n) Certification Relating to Section 158 of the Securities Exchange Act of 1934 (Rule 15Ba‘i-1 et seq.){the “Municipal Advisor Rule”),
Customer represents and warrants to the Bank that for purposes of the Municipal Advisor Rule, none.d efunds currently invested in the
Repoe [nvestment Vehicle, or the funds tha! the Customer may seek to invest in the Repo Invest 2 Uehicle in the future, constitute or
comain (i} proceeds of municipal securities {Including investment income therefrom and mumes- leddad or otherWise Iegally dedicated to
sarve as collateral or a source of repayment for such securities) or (i} municipal escrow inv s {as each s term Is defined In the
Municipal Advisor Rule). Customner also represents and wamants to the Bank that the persg iding this ceptligation has access o the
appropriate infermation or has direct knowledge of the source of the funds to be invested epo Inv% t Vehicle to enable the
forgoing representation to be made. Further, the Customer acknowledges that the Bank wi thisire Frasentation until notifled in
wtiting otherwiss,

15,

OffShore/Repo Investment Vehicle,

If the Customer has selected the London/Repa Invesiment Vehicle (“O
Section 15 shall apply in addition to the provisions of Sactions 1 throug

If the Customer has selecled the Offshore/Repo Invastmen
the Sweep Parameters in Section 3. [f the amount of the
Lendon Investment Vehicle. [f, howaver, the Investmen
Investment Vehicle instead.

186.

rrowing and Payment Option, Loan Payment Option, Loan
gllectively, the “Loan Sweep"), the provisions of Section 16 as
gh 15) shall apply.

Loan Sweep. If the Customer has selected any %
Borrowing Option, Loan and Investment Option and Fed F
well as the provisions of Sections 1 through10 (and the ap

nt to use of the Loan Sweep, the Customer shall have in place a

{a} Credit Facility. The Customer stk
gd to Customer through use of the Loan Swesp will be subject {o

current credit facility with the Bank {thy
all of the terms and conditions of the

(b} lLoan Botrowing ap
Borrowing and Pay
posied to such DDA

yment Option.
l the Bank Wll

he Bank will draw on the Credit Facility In an amount up to the amount of cradit
" 35 ppllcable loan system and will transfer the proceeds of such draw to fund the DDA up
plt such draws™he Bank hereby waives any notice requirements for such draws under the Credit Facility
erms shall be deemed fo be a waiver of the conditions to lending under the Credit Facility), and the
the Bank to draw under the Credit Facility to the extent raquired under this Section 16(0)(1). If the amount
¢ Credit Facility is insufficient to bring the balance in the DDA lo the Target Balance, the Target Balance
{o the extent of such insufficlency;
3, the Target Balance, the Bank will pay down the Credit Facility so that the Target Balance remains in
wns, the Bank hereby waives any notice reguirements for such pay downs under the Credit Facility.
fhe Credit Facility will only be applied ta those loans which are revolving loans under the Credlt Facllity and
y break-funding costs or prepayment premiums to the Customer;
§ expired or for whatever reason is not available for use by the Customer, any balance in the DDA in excess of
Al be used to pay down the principal amount of the Credit Facility.

(i) If the DDA balancey]
ava[{able under the

which will not result
{iiiy If the Credit Facily |

{c) Loan Payment Option. ifthe Customer has selected the Loan Payment Option, that Service will operate the same as the pay down portion
of the Loan Barrowing and Payment Option described above in Section 16(b}.

(d) Loan Borrowing Option. [f the Customer has selected the Loan Barrowing Cption, that Service will operate the same as the borrewing
portion of the Loan Borrowing and Payment Option described above in Section 16(b).

{e) Loan and Investment Option. If the Customer has selected the Loan and investment Option, that Service will operate the same as the
Loan Borrowing and Payment Option, except that to the extent there remains a balance In excess of the Target Balance in the DDA after
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TREASURY SERVICES END OF DAY INVESTMENT & LOAN SWEEP SERVICGE TERMS
SCHEDULE A

Effective Date:

Customer Name: TEST CUSTOMER
DDA Name:

DDA No.:

Tax Payer ID Numker: 232342342
Sub-Account Number

Investment Vehicles:

Fad Funds Investment Vehicle

Repo Investment Vehicle*

1
Lendon Investment Vehicle |
O
O

IBF Investment Vehicle

London/Repo Investment Vehicle*

*By selecting the Repo Investment Vehicle, Customer re

funds currently Invested in the Repo Investment Vg
Investment Vehicle in the future, constitute or contain
and monies pledged or otherwise legally dedigs
municipal escrow investments {as each su
warrants to the Bank that the person provit
knowledge of the source of the funds to be in

pa[ Advlsor Rule”), none of the
ay seek to invest in the Repo
i ding investment ingcome therefrom
Fal or a source of repayment for such securities) or (i)
unicipal Adviser Rule). Customer also represents and
P has access to the appropriate information or has direct
stment Vehicle to enable the forgoing representation to be

made. Further, the Customer acknowledges that h I representation until notified in writing otherwise,

Sweep Parameters: » (Insert Applicable Amounts)

Target Balance

Minimum Investment

Tier Structure: {Insert Applicable Amounts}

® | ea | B | A e
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END OF DAY MONEY MARKET MUTUAL FUND V43_01_11_14
SWEEP SERVICE TERMS

Customer:
Date:

1.

afomnatic end of day investment
g for the aufomatic investment of
"and (Iil) will credit the Customer's
tation, inclygding account terms and
incorporated he Service Terms by
doing s0 agrees to the

Service. JPMorgan Chase Bank, N.A. (the “Bank”) will provide the customer {the "Customer"} with
sweep service to JPMorgan money market mutual funds (the “Service™ by which the Bank: (i) will
Customer balances info JPMorgan Moeney Market Fund; (i) will arrange for the return of invested
account with dividends; all as more fully described below. The provisions of the Bank's account
conditions governing the operation of busingss accounts and services ("Account Documentatio
reference. The Customers must sign these Service Terms and Schedule A in order to participatS3lg
provisions of these Service Terms and authorizes the transactions described herein,

Accounts.
(a) The Customer hereby authorizes the Banrk fo establish andfer maintaln in nt (the “DDA™)
referenced in Schedule A, attached hereto.

{b) The Bank will maintairs on the books of the JPMergan Monay Mark &ihe, "Fund”} an account in the®fiame: JPMorgan Chase
Bank, N.A. for the benefit of ifself and its Customers {*Master Acc : :

Swesap Operation; Investments.

(a) The Customer will select the Fund, as designated on Sch i In addition, Schedule A establishes

parameters for the sweep of balances under the service (“SW : ¢ i llowing Customer-spacific Information:
gt in the DDA after the posting of all debts and credits; (i} an
j#Balance which Customer and the Bank initizlly expect to have

invested for the Customer. Sweep Parameters ard’ i dification by the Bank upon notice to the Customer.

(b} The Bank, subsequent to the establishment of the | wuse a statistically derived fleating cap (*Fleating Investmant
Cap"} in substitution for the Initial Inv Hiria alances in the DDA available for investment,

Il automatically debit the DDA and transfer to the Fund an amount
if to exceed the Initial Investment Cap or the Flcating Investment
‘ §") in the Fund. The Shares purchased shall be recorded in the

e to the Bank, and the Customer has additional funds in the DDA, above
icable, avallable for investment (“Incremental Sweep Balance”), then the
ite, will endeavor to sweep some ar all of the incremental Sweep Balance
ve no lianillty for not doing so0 In any circumstance. The Bank, on the succeeding
rthe Sweep Balance and the Incremental Sweep Baiance, if applicable, and credit
ticipated amount, as applicable, of the redemption order (‘Credit™. If, for any
ceeded the nat asset value of the redeemed Fund shares orif the Fund suspends
fe Customer hersby autherizes and directs the Bank, in its_discretion, to immediately
e full amount of the Credit. The Bank may debit the DDA even though such debit may

(c} The Bank, at the end of each ban

Cap, as applicable (“Sweep Balance’
Master Account. To the extent that addi
the Initial Investment

in excess of the app
Business Day, will seng
the DDA, provisionally¥
reasen, the amount of t
redemptigns on the day t

nce and the Incremental Sweep Balance, if applicable, of the Customer in a shars class {"Share Class")
he amount of the Sweep Balance end the Incremental Sweep Balance. The Bank is authorized, on a
ther the Customer's Sweep Balance and Incremental Sweep Balance should be invested in a different
' the current Share Class based on halance Invested in the prior assessment period. The Bank is
est the Customer's Sweep Balance and Incremental Sweep Balance in such different Share Class of the
e with such re-evaluation.

()

ustomer acknowledges that:

(a) Service and the interest in Shares hereunder for the Customer shali be subject to, as applicable, the terms and conditions of: (i) these
Sarvice Terms; (i} the prospectus for the Fund {the "Prospectus"), and the Statement of Additlonal Infermation for the Fund {the "SAI"), each
as amended from time to time; and (iii) such further conditions as the Bank or the Fund impose and make known to the Customer from fime
{o time;

(b) The distributor of the JPMorgan Maney Market Mutual Funds iz JPMorgan Distribution Services Inc., which is affiliated with the Bank. The
Bank may receive compensation from the Fund, the management cempany for the Fund and/or the distributor of the Fund for providing
services as described in the Prospectus;
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8.

10.

1.

12

representation to be made. Further, the Customer acknowledges that the Bank will rely on this representation until notifled in writing
otherwise,

Notices. All notices to the Bank shall be sernt to: JPMergan Chase Bank, N.A., ¢/o JPMorgan Treasury Technologies Corperation, Treasury,
Liquidity and investment Products (TLIP) Operations, 10420 Highland Manor Drlve — 2nd Floor, Tampa, FL 33610. All notices to the Customer
shall be sent to the Customer's last known address on the Bank’s hocks and records.

Taxes. The Bank makes no representations as to the interpretation or characterizatfion of the transactions herein undertaken far tax or any
othar purpose, In any jurisdictien, The Cusiomer has fully satisfied itself as to any taximpact of this Service before agreeing to the terms herein,
and is respongible for any incame, withholding or other taxes imposed by any jurisdiction. The Customer willdmdemnify and otherwlse haold the
Bank harmless for (i) withholding tax Imposed by any jurisdiction on overdraft interest charged to any dem gposit account, and any interest,
penzlties or additions to tax for failure tc properly remit such tax, and (if) the Bank’s payment of any tax st, penalties and or additicns to
tax ofherwise due from, or paid on behalf of, such Customer, The Customer is responsible for effectings tual payment to appropriate taxing
authorities of any withholding tax due on cverdraft charges. The Customar shall provide t such docymentation, declarations,
certifications and information as it may require In connection with taxation, and warrants that such JiTafffation is true api Ei?orrect in every respect,
not misleading or Inaccurate in any way, and contains all material Information. The Customer un 7 ank immedlately if any
information requires updating or correction. The averdraft charge will be free and clear of, and wii

applicable withholding tax. The overdraft charge legally due tc the Bank shall be equal fo the quob
overdratt charge provided to the Custorner by the Bank by (i) 1 minus the applicable withhelding tax rate.

Termination, Either party may terminate this Service upon giving netice to giher party, effective in th [iK, a reasonable
time following receipt of such notice. In addition, this Service will tarminate upon |
business, dividends accrued prior to termination wlll be paid to Customear following t

ed mptlon of Sharas sent from

Errors; Delays The Bank shali not be liable for errors or delays i hfor purchase or
ithin ninety (90) days of the

the Bank to the Fund or to the Fund's distributor, All claims for
corragponding account statement or be waived.

Governing Law. These Service Terms shall be governed™u / i ‘_yj ws of the State of New York, U.5.A,
without reference to the conflict of laws provisions there

13

If the Customer has selected a U.S. domestic Fund as Section 13 shall apply in addition to the provisions of Sactlons 1

threugh 12, These Funds are only available to entities do

Distributor,

et Mutual Funds is JPMorgan Distribution Services Inc., which is
hird party Funds are not affiliated with the Bank. The Bank may
nd and/or the distributor of the Fund for providing sewvices as

The Custemer acknowledges that the
affiliated with the Bank. The Customer ad
recejve compensaticn from the Fund, the
described in the Praspectus.

14.

if the Customer has selec X he provisions of Section 14 shall apply in addition to the provisions of Sections 1

through 12.

a} Distributor.

;Hha distributor of the JPMorgan Liguidity Funds Is JPMergan Asset Management {Europe) S.a.r.l. which is
[omer acknowledges that the distributors of the third party Funds are not affillated with the Bank. The Bank
Fund, the management company for the Fund and/or the distributor of the Fund for providing services

b)

Lol gri’, as such term Is defined in Regulation S, promulgated by the Securities Exchange Commission pursuant to the
Securtt 3 and it will notify the Bank immediately of any change in this status;

iy it was not formed principally for the purpose of investing in securities not registered under the U.S. Federal Securities laws;
fiiy the funds that will be used to purchase Shares wilf nct be obtained from a U.S. person; and

Iv} Itis acquiring Shares as an investment for its own account, or if purchasing for the account of a customer, the customer is not a U.S.
person.
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END OF DAY MONEY MARKET MUTUAL FUND SWEEP SERVICE TERMS

Customer Name:

SCHEDULE A

Effective Date:

DDA Name:

DDA Ne.

Tax Payer D Number {TIN):

W8 Type / Number:

Fund Options:

For U& Domiciled Entity or Person — Valld US TIN Required
(7 JPMorgan Prime Money Market Fund-Morgan #283

[J JPMorgan Prime Money Market Fund-Premiar #350

[l JPMorgan Prime Money Market Fund-Agency #34¢

[77 JPMorgan Tax Free Money Market Fund- Morgan #2

[ JPMorgan Tax Free Money Market Fund- Premier #32

(] JPMorgan Tax Free Money Market Fund- Agency #244

[ JPMorgan US Governmant Money Market Fund - Morgan #3916

1 JPMorgan US Gavernment Money Market Fund-Premie
] JPMorgan US Government Meney Markat Fund-Agency %
[C] JPMorgan US Treasury Plus Money Market Fund- Morgan

Target Balance

Default Amount; $6.00

Initial Investment Cap

Based on anticipated average
balances above the Target Balance,
but not te exceed $10 million
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1.

ANNEX |
ADDITIONAL TERMS APPLICABLE TO AN INVESTMENT IN AN OFFSHORE FUND

Defined Terms.

“Bank” means JPMorgan Chase Bank, N.A,

"C88F" means Cemmissicn de Surveillance du Secteur Financler,

"Fund" or "Funds" means the collective investmant schemes managed and/or distributed by JPMAME.

“JPMAME" means JPMorgan Asset Management (Europe) S.a.r.l. with Its registered address at Europsan Ban
Treves, L — 2633 Senningerberg, Grand-Duchy of Luxembourg,

"Shares" means shares or units of any Fund.

rd Business Centre, 6, route de

Representations. The Customer represents and warrants that:

(a) Either the Customer is the ultimate sconomic beneficiary of the Shares aor the Custt
documentation relating to the ultimate ecencmic bensficiary as requested;

{b} The Customer will be sclely responsible for complying with all the relevant lagal, tax and exc
applicable country of our citizenship, residence or domicila;

{c} The Customer is not an applicant that would be praohibited by applicable law to own or hold shares of the 'j
{d}) The Customer shall not subscribe for Shares in breach of any applicable restg

Acknowledgements. The Customer acknowledges and agrees that;

(a} |If at any time after the date hereof the Customer becomas aware

longar euglble o @Vestm the Share Classes: (i}
the Custemer will notify Bank immediately, (i) Bank may redeg f

rs holdings, Andetil} the Customer agrees to
ltre to inform Bank of a change

in the Customer's status.

{b) Should the relevant Fund be notified at any time by Bank ) ‘&hase & Co. group of companies that

the Customer ceases to satisfy the minimum eligibility criter = haiding in the Share Classes may be
i i i re class within the same sub-fund for which the Customer
y tax or penaltiss which the relevant Fund or any sales agent
il be returned, without interast, to the Customer net of any fees
e relevant Fund or any sales agent may he obliged to deduct.

2with the applicable current Luxembourg regulations and that,

qualifies net of any faess and expenses allocable s
may be obliged to deduct, or if there is no such s
and expenses aliccable to the Share Classes and a

(¢} That the minimum aligibility criteria for Share Classe
accordingly, neither the Bank nor the

(d} The Customer will not assign, tra ; : e or hypothecate the Customer's helding in the Share Classes

(e} The Customer has made all prudent and i it luding the taking of tax, legal and exchange contro! advice, in respect of
the suitability of this |

(f) The Customer has 1 ability of this investmant, and that the characteristics of a Fund may be

I dior liguidations.
{g) Bank reserves the righ i in iy application for and fransactions in Shares which are not fully supported by alf

m|srepresentatlon which may or will reflact adversely upon the business mtegrlty or
0. group of rompames or any of the Funds or which may Imperil or prejudice any authorization of the

(h)

{i)

clions which the Customer knows te ba, or has reason to believe to be, related to late trading or market
ircular 04/1486. ‘

ate this relationship without notice for cause if the Customer is trading or permiiting transactions or

i)

dures related to late trading or markst timing practices as defined in CSSF Circular 04/146 or iz otherwise

respectlve polimes and p
terests of the Bank, JPMAME and/or the Funds and the Customer has failed to remedy such practicas to the

considered not {o be in

(k) The Custome mnify the Bank, the Fund(s), the Custormer's agents and JPMAME upan first demand against any losses, costs and
expenses (Including interest, transaction charges and any other charges attributable to the late setflement of any purchase transactions)
arising from any misrepresentation hersunder or any breach of the provisions related to the Customer's subscription for Shares unless such
losses are due to the willful defauit or negligence of the Bank cr the Customer's agents.

{I} The Custamer will immediately notify Bank if any of the information presented to or representations made to Bank are no longer accurate or
complete In al respacts.
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CHECK AVAILABILITY SCHEDULE

Routing Transit Number(s)

[Descripfion

Availability

See "On-Us" List Cn Us 1
See "On-Us Control Disbursement" List On Us Centrot Disbursement 1
0000-0020, 0119, 0800 Postal Money Orders 1
0000-0050, 0051 U.S. Treasury Warrants 1
0000-9000 Savings Bonds I
All Others Domestic Institutions 2

CONFIDENTIAL
© 2015 J.P.Morgan, All rights reservad,

CONFIDENTIAL
@ 2015 J.P.Morgan. All rights reserved. 1 of1 Papar 801



Availability Schedule

January-15




Corporate {DD 601
Availabllity is shown In Current Day Cycle

Routing Transit Numbe Deadine Avi
See "On-Us" Tab On Us 10:00 PM 1 100%
Ses "On-Us" Tab On Us Controlled Disbursement 10:00 PM 1 100%
Q0000-0020, 0119, 0800 Postal Money Qrders 10:00 PM 1 100%
0000-0050, 0081 US Treasury 10:00 PM 1 100%
0000-8000 Savings Bonds 10:00 PM 1 100%
All Others Domestic Institutions 10:00 PM 1 70%

*Deadlines are Eastern Standard Time
CONFIDENTIAL
© 2015 J.P.Morgan, All rights reserved.



Attachment 3.

J.P. Morgan ACCESS Online Hardware and
Software Specifications



Global Trade
Transactions

=& Report
Liquidity Solutio
& Administration §

Receivables Edge "

Administration

Supply Chain
Financing

*J.P. Morgan ACCESS Checks is also certified on Firefox® v32 and Chrome™ v3y
+ ACH File Warehouse, ACH Services U.S., & TPSU are also certified on Adohe Reader viz and Firefox v3g
# Host to Host Online is certified on Firefox v37, v38 and Java 8 update 65
§ Liguidity Solutions & Administration is certified on Firefox® viy-27, 34 & Chrome v39, 42
It Receivables Edge is also certified on Firefox va7,v41 and Chrome v39, v42
1 Requires Java™
Note: The browser must allow cookies to be created and retained on the workstation.
Additional Technieal Reguirements/ Recommendations . ) .
Other Software Adobe® Flash® Player: Version 13 is recommended. Versions 10 through 14 are supported
Adohe® Reader®: Version 11 is recommended. Versions 9.3, 10.1, 10,3 and 11 are supported
Compression software (e.g. WinZip®) may be required to export reports and files
Microsoft Excel® 2013 for export of veports data using “CSV Unicode” format. Microsoft Excel 2007 and
2010 are supported
Oracle Java Plug-in: Version 7 update 71 or Version 8 update 65 are recommended. Version 7 updates 1 thru
25 & 45 thru 71 and Version 8 update 11 - 65 are supported
Note: Flash, Reader and Java are available on the J.P. Morgan ACCESS Download page
Waorkstation Memory: 4 GB RAM or higher is recommended, 2 GB RAM minimum
Disk Space: Recommended: 16GB free space available
Monitor: 1280x1024 resolution or higher, 16-bit color or higher is recommended. 1024768 resolution, 256-
color minimum
*  Best Practices: Use a workstation dedicated to internet banking (not for email or web-browsing)
DO NOT use & worlkstation shared by public, such as at a library or internet café
® J.P. Morgan strongly recommends that user workstations be regularly updated with Operating System
and browser security updates
Regular virus scans should be completed as well
J.P. Morgan Cash Reports, Payments (Account Transfer, Bock, Wire) Approval & Release and/or Trade:
ACCESS Mobile ®  Apple iPhone®, iPad® and iPod touch® mabile devices, iOS® 7,0 and greater
*  Android™ Smartphones and Tabiets, Android 4.4 and greater
Email Filtering J.P. Morgan e-mail domains should net be blocked: @chase.com, @jpmchase.com, @jpmorgan,com
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J.P. Morgan ACCESS® Reports

Banortine made sagy

The ability to share information quickly is critical in today's fast-paced business environment. .. Morgan ACCESS®
provides a powerful reporting tool—one that delivers timely, accurate data through reports that are easy to creata
and review. You can analyze and manage cash fiow, select the information you need and present and schedule
reports from a single screen: LR, Morgan ACCESS Reports ara customizable to [Tt your needs,

Manage reports gulckly and gasily 1o save time
1P, Morgan ACCESS provides a simple way ko manage reposts. With just a few clicks, vou can see a high-lovel

snapshot of your balances or @ comprehensive transaction history. Deslga reports £ deliver information vou nead
when you need it, enabling vou to save time and make more informad cash management decisions.

Deslened 1o work the way vou do

View balances and fransactions yourway through LP, Morgan ACCESS Reports' comprehensive and customtizable
capability and fisxible features and functions. You can now custamize and schedule rencrts from 2 single screen,
view your check and depoesit images with corresponding transactions, and organize accounts Into groups.

Custonrzed 1o B vour neads

Select a standard master format to run a report or taflor the report criteria to view the exact accounts, transactions
and balances that you need, You can then share your customized report with recipients of your cholee or schedule
reports to run on a recurring basis,

Nine master formats form the foundation of the 1P, Morgan ACCESS centralized reporting capabiiity, Balance and
Transaction, Checks Pald, Contralied Disbursement, EDI, Regional, Returns and Exceptions, Wire Detall, Payment,
and Template. £ach can be cusiorized to create reports tailored to vour specific criteria,
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Examenes of renosts using thess standard fernaes and also customized reports that Tave been tailoved o show

sare spacHic information are provided on the pages thar foblaw,
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Regional

Reparts designed for specific regional branches and their unique information needs. Only availabie for Asia based
and other select accounts.

Check 51atus REDOIM v TR OUTOROR )
CHECK DTt COHEEIIONS REDUIT e rieeseeeveiessrisssssarsessissns st s sescssis et v e mtee s vesensossvesnsonsoneresassonsasssnssasssessnnsnssnssssensosssns I8
DHTBOE DD RO i atewtinerererovvenserverme v smtint cbiscstensontrissustamensresseses srvenenss neanfos basss xs st fasonfonetrtsstsensrersesssnsenseransesnrscesyors 19
POST DALRH CRETK REDNT ottt icsmirsiossmervesortims catersrss s sassss s tiesa st sastosssovseses scbsxas suaes oot v i sasssseansonsss cnsensnssonsmmssesssssreasonsd ()
Standard CoHBCHOM REPOTM et s ssmmass st s seens s ssents st e se stsnes s oessessesson e sssen e ornemeessoonsasesaenn 21
WHERHOIIING T RODOIM oot rerrovr s sveastiens o sessevsseress otss 1 os s e cosedseass s ad b8 apsbasnss1svs b ts s ent s e er st 1 aon e seponseses £

_ Returns and Exceptions
Provides a detalled view of your return items, inciuding check returns, ACH refurns and ACHNOC,
ROTUINS AN EXCAMEIONS RBDOM trcrr i rssissssistoss et reressesssrsemssoscanebeesemtesessatessatvonsssssssensessssessss enssesensoesres o2 3

Wire Detail
Provides Incoming and outgoing wive transaction information for Fedwlre, CHIPS, SWIFT and Book Transfar, with
complete advice-lsvet detall, This report is also available by account.

WIrE DEEAT REDOTL DY DLR e rvenmsversscrisssseinsssent sssesnissvsnss ree s sas s s s seasissasssesessevassssossessessomassen o sassensemsssnscososemsensoseers B b

Payment
Provides payment transaction {wire, ACH and account transfer) infarmation for current, pending and compigted
transactions.

PRYIMEITE SUMMAATY REDUIT (oittivasotsentonniss svosnesmssmeossssss e snssssins s riessess e ens 07444001 414 st e ros s v s 1ossasss s st s veatason 23
PAYMENE BELAI REPUTT ittt inrvn e i rests s s ssets s imesmass spstsstss 45404 £4eb bt sense et eonerseneressems s sentsonsracnesn sesnnases )

Tamplate
Provides payment temiplate information for all payment types by account, Transactions are displaved for each
acoount separately,

TEMPHELR SUITITIATY RO cirercoramermeesmsrmnensriasser et cres nsrmasssereasinesansomasevesss tosesssssstnsn 1 sassaseseesssseiosensereassssoesissasoessmsssomnerses 27

TRMPIELE TR REDO Moo cssse et veseemesresssess st s s e arns s srat s bt e e 8t a e ear s eenseeresens s oeessons B3

LR Morgan ACCESS® Sample Reports Guide 4



Provides a summary and detailed view of balance and transactions by date,
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Provides a summary view of balantes by date,
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Provides a detailed view of balance and transactions by location.
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Provides a funding summary and details for controlied disbursement accounts.
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Provides paid check details for controlled disbursement accounts.

ABC Compny
Snireitest INNDy R IEAT TR Ripont

A s e S 4 o y

JEMorgan

Tranaon Duw: SAEIBELE '

o P SRR AR i
B Sotee i
r
e APt Shase Sk, WA, B, R
At htsedet Qpueiong
e W BB GLURRRSRY Tt Lapoer SUETII0EY . KB AEARK :
s Moty CEDESRIGAA Y G B e :
g e P f
St el Aot :
B AL O i
Freit i EET R TR RS |
TES #0069, 552 T i
e EE ot |
bt LT s s |
At 1 SRR :
HeaEE SR
et HESE
Tt Fegaspe
gty RS E
P 0 ;
by o Fict o i
T L |
fezas st 145 !
PERANEE BEES TR i
e apg e ;
S R
Fisaing A0 N :
S A 5 i
AT LR R :
2o S ik Rk aR
ISR B
b, Fok G T
bt BB
s
PSR
FeEEE
frae ol
TR
ARy
A
fo ]
AR
e .
pici st 3
PEBE B g 4
P Ay SRR ;
Tk fkl R
g s :
paicitond EL 128 |
it 4 2 v |
RS gt !
Coeibed Thybempnt Mo dgsnd !
ety DUEEYOTY 12:00 PRERET oGHY B Buge Fords ;

LR Rorgan ACCESS' Sample Reports Guide

14



Provides summary remittance information for efectronic recelvabies or payments for a specific

settlement date in Adobe® POF format.
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Provides the status and other information far issued checks and drafts. Only available

for Asia based and other select accounts.
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Provides the status of future dated checks that are warehoused by 1,P. Morzan.

Oridy available for Asla based and other

select accounts,
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Provides the details of a variety of incoming transactions pasted to your LP. Morgan account,
Only availeble for Asia based and other select accounts.
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Provides incoming and outgoing wire transaction information by date for Fedwire, CHIPS,
SWIFT and Book Transfer with complete advice-level detail. This report is also available
by account.
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Provides originated payment transaction information at a detait level.
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Provides detall tempiate information for all payment types. Templates are displayed for

sach account separately.
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Attachment 5.

Business Resiliency Plan Overview



STRICTLY PRIVATE AND CONFIDENTI!AL

Business Resiliency Planning

Recovering from or even avoiding a service disruption, whether a component failure or a full-
scale disaster, depends on a comprehensive and effective contingency and business recovery
planning process combined with experienced people to execute the plan, J.P. Morgan's
business resiliency plans address all parts of the business - including employees, facilities,
systems, telecommunications, third parties, and clients, Qur business resiliency plans are
living documents that are updated or an ongoing basis to incorporate lessons learned and
tested regularly te validate the effectiveness and completeness of the plans.

Business Resiliency plans are classified as “company confidential” and cannot be disclosed or
shared with external entities. For informational purposes, this document provides an
overview of the Business Resiliency planning, testing and implementation approach in place
for J.P. Morgan's Corporate & Investment Bank line of business.

J.P. Morgan uses an integrated Business Resiliency strategy that addresses both the disaster
recovery and business continuity planning required to resume operations from a disruption and
provide for centinuing operations aver the course of a business interruption lasting up to 30
days.

J.P. Morgan's firm-wide Business Resiliency program is designed to comply with all applicable
guidelines from The U.S. Office of the Comptrollar of the Currency (0CC), the U.5. Federal
Financial Institutions Examination Council (FFIEC) and the Interagency White Paper on Sound
Practices to Strengthen the Resilience of the U, S. Financial System. Additionally, there are
approximately 100 guidelines worldwide for resiliency. Cur Corporate policies and LOB
guidelines are documented to account for the various global regulations and are subject to
country audits,

Recovery strategies -and plans are documented to account for the worst-case scenario,
inveolving loss of life and widespread geographic interruption,

The firm's Corporate & Investment Bank line of business maintains a dedicated staff
responsible for providing Business Resillency (BR) services to all business units. The BR
professionals provide governance, oversight and compliance functions for business and
technology subject matter experts. The team is responsible for ensuring that corporate,
regulatory and country-specific requirements are met. Disaster recovery strategies and plans
(also known as information technology recovery plans) address the recovery of critical systems
and applications from an interruption to normal processing cycles. A full range of technical
solutions are used, with the specific technologies applied to each application/function
depending on the criticality and recovery time objective of the specific application. J.P.
Morgan data centers support a wide range of technology to provide high availability
envirenments and alternate site recovery capabilities, including disk mirroring, clustering,
geographically dispersed systems, and offsite tape backups, depending on the criticality and
recovery window of the application{s).

Documented business cantinuity strategies and plans address the recovery of functions and/or
people to one or more viable alternate recovery sites. When similar processes utilizing like
systems are performed at multiple locations, the use of a sister site or distrlbuted operating
model is generally the preferred recovery approach. A sister site is defined as a facility that

JEMorgan :



STRICTLY PRIVATE AND CONFIDENTIAL

R Walkthrough: Familiarize the business unit or suppert group staff with the plan and
their role in its execution. This validates that the resiliency plan incorporates all
critical processes and helps to identify gaps or other weaknesses requiring
remediation,

B Simulation / Table Top Testing: Validate and share assumptions, including those
related to dependencies, and the ability of support groups, third parties, and cther
vendors to provide support, A scenario-based test is an interactive session where
participants are presented with an incident and need to make decision in order to
overcome a problem or situation.

B Full Physical: Validate the ability to recover business units, processes, applications,
and infrastructure within the established recovery time objective without dependency
oh the primary location,

M location: Assure resiliency readiness at the site-level to recover from a range of
scenarios, including full loss of site and validate the ability to recover all processes
and technology with RTOs of 2 through 72 within recovery time objectives.

Resiliency plans supporting critical business processes are updated annually or when there are
significant changes in the envircnment. Plan maintenance sessions are typically a formal
review of all aspects of the resilfency plan and updates are made as necessary, Where
applicable, we educate each shift of the general employee population on how to respond to an
event at their facility, in addition to the employees that will be directly involved with a
recovery effort,

In addition, .,P. Morgan has a formal, centrally managed, assessment process to evaluate the
adequacy of security, disaster recovery and business continuity controls in place at critical
third parties. A critical third party is an external entity, which provides a product or service
that has client, revenue, regulatory or reputational impact to J.P. Morgan.

Business Resiliency plans are subject to reviews by J.P. Morgan’s Global Resiliency & Crisis
Management group, which acts as the firm’s governing bedy for Business Resiliency measures.
The plans must address and comply with documented arganizational requirements. All
findings are escalated to the business units, Risk Management and division executive for
review,

Event Management, Escalation and Response

J.P. Morgan has regional crisis management teams in place to address emerging risks and
respond to actual recovery issues, Within each line of business, a crisis management
framework is in place to manage business units and customers through a potential or actual
business interruption event. This process is tested on a regular basis and has been successfully
used to manage through a multitude of planned and unplanned events including hurricanes,
floods, snowstorms, terrorist attacks, technology interruptions and power ocutages. The
following areas are addressed:

®  Notification of employees and activation of the plan

Damage assessment of facility, technology and work-in-progress
Evaluation and impact of established service level agreements
Communication with key support providers and custemers
Recavery of work-in-progress

Recovery site activation

JPMorgan ;



PRIVATE AND CONFIDENTIAL

STRICTLY

B Data centers and major operaticns facilities are desighed to recetve electrical power
from dual utility feeds, multiple redundant Uninterruptible Power Supply (UPS)
protection, and redundant on-site generators. Buildings feature stringent physical
security, using highly scphisticated systems Lo prevent against and detect fire, smoke,
water and intrusion, These measures help to reduce the risk and minimize the
consequences of these events. Each building is secured at the main entrance,
requiring electronic D cards for access. In addition, a trained and equipped security
staff provides 24-hour coverage,

W [n major facilities, telephone service s delivered from two separate switching stations
and delivered to the building so that an interruption to one of the switching stations
would not affect the entire building’s workspace.

J.P. Morgan maintains a proprietary telecommunications netwerk across cur global aperating
facilitles and data centers, which is designed to maintain communicaticns in the event of a
disaster. We have redundant components for each connection (e.g., routers, switches, etc.)
which aliow us to immediately correct device failures, We have configured our network with
multiple diversely routed paths that allow us to re-direct traffic in the event of a disruption.
This enables us to revert to additional options in the event of a provider outage.

Wide-scale Staff Disruption (including Pandemic Preparedness)

Based on the Worid Health Organization's pandemic model, J.P. Morgan has prepared a
process for creating layers of defense to prevent virus transmission and a work-around for the
possibility of mass employee absenteeism. Our plans nat only address a pandemic situation
but would serve us for other wide-scale staff disruptions. Planning incorporates preparedness
and expertise from all areas of the firm. Consideration has been given to the unavailability of
the workforce or closing of locations over extended periods of time. J.P. Morgan will exercise
commercially reasonable efforts to ensure that the firm will meet its obligations to you and to
all of our customers,

JPMorgan E



City of Costa Mesa
Sample Proj Plan

1D |Task Name Duration i Start i Finish Predecessors Resource Names

i |City of Costa Mesa Sample implementation Project Plan 60 days| Tue 212116 Mon 4/25/16

2 [nitiation Phase T "B dz “Tue ai2e Erizizie - - —
12 Requirements and Planning Phase Mon 2”5”6 Tue 2/23/18

13 Draft Project Charter B i “Mon2risiE  Wedzizag T T JPM Impl Project Mgr i -
14 |7 Review Project Charter wilh Client T T Thuzrsne] T Thugitafe) 13]JPM Impl Project Mgr/Client

15 Sign-off on Scd;iéf[o&i Project Charter o T T T TUUFnziens  Tue 22sfg 14|Client T -
16 Drail Delailed Project Plan ) o “Mon 2115116 Wed 2H718] * 7|JPM Impl Project Mgr T
17 Review DRAFT Project Plan with Client Thu 2/18/16 Thu 2/18/16 16|JPM Impi Project Mgr/Client

18 Requirements and Design Phase Completed Thu 2/18/16] Thu 2/18/16 17,16{JPM Impl Project Mgr/Client

" | Documentation & Service Set-up Phase Tue 2/2118 Thu 3/24/18

24 JP'Morgan Access i o " Mon 21516 Mon 32116 Y T T

21 Confirm Accounts & Sefvices; Review & Complete Setup Documents T T TMon 2MBMB T Tue 2116118 71JPM Impl Project MgriClient

22 'Complete Execuie & Return Secunfy Administrator De'5|g-natr0n Farm (SADF) Wed 2117186 Tue22and T T 2ilcliem o

23 Submit Set-up Request to Operations Wed 2/24/16 Wed 2/24/16 22/JPM lmpi Project Mgr

24 SecurlD Tokens & Activation E-mail Sent to Client Security Administrators Thu 2/25M16 Wed 3/2/16 23JPMorgan

25 Security Administrators Compglete Token Activation Process Thu 3/3/16, Thu 3/3/15 24/Client

25 " Security Adrministrators Log anto JPMorgan Accass T o - T Frisignal Fri 3/4/16 " 25{Client T
27 Coordinate & Schedule Security Adminlstrator Training Mon 3/7/16 Mon 3/7/16] 26[JPM Impl Project Mgr/Client

28 Securit;r Administrators Complete User and Entilement Set-up Tue 3/8/16] Man 3/14/16 271Client

29 Coordinate & Schedule User/Product Training Tue 3/15/16 Tue 3/1511§ 28(JPM Impi Project Mgn’Cllent

30 Client Users Log onio .JPiVIorgan Access Wed 3/16/16 Fri 318116 i 29 Ciiem o
37 " "ACH File Upload via ACCESS Wed 217/16 “Mon 3/21/16

32 " Provide Client with the AGCESS ACH File Upload Specificafions i T 'Wed 2r17/18 Wed 217116 21[JPM Project Mgr )

33 Secure ACCESS Technical Resource B Thu 211816 Fri 2119/16 32{JPM Praject Mgr

34 Review ACH File Upload Specificaticns "7 Mon 2/22/16) Wed 2/24/16 33|Client/JPM Technical Resource

35 Create ACH File for Upload via ACCESS Thu 2/25/16 Wed 3/2/16 34|Client

36 Test ACH File far Upload via ACCESS T T '_' T Wed3rans! Fri 3/18M16] ~35,28Client/JPM Technical Resource

37 Begin Processing ACH File via ACCESS Mon 3/21/16] Mon 3/21/16] 36|Client

38 Payahbles Web Service (PWS) Mon 2/15/16) Wed 3/16/16

39 Conifirm Aceounts & Services; Review & Complete Set-up Documents Mo 2/15/18 Tue 2/16/18 7|JPM Impl Project Mgri/Client

40 ) Cé'n'iplete Execuie & Return Security Admlmstrator Designation. Form (SADFY C Wed 211716 Tus 223186 CegChent T T
41 " Submit Set-up Request to Operations T B Wed 2246 7T Wed 2424116 A4GiJPM Impl PrOJecl Mgr T

42 " SecuriD Tokens & ‘Activation E-mail Sent ta ‘Client Secu nty ‘Admini rstrators i ) T Yhu 2256 " TWed 37218| 41 .'Jnlgi\_.'iurgan T T
43 Securtty Administrators Complete Token Activalion Process B Thu 3/3f16 Thu 33/16, 42|Client i

44 ~“Security Administrators Log onto JPMorgan AGCess B T Fri 3/4/16 “Fri 341186 43|Client R
45 Caardinale & Schedule Security Administrator Training T ‘ Mon 3/7/18 Ed3iting 44]JPM Impl Project MgriClient

486 Security Administrators Complete User and Enuﬂement Set-up | Mon 3/14/16 Man 3/14/16! 45(Client

47 Coordinate & Schedule User.’Product Tramlng T i 1 i ue 311516 Tue 31516 " 46[0PM ln{lﬁmTaﬂgrfcuem T
a3 ‘Client Users L'o'g';"onfo PWS o : y "Wed 3/16/16 “Wed 316/16 47c Cheni T

49 Setup Complete o o o oo TWed 31616 Wed 31618 48] T o
50 " Positive Pay’ ; Mon 2115116 “Tue 314G S T o w
51 Corfirm Set-up Details with Client Maon 211516 Tue 2/16/18§] 7|JPM Impl Project Mar/Client

52 " Pravide Client MIGR Specification Shest 3 days Wed 217/16i Fri 2M9/16 51{JPM Impd Project Mar

53 Provide Overview of Check Testang}"ﬁequlrements & File Specifications 3 days' ~ "Mon 21 Sr.f‘fﬁrgi Wed 21716 7lIPM Impl Projec;t Mgr

54 Submit ARP & PWS Set-up Requesis to Operations B 7 days Thu 2[18/16 Fi 2/26/16 53lJPM Impl Project Mgr

Timeline is illustrative only - Actual project task lines, task durations and timelines vary based on client defailed requirements and other factars and will be finalized once the implementation js

underway.
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City of Costa Mesa
Sample Proj Plan

iD  |Task Name Duration Start | Finish Predecessors Resource Names
101 Clent to Order Supplies for Making Depostts (Deposit Bags, Deposit Tickets, elc) 5 days Mon 2/22/16! Fri 2126116 $8|Client
102 Send Out Businsss Deposit ¥ WEIcome Kits to Stures F . T 3daysl T Thus3ns Mon37ri6) T 100[JPMorgan
103 "7 Advise Client ofCompieted Setup N T qday]  Tued8H8 0 Tuezfars| T 102[0PM impl Project Mgr |
104 Cash Vault Services B T  tdays  Mon2i5i6  Mon3Mns| " T T o E
105 Ideptify Store Locations and Armed Courier Senvices & days Mon 2/15/16 i 2/15/16 7|Client
106 Review and Agres on Proximity Study & days Mon 2/22/16 Fr 2/26/16 105|5ales/Clisnt!JPM Impt Project Mgr
107 Interview Client and Complete Cash Ser\nc&s Vault Questlonnalre 5 days Mo 2/25/16 Fei 3/4116 105,106{JPM Impl Project Mgr
108 " "Bubmit Set-up Request to Operations T | 7T T Bdays]  Monamie FisAte 107}JPM Impl Project Mgr )
103 Cash Deposits Mon 3/7/16, Mon 3/14/16
110 Client to Order Supplies for Making Deposits {Deposit Bags, Deposit Tickets, &tc) Man 3/7/16; Fri 311116 107|Client
I

11 Advise Client of Completed Set-up Mon 3/14/16; Mon 3/14/18, 1104PM Impl Project Mgr
112 Image Deposit Direct (IDD) Thu 3/24/1§
113 ) Interview Client and Compiete IDD Questionnaire S i 2916 7 7{JPM impl Project Mgr o
114 | Coordinate and Schedule Training Date with G ient and ( Operatxons o C Mon22278] T Fri %26/18 o 113/ JPM Impl Project Mgr
115 | Submil Setup Request to Operations " Mon 2/29/18! Tue 31718 {14JPM Impl Project Mgr
116 Email IDD Questionnatre to Float Management Wed 3/2/16° Wed 3/2/16 115JPM Impl Project Mgr
117 [0D Unit Orders Scanner Equipment Thu 3/3116° Wed 3/9/16] 116[JPMorgan
118 Scanner Equipment Sent to Clent Thu 3/10/16 Tue 3/15/18| 117 JPMorgan
119 | Confirm Receipt of Equipment T~ T o Zdaysl T Wed 31166 Thu3H7Ae 18Chent 7T
120 Complete Software Installation and Image Website Training - 5 days! Fri 3/18/16 Thu 3/24/16, 119/JPMorgan/Client
121 Confirms Sefiware Testing and Training is Complate 5 days: Fri 311816 Thu 3/24/16 119Client
122 Configure Client PC workstations into Production Envaronment 2 days F1i 311815 Man 3/21/18| TIQ.JPMorgan
123 | "Receive complation notice from DD Fulfliment T T g 2 days] Fi3/aie  Monazing 118JPM Imgl Project Mgr ]
124 | 777 “Advise Client ofCempIeted Setup T T T T T 0days T TMon 321748 T Wenaizine T 3L JPM impl P F‘ro;é{:t Mgr T
125 Documentation & Service Set -up Phase Compiete e I ﬁgyfé T e 298 “Tuez2zAel 0 T -
126 | Testing and Go Live Phase ’ 43 days| Mon 2115/16 Wed 4113/16
127 Positive Pay via Payables Web Services 22 daysi Thu 211 81'16i Fri 3118116
128 . Secunty Aumlmstrators Entltle and Approve Usem ) o 1 day: ] Mon 3.'1_4_!16 Men 3!14!161_ - 45,55Client o
129 i 5 days Thu 2118116 Wed 2124118 53|Client
130 | tdayl  Tue3/i5H6  TuesMs18 T 138.128|Clent
131 ] Feedbéck Provided, € ect;onéﬁé&e Corracted Test File Uploaded T 1day " Wed 3/16/18) Wed 316118 T130|Client/dPM Training
132 ~ Sign-off on File Testin I R 1day] Thu3M76] Thusizig] 3i[Client I
133 o Submit First Cheek k Issue File in Production ST T 1 d?yr o 'Fri 3/18/16 CFAafenel T T lient
134 | Activate Positive Faﬁé’r&]’é’e’ahd Payes Verification (if applicatls) T Odays  Fi3iéie " Fri3/18/16 133|[Client
135 Confirm Recelpt of P{oductlon Check issus Fﬂe ’ D days! Fri 3/118/16 Fri 3/18/16 © 134JPM impi Project Mgr
126 | Setup Compiels T ST Y Y T days. T EAERA 816 T Fidfgng 135 s o h
137 |7 Payee Verification T o e s ST ddays T Toe 223116 BT 2k 12 L
138 7 Cllert Creates/Orders Checks o ' 7 Soays Tue 2/23/16 Mon 226716, 58.60/CHent '
139 Client Forwards 2C Voided and Bursted Checks fo JPMorgan for PVE Testing, Payse 1day Tue 3/1/16 Tue 31116 138iCkent

Name Included in Test Checks ) : i 7
140 Perform MICR Test : 3 days, Wed 3/2116 Fg 3/4/16) 139[JPM Impl Project Mgr/Chase
141 Perform PVE Test . " 3 days, © Mon 3746 wedstong “140{JPM tmpl Project Mgr
142 " Provide Test Feedback to Ciient 7 2days " TTou 311016 Fri 3111114 141[3PM Empl Project Mgr
143 IF Successtul, Activate PVE Service ’ 0 days: TFa3mine T EnaAin 14Z|JPM Systems mpl Mgr T
144 " Sefup Complete” o T ' T 0 days~ Fri 31116 Fri 3/11112_ K '

Timeline is iMustrative only - Actual project task lines, task durations and timelines vary based on client defalled requirements and other factors and will be finalized once the implementaticn is
underway.
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Bank Statements

Sample WL.S. Account Bank Statement in Exce! format

U.S. Account Bark Statement in Excel format shows each section of the 8ank Statement in a
separate sheet: Summary, grouped transactions (e.g., Checks Paid, Electronic Withdrawals), and
Daily Ending Balance.

Summary:

PHECRITION URPANCRD  MARKEE VALUGAUAOUNT SIES  AOCOUNY HUMAER AOLAUNY HARS ;
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R e
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SFRDRRAN ADTESS TRAKSEER FROM ACCOTNT EULOOLHI0MS 59 COLOCIAITMGETES  PRAMENT S COLLECEN A i
RERAOVE DRI TAROSY Ame S VORI IREEIEY  PANMERT OB ACCOLRY &
SEMOBGAN AOCESE TRAMSTER FEOM AUCOUNT SOOI MO67ES TEELET OCOLO0IIRASATEY  PRVMERT B COUECTICN ACDOMNT e
EMORGAR ACTESS TRANSEIN SROMACCOUNE (SbpUErIMssaie 454 Conblioinsssiss & COBCTION AL

QR COPNAMENT Comupaite UHY  GRIS IDULES07940 DRGL UATE. S0B000 O0OLOBISZSS0ME {78 CORLECET ACCOURE 1
REMOTEONUNE BEBOFT 1320 UGG NNOTIRIOTET  PAYMENT & SRLECTION ACORRNT
JRNEIAR ACTRSS TRANSEIR FROM ACGUUNT SRODRIARIOTS HOLHIINSIE  PAVMENT B COLLEG RN ACEOUNT i
REMOTE DNUINEDEPDRY 3133 ECEROGHIIIGIETEY  PANNT B CORLECTON ACEURNT -

TG L0 NAMERT SOMENY ST DRI DRSS DRIC B
PTOREAN AETESS Y mmm ERCI ACC DR Lo T

A5 Sl 3'55?5#;5?3‘

PAYAENT 8 COLLICTIM ACLOUNT
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Bank Statements

Etectronic withdrawals:

5‘5&*35‘?159?# «U-lﬁt}@-’k” MJCGLW"I HURBER .m:wum AR
OMGEONAMESRS  CRIG IDAJMSSIOEODEST 5972 GDDOMIAIMSETES PAYMENT & OOLLECTION ALLOUNT
ORIG 00 NAMEABCCOMPANY UG ORIGIDIZSS  1567.5 GURBOOOIINASETES  BAYMENT § COLECTION ACCOUNT
(RHIBSDERIT VIACA8C 9Atel N.AJOLEZAC RBC CONE 2000 OBUIIOLISAOOTAR CAYMENT & COULECTION ACEOUNT

CHRIG GO MANENRS QRIG Iy m*sﬂs“cm BRI IaR58 DOCDCORIZINIETRE PAYBENT & COUECTION ACCOUNT
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Bank Statements

Sample non-lL.S, Account Bank Statement in Excel format
Non-ULS. Account Bank Statement in Excel format shows all transactions for the statement
period in chronological order in the same sheet with the running balance against each

transaction.
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Bank Statements

Sampie U.S. Account Bank Statement in €SV format (cont’d):
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Bank Statements

Sample U.S. Account Bank Statement in Adobe PDF format

.S, Account Bank Statement in PDF format shows each section of the Bank Statement in a
separate section - Summary, grouped transactions (e.g., Checks Paid, Electronic Withdrawals),
and Daily Ending Balance, Totals are displayed at the end of each section for more clarity.
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Bank Statements

Sample U.S, Account Bank Statement in Adobe PDF format (cont'd):
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Bank Statements

Sample non-U.S, Account Bank Statement in Adobe PDF format (cont’d):
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Billing Statements

Overview

Billing Statements are generated monthly for both U.S. and non-U.S. accounts and are available
for download on a rolling 13 month basis. Availability varies, based on the location of the
account:

11.S. based statements

» Lead statements are available on the 6" business day of each month
» Extract {revised) statements are available on the 15" calendar day of each month

Nonr-U.S. based statements

» Lead statements are avallable on the 3" business day of each month
* Restatements can be made between the 3™ business day and the 25% calendar day of
each month (can be created daily).

Billing statements reflect customer usage of financial services and the related charges for a set
perfod of time and help ensure the accuracy of charges billed. Statements for clients with Billing
Groups are generated with a Billing Group structure - i.e., a Main Billing account and one or
more sub-accounts. Statements include:

» Transaction volumes by product for each account
= Services and Activities are grouped by category and listed for each service/activity
» Detalled tax and currency information
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Billing Statements

Activity Summary:
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Billing Statements rd

Sample non- U.S. Account Billing Statement in Excel format
Non-U.S. Account Billing Statement in Excel format shows each section of billing information in a
separate sheet with total charges displayed at the end of the sheet for more clarity.

Statement Header:
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Billing Statements

Transaction Detail:
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Billing Statements

Sample non-U.S. Account Billing Statement in €SV format

Non-LLS. Account Billing Statement in CSV format may be useful when billing information needs
to be fed to another financial system in the company. Each section is displayed one after
another,
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Billing Statements

Sample W.S. Account Billing Statement in Adobe PDF format
U.S. Account Billing Statement in PDF format shows each section of billing information in
separate table with total charges displayed at the end of each table for more clarity.

Balance and Compensation Analysis:
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Billing Statements

Sample non-U.S. Account Billing Statement in Adobe PDF format
Non-Li.5. Account Billing Statement in PDF format shows sach section of billing information in
separate table with total charges displayed at the end of each table for more clarity.

Activity Summary:
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- Billing Statements

Group Activity Summary and Detail:
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Billing Statements

Sub-account Transaction Detzil:
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Billing Statements

Sample Billing Statement in BSB TWIST format
gilling Statement in BSB TWIST format is XML-based industry standard format for electronic bill
and may be useful when billing information will be reconciled in company’s financial system.
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Billing Statements

BSB TWIST format (cont’d):
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CONSULTANT’S ACCOUNT TERMS



2.2

3.1

3.2

3.3

4.1

4.2

4.3

44

An authenticated SWIFT or host-to-host (secure communications channel for data transfer) message izsued fo the Bank In the name of the
Customer shall be deemed to have been given by an Authorized Person.

Security Procedura for Verbal or Written Instructions. Unless the Customer and the Bank have agreed in writing to an altemate security
procedure, the Bank may verify the authenticity of verbal or written (including those transmitted by facsimile) funds transfer Instructions by
telephonic call-back to an Authorized Perscn. The Customer agrees that this security procedure is commercially reasonable for such Instructions.

Third Party Instructions. The security procedures applicable to Instructions from any Third Party shail be these security procedures establishad
by the Bank with the Third Party. Any !nstruction that the Bank receives from the Third Party, the authenticity of which has been verified through
such security procadure, shall be effective as that of the Customer, whether or not authorized, and shali be deemed an Instruction given on behalf
of the Customer for all purposes cf these Account Terms, The Bank is authorized to act upan any Instructions received via any ofthe SWIFT BIC
cedes specified in an Access Raquest whether or not such SWIFT BIC codes are associated with the Customer or the Third Party.

Confirmations. If the Customer, other than with respect te security procedures, chooses to confirm an Instruction, any confirmation must be
clearly marked as a confirmation, and, if there is any discrepancy betwaen an Instruction and a confirmation, the tarms of the Instruction shall
prevail, Subject to Section 2.1 (Security Procedure for Verbal or Writisn instiuctions), the Bank may, at its opfion, confirm or clarify any request
or Instruction using any means, even if a security procedure appears to have been followed. If the Bank is not satisfled with any confirmation or
clarification, it may decline {c honor the Instruction.

Deposits.

Processing Incoming ltems. All ltems deposited or cashed are received for coliection only, and are received subject to final payment. The
Bank may agree with other banks and clearing houses to vary procedures regarding the collection or return of items, and deadiings to the extent
permitted by applicable law or practice. The Bank chooses the method of collecting ltems and may use other banks in the procass, The Bank
will present Hems in accerdance with the custom and practice of the jurisdlction in which the ltems are collected. The Bank Is ot respensible for
actions or omissions of other banks, nor for the loss ar destruction of any Hem In the possession of other banks or in trangit, The Customer shall
use reasonable efforts to assist the Bank in locating or obtaining replacements of ltems lost while in the Bank’s possession.

Availability of Funds; Cradits Not Recelved. Credits and deposits to an Account will be available in accordance with the Bank's availability
policy and applicable law. If the Bank credits an Account; (N In contemplation of receiving funds for the Customer's credit and those funds are
not actually received by the Bank, or (ii) in reliance on a transaction which is subsequently returned, reversed, set aside or revoked, or if the Rank
does not receive funds for the Customer's credit for value on the date advised by or cn behalf of the Customner, or if final settlament is not received
by the Bank for any reascn, then the Bank shall be entitled to debit any Account of the Customer with the amount praviously credited and/or with
any other charges incurred, even if doing so creates or increases an overcraft,

Coltection Basis Processing. If an Item is processed by the Bank on a cellection basis, the Bank may defer credit or payment for a reascnable
time, in accordance with its practices, without dishanor; and the Bank shall not be obligated therson until it has remitted final payment.

Payment of ltems.

Processing Qutgoing ems. The Bank is authorized to pay any ltem drawn on the Account, in accordance with the Bank’s usual preceduras,
including any Item that purports lo be a substitute check. The Bank is authorized to debit the Account on which the ltem is drawn on the day the
ltem is presented, certified or accepted, or at such earlier time when the Bank receives notice by electronic or other means that an liem drawn
on an Account has been depesited for collection. The Bank may determine Account balances In order to decide whether to dishanor an ltem for
insufficient funds at any time between receiving such presentment or notice and the time of the return of the Item, and need make no mora than
one such determination.

No Inquiry. The Bank is authorized to pay all ltems presented to it or cashed at the Bank, regardless of amount and without inquiry as to the
circumstances of issue, negotlation or endorsement or as o the disposition of proceads, even if drawn, endorsed or payable to cash, bearer or
the order of the slgner ar any Authorized Person or to a lender in payment of the signer's or Authorized Ferson’s abligations.

Limitations. The Customer shall inmediately notify the Bank if it becomes aware that any ltems (whether complated or blank) are lost or stolen.
The Customer shall not allow any third party to issue Items against or otherwise use the Accounts unless spacifically agreed to in writing by tha
Bank. The Customer shail not issue Items that are post-dated, and the Bank shail not be liabie for any damages caused by premature payment
or certification of a post-dated item, Further, the Customer shall not put any condition, restriction or legend on any ltem, and the Bank is not
required to comply with any such conditlon, restriction or legend.

Electronic Processing; Specifications. The Bank may process any ltem by electronic means. All ltems issued by the Customer against any
Account must comply with industry standards and the Bank’s check speclfications and image standards, published from time to time. The Bank
shall not be liable for damages or losses due to any delay or failure in procuring, collecting or paying Items not conferming to such specifications
or slandards, except to the extent such losses or damages are the direct result of the Bank’s gross negligence or willful misconduct.
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6.3

8.1

8.2

10.

10.1

(i} pay the amount of the Deduction as required by applicable law:

(ilf) increase the payment in respect of which the Daduction is requirad so that the net amount received by the Bank after the Deduction
shall be equal to the amount which the Bank would have been entitled te receive in the absence of any requirement to make any
Deduction; and

{iv) deliver to the Bank, within thirty (30} days after it has made payment to the applicable authority, a certified copy of the erlginal receipt
issued by the authority, evidencing the payment to the autherity of all amaunts required to be deducted.

() AllFees are exclusive of Taxes. In addition to any Faes or other amounts due and axcept to the extant the Bank is otherwise compensated
for such Taxas under this Saction 8, the Customer will pay or reimburse the Bank for any Taxes which the Bank is required to account for
to any tax authority under any applicable law and, where required by applicable law, the Custemer shall account for any Taxes dirsctly to
the applicable tax authority.

Documentation and Information. The Customer will provide the Bank with such documentation and information as the Bank may requira in
cennection with taxation, and warrants that such information is true and carrect in every respect and shall 'mmediately notify the Bank if any
information reguires updating or correction,

Account Statements,

The Bank will issue Account statements, confirmaticns, or advices ("Account Statements”) at the frequency and in the manner advised to the
Customer fram time to time, The Customer is responsible for ensuring that an Authorized Person promptly examines each Account Statement
and any accompanying ltems that are made available to it by the Bank, and reperiing any frregularities to the Bank in writing, Including any claim
of unauthorized funds transfer activity. The Bank shall not be responsible for the Custcmer's reliance on balance, transaction or related
informaticn that is subsequently updatsed or carrected or for the accuracy or tmeliness of information supplied by any third party to the Bank.
Intarnet Account Statemants or electrenic Account Statements, if applicable, shall be deemead by the Customer and ths Bank to be available to
the Customer when the Account Statements are posted on the internet and the Bank sends an elecironic mail notification of avaliability to the
Customer, or when the Bank sends the electronic Account Statement to the Customer. For purposes of determining when an lem is sent to the
Customer, animage of an ltem or information identifying the Itern (i.e. ltem number, amount and date of payment) Is a sufficiant substitute for the
actual ftem.

Overdrafts.

Overdrafts. The Bank may debit an Account aven If the debit may cause or increase an overdraft. Unless otherwise agreed in writing, any
overdraft shall be immediately due and payable by the Customer to the Bank. If the Bark permits an overdraft, the Bank is authorized to charge
interest on the amount of the averdraft as long as the overdraft is outstanding, af a rate determined by the Bank, up to the maximum rate pemmitted
by law at the time of the overdraft or at the specific rate agreed in writing between the Customer and the Bank. Subject to applicable law, interest
shall accrue on any negative balance in an Account notwithstanding ciosure of the Account and/or termination of these Account Terms, If the
Bank pays an item that causes or increases an overdraft, the Bank may deduct applicable Fees and expensas from the Account witheut notice.
Unless otherwise agreed in writing, the Bank is under no obligation to permit any overdraft or to continue to permit cverdrafts after having
permitted an overdraft, notwithstanding any prior action or course of dealing.

Order of Payment, When ltems and other debits to the Account are prasented to the Bank for payment on the same day and there are insufficient
avaflable funds in the Account to pay all of these transactions, the Bank may choose the order in which it pays transaciions, inchuding ths largest
transaction first or any other order determined by the Bank, in its sole discretion.

Set Off.

The Bank may at any time, without prejudice to any other rights which it may have, and without prior notice or demand for payment, combine,
consolidate or merge all or any of the Accounts of the Customer or may retain, apply or set off any menay, deposits or balances held in, or standing
to the credit of, any Account in any currency towards payment of any amount owing by the Customer to the Bank or any of its affilates. The Bank
shall be entitled {o accelerate the maturity of any time deposit or fixed term deposit. For the purpeses of this Section the Bank may effect clrrency
convarsions at such times or rates as it may think reasonaple and may effect such transfers between any Accounts as it considers necessary.
The Custemer grants to the Bank a lien and security intarest in any Accounts cf the Customer at the Bank, in order to secure any and all ohligations
and liabiliies of the Customer to the Bank or any of its affiliates.

Agents; Information.

Confidential Information, The Bank agrees to take customary and reasonable measures to malntain the confidentiality of Customer confidential
information. The Customer authorizes the Bank and its affiliales to disclose Account opening documentation, information with respect to any
Account ar Service, any banking transaction, and the Customer itself, including Customer confidentlal infarmatior, in order to provide the services
under the Account Terms, Account Documentation and Service Terms, for compliance with legal and regulatory requirements, and for the Bank's
operational purposes, risk management and compiiance with internal policies: (i) to unaffiliated third parties, including the transmission of
information to other banks and clearing houses and through channels and networks operated by third parties, and to agents of the Bank, (i) to a
proposad assignee of the rights of the Bank; (iii) to branches and affiliates of the Bank: (V) to the auditors, legal advisers and consuliants of the
Bank, its branches and affiliates; (v} to the auditors of the Customer; {vi) to tha Bank’s or its affiliates’ or tha Customers examiners or other
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15.

151

15.2

18.

16.1

16.2

16.3

17.

171

17.2

17.3

17.4

liabilities to the Bank arising prior to, or on, such closing or termination, all of which shall cartinue in full force and effect. In the absence of
Instructions from the Customer, the Bank may transfer balances to an unclaimed maneys account, or lssue a cashiar's check, sending i fo the
address of the Customer pravided to the Bank.

Account Disclosures.

Rejection of Funds, The Bank may return or refuse ‘o accept all or any part of a deposit or credit to an Account, at any fime, and will not be
liable {o the Customer for doing 50, even If such action causes outstanding ltems to be dishcnored and returned, or payment orders to be rejected,
Refused deposits will be returned to the Gustomer.

Withdrawal. The Bank may refuse to allow withdrawals from any Account in certain cases, including cases where: (i) thers is a dispute about
the Account, including any dispute cver which persans are authorized to represent or act for the Customer (unlass a court or other competant
autharity has ordered the Bank to allow the withdrawal); provided that the Bank is not required to detarmine whether a dispute has merit in order
to refuse te allow withdrawal of funds; (ii) a legal garniskment or attachment is served, including a lavy, restraining notice, court order, or order
of a Judicial autharity or enforcement agency: {iii) the Account is being used as coilateral to secure a debt: {iv} documentation related to the
Account has net been presented; or (v) the Customer fails to pay its indebtedness 1o the Bark or its affiliates on time,

Payable Branch; Deposits Outside of the U.S. Any amount standing to the credit of any Account with the Bark is payable exclusively at a
branch In the country at which the Accaunt is held: however, payment may be suspended from time to time in order to comply with any applicable
iaw, governmental decrae or similar order, in any jurisdiction, for the time period affecting the Bank, its officers, employees, affiliates, subsidiaries,
agents or correspondents, The Customer acknowledges that deposits held In a branch of the Bank focated outside the United States ara not
payable in the United States and: (i) are not insured by the Federal Deposit Insurance Corporation or any other United States governmental
agancy; {li} are subject to cross-border risks; and (i) have a lesser preference as compared to depasits held in the United States in the event of
a liquidation of the Bank.

Comimnissions and Rebates. In connection with the provision of any Service by the Bank to the Customer, the Bank may from time to time
receive commission, rebate or simitar payments from other banks or third parties.

Governing Law.

Governing Law. The Account Terms, the relevant Account Documentation and the rights and obiigations of the Customer and the Bank in
respact of each Account shall be geverned by and construed in accordance with the laws of the country in which the branch holding the relevant
Account is located.

Waiver of Jury Trial; Limitation of Claims. The Customer and the Bank hereby irrevocably waive all right to, and will not seek, trial by jury in
any action, proceeding or counterclalm, of whatever type or nature, arising out of these Account Terms, the Account Documsntation or the
relaticnship established hersby. Any claim in connection with any Account or Service, unless a shorter period of time is exprassly provided, musi
be brought against the Bank within two {2) years of the cccurrence of the event giving rise to the clalm, except as prohibited by applicable law.

Venue. In relation to each Account, the courts of the country or state in which the branch of the Bank at which the Account is held shall have
exclusive jurisdiction to settle any disputes that arise cut of or are connected with the Account Terms, the Account Documentation and/or the
Account and the Customer agrees to submit to the jurisdiction of such courfs. This section is for the benedit of the Bank only and does not prevent
the Bank from taking praceadings In the courts of any other ceuniry or state with jurisdiction including, fo the extent allowed by law, concurrently
in any number of countries or states,

Miscellaneous,

Languages. If the Account Terms, Account Documentation or Servica Terms are translated into, ar appear in a language other than English,
the English language version shall control,

Successors. The term Bank shall inciude any successors of the Bark, including assignees or successors of JPMorgan Chase Bank, N.A. or its
affilfates or any person whe has assumed the rights and obligations of the Bank or Its affiliates hereunder or to which the same has been
transferred.

Order of Precedence. Any terms of any supplement, amendment, agreement, Service Terms or notice that are inconsistent with a provision of
the Account Terms ar the Account Documentation shall superseds such provision of the Account Terms or the Account Documentation for
purposes of the particular Account or Service that Is the subject thersaf. The Account Terms and Accournt Documentation supersede and replace
any other account conditions previgusly sent to the Customer.

Interpretation. Section and subsection headings are for convenience only and shall not affect the meaning of the Account Terms. If any
provisfon of the Account Terms shall be held to be illegal, invalid, or unenforceabls the validity of the remaining portions of the Account Terms
shall not be affected. The term “including” shall in all cases mean “including without limitation” unless otherwise indicated. The term “affiliates”
shall mean with respect to any entity, an entity, whethar directly or indirectly, that controls, is controlled by, or Is under common control with that
entity. The term “applicable laws” or similar terms shall mean any law, statute, order, decree, rule, injunction, licensa, consent, approval,
agreement, guideline, circular or regulation of a government autharity.

Gity of Costa Mesa — Account Terms Page 6 of 8



17.14

18,

19,

The Customer represents and warrants that all such information and/or documentation is trus, correct and not misleading and shall advise the
Bank premptly of any changes and, except as prohibited by applicatle law, the Gustomer agrees to provide complete responses to the Bank’s
requests within the timeframes specified. Unless prehibited by applicable law, the Customer agrees to promptly disclose to the Bank activity in
the Customar's Accounts that is suspicious or violates applicable laws or sanctions.

Click-Thru. The Bank may deliver, make available and/or make accessibie terms and conditions applicable to Accounts and Services to the
Customer via slectronic means and channels (including by posting such terms on a Bank website). The Bank may request that the Customer
“click” its approval of such terms. Subject to applicable law, the Customer agrees that the act of “elicking” its approval {or any similar act which
has the same effect) with respect to any such terms will be evidence of Customers acceptance of the applicable terms and conditions, to the
same extent, and with the same force and sffect, as if Customer had manually executed a written version of such terms and conditions.

Interpleader.

if there is a dispute regarding the ownership of or eniitiement to funds held by the Banlk for the account of the Customer, the Bank may apply to
an appropriate court for resolution of the dispute and may pay the funds into the court panding resalution. The Customer agrees to reimburse
the Bank for any related expenses, including its reasonable attornays' fees and costs,

Provisional Recredit.

In connection with any dispute regarding an Account, the Bank may choose 1o credit the Account pending completion of the Bank's investigation
of the dispute. If the Bank determines that the Customer is not entitied to such credit, then, the Bank may reverse the provisional recradit to the
Account, even if that reversal results in an overdraft. Where reasonably practical, the Bank may, but shall not be required to, provide the Customer
advance notice of such reversal.

City of Costa Mesa — Account Terms Page 8 of 8





