
EXHIBIT A

GENERAL BANKING SERVICES

CONTRACT NO.

This Contract, made and entered into this day of 20.l3, by and between Wells
Fargo Bank, N.4., hereinafter called "Bank", and the City of Portland, a municipal corporation of the State of Oregon, by
and through its duly authorized representatives, hereinafter called "City". This Contract may refer to the City anã Bank
individually as a "Party'or jointly as the "Parties."

WITNESSETH.

The Parties hereto mutually covenant and agree to and with each other as follows:

1. SCOPE OF WORK: Bank shall provide General Banking Services for the City for depository accounts and
services, disbursement services, branch services, online account access and reporting, and other banking services to
including but not limited to those services identified in Attachment 1. All services shall be performed in accordance with
Attachment 1 to this Contract. Additionally, the Bank agrees to have a full service branch offìce located in close proximity
to the Portland Building (1 120 SW Fifth Avenue, Portland, OR 97204), branch offìces throughout City for routine deposits
by City Bureaus and a central pick-up point or cash vault within City that can accommodate the security, deposit volume
and change order demands associated with City's accounts.

All services shall be performed in accordance with Attachment 1 to this Contract. The Bank shall assure that the City
receives the standard of care, skill and diligence that would ordinarily be used by similar professionals in this community iñ
similar circumstances.

ln the event there is a perceived or actual conflict between the terms and conditions of one portion of this Contract with
another portion of this Contract, the conflict will be resolved by designating which portion of the contract documents takes
precedence over the other for purposes of interpretation, except where a clear statement of precedence other than that set
forth in this section is included in the document. ln this Contract the order of precedence shall be:

The Amendment to City of Portland Contract for General Banking Services
This City of Portland Contract for General Banking Services including Attachment 1, Technicat
Requirements and Clarification to Standard Contract Provisionsl
Exhibit I, City RFP (including any addenda issued)
Exhibit 2, Wells Fargo Bank, N.A. Proposal [including Secfions A-F and Appendix Tabs A-G as may
be updated from time to timel

2. EFFECTIVE DATE AND DURATION: The initial term of this Contract shall begin on April 1,2013 and shall
expire on March 31 ,2017 unless terminated sooner as provided herein. The Parties may agree, by mutual consent, to
extend this Contract for an additional one year period. Fees and terms for the additional one ('l) year period will be subject
to renegotiation at the end of the initial contract period. At least one hundred-twenty (120) days priorto the expiration of
the initial term, or extension, the Parties shall commence discussions if they desire to extend the Contract. The Bank shall
provide a written extension proposal within fifteen (15) calendar days following the City's request for such a proposal.
However, nothing binds or requires either Party to extend this Contract. The total term of this Contraci shall not exceed
fìve (5) years.

3. CONSIDERATION: The Bank agrees that all proposed fees for services as stated within Attachment 2 shall be
guaranteed for the initial four-year period. The City agrees to pay Bank for all incurred banking serv¡ce fees and related
miscellaneous fees as indicated by the "per item" fees attached hereto as Exhibit 2, Section E, Costing and Costing Table.
Pricing for services not contemplated by the Attachment 1 shall be subject to negotiation. Total contractual cosi will be
based upon the transactional volume, therefore it is anticipated that this Contract shall not exceed five hundred fifty
thousand dollars ($550,000.00) for provision of and completion of the services for the four year period. lnterim payments
shall be made to the Bank according to the costlng schedule identifìed in Exhibit 2, Section E, Costing and Costing Table.

B.

C.
D.
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4. INVOICING: The City of Portland is a tax-exempt governmental agency. Prices shall not include federal, state,
local, or other taxes designated now or hereafter, unless the City is responsible therefore. The Bank agrees to be
compensated with compensating balances and annual invoicing, or a combination thereof, as determined by City. For
purposes of compensating balance, overdraft and negative collected balance calculations, Bank must agree to treat City's
accounts with the Bank on a daily consolidated basis and, so long as City's accounts on a daily consolidated basis
maintain a positive ledger balance, no charges may be assessed for individual accounts being in a negative ledger
position.
The Bank shall timely submit client analysis statements and billings electronically. Any paper invoices shall be sent to:

City of Portland
Public Finance and Treasury Divìsion
1 120 SW Fifth Avenue, Room 1250
Attn: City Treasurer
Portland, OR 97204

Bank is at all times solely responsible for billing accuracy and timeliness; Bank shall provide monthly invoices or account
analysis statements of fees for the services to the City and the City may elect to pay such invoiced amounts. lnvoices will
not be processed for payment untif receipt of a properly completed invoice and until all invoice items are received and
satisfactory performance of Bank has been attained. lnvoice payment terms which reflect any offered prompt payment
discounts shall start on the date of the invoice. Notwithstanding the foregoing, those fees which exceed the earnings
allowance applicable to City's compensating balances will be settled annually on City fiscal year-end basis (June 30)
between City and Bank. All unpaid fees shall be due and payable within 30 days of the expiration or termination of the
Contract.

5. INVOICE PAYMENT; Billing details may be agreed upon between the Parties. lt is the City's policy to pay its
vendor invoices via electronic funds transfers through the automated clearing house (ACH) network. To initiate payment of
invoices, vendors shall execute the City's standard ACH Vendor Payment Authorization Agreement which is available on
the City's website at:
http ://www. portlandonline.com/omf/index.cfm?c=26606&a=409834.

Upon verification of the data provided, the Payment Authorization Agreement will authorize the City to deposit payment for
services rendered or goods provided directly into vendor accounts with financial institutions. All payments shall be in
United States currency.

Revised invoices or billing adjustments shall apply only to services that can be verified by the City. Requests for such
adjustments shall be submitted in writing to the City within six (6) months of acceptance of the services, shall reference the
original invoice in which the error was made, and contain the level of detail defined in billing detail above. The City shall
pay undisputed portions of disputed or incorrect invoices where the City can easily identify the undisputed portion. Failure
by the City to pay any portion of or the entire invoiced amount based on Bank billing errors, services that fail to comply with
this Contract, or disputed charges shall not constitute default under this Contract. Payment of an amount less than the
total amount due on all unpaid invoices shall be any particular amount or item, which is subject to any claim of error or
dispute between the Parties, without priorwritten City approval.

6. INSURANCE - PROOF OF COVERAGE: Contractor shall obtain and maintain in full force at Contractor
expense, throughout the duration of the Contract, the required insurance identified below. The City reserves the right to
require additional insurance coverage as required by statutory or legal changes to the maximum liability that may be
imposed on Oregon cities during the term of the Contract. The insurance requirements are as follows.

Commercial General Liability lnsurance - Public Liabilitv and Property Damage
The Bank shall provide and maintain public liability and property damage insurance in the minimum amount of $1,000,000
per occurrence that protects the Bank and the City and its officers, agents and employees from any and all claims,
demands, actions and suits for damage to property or personal injury arising from the Bank's work under this Contract

The insurance shall be without prejudice to coverage otherwise existing, and shall name as additional insureds the City and
its officers, agents and employees. Notwithstanding the naming of additional insureds, the insurance shall protect each
additional insured in the same manner as though a separate policy had been issued to each, but nothing herein shall
operate to increase the insurer's liability as set forth elsewhere in the policy beyond the amount or amounts for which the
insurer would have been liable if only one person or interest had been named as insured.

The coverage shall apply as to claims between insureds on the policy. The insurance shall provide that the insurance shall
not terminate or be canceled without thirty (30) days written notice first being given to the City Auditor-lf the insurance is
canceled or terminated prior to completion of the Contract, the Bank shall provide a new policy with the same terms. The
Bank agrees to maintain continuous, uninterrupted coverage for the duration of the Contract.
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Automobile Liabilitv
Automobile liability insurance with a combined single limit of not less than g1,000,000 each occurrence for bodily injury and
property damage, and an umbrella or excess liability coverage of $2,000,000.. The insurance shall include coverage for
any damages or injuries arising out of the use of automobiles or other motor vehicles by the Bank. The insurance shall
include coverage for any damages or injuries arising out of the use of automobiles or other motor vehicles by the Bank.

Workers' Compensation
Prior to the performance of any work under a Contract awarded by the City, the Bank shall comply with the workers'
compensation law, ORS Chapter 656, as it may be amended, and if workers' compensation insurance is required by ORS
Chapter 656, the Bank shall maintain coverage for all subject workers as defined by ORS Chapter 656 and shall maiñtain a
current, valid certificate of workers' compensation insurance on file with the CiÇ Auditor for the entire period during which
work is performed under the Contract.

Technology Errors and Omissions. Liability insurance covering ac1s, errors or omissions arising out of the performance
or failure to perform professional services related to the Services under this Contract will be maintained. The coverage
shall be placed with an insurer with an AM Best Rating of A- or better and shall include the following coverage parts:

Technology Products & Services E&O -lnformation Security & Privacy Liability for Service Provided to Others.

Such insurance shall cover any and all errors, omissions or negligent acts in the delivery of Products, Services and
Licensed Programs under this Contract. Such errors and omissions insurance shall include coverage for claims and losses
with respect to network risks (such as data breaches, unauthorized access/use, lD theft, invasion of privacy,
damage/loss/theft of data, degradation, downtime, etc.) and intellectual property infringement, such as copyrights,
trademarks, service marks and trade dress.

Such insurance shall include limits of coverage of the local currency equivalent of not less than USD $ 1,000,000.00 (one
Million U.S. dollars) and shall remain in effect for not less than three (3) years following the date of termination of this
Contract. Evidence of coverage must be sent to the City for three years following termination of this Contract.

The coverage shall name the City as an additional insured and shall indemnify the City for loss for any errors or omissions
on the part of the Bank, its agents, offìcers, employees, subcontractors or any other authorized person, regardless of any
negligence or lack thereof.

The lnsurance Policy shall also be endorsed as follows: The City of Portland, Oregon is named as an additional insured
but only as respects the vicarious liability of such person or entity for the Wrongful Act of the lnsured otherwise covered by
this lnsurance.

Additional lnsured. The liability insurance coverages, except Workers' Compensation, if included, required for
performance of the Contract shall include the City of Porlland and its divisions, officers and employees as Additional
lnsureds but only with respect to the Contractor's activities to be performed under this Contract. Coverage shall be primary
and non-contributory with any other insurance and self-insurance

Notice of Cancellation or Chanqe. There shall be no cancellation, material change, potential exhaustion of aggregate
limits or non-renewal of insurance coverage(s) without thirty (30) days written notice from the Contractor or its insurer(i) to
the City Auditor. Any failure to comply with the reporting provisions of this clause shall constitute a material breach of
Contract and shall be grounds for immediate termination of this Contract.

Certificate of lnsurance. As evidence of the required insurance coverage, Bank shall furnish acceptable proof of
insurance through acceptable certificates of insurance and additional insured endorsement form(s) to the City with the
return of the signed Contract. The certificates shall specify all of the parties who are endorsed on the policy as Additional
lnsureds (or Loss Payees). lnsurance coverages required under this Contract shall be obtained from insurance
companies acceptable to the City of Portland. The Contractor shall pay for all deductibles and premium. The City reserves
the right to require, at any time, complete, certified copies of required insurance policies, including endorsements
evidencing the coverage the required.

Notwithstanding the naming of additional insured, said policy will protect each insured in the same manner as though a
separate policy has been issued to each; but nothing herein will operate to increase the insure/s liability as set iorth
elsewhere in the policy beyond the amount or amounts.

7. INDEPENDENT STATUS: The Bank is engaged as an independentcontractorand shall be responsible forany
federal, state, and local taxes and fees applicable to payments hereunder. The Bank, its subcontractors, and their
employees are not employees of the City and are not eligible for any benefits through the City including, without limitation,
federal social security, health benefits, workers' compensation, unemployment compensation, and retirement benefÌts.
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8. NO THIRD PARTY BENEFICIARIES: Bank and City are the only Parties to this Contract and are the only Parties
entitled to enforce its terms. Nothing in this Contract gives, assigns or provides any benefìt or right, whether directly,
indirectly, or othenryise, to third persons.

9. SUCCESSORS lN INTEREST: The provisions of this Contract shall be binding upon and shall inure to the
benefit of the Parties hereto, and their respective successors and approved assigns.

10. SURVIVAL: The terms, conditions, representations, and all warranties contained in this Contract shall survive the
termination or expiration of this Contract.

11. COMPLIANCE WITH APPLICABLE LAW: ln connection with its activities under this Contract, Bank shall
comply with all applicable federal, state and local laws and regulations; additionally, the Bank shall be in compliance with
all regulatory requirements, including capital ratios, as required by all its regulatory oversight agencies. All statutory,
charter and ordinance provisions applicable to public contracts in the City of Portland and the State of Oregon shall be
followed with respect to this Contract. The following additional conditions apply to this solicitation and any resultant
Contract: Appendix A as attached hereto.

The Bank must be in compliance with the laws regarding conducting business in the City of Portland before an award may
be made and shall be responslble for the following:

Certification as an EEO Affirmative'Action Employen The Bank iscerti fìed as an Equal Employment
Opportunity Employer as prescribed by Chapter 3.100 of the Code of the City of Portland through September 6,
2013. The certifìcation will be maintained throughout the duration of the Contract.

Non-Discrimination in Employee Benefits (Equal Benefits): The Bank has complied by providing the Equal
Benefìts Compliance WorksheeUDeclaration Form indicating: Option C.

Business License: The Bank license tax account # 337714 is in compliance with the City of Portland Business
License requirements as prescribed by Chapter 7.O2 of the Code of the City of Portland and will be maintained
throughout the duration of this Contract.

12. GOVERNING LAW / VENUE: The provisions of this Contract shall be construed in accordance with the
provisions of the laws of the State of Oregon without reference to its conflict of laws provisions. Any action or suits
involving any question arising under this Contract shall be brought in the appropriate court in Multnomah County, Oregon.
By executing this Contract the Bank agrees to in personam jurisdiction of the Oregon courts.

13. NON DISCRIMINATION: Bank agrees to comply with all applicable requirements of federal and state civil rights
and rehabilitation statutes, rules, and regulations. Bank also shall comply with the Americans With Disabilities Act of 1990
(Pub l. No. 101-336) including Title ll of that Act, ORS Chapter 659.425, and all regulations and administrative rules
established pursuant to those laws.

'14. INDEMNITY: Bank shall hold harmless, defend, and indemnify the City of Portland, its officers, employees, and
agents, from all claims, demands, suits, actions, losses, damages, liabilities, costs and expenses of whatsoever nature,
including all attorney's fees and costs, resulting from or arising out of the activities of Bank or its officers, employees,
subcontractors, or agents including intentional acts, or of its subcontractors, agents or employees under this Contract.
Bank is not responsible for any damages caused by the actions of the City, its officers, employees and agents.

15. ASSIGNMENT OF ANTI-TRUST RIGHTS: By entering into a contract, the Bank, for consideration paid to the
Bank under the Contract, does irrevocably assign to the City of Portland any claim for relief or cause of action which the
Bank now has or which may accrue to the Bank in the future, including, at the City's option, the right to control any such
litigation on such claim for relief orcause of action, by reason of violation of 15 USC SS 1-15 or ORS 646.725 or ORS
646.730, in connection with any services provided to the Bank by any person, which services are used, in whole or in part,
for the purpose of carrying out the Bank's obligation under this Contract.

ln the event the Bank hires subcontractois to perform any of the Bank's duties under the Contracl, the Bank shall require
the subcontractor to irrevocably assign to the City of Portland, as a third party benefìciary any right, title or interest that has
accrued or may accrue to the subcontractor by reasons of any violation of 15 USC SS 1-15, ORS 646.725 or ORS
646.730, including, at the City's option, the rights to control of any litigation arising thereunder, in connection with any
services provided to the subcontractor by any person, in whole or in part, for the purpose of carrying out the subcontractor's
obligations as agreed to by the Bank in pursuance of the completion of the Contract.
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ln connection with this assignment, it is an express obligation of the Bank that it will take no action which will in any way
diminish the value of the rights conveyed or assigned hereunder to the City of Portland. lt is an express obligation of the
Bank to advíse the City Auditor or the Office of the City Attomey of Portland, Oregon:

A. ln advance, of its intention to commence any action on its own behalf regarding such claims for relief or
causes of action;

B. lmmediately, upon becoming aware of the fact that an action has been commenced on its own behalf by
some other person or persons, of the pendency of such action; and

C. The date on which it notified the obligor(s) of any such claims for relief or causes of ac{ion of the fact of
its assignment to the City of Portland.

Furthermore, it is understood or agreed that in the event that any payment under such claim is made to the Bank, it shall
promptly pay over to the City of Portland its proportionate share thereof, if any, assigned to the state hereunder.

16. SEVERABILITY: ln the event that a court, government agency, or regulatory agency with proper jurisdiction
determines that this Contract, or any provision of this Contract, is unlawful, this Contract, or that provision of the ôontracl to
the extent it is unlawful, shall terminate. lf a provision of this Contract is terminated but the Parties can legally,
commercially, and practicably continue without the terminated provision, the remainder of this Contract shall continue in
effect.

17 ' FUNDING: ln the event the City, during the adoption of the City's annual budget, reduces, changes, eliminates,
or otherwise modifies the funding for any of the projects identifìed herein, the Bank agrees to abide by any such decision
including revision or termination of services.

18. ASSIGNMENT AND SUBCONTRACTING: This Contract or any interest therein shall not be assigned or
subcontracted to any other person or entity without the prior written consent of the City of Portland. ln the event oflransfer
without prior written consent, the purported transfer is void and the Bank remains liable for performance of the Contract.
Notwithstanding City approval of a subcontractor, the Bank shall remain obligated for full performance hereunder, and the
City shall incur no obligation other than its obligations to the Bank hereunder, The Bank agrees that if subcontractors are
employed in the performance of this Contract, the Bank and its subcontractors are subject to the requirements and
sanctions of ORS Chapter 656, Workers' Compensation.

19. LIENS: Bank shall not permit any claim to be filed or prosecuted against the CiÇ or any lien against the property
purchased in connection with this Contract and agrees to assume responsibility should such lien or claim be fìled.

20. SUSTAINABLE PROCUREMENT: Pursuant to the City's Sustainable City Principles, which direct City Bureaus
to pursue long-term social equity, environmental quality, and economic vitality through innovative and traditional
mechanisms, the Bank is encouraged to incorporate these Principles into their scope of work with the City wherever
possible. Therefore in accordance with the Principles and the City's Sustainable Procurement Policv, it is the policy of the
City of Portland to encourage the use of products or services that help to minimize the human health and enviroñmental
impacts of City operations. "Environmentally preferable" means products or services that have a lesser or reduced effect
on human health and the environment when compared with competing products or services that serve lhe same purpose.
This comparison may consider raw materials acquisition, production, manufacturing, packaging, distribution, reuse,
operation, maintenance, or disposal of the product or service.

Packaging should be minimized to the maximum extent possible without compromising product quality. The City
encourages packaging that is reusable, recyclable in local recycling programs, is made from recycled materials, and/or is
collected by the vendor for reuse/recycling.

21' FORCE MAJEURE: Neither City nor Bank shall be held responsible for performance if its performance is
prevented by unforeseeable acts or events beyond the Party's reasonable control including, but not limited to: acts of God;
fìre, flood, earthquakes or other catastrophes; strikes or other labor unrest; power failures, electrical power surges or
current fluctuations; nuclear or other civil or military emergencies; or acts of legislative, judicial, executive, or adminislrative
authorities; or any other circumstances that are not within its reasonable control.

22. AMENDMENTS: All changes to this Contract, including changes to the scope of work and Contract amount,
must be made by written amendment and approved by the Chief Procurement Officer to be valid. The City's Chief
Procurement Offìcer is authorized to execute amendments to this Contract without the City's further approval, provided
such amendments are in writing, signed by both Parties, and approved by the City Attorney's Office. Bank understands
that City employees have no actual or apparent authority to enter into amendments, except as may be specifically granted
by the City Council to the Chief Procurement Officer, or to waive the approval of the City Attorney's office.'
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23. NON-WAIVER: No waiver, consent, modifìcation, or change of terms of this Contract shall bind either parly
unless in writing and signed by both Parties. Such waiver, consent, modifìcation; or change if made, shall be effective only
in specific instances and for the specific purposes given. The failure of the City to enforce any provision of this Contract
shall not constitute a waiver of that or any other provision.

24. COORDINATION WITH OTHER CONTRACTORS AND OTHER SERVIGES: The Bank shallcooperate futty with
other contractors and City employees providing systems or support to the City during installation, operation, or
maintenance of the services. This includes planning for and integration of the services provided under this Contract with
those provided by others. Further, Bank shall make every reasonable effort to cooperate with City to minimize and/or
prevent any degradation of the other computer and telecommunications systems, equipment, or services of the City by the
installation, operation, or maintenance of the services. Bank's failure to cooperate with the City and other contractôrs may
be grounds for termination as provided herein.

25. ACCESS TO RECORDS: The Bank shall maintain professional accounting standards and on a current basis,
and the City and its duly authorized representatives shall have access to the books, documents, papers, and records of the
Bank which are directly pertinent to this Contract for the purpose of making audit, examination, excerpts, and transcripts
for a period of three (3) years after f,nal payment. Copies of applicable records shall be made available upon request.

26' AUDITS: The City, either directly or through a designated representative, may conduct financial and
performance audits of the billings and services specified in this Contract at any time in the course of the Contract and
during the three (3) year period established by ACCESS TO RECORDS. Audits shall be conducted in accordance with
generally accepted auditing standards.

The Bank will submit quarterly and annual audited financial statements and annual audited financial statements for any
holding companies (if applicable), as soon as publicly available. Electronic access to all these documents via web URL is
sufficient.

lf an audit discloses that payments to the Bank were in excess of the amount to which the Bank was entifled, then the Bank
shall repay the amount of the excess to the City. Under no circumstances will the payment of previous invoices constitute
an acceptance of the charges associated with those invoices. lf any audit shows performance of services is not efficient in
accordanie with Government Auditing Standards, or that the program is not effective in accordance with Government
Auditing Standards, the City may pursue remedies as provided under EARLY TERMINATION OF CONTRACT and
REMEDIES. ln addition, the Bank agrees to abide by the standards of the Offìce of the Comptroller set forth in May, 2002
Office of Justice Programs (OJP) Financial Guide, including without limitation in accordance with Office of Management
and Budget (OMB) Circulars A87, A-1O2, A-122, A-128, A-133. All financial records, supporting documents, stãtist¡cal
records and all other records pertinent to this Contract shall be retained by the Bank for a minimum of flve (5) years for
purposes of State of Oregon or the OJP Financial Guide from the Office of the Controller and apprise itself of ali iules and
regulations set forth.

27. EMPLOYEES NOT TO BENEFIT: No City employee or elected official of the City shall be admitted to any share
or part of this Contract or to any benefìt that may arise there from; but, this provision shall not be construed to extend to this
Contract if made with a corporation for its general benefit.

28. CITY FURNISHED PROPERTY: No materials, labor or facilities will be furnished by the City unless othen¡¡ise
provided for within this Contract.

29. ADDITIONAL SERVICES The City reserves the right to procure additional services beyond those stated in the
RFP documents at the same prices submitted by the Bank. Prices for any additional services will be negotiated. . Such
additional services are not guaranteed and will be made at the CiÇ's sole discretion based upon the requirements of City
bureaus.

30' RIGHT TO CHANGE: The City reserves the right to order changes to the services outlined herein. The City and
the Bank shall determine a fair and equitable cost and, if required, additional time to implement such changes. All such
changes shall be ordered in writing and agreed to by the Parties.

31. NOTICE: Except as otherwise stated in this Contract, any notice or demand to be given under this Contract shall
be delivered in person or deposited in United States Certified Mail, Return Receipt Requested. Any notices or other
communications shall be addressed as follows:

186044 
 



BANK:

Wells Fargo Bank, N.A.
1300 SW Fifth Avenue, sth Floor
Portland, OR 97201

Attn: Mr. Mark Hudspeth, Sr. Vice President

CITY:
City of Portland
Public Finance and Treasury Division
1 120 SW Fifth Avenue, Room 12S0
Portland, OR 97204

Attn: Ms. Jennifer Cooperman, City Treasurer

With copy to:
The City of Portland
Chief Procurement Offìcer
1120 SW sth Avenue, Room 750
Portland, OR 97204

lf either Party changes its address or if a Party's representative changes, the other Party shall be advised of such a change
in writing, in accordance with this section. Unless otherwise designated by Bank in writíng, the above noted Bank designðe
shall be its lead point-of-contact to the City. Bank shall notifo the City of other designated employees who will service this
Contract.

32- EARLY TERMINATION OF CONTRACT: The City and the Bank, by mutual written agreement, may terminate
the Contract at any time. The City on sixty (60) days written notice to the Bank may terminate this Contract for any reason
deemed appropriate in its sole discretion. Either the City or the Bank may terminate this Contract in the event of a material
breach of the Contract by the other. Prior to such termination, however, the Party seeking the termination shall give to the
other Party written notice of the breach and the Party's intent to terminate. lf the Party has not entirely cured the breach
within thirty (30) days of the notice, then the Party giving the notice may terminate the Contract at any time thereafter by
giving a written notice of termination.

33. SUSPENSION OF THE WORK: The City may at any time give notice in writing, by electronic mail, or by
facsimile to the Bank to suspend this Contract. The notice of suspension shall specify the date of suspension and the
estimated duration of the suspension. ln no event shall the Bank be entitled to any lost or prospective profits or any
incidental or consequential damages because of suspension.

34' PAYMENT ON EARLY TERMINATION: ln the event of termination under EARLY TERMINATION OF
CONTRACT hereof, the City shall pay the Bank for services in accordance with the Contract prior to the termination date
and delivered to City provided that such services conform to Contract specifìcations and are of use to the City. ln the event
of termination under EARLY TERMINATION OF CONTRACT hereof, by the City due to a breach by the Bani, then the City
shall pay the Bank for services performed in accordance with the Contract prior to the termination date subject to set off of
excess costs, as provided for in Remedies. ln the event of eàrly termination all of the Bank's work produót shall become
and remain propedy of the City. Under no circumstances shall the City be subject to early termination penalties for
recurring charges for services that the City cancels during the term of this Contract.

35. REMEDIES: ln the event of termination under EARLY TERMINATION OF CONTRACT by the City due lo a
breach by the Bank, then the City may procure services outstanding from another contractor and the Bank shall be liable
for additional re-procurement costs incurred by the City. The City also shall be entitled to any other equitable and legal
remedies that are available. Except as expressly contained in this Contract, the remedies for a breach of this Contract
shall not be exclusive, or construed as a limitation on any other equitable and legai remedies that are available or may
become available.

36. PERMITS AND LICENSES: The Bank shall be required to have or obtain, at their expense, any and all permits
and licenses required by the City and/or County, state and Federal pertaining to the materials and services to be provided.
The Bank has all required licenses, bonding, facilities, equipment and trained personnel necessary to perform ali services
as required and is in compliance with all regulatory requirements, including capital ratios, as required by all its regulatory
oversight agencies.

37. INTELLECTUAL PROPERTY: The City requires the following regarding copyrighting and patent pending on work
products pertaining to this Contract:

a. Copyright: All work products of the Contractor which result from this Contract are the exclusive property
of the City. lf this Contract results in a copyright, the City of Portland reserves a royalty-free, nonexcluóive and
irrevocable license to reproduce, publish or otherwise use, and to authorize others to use, for governmental
purposes, the work or the copyright to any work developed under this Contract and any rights of copyright to
which the Contractor or its sub-vendor, purchases ownership with grant support.
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b. Patent: lf this Contract results in the production of patentable items, patent rights, processes, or
inventions, the Contractor or any of its sub-vendors shall immediately notify the City. The City will provide the
Contractor with further instruction on whether protection on the item will be sought and how the rights in the item
will be allocated and administered in order to protect the public interest, in accordance with federal guidelines.

38. SPECIFICATIONS: This Contract authorizes the Bank to provide and the City to procure those services, and
establishes the terms and conditions for the City to obtain said services from the Bank. Services to be provided under this
Contract are described in the Attachments hereto. The Bank shall provide to the City those services described in the
attachments in accordance with the prices shown herein. Payment shall be made only in accordance with the payment
schedule identified herein.

39. WARRANTY: The Bank represents and warrants that (i) Bank shall perform all Services set forth herein in a
good and workmanlike manner, in conformance with the specifications and requirements of the Contract, and in
accordance with the highest applicable professional and/or industry standards; (ii) Bank warrants that each of Bank's
employees assigned to perform Services has the proper skill, trainíng, and background to be able to perform Services in a
competent, timely, and professional manner and that all Services shall be so performed; and (iii) Bank shall, at all times
during the term of the Contract, maintain and keep current all licenses and certifìcations required to perform the work set
forth in the Contract.

40. PROPRIETARY AND CONFIDENTIAL INFORMATION: The Oregon Public Records Law, ORS 192.410 et seq.
strictly governs the City's treatment of requests for public records pedinent to this Contract. All information submitted by
Bank shall be public record and subject to disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.),
except such portions for which Bank requests exemption from disclosure consistent with federal or Oregon law. Any
portion that the Bank claims constitutes a "trade secret" or is "confidential" must meet the requirements of ORS 192.501 ,

192.502, æ6.461 or other state or federal law. Documents with Copyright must be clearly marked.

Bank agrees to hold in confidence any and all information of the City's it receives while performing any of the contemplated
function of the Contract and shall not disclose any such information to third parties.

41. NEWS RELEASES AND PUBLIC ANNOUNCEMENTS: The Bank shall not use in its external advertising,
marketing programs, or other promotional efforts, any data, pictures or other representatives of the City, except with prior
specifìc written authorization from the City.

Bank shall not issue any news release or public announcement pertaining to this Contract or the project without prior
written approval of the City, which may be withheld in the City's sole discretion. A minimum of three (3) business days
notice is required for a response to a request for such approval. lf approval is not issued within the three (3) business day
period, the request shall be deemed denied.

42. ENTIRE CONTRACT: This Contract and its Attachments represent the entire Contract between the Parties.
This Contract is a fìnal, complete exclusive statement of the terms thereof, and supersedes and terminates any prior
Contract, understanding, or representation between the Parties with respect thereto, whether written or oral.

This Contract may be signed in two (2) or more counterparts, each of which shall be deemed an original, and which, when
taken together, shall constitute one and the same agreement. lt is understood and agreed by the Parties hereto that:

. Any reference in this Contract to the scope of work or specifìcations is intended as a convenience to the
Parties in administration of the Contract. Therefore, in the absence of an express statement to the
contrary herein, any restatement or partial restatement in this Contract of any provision of the scope of
work or specifications is not intended, nor shall be construed to change, alter, modify, amend, or delete
the requirements of the scope of work or specifications.

. All statutory, charter and ordinance provisions applicable to public contracts in the City of Portland and
State of Oregon shall be followed with respect to this Contraci.

. The Bank certifies that no offlcer, agent or employee of the City who has a pecuniary interest in this
Contract has participated in preparation of RFP #1 14739 or resulting Contract that the proposal was
made in good faith without fraud, collusion, or connection of any kind with any other Offeror of the same
proposals, and that the Offeror is competing solely in its own behalf without connection with, or obligation
to any undisclosed person or fìrm.
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' The City and Bank may conduct this transaction, including any Contract amendments, by electronic
means, including the use of electronic signatures.

lN WITNESS WHEREOF, Bank and City have caused this Contract to be executed by their duly authorized
representative(s), all on the day and year first above written.

WELLS FARGO BANK, N.A.

by

Approved as to form:

Name, Title and Date

Address: 1300 SW Sth Avenue, 5'h Floor
Portland, OR 97201

TelephoneNo: 503-886-4914
email Address: Mark. Hudspeth@wellsfargo. com

CITY OF PORTLAND

City Attorney

Chief Procurement Off¡cer Date
by

INITIALS: bg DATE:03i04/2013
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ATTACHMENT 1

TECI.I N ICAL REQUIREM ENTS

1' MINIMUM REQUIREMENTS: Firms submitting proposals must as of the date of their proposal and for the term
of any contract(s) agree with and satisfy the Minimum Requirements as identified herein, and must execute Exhibit B,
CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF THE RFP.

A. ALL SERVICES: To be considered for selection for ANY or ALL services described in this RFp, fìrms
submitting proposals must as of the date of their proposal and for the term of any contract(s):

1) Agree that proposed fees for services stated in the Proposal be guaranteed for the initial four-year
period. Fees and terms for the additional one (1) year period (if mutually agreed to extend) w¡il Oe
subject to renegotiation at the end of the fìrst four years. Fee changes are to be submitted for
consideration 120 days before the end of each contract term.

2) Agree that Proposals shall constitute irrevocable offers to sell to City the services described in the
attached speciflcations for a period of 12O days or until a contract has been approved by Portland City
Council, whichever is earliest.

3) Be in legal compliance with all applicable laws, rules, regulations and ordinances of the City, State of
Oregon, and the United States.

4) Have all required licenses, bonding, facilities, equipment and trained personnel necessary to perform all
services as required.

5) Agree to submit quarterly and annual audited financial statements for the bank or firm, and annual
audited financial statements for any holding companies (if applicable), as soon as publicly available.

6) ldentify at least one dedicated service representative and one back-up service representative in the
local area or Pacific time zone as the City's principal contacts, able to respond to issues affecting the
City's account within 24 hours. lndividuals must have sufficient technical expertise, authority and
command the resources necessary to resolve complex issues, including matters involving online portals
and data availability.

B' BANKING SERVICES: To be considered for selection for General Banking Services, firms submitting
proposals must as of the date of their proposal and for the term of any contract(s):

1) Be capable of providing all general banking services outlined in this RFP.

2) Be a member of the Federal Reserve System and have access to all its services, including the Fed Wire
System.

3) Be insured by the FDIC.

4) Be a federally or State of Oregon chartered financial institution and member of the Oregon Automated
Clearing House Association.

5) Be a qualifìed depository for public funds as prescribed by ORS 295 and as identified by the Oregon
State Treasurer.

Provide for the collateralization of all funds deposited to all bank accounts within the scope of this RFp
and be capable of meeting all collateralization requirements, including pledging collateral increases,
prescribed by ORS 295 (as in effect on or after April 1, 2013).

Notify City in writing upon any requirement by the Oregon State Treasurer to increase its required level
of collateral to 11O%.

Be able to transfer funds to and from the Local Government lnvestment Pool managed by the Oregon
State Treasurer.

6)

7)

8)
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e) Have a full service branch offìce located in close proximity to the Portland Building (1 120 SW F¡fth
Avenue, Portland, OR 97204), branch off¡ces throughout City for routine deposits by City Bureaus and a
central pick-up point or cash vault within Cíty that can accommodate the security, deposit volume and
change order demands associated with City's accounts.

Be in compliance with all regulatory requirements, including cap¡tal ratios, as required by all its
regulatory oversight agencies.

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

Have at least ten (10) years'experience providing general banking services to major public sector
clients similar in size to City.

Agree to be compensated with compensating balances and quarterly invoicing, or a combination
thereof, as determined by City. For purposes of compensating balance, overdraft and negative
collected balance calculations, bank must agree to treat City's accounts with the bank on a daily
consolidated basis and, so long as City's accounts on a daily consolidated basis maintain a positive
ledger balance, no charges may be assessed for individual accounts being in a negative ledger
position.

Not open or maintain any bank accounts for any entity representing itself as an agency or entity of City
or using City's tax lD numbers without the express written permission of the City Treasurer.

Enforce maximum dollar limits placed by the City Treasurer on checks drawn on any account created by
this RFP and must have the technology to enforce such limits.

Cash for any City employee, without a fee, checks drawn on any positive pay account created by this
RFP at any branch. Reasonable identification, including a City of Portland employee identification card
(with photo), may be required of the presenter.

Provide an online system of placing stop payments with confìrmation.

Be able to transmit direct deposits through the ACH system from fìles provided by City (through bank's
portal and files created through SAP) with next day settlement, notify City of failed deposits or pre-
notes, and return funds immediately upon notice of failur:e.

Be able to receive and process CCD, CCD+, PPD+ and CTX ACH debits and credits originated outside
the City, ACH batches created through City-designed websites used by customers to pay bills (including
recurring ACH), and ACH batches created through the bank's online portal.

Have a system to filter unauthorized ACH debits to all City accounts.

Be able to consolidate online bill payments and create and make available through secure means a file
from payments made through consumer service providers (e.9., CheckFree, Metavante) and routed to
the MasterCard RPPS or Visa ePay systems. Bank must provide a file format that meets Water Bureau
requirements.

Automatically retum as stale dated any check that has a past issue date of six months or greater on any
account created by this RFP.

Provide for a returned check processing system that re-deposits returned checks once, sends actual
physical returned items to City, charges the account that was deposited, and sends an advice of charge
with an itemized listing for each account to City.

Be able to accept electronic desktop deposits.

Be able to accept and process a deposit fìle containing electronic check images (configured to the
bank's specifications) created by City's own equipment and securely transferred where eligible checks
are converted to ACH debits.

Have online capability for City to initiate both repetitive and non-repetitive wire transfers with confirmed

10)

11)

12)

13)

14)

15)

16)

17)

18)

1e)

20)

21)

22)

23)

24)

25)

26)
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status within 15 minutes of secondary authorization.

Have a positive-pay checking account system with payee validation and online exception reporting, and
be able to accept positive-pay check data online and from fìles created (to bank specifìcations) thiough
SAP.

Provide online capability to view paid checks from positive-pay checking accounts.

Provide a daily EDI report (with addenda) of ACH transactions in ccD, ccD+, ppD+ ¿¡fl çT¡.

Have controlled disbursement check clearing capabilities with online reporting of the checks-paid
amount in the early morning (Pacific Time) of the day the account is debited.

Provide online daily account statements of prior day activity in both printable format and BAI format (for
manual downloading and posting to SAP) that provide detailed transactions and a summary of each
account's daily ledger balance, available balance, and the total ledger balance for all accounts.

Have a procedure for ordering supplies, e.g., pre-printed encoded deposit slips, checks, coin rolls,
currency traps, deposit bags, etc.

2. WORK PERFORMED BY THE CITY: Bureau staff shall make available sufficient hours of staff personnel as is
required to meet with the Bank and provide such information as required. The Office of Management and Finance,
Treasury has assigned a project manager who will oversee the work and provide support as needed.

The City Treasurer will provide the Bank with the necessary documentation detailing the authority of City agents who are
authorized to act on behalf of the City under this Contract, including the authority of the City Treasurer ãni designees to
open and close accounts, and provide banking instructions to Bank on behalf of the City as related to City accountsl

The City shall be responsible for implementing and maintaining usual, customary and appropriate internal accounting
procedures and controls, intemal controls and other appropriate procedures and controls for the City. These controls will
include information technology, proprietary information, and trade secret safeguards if appropriate to City worf .

The City Treasurer will be üre authorizing agent to execute documents such as the above in order to establish and maintain
bank accounts and banking related services throughout the duration of the Contract.

3. TIME lS OF THE ESSENCE: Bank shall make every reasonable effort to meet established delivery dates and
other deadlines. Circumstances that may delay the delivery of services from established delivery dateé and other
deadlines, including excubable delays and force majeure events, shall be reported to the City immediatély upon discovery.
The City and Bank shall mutually agree upon any schedule or pricing change due to excuôa5e delays or force majeuie
events in writing. ln the event Bank does not meet the established delivery dates or other deadlines anã Bank has failed to
cure such breach within fifteen (15) days of written notice by the City, the City may obtain the undelivered non-performed
service from another source, and no recurring charges, one{ime charges, or termination charges or other penalties shall
be due the Bank. ln addition, the City will be entitled to reasonable compensation as stated under REMEDIEb.

4' ESCALATION/DE-ESCALATION: lnitial Contract prices shall be as established herein and will remain firm for the
first four years of the Contract. The City may consider pricing revisions proposed by Bank after the fourth year of the
Contract; however, the Bank shall propose such revised pricing at least one hundred-twenty (120) days prior to ihe desired
effec{ive date for consideration by the City. Any proposed price increases must be fully doðumented anà justified by Bank.
Acceptance of Bank's proposed price revisions shall be at the City's sole discretion.

Bank shall submit any proposed pricing revisions in writing to the City Treasurer for consideration at least one hundred-
twenÇ (120) days before the proposed effective date. All proposed price adjustments shall be calculated consistent with
the methodology used to calculate the prices set forth in the Bank's original proposal, the Bank shall certify this in its
request for price adjustments. Price adjustments shall become effective thirty (30) days from the date of last signature on
the Contract amendment document or as otherwise stated therein. Price adjustments will only become effective by fully
executed amendments.

27)

28)

29)

30)

31)

32)
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CI-ARIFICATI ONS TO ST'ANDARD CONTRACT P ROVIS IONS

6. Insurance-Proof of I Please amend as follows:
coverage

'Ihe Contractor shall provide and maintain public liability and

Commercial genera I I property damage insurance in the minimum amount of
| $r,ooo,ooo per occurrence that protects the Contractor a,nètheliabilityinsurance | ¡:._, ^_r jr_. _tr-____ -__--r- -_, -ì , .ei+fan+it¡-e{Seerq-agentsa*rd-enrployee+frei*anyan<ì a}}

claims, demands, actions and suits for damage to properLy or
personal injury arising from the Contractor's work under this
Contract.

COP response: not accepted by the Ci['

We recommend striking reference to -tm-v-aruli+Hr because it is
such a broad term and all insurance policies contain limitations
and exclusions of coverage.

COP response: not accepted by thc City

The General Liability coverage is designed to protect the
Contractor. The protection to the City and its officers, agents and
employees is granted through the Additional Insured
endorsement.

1-heeoverage*lrall-applyas+e-elai+nsåetween-insureds-en the
poliqv-{'on#a elor- ag 1 I e& +o-ft e tiffif *#lí+ err+ai+lanje4ay * ef
reeeipt-ef at+y-noti ee of eeneell adenJr on +1ts-ir+sr:ser$¡e¿*-res¿tlÉs
i++ a matet'ial-el+angeln-anaer ag eierms-and-lir+æ-t++esuihn¡in
non-eompliarte e:wit hl.he-it+æs-e' nee +.e quírcmen{s-slr¡te d-lter e.ín

COP response: not accepted by Ctty
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6. Insurance-Froofof
coverage

Technology and ornissions

This section refers to Errors & Omissions and Cyber coverage.
Our Errors & Olnissions coverage extends to technology-related
elrors & omissions. We have a separate insuring agreelnent to
address Cyber Liability requirement.

Please amend as follows:

The coverage shaìl be placed with an insurer ot reinsut'ers with an AM
Best Rating of A-....
COP response: Acce¡rted by City.

Such insurance shall cover antsand-&ll,€+orc, omissions, or
negligent acts in the delivery of Products, Sen ices, and Licensed
Programs under this Contract.

COP resitonse :Accetrttecl by City.

:fi+c'-eoverage-slralì-*alr+e+he€ig¡as-a++dditi<rtal-insu¡ed-anéeì*all

intìevruri{y+l+e€:itv#<xs-fo+-ary"eiror.sor'-omissi ons on the
pai't-of+he{rontr"ac'tori'it+a6e*Ès;-of{ìeer.s,+r+rp}oyee;.su.be¡+ntr-¿reto¡s-t*r*
a r¡.o{àer-atthorizedaer+oq+e¡prdlessoÊ+nyneg}igelee or-}aek_tìreiesÊ

*he{lrs.tu:a+ee Poliej.slm-ll¿lso-be-e+dorsed,as{<rl}oi{s::Rre€ity-of
PorElantìy')r.egon-is-r+ametl-as¿a-adclition¿l inçæeèàu*onþ.as+.c;peetr,i
tåe-viear.iot*Ìidril-i+y-<if-sueìlpersolÌûFL\tltiÐ.{o++h€--tyron6ftrl-Aet-of,tlie
Ins+*ed-otìre;'wise eove+edåy*hisJnsr+mnee-

City of Portlar.rd rcsponse: Please cìelete tile ab<¡vc and liote: the
followi¡ggp¡lqte d language_ is proposecl by the CiV a_nd has_l¡_een included
ryit[drcss ntracluaklo_eu]ue n t_for:Ou¡¡eferclce.l

Atldi except Worllgrs'
Çqr¡Jensation, if inclfu g.Lrgçd_fslpedouraruc pfthq qa¡Iucls¡al_l
incl,udelhc_Çjly_qf-Pq¡flgnd and its clivisions. <¡fficels ancl employees as
[-cldj!þ¡4] Insure.&_þUt Sdy_tyrth_LeÞprçtlglhe Contr.ar:tor-'s activitics to
be per{olrned _Urrdqj1¡s eantraç_t .lQqygtage¡b¡L| Þe*Ujr¡Ary ¿nd n9!:
con trib utor:{ with anl¿ oth e!'-@
Not'ice__<¡f Cancellation. or Chanse. 'I-hetre shall l¡e no canccllation.
L¡¡1jqlql sbAnCe.ÌaICUt¡aICXhaustion of aggLeg
g{¡rruratce-csyamseß)yithout thifty (ro) d tten notice fi'om the
Co.q1r'aclor of_ttS_rnsUfefG}-to the Citv Auclitor'. An)¡ failure t_o cornplv
1y1l[IÌrc_r9pAüU]C_p¡Sylsi o n s of th is cì aus e sh all conrtlqlC_AjnatçTial
breach of contl'açt and shaìl be srounds fol imrnediate terllination of this
Contract.

Certificate of lhsurance: es eficlenc l.equired illsurance
coveraqe. Ilank shall ftrrnish_{qceptable proof of
ac,ceptable ceftificates clf insurance and additional insured endorscment
formlsl to the city with the retuln of the signed contract. ll'he cerlifìcates
sh,aU spcc¡fu_¿ll_s{_tlp_paÉigs who are endorsed on the polic}, as
Additional Insureds (or Loss Payeesl. Insurance coveragcs requirecì
under tlris Contract shalì be obtaitred fi.om insul.ance conrpanies
acceptable to the Cit)¡ of Portland. T'he Contractor. shall pav for ail
deductii¡les and prernium. The City reserves the_ right to require, at an],
tirne. complete. ceftlfi uired insuranbe polctç!,_11rsludus
endol'sements evidencing the coverage the requireS.
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6. Insurance-proofof
coverage

Certificate of insurance

Please amend as follows:
As evidence ofthe required insurance coverage, Contractor shall
furnish û€eeptabl.e stãndard ACOilD insuranãe ceftificates to the
City with the return of the signed Contract. The certificates shall
specify the City of Portland as additional insured on the General
Liabilitg Policy an+s ion
etause'

COP response: Please see added language above.

14.Indernnity We understand the importance of this language and,
upon award of business, will discuss and negotiate
an appropriate indemnity for claims and losses
directly resulting from the negligence or willful
misconduct of Wells Fargo, its officers, directors,
employees, agents, subcontractors, and assigns in
connection with providing the serwices contemplated
under the RFP. Wells Fargo believes that each party
should be responsible to the other party for claims
and losses directly resulting from the negligent or
intentional acts and omissions of their respective
officers, directors, employees, agents and assigns
taking into consideration the principles of
comparative fault. Further, Wells Fargo believes
that neither party should be responsible for any
indirect, special, consequential or punitive damages.

Below is our preferred languagc .

During the term of the contract, Wells Fargo will
indemnif,', defend and hold harmless the City and its
officers, directors, employees, agents and assigns (the
"Indemnified Parties") from and against all claims,losses,
demands, liability, judgments, awards, interest, attorney's
fees and costs (collectiveÌy, "I-osses") arising out of,
resulting from or relating to the performance of the serwices
provided hereunder which are, in each case, directly caused
in whole or in part by the negligent or intentional acts or
omissions of Wells Fargo or any of its officers, directors,
employees, agents, subcontractors or assigns, except to the
extent such Losses are caused by the negligence or
intentional misconduct of any Indemnified Party. In no
event wilì Wells Fargo be liable for any indirect, special,
consequential or punitive damages, whether or not the
likelihood of such damages was known to Wells Fargo, and
regardless of the form of the claim or action or the iegal
theory on which it is based.

COPresponse: The above cannotbe accepted.
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25. Access tr¡ records Please amend as follows:

..telattue to this contractfor seuen () yearsfrom the date
of creatí"on.

We can only maintain records in accordance with our
document retention policy, which provides, for example that
we maintain transactional records on a rolling 7 year basis(
Z years from the date of creation). We cannot adhere to a
policy of document retention for 3 years from the date of
final pa1nnent. If contract term is 5 years, and we are
required to maintain for 3 years after that, we would have to
keep records for I years, 1g years maximum which we
cannot do.

COPresponse: acceptable to the Cit_v-.

32. Early Terrnination Please amend as follows:

The City or the Contractor, on thirty (3o) days uritten
notice to the other party, ffiaU terminate this Contractfor
onA reeson deemed appropriate in its sole discretion.

COP response: The above change is not acceptable to the
CiV, hor,r'ever, please note change to sixtJ¡ cla]¡s notjce.

37. Intellectual ProperQr Wells Fargo will provide customary data and reports
associated with the requested services. However, Wells
Fargo is a service provider, and is not delivering "work
product". Wells Fargo will retain all ownership and related
rights in its intellectual property (including, but not limited
to, systems, sofbware and hardware, regardless of location or
date of development), used or developed in connection with
the requested services, now and hereafter.

The City shall own that portion of the copyright in all
reports, studies, and otàer tangible materials delivered
hereunder that contain information specifically related to
the City that are first created by Wells Fargo and delivered
to the City under this Agreement.

COP response: Both of the above paragraphs are acceptaìrle
to the Citg
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4e. Entire Contract The contract should reference Wells Fargo's standard
deposit and treasury management documentation, as well as
any other agreements or documents related to the services
requested in the RFP.

City of Portland response: The clarification as provided
illcludes the following documents: Wells Fargo proposal,
including Sections A-F and Appendix Tabs A-G as may be
updated from time to time.

186044 
 



EXHIBIT 1

clTY RFP (tNCLUD|NG ANy ADDENDA TSSUED)
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EXHItsIT 1

Date: October 18,2012

Gity of Portland, Oregon

RFP No. 114739

REQUEST FOR PROPOSALS
for

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES

PROPOSALS DUE: November 29,2012 by 2:00 p.m.

Submitone (1) complete oriqinal, one (1) unbound Redacted for Public Disclosure Copv, and six
(6) complete copies of the Proposal to:

B. J. Gibson, CPPO
Procurement Services
1120 SW Fifth Avenue, Room 750
Portland, Oregon 97204
barbara. g ibson@portlandoregon. gov

Refer questions to:
B. J. Gibson, CPPO
Procurement Manager
Procurement Services
Phone: (503) 823-7665
Fax: (503) 279-3990
Email: barbara.qibson@portlandoregon.qov
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PROPOSAL NO. 114739

PROPOSAL TERMS AND CONDITIONS
CERTIFICATION AS AN EEO AFFIRMATIVE ACTION EMPLOYER - AII
respondents must b'e certified as Equal Employment opportunity Aff¡rmative Act¡on
Emp¡oyers as prescr¡bed by Chapter 3. f00 of the Code of the C¡ty of poriland. The
requ¡red documentation must be filed with the procurement Servicês, C¡ty of
Portland, prior to conlract execution.

SUSTAINABLE PROCUREMENT: The City hâs a history of striv¡ng to be more
susta¡nable in its operatìons and plann¡ng. Slarting with the City,s Sustainable Cily
Principles (1994) the City has established a variety of poilcies to guide its work oÀ
susta¡nab¡l¡ty, includ¡ng: the Susta¡nable procurement policy, Green Building policy,
Local Action Plan on Global Warmjng, and the Stormwater ¡/anagement Manual (io
view these and related City policies, 90 to the poriland pol¡cy Documents Website:

http://www.portlandonline. com/auditor/¡ndex.cfm?c=268 1 8).

As appl¡cable to City procurement, these polic¡es guide the City 10 buy products and
seruices lhat reduce the City's negative env¡ronmenlal and soc¡al impacts. While
specific goals vary, the City's sustainability objectives lend to focus on: reducing
energy use; reduc¡ng air, water, and lând pollution; build¡ng and mâinta¡n¡ng h¡gh_
performance green bu¡ldings; reducing the use of maler¡âls tox¡c to the environmãnt
and human healthi ut¡lizing resources effic¡enily, ¡ncluding lhe use of renewable,
reusat¡le and recycled mater¡als; ut¡lizing m¡nor¡ty-owned, small, and/or local
businesses; preserving or enhancing b¡od¡versity; and mâintaini'g fiscal health in
the short and long term. As such, the City seeks to do business with firms that wjll
actively contribute to the City's susta¡nability objectives.

BUSINESS LICENSE AND REGTSTRATTON - Successfut proposers shail obta¡n a
current City of Porlland Business License, and shall be in compl¡ance with
regulations regarding conducling business in the State of Oregon prior to execution
of fhis contract and commencement of the work

ADDENDUMS - lf, in lhe opinlon of the Chief procurement Officer, add¡tional
ìnformation or interpretation is needed by the b¡dders, an addendum w¡ll be ¡ssued.
Any addendum or addenda issLred by the Ch¡ef procurement Officer, that may
inclucle changes, corrections, additions, interp[etations, clar¡f¡cat¡ons, or informat¡on,
and issued seventy{wo (72) hours or more before the scheduled closing time for
f¡ling bìds, Saturdây, Sunday, and legal hol¡days not included, shalf be binãing upon
the bidder. City shall supply copies of such addenda to all respondents whã nãve
obtained copies and are on the plan holder l¡st of the RFp documents for the
purpose of respond¡ng thereon, bul failure of the respondent to receive or obtain
such addenda shall not excuse the respondenl from compliance therewith if
awârded lhe contract.

COST OF RESPONDING Th¡s Request for proposal does not commit the Cìty lo
pay any costs incurred by any respondenl in the submisslon of a response, or ¡n
making necessary studies or designs for the preparalion lhereof, or for procuring or
contracting for the ¡tems to be furnished under the RFp.

LATE PROPOSALS Proposal respouses rece¡ved after the scheduled closing
time for fil¡ng w¡ll be returned lo the respondent unopened. Due lo heighteneã
security measures jn the Portland Bullding, respondents should allow exira time
when delivering bids to the Procurement Seruices. lt is the respons¡b¡lity of the
proposer to ensure their proposal is subm¡fted in the proper form and in accordance
wjth the lime, dale, and location specified ln the RFp.

CANCELLATION The City of poriland reserues the r¡ght to modify, rev¡se, oÍ
cancel this RFP. Receipt and evaluat¡on of proposals or the completion of intervjews
does not obligate the City to award a contracl.

REJECTION OF PROPOSALS The City reserves the right to reject any or ail
responses lo the Request for Proposal ¡ffound in the C¡ty's best ¡nterest to do so.

GOVERNING LAW - The provisions of any contract shall be construed in
accoTdance w¡th the p¡ovísions of the laws of the State of Oregon w¡thoul reference
to ìts conflict of law provisions, Any act¡on or su¡ts ¡nvolving any question arising
under this contract must be brought in the appropriate court ¡n Multnomah County
Oregon. All statutory, charter and ordinance provisions that are appl¡cable to publjc
contracts in the City of Portland and the State of Oregon sha¡l be followed w¡th
respecl to this contracl. ln connection with ¡ts activit¡es under this Contract,
Contractor shall comply w¡th all applicable federal, state and local laws and

regulalions ¡ncluding the c¡ty's Equal Benefits ordinance and ils administrâtive
rules, all of which are ¡ncorporated by this reference. These requlrements may be
found on the City of Podland's procurement Services website:

http:/ dw. porilandon line.com/omf/index.cfm?c=273S3&.

Failure lo comply with the ordinance permits the cily to impose sanctions or require
remediâl actions as stâted in Section 13.1 of the rules. Alt statutory, charter and
ord¡nance provisions appr¡cabre to puþric contracrs ìn the city of portrand ând the
State of Oregon shall be followed with respect to this Contract. The follow¡ng
addit¡onal condit¡ons apply to this solic¡tation and any resultant purchase order oi
contract: Appendix A as attached hereto.

AMERICANS WITH DISABIL|TIES ACT COMPLIANCE - Respondents agree that
¡f awarded a conlract, the successfu¡ Contractor wilf comply with all aþplicable
provis¡ons of the Americans with Disab¡r¡ties Act of 1990, 42 usc section iztol et
seq. lf any respondenl requires spec¡al assistance or aux¡liâry aids during the
proposal, evaluation or award process, please not¡fy the procuTement Señ¡ces,
(503) 823-6855, or TDD (503) 823-6868, al least two (2) business days prior to the
required ass¡stance

sPEclAL coNDrr¡oNS - where speciar conditions ãre wriilen in flìe Request for
Proposal, these speciar condit¡ons shail take precedence over any conditions l¡sted
under these Proposal Tet ms änd Conditìons.

PUBLIC RECORDS: Any ¡nformation prov¡ded to the C¡ty pursuant to this RFp
shâll be publ¡c record and subject to public disclosure pursuant to Oregon pubtic
records laws ORS 192.410 lo 192.S05 and 5.33.470.

The general requirement for public disclosure is subject lo a number of exempt¡ons.
\/hen preparing a proposal subm¡ssion, a proposer must plainly mark each page
contâin¡ng information deemed by the proposer to remain exempt from public
d¡sclosure after proposals have been evaluated (e.g,, pages containing trade sãcret,
economic developmenl informat¡on, etc,). A summâry of the redact¡ons shall be
placed with the redacted version of the proposal response.

The fact that a proposer marks and segregates certain information as exempt from
disclosure does not mean that the ¡nformat¡on is necessarily exempt. Any portion of
a proposal that the pÍoposer claÌms as exempt from d¡sclosure must meet the
requirements of ORS 192.s01(2) and ORS 192.502(4). The City w¡il make an
¡ndependent determ¡nation regarding exemptions appr¡cabre to ¡nformation that has
been properly marked and redacted. fnformation that has not been properly marked
and redacted may be d¡sclosed ¡n response to a public records iequesi. When
exempt ¡nformation ¡s mixed with nonexempt informat¡on, the nonexempt ¡nformation
must be disclosed.

unless expressly provided otherwise in thìs RFp or ¡n a separate commun¡cation,
the city does not agree to w¡thhord from pubric dÌscrosure any ¡nformation submitted
in confidence by a proposer unless the information is otheruise exempt under
Oregon law

lf the city refuses lo release lhe records, the proposer agrees to prov¡de information
sufficient 1o suslain ¡ts position to the District Attorney of Multnomah County, who
current¡y cons¡ders such âppeals. ¡f the District Aüorney orders lhat the rectrds be
disclosed, lhe C¡ty will not¡fy the proposer in order for the proposer to take all
appropriate legal action. The proposer further agrees to hold harmless, defend, and
indemnily the city for all costs, expenses, and attorney fees that may be imposed on
the City as a result of appealing any dec¡sion regarding lhe proposer,s records.

ORAL INSTRUCTIONS - Oral ¡nstruct¡ons or ¡nformation concerning the RFp
documents or the project given out þy office[s, employees, or agents oithe City to
prospective b¡dders shall not bind the City. Any changes or rev¡sions lo the
specif¡cat¡ons shall be binding onty jf issued ¡n writing by thd City by addendum. The
City reserves the right to off¡c¡ally amend or cancel an RFp aftei issuance.

TAXES - Taxes, whether State or Federal, shall not be included ¡n the offered
pric€s. A tax exempt¡on cert¡ficate will be provided þy the C¡ty upon request.
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PART I

PROPOSAL NO. 114739

PROPOSAL REQUIREMENTS

SECTION A GENERAL INFORMATION

1. BACKGROUND: The City of Portland, Oregon (City) with an estimated population of 585,845 as of July 1 , 201 1 , is
the county seat of Multnomah County and is the largest city in Oregon and the second largest city in the Pacific Norlhwest.
The City is one of the largest public employers in the Portland metropolitan area, with an estimated employment of 8,950 as
of May 2012 and net assets of $2,492,825,873 as of June 30,201 1. The City's Public Finance & Treasury Division
(Treasury), the central offìce through which all banking, cash management, investment and debt management services are
provided to City bureaus, seeks to procure its general banking and merchant bankcard services.

2. SCOPE OF WORK: The City is seeking proposals for General Banking Services and for Merchant Bankcard
Services from qualified banks and merchant bankcard processors, with demonstrated experience in providing general
banking services and/or merchant bankcard services to the public sector. City intends to select one or more firms io provide
these services and will negotiate a separate contract for each of these services.

The C¡ty is accepting separate proposals for each of the following services:

General Banking Services - depository accounts and services, disbursement services, branch services, online
account access and reporting, and other banking services.

Merchant Bankcard Services - electronic payment card processing, online account access and reporting, and
other merchant bankcard services.

Each Contract term shall be from April '1 , 2013 through March 31, 2017. The term of each Contract may be extended for an
additional one (1) year period upon mutual agreement between the City and the Contractor. Contractor hereby agrees to
provide sixiy (60) days written notice to the Chief Procurement Offcer prior to expiration date of this Contract that Contractor
desires that the Contract period be extended. Total Contract period, including extensions, shall not exceed five (5) years.

Firms submitting proposals for either or both of these services must meet all applicable technical and legal qualifìcations and
requirements contained herein.

The successful contractor(s) will be expected to enter into a Banking Services Contract and/or Merchant Bankcard Services
Contract with the City (reference Exhibit A).

3. PROPOSAL INVITATION: This document constitutes an invitation for sealed competitive proposals under
Poftland City Code Chapter 5.33. This RFP is for the City of Portland, OffÌce of Management and Finance, Public Finance &
Treasury Division as directed by Procurement Services as identifìed herein, in accordance with the requirements and
provisions herein.

SECTION B WORK REQUIREMENTS

By submitting a proposal, the respondent agrees to provide all services specified withín this Section B pursuant to
all requirements and specifications as contained therein,

MINIMUM REQUIREMENTS: Firms submitting proposals must as of the date of theirproposal and forthe term of
any contract(s) agree with and satisfy the Minimum Requirements as identified herein, and must execute Exhibit B,
CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF RFP.

ALL SERVICES: To be considered for selection for ANY or ALL services described in this RFP, firms
submitting proposals roS.! as of the date of their proposal and for the term of any contract(s):

1) Agree that proposed fees for services stated ¡n the Proposal be guaranteed for the initial four-year period.
Fees and terms for the additional one (1) year period (if mutually agreed to extend) will be subject to
renegotiation at the end of the first four years. Fee changes are to be submitted for consideration 120
days before the end of each contract term.

1.

A.
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3)

4)

5)

6)

PROPOSAL NO ,114739

Agree that Proposals shall constitute irrevocable offers to sell to City the services described in the attached
specifications for a period of 120 days or until a contract has been approved by Portland City Council,
whichever is earliest.

Be in legal compliance with all applicable laws, rules, regulations and ordinances of the City, State of
Oregon, and the Uniied States.

Have all required licenses, bonding, facilities, equipment and trained personnel necessary to perform all
services as required.

Agree to submit quarterly and annual audited financial statements for the bank or firm, and annual audited
financial statements for any holding companies (if applicable), as soon as publicly available.

ldentífy at least one dedicated service representative and one back,up service representative in the local
area or Pacific time zone as the City's principal contacts, able to respond to issues affecting the City's
account within 24 hours. lndividuals must have sufficient technical expertise, authority and command the
resources necessary to resolve complex issues, including matters involving onlìne portals and data
availability

BANKING SERVICES: To be considered for selection for General Banking Services, firms submitting
proposals mustas ofthe date oftheir proposal and forthe term ofany contract(s):

1) Be capable of providing all general bankìng services outlined in this RFp.

2) Be a member of the Federal Reserve System and have access to all its services, including the Fed Wire
System.

B.

3)

4)

5)

6)

B)

e)

Be insured by the FDIC.

Be a federally or State of Oregon chartered fìnancial institution and member of the Oregon Automated
Clearing House Association.

Be a qualifìed depository for public funds as prescribed by ORS 295 and as identifìed by the Oregon State
Treasurer.

Provide for the collateralization of all funds deposited to all bank accounts within the scope of this RFp and
be capable of meeting all collateralization requifements, including pledging collateral increases, prescribed
by ORS 295 (as in effect on or afterApril 1,20'13).

Notify City in writing upon any requirement by the Oregon State Treasurer to increase its required level of
collateral to 11Oo/o.

Be able to transfer funds to and from the Local Government lnvestment Pool managed by the Oregon
State Treasurer.

Have a full servìce branch offìce located in close proximity to the Portland Building (1120 SW Fifth Avenue,
Portland, OR 97204), branch offices throughout City for routine deposits by City Bureaus and a central
pick-up point or cash vault within City that can accommodate the security, deposit volume and change
order demands associated with City's accounts.

Be in compliance with all regulatory requirements, including capital ratios, as required by all its regulatory
oversight agencies.

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

Have at least ten (10) years'experience providing general banking services to major public sector clients
similar in size to City,

Agree to be compensated with compensating balances and quarterly invoicing, or a combination thereof,
as determined by Cíty. For purposes of compensating balance, overdraft and negative collected balance
calculations, bank must agree to treat City's accounts with the bank on a daily coñsolidated basis and, so
long as City's accounts on a daily consolidated basis maintain a positive ledger balance, no charges may

7)

10)

11)

12)

13)
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PROPOSAL NO. 114739

be assessed for individual accounts being in a negative ledger position.

14) Not open or maintain any bank accounts for any entity representing itself as an agency or entiiy of City or
using City's tax lD numbers without the express written permission of the City Treasurer,

15) Enforce maximum dollar limits placed by the City Treasurer on checks drawn on any account created by
this RFP and must have the technology to enforce such limits.

16) Cash for any City employee, without a fee, checks drawn on any positive pay account created by this RFP
at any branch. Reasonable identification, including a City of Porlland employee ideniifìcation card (with
photo), may be required of the presenter.

17) Provide an online system of placing stop payments with confirmation.

1B) Be able to transmit direct deposits through the ACH system from files provided by City (through bank's
portal and fìles created through SAP) with next day settlement, notify City of faìled deposits or pre-notes,
and return funds immediately upon notice of failure.

19) Be able to receive and process CCD, CCD+, PPD+ and CTX ACH debits and credits originated outslde the
City, ACH batches created through City-designed websites used by customers to pay bills (including
recurring ACH), and ACH batches created through the bank's online portal.

20) Have a system to filter unauthorízed ACH debits to all City accounts.

21) Be able to consolidate online bill payments and create and make available through secure means a fìle
from payments made through consumer service providers (e.9., CheckFree, Metavante) and routed to the
MasterCard RPPS or Visa ePay systems. Bank must provide a file format that meets Water Bureau
requirements.

22) Automatically return as stale dated any check that has a past issue date of six months or greater on any
account created by this RFP.

23) Provide for a returned check processing system that re-deposits returned checks once, sends actual
physical returned items to City, charges the account that was deposited, and sends an advice of charge
with an itemized listing for each account to City.

24) Be able to accept electronic desktop deposits.

25) Be able to accept and process a deposit file containing electronic check images (confìgured to the bank's
specifications) created by City's own equipment and securely transferred where eligible checks are
converted to ACH debits.

26) Have online capability for City to initìate both repetìtíve and non-repetitive wire transfers with confirmed
status within 15 minutes of secondary authorization.

27) Have a positive-pay checking account system with payee validation and online exception reporting, and be
able to accept positive-pay check data online and from fìles created (to bank specifìcations) through SAP.

28) Provide online capability to view paid checks from positive-pay checking accounts.

2S) 
. 

Provide a daily EDI report (with addenda) of ACH transactions in CCD, CCD+, PPD+ and CTX.

30) Have controlled disbursement check clearing capabilities with online reporting of the checks-paid amount
in the early morn¡ng (Pacific Time) of the day the account ís debited.

31) Provide online daily account statements of prior day activity in both printable format and BAI format (for
manual downloading and posting to SAP) that provide detailed transactions and a summary of each
account's daily ledger balance, available balance, and the total ledger balance for all accounts.

32) Have a procedure for ordering supplies, e.9., pre-printed encoded deposit slips, checks, coin rolls,
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PROPOSAL NO. 114739

currency traps, deposit bags, etc.

MERCHANT BANKCARD SERVICES: To be considered for selection for Merchant Bankcard Services, firms
submitting proposals mustas of the date of their proposal and forthe term of any contract(s):
1) Have'at least ten (10) years'experience processing merchant bankcard payment records transmitted for

processing and settlement from major credivdebit card processing networks.

Be PCI-DSS compliant.

Be able to accept payment from bankcards directly from City applications and/or third party vendors on
behalf of City as detailed in Exhibit D.

4) Provide no later than one-day setflement for all
payments are sent (batched) by City applications.
accounts.

2)

J'

proceeds deposited into City bank accounts once
Settlement dollars must at all times reside in City bank

Provide daily gross settlement and monthly debiting of fees for each merchant account.

Be capable of submitting a separate monthly invoìce for bankcard fees for each merchant account for City
to process and pay through Accounts Payable.

Provide online monthly account statements reflecting all activity and fees.

Provide online access for City to monitor detailed daily and rnonthly merchant bankcard sales and fees (at
batch, merchant account, bureau and corporate levels) and research chargebacks.

Provide an online reporling tool with a security hlerarchy limiting reporting to individual merchant accounts
or groups of merchant accounts.

2' WORK PERFORMED BY THE CITY: City shall make available sufflcient hours of staff personnel as is required to
meet with the contractor and provide such information as required. City has assigned a project manager who will oversee
the work and provide support as needed,

3. DELIVERABLES AND SCHEDULE: Deliverables shall be considered those tangible resulting work products
which are to be delivered to City such as reports, draft documents, data, interim findings, diawings, schematics, training,
meeting presentations, fìnal drawings and reporls. Delìverables and schedule forthis projett shall include:

Deliverables and schedule for this project shall include:

Deliverable Schedule
lnitial meeting with City personnel January 2, 2013 or once contract(s)

have been approved by Portland City
Council, whichever is earliest

Transitron plan, training plan and implementation schedule January 22,2013
Weekly project updates with City personnel JanuarV 2 -April 15. 2013
lmplementation go-live April 1, 2013
Summary report of implementation April 15,2013

All deliverables and resulting work products from this contract will become the property of the City of por¡and.

4' PLACE OF PERFORMANCE: For the most part, contract performance will take place at the contractòr's facility.
On occasion, there might be meetings which will be held in City offìces unless both parties agree that meeting in a third party
location is more acceptable.

5. PERIODOFPERFORMANCE: Eachcontracttermshall befromApril 1,2013throughMarch31,2O17. Theterm
of each Contract may be extended for an additional one (1) year period upon mutual agreemãnt between the City and theContractor. Contractor hereby agrees to provide sixty (60) days written notice to tht Chief procurement offÌdr prior to
exp¡rat¡on date of this Contract that Contractor desires that the Contract period be extended. Total Contract period, including
extens¡ons, shall not exceed five (5) years.

s)

6)

7)

B)

e)
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6. INSURANCE - PROOF OF COVERAGE: Work shall not commence until all insurance requirements have been
met and certifìcates thereof have been filed with the Chief Procurement Officer or the Auditor. All insurance requirements
shall be as indicated within the attached sample Contract.

7. PUBLIC SAFETY: Public safety may require limiting access to public work sites, public facilities, and public offices,
sometimes without little advance notice. The contractor shall anticipate delays in such places and include the cost of delay
inthecosts'initsproposal. Thecontractor'semployeesandagentsshall carrysufficientidentificationtoshowbywhomthey
are employed and display it upon request to security personnel. City project managers have discretion to require the
contractot's employees and agents to be escorted to and from any public office, facility or work site if national or local
security appears to require it.

SECTION C ATTACHMENTS

1. Exhibit A - SAMPLE SERVICES CONTRAGT (with Attachments 1, 2 and Appendix A): The sample services
contract, shown as Exhibit A, is the City's standard contract for these services and will be used as a result of this selection
process. Any deviations from this contract shall be clearly identified in the proposal.

2. Exhibit B _ CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF RFP

3. Exhibit C - DESCRIPTION OF cITY'S CURRENT BANKING SERVICES

4. Exhibit D _ DESCRIPTION OF CITY'S CURRENT MERCHANT BANKCARD SERVICES

5. Exhibit E - REFERENCE INFORMATION
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PART II PROPOSAL DEVELOPMENT

SECTION A PROPOSAL PREPARATION

1. PRE-PROPOSAL MEETING: There will be no pre-proposal meeting or s¡te v¡s¡t scheduled for this project,
therefore, proposal submission will not be contingent upon attendance at a pre-proposal meeting.

2' INVESTIGATION: Respondent shall make all investrgations necessary to inform itself regarding the work or
services to be furnished.

3 QUESTIONS OR CLARIFICATIONS: lt shall be the respondent's responsibility to ask questions, request changes
or clarifications, or otherwise advise the City of Portland, Procurement Services if any language, specifìcations or
requirements of this RFP appear to be ambiguous, contradictory, or appear to inadvertently restrict or limit the requirements
stated in the RFP to a single source.

Every attempt shall be made to ensure that the proposer receives an adequate and prompt response. However, in order to
maintain a fair and equitable RFP process, all respondents will be advised, via the issuanæ of an addendum to the RFp, of
any relevant or pedrnent information related to the procurement. Questions and requests for clarifìcation regarding this RFp
must be directed tn writing, via email or fax, to the person listed below at least ten (10) calendar days prioi to thð proposal
due date. Therefore, respondents are advised that any questions received less than ten (10) calendar days prior to ihe Rf p
opening date may not be answered.

B.J. Gibson, CPPO Procurement Manager
Procurement Services
1 '1 20 SW Fifth Avenue, Room 750
Podland, Oregon 97204

Phone: (503) 823-7665
Fax: (503) 279-3990

barbara, gìbson @portlandoregon. gov

lf, in the opinion of the Chief Procurement OffÌcer, additional information or interpretation is needed by the respondents, an
addendum will be issued. Any addendum or addenda issued by the Chief Procurement Offìcer, that may include changes,
corrections, additions, interpretations, clarifications, or information, and issued seventy-two (72) hours or more before the
scheduled closing time for submitting. the proposal, Saturday, Sunday, and legal holidays not included, shall be binding upon
the respondent. City shall supply copies of such addenda to all respondents who have obtained copies and are on thä plan
holder list of the RFP documents for the purpose of responding thereon, but failure of the respondent to receive or obtain
such addenda shall not excuse the respondent from compliance therewith if awarded the contract.

4. CONTRACT REVIEW: The Services Contract as attached hereto contains the termé and cond¡t¡ons that will
govern this Contract between the City of Portland and the successful proposer. The City of Portland is not inclined to
negotiate any portion of this contract, however, if a proposer believes any of the terms and conditions contained in the City,s
contract are unnecessarily restrictive, limit competition, or would like to request that specifìc teims and conditions contaíned
in the contract document be considered for negotiation, they shall submit a written request for negotiation to the City at least
seven (7) working days prior to the proposal due date as indicated above.

The request shall identify the specific provision the proposer would like to negotiate, an explanation of why the proposer
believes the provision should be a negotiable provision, and the suggested revised language. Requests that are not
submitted in this format may not be considered. Requests that state the entire contract be negotiated will not be
considered. lf the City decides that a contract term can be changed, or is willing to consider negõtiation of a term, an
addendum will be issued. lf no addendum is issued, the City will not ðonsider negotialion of its standard contract terms.

THIS WILL BE THE OFFEROR'S ONLY OPPORTUNITY TO TAKE EXCEPTION TO ANY OF THE TERMS AND
CONDITIONS CONTAINED WITHIN THE CONTRACT AND TO REQUEST THE NEGOTIATION OF PROVISIONS
CONTAINED IN THE CONTRACT. ANY PROPOSAL WHICH TAKES EXCEPTION TO TERMS AND CONDITIONS OF
THE SAMPLE CONTRACT THAT HAVE NOT BEEN IDENTIFIED BY ADDENDUM AS SUBJECT TO NEGOTIATION OR
WHICH MAKES THE PROPOSAL CONTINGENT UPON ACCEPTANCE OR NEGOTIATION OF OTHER TERMS AND
CONDITIONS SHALL BE DEEMED NON-RESPONSIVE AND THE PROPOSAL SHALL BE REJECTED.

5. ORAL INSTRUCTIONS: Oral instructions or information concerning the RFP documents or the project given out
by offìcers, employees, or agents of the City to prospective respondents shall not bind the City. Any changes ór reù¡sions to
the specifìcations shall only be binding if issued in writing by the City by addendum. The City reserves thl right to officially
amend or cancel an RFP after issuance.
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6. COST OF RESPONDING: This RFP does not commit the City to pay any costs incurred by any respondent in the
submission of a response, or in making necessary studies or designs for the preparation thereof, or for procuring or
contracting for the items to be furnished under the RFP.

7. PERMITS AND LICENSES: The successful respondent shall include in their proposal the cost to obtain or
maintain all permits, certifications and licenses that may be required to perform the contract.

8. CHANGES TO THIS RFP: The City reserves the right to modify, revise or cancel this RFP. Receipt and
evaluation of proposals or the completion of interviews do not obligate the City to award a contract,

SECTION B PROPOSAL SUBMISSION

1. PROPOSALS DUE: By submitting a proposal, the respondent agrees to provide all services specified within the
RFP, at the times and prices indicated, pursuant to all requirements and specifications as contained therein.

Sealed proposals mustbe received in this offìce no laterthan the date shown on the coverof this solicitation. The outside of
the envelope shall plainly identify the subject of ihe proposal, the RFP number and the name and address of the proposer.
Responses received after time or date listed herein shall not be considered. Proposals received after the scheduled closing
time for filing will be returned to the proposer unopened.

2. PROPOSAL: Proposers who intend to submit proposals for both General Banking Services and Merchant
Bankcard Services must submit two separate proposals in separate envelopes for each service type, one for General
Banking and the other for Merchant Bankcard Services. Each submittal must be in its own sealed envelope, contain the
original proposal and complete number of copies referenced on the cover of this RFP. The outside of the envelope and the
Cover Letter must be identified with either "General Banking Services" or "Merchant Bankcard Services."

All proposals for General Banking Services must not exceed 50 pages. Appendices, First Tier Subconsultant Disclosure
Form, section dividers, title page, and table of contents do not count in the overall page count of the proposal. Proposers
who submit more than the pages indicated may not have the additional pages of the proposal read or considered.

All proposals for Merchant Bankcard Services must not exceed 40 pages. Appendices, First Tier Subconsultant Disclosure
Form, section dividers, title page, and table of contents do not count in the overall page count of the proposal. Proposers
who submit more than the pages indicated may not have the additional pages of the proposal read or considered.

For purposes of review and in the interest of the City's Sustainable Paper Use Policy and sustainable business practices in
general, the City requests the use of submittal materials (i,e, paper, envelopes) that contain post-consumer recycled content
and are readily recyclable. Submittals shall not include 3-ring binders or any plastic binding, folder, or indexing material.
Reusable binding posts, clips, or rings and recycled content paper envelopes or folders are examples of acceptable bindings.
Submittals shall be printed on both sides of a single sheet of paper wherever applicable; if sheets are printed on both sides, it
is considered to be two pages. Color is acceptable, but content should not be lost by black-and-white printing or copying.

All submittals will be evaluated on the completeness and quality of the content. Only those firms providing complete
information as required will be considered for evaluation. The ability to follow these instructions demonstrates attention to
detail.

3. PROPOSAL SUBMISSION: Security and confidentíality of the transmitted data: For purposes of this proposal
submission, the proposer shall submit: one (1) complete original, six (6) hard copies and one (l) complete Redacted for
Public Disclosure Copy. lf Proposer has no redactions, provlde a written statement to that effect. The entire proposal shall
be received at the place, and on or before the time and date, specifìed on the first page of the proposal document.

4. REDACTION FOR PUBLIC REGORDS: Any portion of a proposal that the proposer claims as exempt from
disclosure must meet the requirements of ORS 192.501(2) and ORS 192.502(4). When preparing its proposal submission,
the proposer shall provide one (1) Redacted for Public Disclosure Copy of their proposal wíth their submission. The
Redacted for Public Disclosure Copy shall be a complete copy of the submitted proposal, in which all information that the
Proposer deems to be exempt from public disclosure has been redacted. For the purpose of the Redacted for Public
Disclosure Copy, "redaction" means "the careful editing of a document to remove confidential references; a revised or
educated document thereby obscuring the exempt information but otherwise leaving the formatted document fully intact."
Proposers shall include a summary page(s) at the beginning of their Redacted for Public Disclosure Copy detailing the
location of all redacted information. When exempt information is mixed with nonexempt information on the same page, the
exempt information must be redacted in such a way as to allow the disclosure of the non-exempt information. Should the
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proposer determine that no redaction is required, that statement may be included within the text of the cover letter. lf aproposer fails to submit a Redacted for Public Disclosure Copy of their proposal as required, the City may release thepropose/s original proposal without redaction.

PIease refer io the PRoPOSAL TERMS AND CONDITIONS for more information about confìdential information within public
records.

5' GONFLICT oF INTEREST: A respondent submitting a proposal thereby certifies that no off¡cer, agent or
employee of the City has a pecuniary interest in this RFP or has participated in the contract negotiations on the pañ of theCity Further the respondent certifìes that the proposal is made in good faith without fraud, coliusion, or conneciion of any
kind with any other respondent on this particular request for proposal, and that the respondent is competing solely in its owÁ
behalf without connection with, or obligation to, any undisclosed person or fìrm.

6' PROPOSAL oRGANlzATloN: The respondents must provide all information as requested in this RFp,
Responses must follow the format outlined in this RFP. Additional materials in other formats or pages beyond the stated
page limit(s) may not be considered. The City may reject as non-responsive at its sole discretion any propósal or any part
thereof' which is ìncomplete, inadequate in its response, or departs in any substantive way from the required format.
Proposal responses shall be organized in the following manner:

A. cOVER LETTER [all proposers]: By submitting a response, the proposer is accepting the General lnstructions
and Conditions of this RFPAND is certifying compliance with all Minimum Requirementsãs stated in Section l.B of
this RFP A sìgned copy of Exhibit B, cERTlFlcATloN oF COMPLTANCE wiru H¡ltil¡¡uM REQuIREMENTS oF
RFP, must be attached to the cover letter.

The Subject Line of the cover letter must identify the services for which you are submitting your proposal, either
"General Banking Services", or "Merchant Bankcard Services". The Cover Letter must state the name of the
person(s) authorized to represent the proposer in any negotiations, the name(s) of the person(s) authorized to sign
any contract that may result, the contact person's name, mailing or street addresses, phone and fax numbers añd
email addresses. A legal representatlve of the successful fìrm, authorized to bind the fìrm in contractual matters,
must sign the Cover Letter and the Proposal response.

B. PROJECT TEAM [all proposers]: Proposer must demonstrate it has the resources and experience to staff
appropriately for City's account. Please address the following:

1) How long has your organization been providing services to public sector municipal clients?

2) As of June 30,2012:

a) How many clients (total) does your firm service in the public sector marketplace?b) How many totaf employees does your firm have to service the public sector marketplace
exclusively?

c) How many individuals does your fìrm employ within the state of oregon?d) 
:*'"Trfu":o*",,,;,;'Ëfuö vou have with totar revenues:

3) ln the last five years, how many public sector clients have you won (i.e., clients transferring primary
account relationships from a previous fìrm to your fìrm), and lost (i.e., clients you elected to rebid but did
not successfully retain) with total revenues:

. Over $1 bíllion?

. $750 million - $1 billion?

: å?ï;'rliä 5:år/municipar crients?

4) Provide in Exhibit E, REFERENCE lNFoRMATtoN, contact information for:

a) Three (3) current public sector customers, and
b) One (1) prior public sector customer you elected to rebid but did not successfully retain, andc) Two (2) public sector customers that converted from another financial instituti'on to yours within

the last three (3) years.
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5) How do you propose to staff the City's account? Will City be able to participate in selecting staff for the
City's account? NOTE: Proposer shall indicate one primary point of contact for the resulting contract.

6) Names and resumes of key members who will work on City's account, and:
o Their roles and responsibilities on City's account;
o Their current assignments and location;
o Ïheir relevant exper¡ence on similar or related public sector accounts;
o Their unique qualifications;
o The percentage of their time that will be devoted to the City's account,
c¡ Whether they will be employees of your firm.

7) lf staff for the City's account is not located in Portland or the Pacific Time zone, please address whether
your f¡rm has any staff in Porlland or in the Paciflc Time zone.

B) lf your RFP response requires the City to transition to your firm, please provide separate answers to the
above quest¡ons specifìcally for your dedicated transition team,

PROJECT APPROACH [respond only to those sections pertinent to the services your fìrm is proposing to
providel: Proposer must demonstrate it has a well-developed approach to providing the services being requesied.
Proposer should provide a clear and concise response to each of the following questions and should clarify in its
response any major issues based upon existing information.

1l BANKTNG SERVTCES

lõn-f-ine n".o.rnt acc"ss a"d R"p.'t¡"Slt

a) What are the minimum requirements for City employees to access the bank's lnternet portal(s)
(browser vers¡on, processor speed, memory, etc.)?

b) What lnternet security protocols do you have in place? ls there a second or higher level of
authentication when funds are affected? (Yes/No)

c) How are lnternet-passwords assigned and changed?

d) Can the City self-administer its use of the lnternet portal(s)? (Yes/No) lf yes, what are the control
opt¡ons (e.9., dual, forced dual)? Can the City set varying security level access to different
accounts?

e) Does your bank have the ability to recognize and accept digital certificates? (Yes/No) lf yes,
please describe.

f) Have there been instances where your lnternet portal(s) were not functioning? (Yes/No) lf yes,
please describe frequencìes and duration.

S) What is your bank's contingency plan for providing services in the event that the lnternet portal(s)
are not functioning properly (from intermittent outage to major disaster)? Please address prior
day reporting, controlled disbursement reporting, positive pay exception reporting and decisions,
sending fed wires out and reporting fed Wires in, initiating ACH transactions, and creating ARP
registers.

h) How many system outages or down times has your system experÌenced in the past year? How
quickly were services restored? Which customers may we contact to verify their experiences?

i) What is the latest time that the previous day's summary and detail information is available in the
morning online? ls it available in both BAI and a printable format? For how many days is it
maintained online?

j) ln regard to the bank's lnternet services for initiating wires:

. Can the City send template, freeform and book transfers over the lnternet? (Yes/No)

. Are two individuals required, one for initiation and one for approval? (Yes/No)

. How far in advance can wires be set up?

. How quickly are you able to confirm both incoming and outgoing wires?

. What are the deadlines for correcting errors and how are they handled?

k) What are the timing requirements for initiation of ACH transactions (both fìle transmissions and
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lnternet based)? When do transfers occur during the day? What are the procedures and
deadlines for corrections or cancellations?

l) What is the latest time the bank's EDI report of current day ACH crediVdebit postings to the City's
accounts is available? ln what formats is the report available (e.9., fax, lnternet)?

m) ln regard to your bank's positive pay service:

. Which check fields are matched?

. What is the latest time that current day exceptions are reported?

. Can images of exception items be viewed over the lnternet? (Yes/No) lf yes, at what
time are images available?

. What time is the decision deadline?

. Are a certain number of exception items free to the City to compensate for bank
encoding errors? (Yes/No) lf yes, how many?

n) When placing a stop payment on-line:

. What fìelds are entered?

. ls the check immediately confÌrmed as outstanding?

. ls the stop payment immediately assigned a confÌrmation number?

. How long are stop payments in effect?

o) ln regard to your bank's controlled disbursement service:

. lf you have multiple control points, what site are you recommending for the City and
why?

. What detail is reported (holdovers, presentments, adjustments, etc.)?

. Does your controlled disbursement report distinguish between ACH payments and
checks cleared?

. What is the latest notìfìcation time?

. How many times have you m¡ssed the notiflcation time within the past 90 days and what
is the average length of time by which you missed the notification?

p) The bank must provide bank account and client analysis statements monthly:

. Are statements available overthe lnternet? (Yes/No) lf yes, is that an extra cost option?
Can they be downloaded into Excel? (Yes/No) lf yes, is that an extra cost option?

. How soon are statements available after month-end?

q) ln regard to images of paid checks:

. How soon can they be viewed after being paid?

. How long is the online image available (including checks that are imaged on CD or
returned with the monthly statement)? ls that an extra cost option?

. Can the image be downloaded and saved?

r) Do you plan on any upgrades to youronline banking system(s) orsoftware in the next 12
months? (Yes/No) lf yes, please describe.

s) Please provide a sample of the following as part of your response to the Project Approach for
Banking Services:

o fi detailed monthly bank account statement

. lnternet prior day account summary and detail transaction posting showing ledger
balance, collected balance, float balance, etc.

. Account analysis statement and user guide
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Services

What is the latest time of day deposits may be made for same-day credit?

Can cash vault deposits be dropped off at a satellite location (e,g , a bank branch) and transferred to the
cash vault internally by the bank? (Yes/No) lf yes, describe the options

Describe the bank's procedure for requesting change/currency orders (both cash vault and
tellers).

ln regards to the processing of rëturned items (both physical and electronic), what is the time
elapsed between:

. First and second presentment

. Second presentment and sending advice of charge with return items

Describe the process and timing for deposit corrections or other credits or charges to our
accounts. When these entries are made, is notification provided to the City? How soon should it
be received?

Describe the bank's problem resolution process for missing deposits, deposit amount differences,
and account adjustments.

Describe the procedure for ordering supplies (e.g pre-printed encoded deposii slips, coin rolls,
currency straps, deposit bags, etc.). lndicate the turnaround time beiween ordering and receiving
these supplies.

Can the bank provide on-line access to images of deposited items? (Yes/No) lf yes, how soon
are the images available and how long will they be maintained and available to the City?

Do you offer any benefit programs for City employees (free checking with direct deposit, etc)?

Disbursement Services

What is the turn-around time for providing CDs or online images of paid checks? What is the procedure in
the event you cannot provide a readable CD or photocopy in a timely manner?

Ea Credits

The City intends to pay all fees associated wìth banking services through compensating balances and
quarterly invoicing, or a combination thereof. For purposes of compensating balance, overdraft and
negative collected balance calculations, bank must agree to treat City's accounts wiih the bank on a daily
consolidated basis and, so long as City's accounts on a daily consolidated basis maintain a positive ledger
balance, no charges may be assessed for individual accounts being in a negative ledger position.

a) Describe how the bank calculates collected balances. Describe the methodology that would be
used to give credit to the City for bank balances.

b) ln addition to the Federal Funds target rate, please provide the City with at least one additional
earnings credit rate allowance option from which to choose. (e,g.,91-day Treasury Bills,3-month
LrBOR).

c) What is the bank's policy regarding overdrafts and negative balances? What is the interest rate
charged on negative balances?

d) Over what period of time (e.9., monthly, annually) will account profitability be reviewed? ls this
negotiable? lf profitability is reviewed annually and additional profìtability exists, are you willing to
carry excess earnings forward to the next yeatz (Yes/No)

Training

Will you prov¡de City employees w¡th on-site product training sessions? Will this be one-time or on
an on-going basis? (Yes/No) lf yes, please listthe titles of training topics that may be provided; no
description is necessary.

Do you offer online product education and training programs to City employees? (Yes/No) lf yes,
please list the classes/courses currently avaílable; no description is necessary.

a)

b)

c)

d)

e)

s)

h)

a)

b)
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right to establish and adjust the
by and in the best interest of the

City

a) Provide an outline of your transition plan for
Please address:

the City assuming conversion begins April 1,2013.

o Necessary actions

. Respons¡ble parties

. Target completion dates

. Number of meetings with Treasury staff

. Number of meetings with affected bureau staff

b) Provide a template or brief explanation as to how to effectively manage the opening of new
accounts and closing of existing accounts.

c) Describe setup fees, training fees or other conversion/implementation fees the City will be charged
by converting to your bank,

d) Are you willing to commÌt to reimbursing the City's costs associated with transitioning the Clty's
account? (Yes/No) lf yes, please indicate the monthly reimbursement credit you *oulã be willing
to provide the City during the initial four-year contract period,

Other

a) Describe services, enhancements and/or technologies City should consider to improve operational
effìciencies and/or cost profile of its banking services.

b) Describe your fÌrm's approach to keeping your product line competitive.

MERCHANT BANKCARD SERVICES

What are the minimum requirements for City employees to access the bank's Internet portal(s)
(browser version, processor speed, memory, etc )?

What lnternet security protocols do you have in place?

How are lnternet-passwords assigned and changed?

Can the City self-administer its use of the lnternet portal(s)? (Yes/No) lf yes, what are the control
opt¡ons (e.9., dual, forced dual)?

Have there been instances where your lnternet portal(s) were not functioning? (yes/No) lf yes,
please describe frequencies and duration.

The Proposer must provide merchant account statements monthly:

. Are statements available over the lnternet? (yes/No) lf yes,
Can they be downloaded into Excel? (yes/No)

. How soon are statements available after month end?

. Are monthly statements available with a summary of sales
fees for each merchant account?

All proposers must acknowledge and accept that the City reserves the
banking services conversion plans or schedules as deemed appropriate

2)

a)

e)

b)

c)

d)

is that an extra cost option?

by card type and detailed

s)

h)

¡)

w¡ll the portal support drill-down to individual transactions to enable research into chargebacks?

Do you plan on any upgrades to your on-line system(s) or software in the nexl 12 months?
(Yes/No) lf yes, please describe.

Please provide a sample of a detailed monthly merchant bankcard account statement as part of
your response to the Project Approach, Merchant Services.
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Merchant Bankcard Services

c)

As a processor, what crediVdebit process¡ng networks will your organization utilize in providing
processing and settlement? Are different networks used for different types of bankcard
processing applications? lf so, please expla¡n.

lf a bureau iransmits data and there is a transmission failure, who is responsible for notifìcation of
the failure, how will it be discovered and when will it be communicated?

What backup procedures are available in event of a network failure? How will we be notifìed of
network failure? How many down times has your system experienced in the past year? How
quickly were services restored? \ly'hich customers may we contact to verify their experiences?

Discuss your operational procedures for settling payment and crediVdebit records, identifying
what time(s) batches sent to your organizatíon for processing and settlement will be forwarded
through the settlement network(s) for fìnal settlement; the actual time after batch submission
when money will be transferred or deposited into the City's accounts and; any cutoff times that
must be met io insure settlement by the times listed.

Provide a copy of any terms and conditions for crediUdebit card processing, chargebacks and
security procedures that bureaus will be required to follow as part of your response to Project
Approach, Merchant Bankcard Services.

Does your organization have a help desk or 1-800 line support available for use by bureau
personnel? Please describe the level of help available through the facility, the hours of
operation/availability, and any costs assocÌated with this service,

Does your organization have a depadment or person dedicated to the issue of PCI compliance?
Wll your organization work with the City and offer guidance to the bureaus in establishing and
maintaining PCI compliance and determining whether 3rd party service providers are validated
and registered with PCI-DSS? ln the event that data is compromised or exposed, will your
organization help guide the City through the forensic investigation and remedial actions required?

Does your organization have the ability to process credit cards using smart phones (either able to
read NFC chips in credit cards, attach to a credit card swipe, or key the credit card information
into the phone through an app)? Can you process directly or does this require a 3rd party to
integrate?

Do you offer any benefit programs for City employees?

a)

b)

d)

e)

s)

h)

Training

Will you provide City employees with on-site product training sessions on an ongoing basis?
(Yes/No) lf yes, please list the titles of training topics that may be provided. No description is
necessary.

Do you offer video or web-based product education and training programs available to City
employees? (Yes/No) lf yes, please list the classes/courses currently available. No description
is necessary.

Conversion Plan

All proposers must acknowledge and accept that the City reserves the right to establlsh and ad.just the
merchant services conversion plans or schedules as deemed appropriate by and in the best interest of the
City.

a) Provide an outline of your transition plan for the Cíty assuming conversion begins April 1,2013
Please address the following:

a)

b)
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. Necessary act¡ons

. Responsible parties

. Target completion dates

. Number of meetings with Treasury staff

. Number of meetings with affected bureau staff

Provide a template or brief explanation as to how to effectively manage the opening of new
merchant accounts and closing of existing accounts.

Describe setup fees, training fees or other conversion/implementation fees the City wrll be
charged by converting to your fÌrm.

Are you willing to commit to reimbursing the City costs associated with transitioning the City's
account? (Yes/No) lf yes, please indicate the monthly reimbursement credit you would be wiliìng
to provide the City during the initial four-year contract period.

Other

Describe services, enhancements and/or technologies City should cons¡der to improve operational
effìciencies and/or cost profìle of its merchant bankcard services.

D' ORGANIZATION [all proposers]: Provide a detailed description of your firm's overall organizational and
management structure including iniegration of all activities required by the scope of work, including but not limited
to the following:

1) Legal name of the responding firm, street and mailing addresses, telephone number, fax number, and
company lnternet address.

2) Location of all branches and cash vault(s) within City boundaries and any plans for branch closures.
ldentify the address and hours of the nearest full service branch to the Portland Building (1120 SW 5th
Avenue; banking services only)

3) Ownership structure of firm, including parent company and all subsidiaries and affìliated businesses.

4) As part of your response to this section, provide in paper form, one copy of your firm's most recen¡y
available quarterly and annual audited financial statements for your flrm and annual audited fìnanciãl
statements for any holding companies (if applicable). Also provide an lnternet link where your financial
information can regularly be accessed.

5) ldentify your firm's and parent company's financial regulators, net capital position and regulatory capital
ratios as of June 30,2011.

Provide your firm's and parent company's most current short- and long{erm credit ratings.

Provide your fìrm's most current Community Reinvestment Act (CRA) rating.

Provide information perta¡ning to your firm's curreni fìnaniial condition in the context of current economic
conditions, including discussion of any fìnancial challenges that may impact fìrm's ability to provide the
services detailed ín this RFP. lf challenges exist, what is fìrm's strategy to address them?

Describe organizational challenges that may impact your firm's ability to provide the services detailed in
this RFP. lf firm has completed or proposed a merger wíth or acquisition of another firm within the past 12
months, include a discussion of the combined entity's surviving systems and impact of any system
transitions on delivering the services detailed in this RFP.

Wll any of the services requested in this RFP be provided by subcontractors? (Yes/No) If yes, identify the
services, the subcontractor(s), and address how you will ensure the City receives the standard of care, skill
and diligence that would ordinarily be used by similar professionals in this community in similar
circumstances, ldentify how the security of City information shared with subcontractors will be ensured,

b)

c)

d)

þ)

7)

B)

e)

10)

186044 
 



11)

12)
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Has your organization ever been petitioned into bankruptcy or insolvency? (Yes/No) lf yes, please
explaìn.

Describe any litigation or regulatory actions against your firm, in the past fìve years or pending, resulting
from current or past involvement providing banking and/or merchant bankcard services to municipal
clients.

Has your firm or any local service representatives or subcontractors been cited or reprimanded by any
regulatory agency within the past fìve years? (Yes/No) lf yes, please describe.

COSTING [respond only to those sections pertinent to the services your firm is proposing to provide]: The
proposal shall include the contracto/s true cost to perform the work irrespective of the City's anticipated cost.
Proposed fees for services stated in the Proposal must be guaranteed for the initial four-year period. Fees and
terms for the additional one (1) year period (if mutually agreed to extend) will be subject to renegotiation at the end
of the first four years. Fee changes are to be submitted for consideration 120 days before the end of each contract
term. Utilize form as found in Attachment 2, COSTING TABLE.

1) BANKING SERVICES: Please refer to Exhibit C for a description of the City's general banking services.

a) Monthly Deposit lnsurance Assessment. The City maintains 25 demand accounts with a total
monthly average balance of $6,667,140. ln addition, one bank account (the General Account)
maintains a negative monthly average balance of ($852,800). Based on this information, what is
your total monthly deposit insurance assessment fee? Provide details of your fee structure.

b) Costing Table. State your fee for each of the services detailed in Attachment 2, COSTING
TABLE. Note that the monthly volumes indicated are historical estimates and not guarantees of
minimum or max¡mum future activity. . Ensure all fees associated with general banking services
described in this RFP are included. Anv fee not fullv documented in vour proposal will not be

.. allowed durinq the course of the contract.

2l MERCHANT BANKCARD SERVICES: Please refer to Exhibit D for a description of the City's merchant
bankcard services.

The City recognizes that pricing for credit card processing includes Visa/MastetCard interchange and
assess¡nenfs. Contractor agrees fo pass through Visa/MasterCard interchange and assessments directly
for each merchant account and, in the event of increases or decreases to Visa/MasterCard interchange
andlor assessments at any transaction qualification level, the new rate(s) will be passed through directly.

a) Processing Fee. Based on the merchant bankcard activity described in Exhibit D, what is your
processing fee expressed as a percentage rate, an item charge, or a combination of the two?

b) Costing Table. State your fee for each of the services detailed in Attachment 2, COSTING
TABLE. Ensure all fees associated with merchant bankcard processing described in this RFP are
included, Anv fee not fully documented in your proposal will not be allowed durinq the course of
the contract,

3) lf you are submitting Proposals for both General Banking and Merchant Bankcard, discuss whether
your Proposals include discounts for providing all requested services.

DIVERSITY lN EMPLOYMENT AND CONTRACTING REQUIREMENTS [all proposers]: The City values
diversity in its workforce and in the workforce of those who contract with the City and has a signìficant interest in
extending contracting opportunities to Minority, Women, and Emerging Small Businesses (MÂ/V/ESB) at both a
prime and subcontracting level. The City is committed to ensuring that such firms receive opportunities and equal
consideration to be awarded City contracts.

All proposers responding to this solicitation shall address the following factors in their proposal:

1) lndicate if your firm is currently certifìed through the State of Oregon as a Minority-owned, Women-owned
or Emerging Small Business (M/WESB). lf not, what percentage of the project will be subcontracted out to
MrW/ESBs?

2) lndentify your current diversity of workforce and describe your fìrm's commitments to providing equal
employment opportunities:

E.

F.
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4)

5)

6)

7)
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' Describe how your fìrm has historically provided opportunrties for minorities and women to receive
training and work within your firm.

. lf your fìrm currently has under-representation of minorities or women within your current
workforce, describe how, over t¡me, you propose to remedy this underutilization.

' Discuss any project-specifìc opportunities for technical training and/or employment of under-
represented groups you would commit to.

Provide a narrative description of your firm's experience in promoting participation on the part of MA///ESB
enterprises as partners, consultants or suppliers on previous projects.

List those certified MA/V/ESBs with which your fìrm has had a contractual relationship during the last twelve
(12) months.

lf your firm has a supplier diversity program, describe: How long it has been in existence? What were the
driving factors for establishing the program? How do you evaluate the credentials of your MA/V/ESB
suppliers? what results has it had to increase your company's MA,A//ESB participation?

Discuss any innovative or parlicularly successful measures your firm has underlaken lo work with
MÄ///ESBs on other projects.

Describe your diversity solution where you, as the prime contractor, sub-contract seryices in a partnering
relationship with certified MA/r//ESB firms:

' How do the MA¡V/ESBs that you parlner with benefit from the relationship with your fìrm?
' Describe whai you consider your fìrst-tier diversity soluiion in which you utilize a ceftified

MA¡ú/ESB firm as the prime contractor and your company works as an alliance partner.
. Describe how your firm could increase the utilization of certified MA///ESB firms in service of this

City contract if you are the winning proposer?

Describe your outreach plan to MAr'//ESBs for this project. lf your firm is not utilizing existing relationships as
described above or is able to undertake additional outreach to improve opportunitieJ for MA///ESBs,
describe your outreach program or plan for obtaining maximum utilization of MA //ESB fÌrms on this project.
Proposers not drawing on exist¡ng relationships with MÂ/i//ESBs should describe what outreach efforts will
be pursued in order to make contracting opportunities available to MAfu/ESBs.

MA¡//ESB compliance and reporting: lf your company will be utilizing MÄ///ESBs on this project, please list
those firms and detail their role within the present solicitat¡on. The Cìty will enforce all EEO/Diversity and
M^¡//ESB comm¡tments submitted by the successful proposer. Proposers shall identify the following:

. The name of ALL subcontractors on the project,

. The names of all MAI//ESB fìrms. lf flrms have more than one certifÌcation (ESB and MBE) note
that on the form.

. The proposed scope or category ofwork for each subcontract,

' lf the proposer will not be using any subcontractors, the proposer will indicate "NONE' with the
proposal.

Specific to the Portland metropolitan area:

' Describe your fìrm's workforce demographics and the measurable steps taken to ensure a diverse
workforce.

. Describe your fìrm's employee compensation structure, including policies
healthcare coverage, employee leaves, dependent care, etc.

regarding living wages,

' Describe your fìrm's commitment to corporate citizenship and community service, including
participation in charitable programs, scholarships, etc.. Describe your firm's incentives to employees for community service and the rate(s) of employee
participation.

' Describe the measurable steps your firm has taken to foster economic development, including
small business lending programs, and their utilization rates.

' Describe the measurable steps your f¡rm has taken to support homeownership, including
foreclosure prevention programs, and their utilization rates.

' Describe your firm's programs targeted to the non-banked and under-banked populations,
including financial literacy programs, and their utilization rates.

B)

e)

10)
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7. WITHDRAWAL, MODIFICATION OR ALTERATION OF PROPOSAL: Prior to the RFP opening, changes may be
made provided the change ìs initialed by the respondent or authorìzed agent. Also, a proposal may be withdrawn upon
written request of the respondent prior to the scheduled closing time for accepting proposals. Negligence on the parl of the
respondent in preparing their proposal confers no right to withdraw their response after the scheduled closing time for fìling
proposals.

As a resuft of any of these actions, if the intent of the respondent is not clearly identifìable, the interpretation most
advantageous to the City will prevail.

8. LATE PROPOSALS: Proposals rece¡ved after the scheduled closing time for filing will be returned to the
respondent unopened. Due to heightened security measures in the Porlland Building, respondents should allow extra time
when delivering bids to the Procurement Services. lt is the responsibility of the proposer to ensure their proposal is
submitted in the proper form and in accordance with the time, date, and location specifìed in the RFP.

L CANCELLATION: The City of Portland reserves the right to modify, revise or cancel th¡s RFP. Receipt and
evaluation of proposals or the completion of interviews do not oblìgate the City to award a contract.
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PROPOSAL EVALUATION

1. EVALUATION CRITER|A: Each
maximum points, as follows:

Criteria
Maximum

Score

A. Cover Letter Ø
B. Project Team 15
C. Project Approach 20
D. Organization 10
E. Costing 35
F. Diversìty in Employment and Contractìng Requirements 20

TOTAL 1OO

2. PROPOSAL REVIEW: A selectlon review Committee will be appointed to evaluate the proposals received, For
the purpose of scortng proposals, each of the committee members will evaluate each proposal based upon the criteria listedabove. The Committee may seek the assistance of outside expertise, including, but not limited to, techn¡cal advisors.
Separate proposals must be submitted for each seruice being requested. For cõntracts over $S00,000, the Committee,s
recommendation will be submitted to the Portland City Council for approval. The City has the right to reject any or all
proposals for good cause, in the public interest.

Ïhe proposal evaluation process consists of a series of Evaluation Levels that will lead to the identification of a fìnalist. Each
proposal response, whether for General Banking Services or for Merchant Bankcard Services, will be evaluated in
accordance with the following evaluation plan:

Evaluation Level #1 - Preliminary Review: This step will assess whether Proposers meet the mandatory and
responsiveness requirements outlined in this RFP including the Minimum Requirements as stated in part l, Section B(1j The
PTOPOSET,S SigNCd COPY Of EXhibit B, CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OF NrÞ, WiII
a]so be evaÌuated as parl of this review. Failure to meet the mandatory and responsiveness requirements within Level #1
shall disqualify a Proposer from moving to Level #2.

Evaluation Level #1 Evaluation Criteria

Criteria Maximum Evaluation Level #1
Score

Point
Distribution by

Subsection

Cover Letter 0 PIF
Exhibit B 0 PIF

Evaluation Level #2 Evaluation Criteria

Criteria Maximum Evaluation Level #2
Score

Point
Distribution by

Subsection
B. PROJECT TEAM 15

C. PROJECTAPPROACH 20

proposal shall be evaluated on the following evaìuation criteria, weighting, and

Evaluation Level #2 - Written Scoring: Responses meeting the mandatory and responsiveness requirements in
Evaluation Level #1 will be further evaluated as part of Evaluation Level #2. One hundred possible points arä available at
Level #2. The Committee will require a minimum of twenty (20) working days to evaluate and rank the proposals. This step
cons¡sts of a detailed review of the responses as follows:
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D. ORGANIZATION 10

E. COSTING 35

F. DIVERSITY IN EMPLOYMENT &
CONTRACTING REQUIREMENTS 20

MA¡ú/ESB 15
Porlland-specifi c metrics 5

Total: 100

For Evaluation Level#2, the sum of all points earned by a Proposer from all proposal evaluators will be the Ïotal score for
Level #2.

The Evaluation Committee may focus on only a limited number of proposals by developing a "short list" based on the scores
from the written proposals or may proceed dìrectly to contract negotiation and award. The number of proposals on the "short
list" depends on whether the Committee beìieves such proposals have a reasonable chance of leading to the award of a
contract. lf the Evaluation Committee develops a "shor1 list", the scores from Evaluation Level #2 will be held until
completion of the Evaluation #3 scoring to become part of the Total Overall Score.

Evaluation Level #3 - Oral Scoring: lf oral intervrews are determined to be necessary, this next step will consist of oral
presentations and further clarification of the Proposeds response. Proposers invited to participate in Evaluation Level #3 will
be given additional information regarding the City's desired content a reasonable time before the scheduled Evaluation Level
#3 presentations are held. The scoring of the oral interviews will be as follows:

Evaluation Level #3 Evaluation Criteria

C riteria Maximum Evaluation Level #3 Score
Content of Oral Presentation 100

Total: 100

Following completion of the Evaluation Level #3 scoring, each Proposer's Evaluation Level #3 score will be added to their
EvaluationLevel#2scoretodeterminetheirTotal Overall Score. ThehighestscoringProposal,basedontheirTotal Overall
Score, may be identified as the Finalist.

The selection of the Finalist shall be based on negotiated costs and conformance to the City's terms and conditions.
Negotiations will follow with the Finalist, and if successful, the contractor and City will enter into a service contract for the
work. lf the contract with the Finalist cannot be reached within a tìme period deemed reasonable to the City, the City may
elevate any ofthe respondents that passed Level #1.

The City's choice of how to proceed, its decision to begin or terminate negotiations, its determination of a reasonable time, its
decision to open negotiations with a lower scoring Proposer, and any decision that a solicitation should be cancelled are all
within the City's sole discreiion.

Proposers who are eliminated at any stage of the evaluation process will be notified of their elimination. At that time,
Proposers who wish to protest their elimination shall fìle a protest within seven (7) calendar days of the notice. Following final
selection, if any, the City will issue a Notice of lntent to Award a contract to the Successful Proposer.

3. CLARIFYING PROPOSAL DURING EVALUATION PERIOD: During the evaluation process, the City has the right
to requ¡re any clarifìcation or change it needs in order to understand the respondent's view and approach to the project and
scope of the work. Any changes to the proposal will be made before executing the contract and will become part of the final
contractor contract.

4. PROPOSALS ARE PUBLIC RECORDS: All information submitted by proposers shall be public record and subject
to disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.), except such portions of the proposals for
which proposer requests exception from disclosure consistent with Oregon Law. Any portion of a proposal that the proposer
claims constitutes a "trade secret" or is "confidential" must meet the requirements of ORS 192 501(2) and ORS 192.502(4).

lf a request to inspect the proposal is made, the City will notify the proposer of the request. lf the City refuses to release the
records, the proposer agrees to provide information suffìcient to sustain its position to the District Attorney of Multnomah
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County, who currently considers such appeals. lf the District Attorney orders that ìhe records be disclosed, the City will notify
the proposer in order for the proposer to take all appropriate legal action, Ihe proposer further agrees to hold harmlesj,
defend and indemnify the City for all costs, expenses and attorney fees that may be imposed on tne City as a result oi
appealing any decision regarding the proposer's records.

5' LOCAL CONTRACTING: The City: prefers services that have been manufactured or produced by a local business
if price, fitness, availability and quality are otherwise equal; desires to employ tocal businesses in the púrchase, lease, or
sale of any personal properly, public improvements or seruices; and wants the residents of the State of Oregon and SW
Washington to benefit from optimizing local businesses and services, and the local employment opportunities thãy generate.

6. AWARD REVIEW AND PROTEST PROCEDURE REVIEW: ORS 2798 060(5)(a) provides: "Notwtthstanding ORS
192 410 to 192.505, proposals may be opened in a manner to avoid disclosure of contents to competing proposers ðuring,
when applicable, the process of negotiation, but the contracting agency shall record and make available the identity of ali
Proposers as part of the contracting agency's public records from and after the open¡ng of the proposals. Notwithstãnding
ORS 192.410 to 192.505, proposals are not required to be open for public inspection until afterthe notice of intentto award ã
contract is issued."

REVIEW: Following the Notrce of lntent to Award, the public may view proposal documents, but the City is entì¡ed to
withhold from disclosure any materials defìned as exempt or condrtionally exempt from disclosure pursuant to the Oregon
Public Records Act. Proposers shall designate information they consider exempt or conditionally exempt from disclosure"by
stamping the word "Confidential" on such documents or by otherwise indicating the documents are considered to be
confldential. l\4aterials so designated and meeting the requirements for exempt or cónditionally exempt information will not be
disclosed unless the Multnomah County District Attorney determines that disclosure is ráquired after appeal. The City
reserves the right to disclose materials inappropriately marked as exempt or conditionally èxempt and to withhold from
disclosure materials that meet standard but which were inadvertently not marked as confÌdeniial.

Proposers not awarded the contract may seek additional clarification or debriefing, request time to review the selection
procedures or discuss the scoring methods utilized by the Evaluation Committee, suOlect to lhe City's authority to withhold
documents, as stated above.

PROTESTS: Proposers are permitted to challenge the City's decision to exclude the Proposer from the next step in the
evaluation process and/or to award a contract. Depending on the nature of the protest, proposers may wish to.revrew
Portland City Code (PCC) 5.33.720, 5 33.730, and 5.33.740 regarding protest procedures, all of which ¡¡ay Oe found online
at the City Auditor's website.

Procurement Services shall post a Notice of lntent to Award to the successful Proposer. The Notice of lntent to Award shall
be posted on the Bureau's lnternet Web Page.

A Proposerwho is adversely affected or aggrieved by the award of contract or evaluation decision shall have seven (7) days
after the issuance of the "Notice" to fìle a protest. The contents to be included in the protest are found in pCC S.33.740. A
protest is not valid if the Proposer would not be eligible to be awarded a contract if its protest were upheld..The Chief
Procurement Officer will review any protest and issue a written decision. Whether there are further ippeal processes
depends on the discretion of the Chief Procurement Officer,

Protests must be timely and must include all legal and factual information regarding the protest, and a statement of the form
of relief requested. Protests received later than specified or from other than the Pioposer who would receive the contract if
the protest was successful will not be considered. The exercise of judgment used by the evaluators in scoring the written
proposals and interviews, including the use of outsíde expertise, is not grounds for protôst.

I CONTRACTOR SELECTION: The City will award a contract(s) to the contractor(s) whose proposal is considered
and evaluated as being the most advantageous to the City. The contractor selection piocess will be carried out under
Portland City Code, Chapter 5.33.

2' CONTRACT DEVELOPMENT: The RFP and all responses provided by the contractor may become a part of the
final contract. The form of contract shall be the City's Contract for Services.

3. NoTlcE OF INTENT TO AWARD; A notice of intent to award posted on the Procurement Services website does
not constitute an authorization for shipment of equipment or supplies or a directive to proceed with services. Before
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providing any equipment, suppliers and/or services, the contractor must receive a properly authorized purchase order or
contract.

4' ASSIGNMENT OF ANTI-TRUST RIGHTS: By entering into a contract, the Contractor, for consideration paid to the
contractor under the contract, does irrevoÒably assign to the City of Portland any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future, including, at the City's option, the right to control any
such litigation on such claim for relief or cause of action, by reason of violation of the right to control any such litigation on
such claim for relief or cause of action, by reason of violation of 15 USC SS 1-15 or ORS 646j25 or ORS 646.730, in
connection with any services provided to the Contractor by any person, which services are used, in whole or in part, for the
purpose of carrying out the Contractof s obligation under this Contract.

ln the event the Contractor hires subcontractors to perform any of the Contractor's duties under the contract, the Contractor
shall require the subcontractor'to ¡rrevocably assign to the City of Portland, as a third party beneficiary any right, ti¡e or
interest that has accrued or may accrue to the subcontractor by reasons of any violation of 15 USC SS 1-15, O{S 646.725
orORS 646.730, including, atthe City's option, the rights to control of any litigation arising thereunder, in connection with any
services provided to the subcontractorby any person, in whole or in part, forthe purpose of carrying out the subcontractor's
obligations as agreed to by the Contractor in pursuance of the completion of the Contract.

ln connection with this assignment, it is an express obligation of the Contractor that it will take no action, which will in any
waydiminishthevalueoftherightsconveyedorassignedhereundertotheCityofPortland. ltisanexpressobligationofthe
Contractor to advise the City Auditor or the Office of the City Attorney of Portland, Oregon:

a. ln advance, of its intention to commence any action on its own behalf regarding such claims for relief or
causes of action;

b. lmmediately, upon becoming aware of the fact that an action has been commenced on its own behalf by
some other person or persons, of the pendency of such action; and

c, The date on which it notified the obligo(s) of any such claims for relief or causes of action of the fact of its
assignment to the City of Portland.

Furthermore, it is understood or agreed that in the event that any payment under such claim is made to the Contractor, it
shall promptly pay overto the city of Poñland its proportionate share thereof, if any, assigned to the State hereunder.

5. FAILURE TO EXECUTE CONTRACT: Failure on the part of the respondent to whom a contract is awarded to
execute the Contract and deliver the Contract and required documents with the required bonding and insurance certifÌcates
within twenty (20) calendardays shall be just iause forcancellation of the award and withdrawal of the Contract. Award may
then be made to the next scored proposer, or the work may be re-advertised, or otherwise as the City may decide.
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EXHIBIT A
GENERAL BANKING / MËRCHANT

BANKCARD SERVICES CONTRACT
[NOTE: THE CITY WILL EXECUTE TWO SEPARATE COIVIR.ACIS;

oNE FOR EACH OF THE SËRy/CËS RËQU|REDI

CONTRACT NO.

This Contract, made and entered into this _ day of 2013, by and between XXXXX a XXXXX
(st¿tÉ) XXXXX Corporation, hereinafter called Contractor, and the City of Portland, a muntcipal corporation of the State of Oregon,
by and through its duly authorized representatives, hereinafter called City. This Contracl may refer to the City and Contractor
individually as a "Party" or jointly as the "Parties."

WITNESSETH:

The Parties hereto mutually covenant and agree to and with each other as follows:

1. SCOPE OF WORK: Contractor shall provide General Banking Services and/or Merchant Bankcard Services for the City of
Portland as follows:

pdentlfy oneJ
. General Banking Services - depository accounts and services, disbursement seryices, branch services, online account

access and reporting, and other banking services.
. Merchant Bankcard Services - electronic payment card processing, online account access and reporting, and other

merchant bankcard serv¡ces.

All services shall be performed in accordance with Attachment 1 to this Contract. The Contractor shall assure that the City receives
the standard of care, skill and diligence that would ordinarily be used by similar professionals in this community in similar
circumstances

2. EFFECTIVEDATEANDDURATION: Theinitial termof thisContractshall beginonApril 1,2013 andshall expireon
March 31, 2017 unless terminated sooner as provided herein. The Parties may agree, by mutual conseni, to extend this Contract
for an additional one year period. At least thirty (30) days prior to the expiration of the inìtial term, or extension, the Parties shall
commence discussions if they desire to extend the Contract. The Contractor shall provide a written extension proposal within fifteen
('1 5) calendardays following the City's request for such a proposal. However, nothing binds or requires either Party to extend this
Contract, The total term of this Contract shall not exceed fìve (5) years.

3. CONSIDERATION: The City agrees to pay Contractor for General Banking Services a sum not to exceed
$200 000.00/year for provision of and completion of the work. lnterim payments shall be made to the Contractor according to the
costing schedule identified in Attachment 2.

OR

3. CONSIDERATION: The City agrees to pay Contractor for Merchant Bankcard Services a sum not to exceed
$2,500,000.00|year for provision of and completion of the work. lnterim payments shall be made to the Contractor according to the
costing scheduled identified in Attachment 2.

4. INVOICING: The City of Portland is a tax-exempt governmental agency. Prices shall not include federal, state, local, or
other taxes designated now or hereafter, unless the City is responsible therefore. The Contractor shall submit billings in a timely
fashion. lnvoices shall be sent to:

City of Portland
Public Finance and Treasury Division
1120 SW Fifth Avenue, Room 1250
Attn: City Treasurer
Porlland, OR 97204
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Contractor is at all times solely responsible for bìllìng accuracy and timeliness; Contractor shall provide invoices for the services to
the City in electronic or paper form. lnvoices will not be processed for payment until receipt of a properly completed invoice and until
all invoice items are received and satisfactory performance of Contractor has been attained. lnvolce payment terms including any
offered prompt payment d¡scounts shall start on the date of the invoice.

5' INVOICE PAYMENT: Billing details may be agreed upon between the Parties. lnvoicing for services shall at alj times be
inarrears. lnvoicesforpaymentshall beprov¡dedtotheCitywithinninety(90)daysofsuccessful d-eliveryofthebilledservices.

It is the City's policy to pay its vendor invoices via electronic funds transfers through the automated clear¡ng house (ACH) network.
To initiate payment of invoices, vendors shall execute the City's standard ACH Vendor Payment Authorization Agreement which is
available on the City's websiie at: http://www.portlandonline.com/omf/index.cfm?c=26606&a=409834. Upon veri¡lation of the data
provided, the Payment Authorization Agreement will authorize the City to deposit payment for services réndered or goods provided
directly into vendor accounts with flnancial institutions. All payments shall be in United States currency.

6. INSURANCE - PROOF OF COVERAGE: The insurance requirements are as follows.

Commercial General Liabilitv lnsurance - Publìc Liabiiìtv and propert)¡ Damaqe
The Contractor shall provide and mainiain public liability and property damage insurance in the minimum amount of g'l ,000,000 per
occurrence that protects the Contractor and the City and its officers, agents and employees from any and all claims, demands,
actions and suits for damage to property or personal injury arising from the Contractor's work under this Contract

The insurance shall be without prejudice to coverage otherwise existing, and shall name as additional insureds the City and its
officers, agents and employees. Notwithstanding the naming of additional insureds, the insurance shall protect each ádd¡tional
insured in the same manner as though a separate policy had been issued to each, but nothing herejn shall operate to increase the
insurer's liability as set forlh elsewhere in the policy beyond the amount or amounts for which the insurer would have been liable if
only one person or interest had been named as insured.

The coverage shall apply as to claims between insureds on the policy. The insurance shall provide that the insurance shall not
terminate or be canceled wìthout thirty (30) days written notice first being given to the Cìty Auditor. lf the insurance is canceled or
terminated prior to completion of the Contract, the Contractor shall provrde a new policy with the same terms. The Contractor
agrees to maintain contínuous, uninterrupted coverage for the duration of the Contract.

Automobile Liabilitv
Automobile liability insurance w¡th a combined single limit of not less than $1,000,000 each occurrence for bodily injury and properly
damage. The insurance shall include coverage for any damages or injuries arising out of the use of automo-biles ór other motor
vehicles by the Contractor. The insurance shall include coverage for any damages or injuries arising out of the use of automobiles
or other motor vehicles by the Contractor.

Workers' Compensation
Prior to the performance of any work under a Contract awarded by the City, the Contractor shall comply with the workers,
compensation law, ORS Chapter 656, as it may be amended, and if workers' compensation insurance is required by ORS Chapter
656, the Contractor shall maintain coverage for all subject workers as deflned by ORS Chapter 656 and shall maintain a current,
valid certificaie of workers'compensation insurance on flle with the CityAuditorforthe entire period during which work is performed
under the Contract.

Technoloqv Errors and Omissions
Liability insurance covering acts, errors or omissions arising out of the performance or failure to perform professional services
related to the Services underthis Contractwill be maintained. The coverage shall be placed with an insurerwith an AM Best Rating
of A- or better and shall include the following coverage parts:

Technology Products & Services E&O -lnformation Security & Privacy Liability for Service Provided to Others.

Such insurance shall cover any and all errors, omissions or negligent acts in the delivery of Products, Services and Licensed
Programs under this Contract. Such errors and omissions insurance shall include coverage for claims and losses with respect to
network risks (such as data breaches, unauthorized access/use, lD theft, invasion of privacy, damage/loss/theft oi data,
degradation, downtime, etc.) and intellectual property infringement, such as copyrights, trademarks, serv¡cÆ mãrks and trade dress.

Such insurance shall ínclude limits of coverage of the local currency equivalent of not less than USD $ 1,OO0,0OO.OO (one Million
U.S. dollars) and shall remain in effect for not less than three (3) years following the date of termination of this Contract. Èvidence of
coverage must be sent to the City for three years following termination of this Contract.

The coverage shall name the City as an additional insured and shall indemnify the City for loss for any errors or omissions on the
part of the Contractor, its agents, offÌcers, employees, subcontractors or any other authorized person, regardless of any negligence
or lack thereof.
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The lnsurance Policy shall also be endorsed as follows: The City of Portland, Oregon ìs named as an additional insured but only as
respects the vicarious liability of such person or ent¡ty for the Wrongful Act of the lnsured otherwìse covered by this lnsurance.

Certificate of lnsurance
As evidence of the required insurance coverage, Contractor shall furnish acceptable insurance certifìcates to the City with the return
of the signed Contract, The certifìcates shall specify the City of Portland as additional insured and shall include a 30-day notice of
cancellation clause,

Notwithstanding the naming of additional insured, said policy will protect each insured ìn the same manner as though a separate
policy has been issued to each; but nothing herein will operate to íncrease the insurer's liability as set forth elsewhere in the policy
beyond the amount or amounts.

7. INDEPENDENT CONTRACTOR STATUS: The Contractor is engaged as an independent contractor and shall be
responsible for any federal, state, and local taxes and fees applicable to payments hereunder. The Contractor, its subcontractors,
and their employees are not employees of the City and are not eligible for any benefìts through the City includìng, without lìmitation,
federal social security, health benefits, workers' compensation, unemployment compensation, and retirement benefits.

8. NO THIRD PARTY BENEFICIARIES: Contractor and City are the only Parties to this Contract and are the only Parties
entitled to enforce its terms. Nothing in this Contract gives, assigns or provides any benefìt or right, whether directly, indìrectly, or
otherwise, to third persons.

9. SUCCESSORS lN INTEREST: The provisions of this Contract shall be binding upon and shall inure to the benefit of the
Parties hereto, and their respective successors and approved assigns.

10. SURVIVAL: The terms, conditions, representations, and all warranties contained in this Contract shall survrve the
termination or expiration of this Contract.

11. COMPLIANCE WITH APPLICABLE LAW: ln connection with its activities underthis Contract, Contractorshall comply
with all applicable federal, state and local laws and regulations. All statutory, charter and ordinance provisions applicable to public
contracts in the City of Poñland and the State of Oregon shall be followed with respect to this Contract. The following additional
conditions apply to this solicitation and any resultant Contract: Appendix A as attached hereto.

The Contractor must be in compliance with the laws regarding conducting business in the City of Portland before an award may be
made and shall be responsible for the following:

Certification as an EEO Affirmative Action Employer: The Contractor is certified as an Equal Employment Opporlunity
Employer as prescrtbed by Chapter 3,100 of the Code of the City of Portland through XXXXX. Ihe certification will be
maintained throughout the duration of the Contraci.

Non-Discrimination in Employee Benefits (Equal Benefits): The Contractor has complied by providing the Equal
Benefits Compliance WorksheeVDeclaration Form indicating: XXXXX, Option XXXXX.

Business License: The Contractor license # XXXXX is in compliance with the Ciiy of Portland Business License
requirements as prescribed by Chapter 7.02 of the Code of the City of Portland and will be maintained throughout the
duration of this Contract.

12. GOVERNING LAW / VENUE: The provisions of this Contract shall be construed in accordance with the provisions of the
laws of the State of Oregon without reference to its conflict of laws provisions. Any actron or suits involving any question arising
under this Contract shall be brought in the appropriate court in Multnomah County, Oregon. By executing this Contract the
Contractor agrees to in personam jurisdiction of the Oregon courts.

13. NONDISCRIMINATION: Contractor agrees to comply with all applicable requirements of federal and state civil rights and
rehabilitation statutes, rules, and regulations. Contractor also shall comply with the Americans Wth Disabilities Act of 1 990 (Pub L
No. 101-336) including Title ll of thatAct, ORS Chapter 659.425, and all regulations and administrative rules established pursuantto
those laws.

14. INDEMNITY: Contractor shall hold harmless, defend, and indemnify the City of Portland, its offìcers, employees, and
agents, from all claims, demands, suits, actions, losses, damages, liabilities, costs and expenses of whatsoever nature, including all
attorney's fees and costs, resulting from or arising out of the activities of Contractor or its officers, employees, subcontractors, or
agents íncluding intentional acts, orof its subcontractors, agents oremployees underthis Contract. Contractor is not responsible for
any damages caused by the actions of the City, its officers, employees and agents.
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15' ASSIGNMENT OF ANTI-TRUST RIGHTS: By eniering into a coniract, the Contractor, for consideration paid to the
Contractor under the Contract, does irrevocably assign to the City of Portland any claim for relief or cause of action which thecontractor now has or which may accrue to the contractor in the future, including, ui tn" city's option, the right to control any such
litigation on such claim for relief or cause of action, by reason of violatjon of 15 Ùsc ss 1-1'5 or oRS 646.725 or oRS 646.730, in
connect¡on with any services provided to the Contractor by any person, whrch services are used, in whole or in part, for the purpose
of carrying out the Contractor's obligation under this Contract.

ln the event the Contractor hires subcontractors to perform any of the Contractor's duties under the Contract, the Contractor shall
require the subcontractorto irrevocably assign to the City of Portland, as a third party benefÌci ary any right, ti|e or interest that has
accrued or may accrue to the subcontractor by reasons of any violation of 15 usc ss 1-15, oRS-646.725 or oRS 646.730,
including, at the City's option, the rights to control of any litigation arising thereunder, in connection with any services provided to the
subcontractor by any person, in whole or in part,_for the purpose of cañying out the subcontractor's obligaiions as agreed to by the
Contractor in pursuance of the completion of the Contract.

ln connection with this assignment, it is an express obligation of the Contractor that it will take no action which will in any way
diminish the value of the rights conveyed or assigned hereunder to the City of Porlland. lt is an express obligation of the Contractor
to advise the city Auditor or the offÌce of the city Attorney of porlland, oregon:

A ln advance, of its intention to commence any action on its own behalf regarding such claims for relief or causes of
action;

B. lmmediately, upon becoming aware of the fact that an action has been commenced on its own behalf by some
other person or persons, of the pendency of such action; andC. The date on which it notifìed the obligor(s) of any such claims for relief or causes of action of the fact of its

, ass¡gnment to the City of Porlland.

Furlhermore, it ¡s understood or agreed that in the event that any payment under such claim is made to the Contractor, it shallpromptly pay overto the City of Portland its proportionate share thereof, if any, assigned to the state hereunder.

16' SEVERABILITY: ln the event that a court, government agency, or regulatory agency with proper jurisdiction determines
that this Contract, or any provision of this Contract, is unlawful, this Contract, ór that-prãvisión of the Coniract to the extent it is
unlawful, shall terminate. lf a provision of this Contract is terminated but the Parlies can legally, commercially, and practicably
continue without the terminated provision, the remainder of this Contract shall continue rn effect.

17' FUNDING: ln the event the City, during the adoption of the City's annual budget, reduces, changes, eilminates, or
otherwise modifìes the funding for any of the projects identified herein, the Contractor 

"!ru". 
to abide by ãny such decisron

including rev¡sion or termination of servicæs.

1B' ASSIGNMENT AND SUBCONTRACTING: This Contract or any interest therein shall not be assigned or subcontracted to
any other person or entity without the prior written consent of the City of Portland. ln the event of tranãfer w¡thout prior written
consent' the purported transfer is void and the Contractor remains liable for performance of the Contract. Notwithsianding City
approval of a subcontractor, the Contractor shall remain obligated for full performance hereunder, and the City shall incur no
obligation other than its obligations to the Contractor hereundei. The Contractor agrees that if subcontractors are ãmployed in theperformance of this Contract, the Contractor and its subcontractors are subject to tÁe requirements and sanctions of ORS Chapter
656, Workers' Compensation.

19. LIENS: Contractor shall not permit any claim to be filed or prosecuted against the City or any lien aga¡nst the property
purchased in connection with this Contract and agrees to assume responsibility should such lien oi claim be filed.-

20' SUSTAINABLE PROCUREMENT: Pursuant to the City's Sustainabfe Citv Principles, which direct City Bureaus to pursue
long-term social equity, environmental quality, and economic vitality through innovat¡ve and traditional mechanisms, the Contractor
is encouraged to incorporate these Principles into their scope of work with if,e City wherever possible. Therefore in accordance with
the Principles and the City's Sustainable Procuremgnt Policv, it is the policy of thé City of Por¡and to encourage the use of products
or services that help to minimize the human health and environmental impacts of ôity operations. ,,Envirõnmentally preferable,'
means products or services that have a lesser or reduced effect on human health ànO t¡'e environment wnen comþaied witn
competing products or services that serve the same purpose. This comparison may consider raw materials acquisition, iroOuction,manufacturing, packaging, distribution, reuse, operation, maintenance, or disposal of the product or service.

Packaging should be minimized to the maximum extent possible without compromising product quality. The City encourages
packaging that is reusable, recyclable in local recycling programs, is made from recycled rñaierials, and/oris collectedty thevendor
for reuse/recycling.

21' FORCE MAJEURE: Neither City nor Contractor shall be held responsible for performance if its performance is prevented
by unforeseeable acts or events beyond the Party's reasonable control including, but not limited to: acts of God; i¡re, flood

186044 
 



PROPOSAL NO. 114739

eadhquakes or other catastrophes; strikes or other labor unrest; power failures, electrical power surges or current fluctuations;
nuclear or other civil or military emergencies; or acts of legìslative, judicial, executive, or administrative authorities; or any other
circumstances that are not within its reasonable control.

22. AMENDMENTS: All changes to this Contract, including changes to the scope of work and Contract amount, must be
made by written amendment and approved by the Chief Procurement OffÌcer to be valid. The City's Chief Procurement Offlcer is
authorized to execute amendments to this Contract without the City's further approval, provided such amendments are in writing,
signed by both Parties, and approved by the City Attorney's Office. Contractor understands that City employees have no actual or
apparent authority to enter into amendments, except as may be specifìcally granted by the City Council to the Chief Procurement
Offìcer, or to waive the approval of the City Attorney's offìce.

23. NON-WAIVER: No waiver, consent, modification, or change of terms of this Contract shall bind either Party unless ín

writing and signed by both Parties. Such waiver, consent, modifÌcation, or change if made, shall be effective only in specific
instances and for the specific purposes given. The failure of the City to enforce any provision of this Contract shall not constitute a
waiver of that or any other provision.

24. COORDINATION WITH OÍHER CONTRACTORS AND OTHER SERVICES: The Contractor shall cooperate fully with
other contractors and City enrployees providing systems or support to the City during installation, operation, or maintenance of the
services. This includes planning for and integration of the services provided under this Contract with those provided by others.
Further, Contractor shall make every reasonable efforl to cooperate with City to minimize and/or prevent any degradation of the

.other computer and telecommunications systems, equipmeni, or services of the City by the installation, operation, or maintenance of
the services. Contractor's failure to cooperaie with the City and other contractors may be grounds for termination as provided
herein.

25. ACCESS TO RECORDS: The Contractor shall maintain professional accounting standards and on a current basis, and
the City and its duly authorized representatives shall have access to, the books, documents, papers, and records of the Contractor
whích are directly pert¡nent to this Contract for the purpose of making audìt, examination, excerpts, and transcripts for a period of
three (3) years after final payment. Copies of applicable records shall be made available upon request.

26. AUDITS: The City, either directly or through a designated representat¡ve, may conduct financial and performance audits
of the billings and services specified in this Contract at any time in the course of the Contract and during the three (3) year period
established by ACCESS TO RECORDS. Audits shall be conducted in accordance with generally accepted auditing standards.

lf an audit discloses that payments to the Contractor were in excess of the amount to which the Contractor was entitled, then the
Contractor shall repay the amount of the excess to the City. Under no circumstances will the paymeni of previous invoices
constitute an acceptance of the charges associated with those invoices. lf any audit shows performance of services is not efficient
in accordance with Government Auditinq Standards, or that the program is not effective in accordance with Government Auditinq
Standards, the City may pursue remedies as provided under EARLY TERMINATION OF CONTRACT and REMEDIES. ln additìon,
the Contractor agrees to abide by the standards of the Office of the Comptroller set forth in May, 2002 Officæ of Justice Programs
(OJP) Financial Guide, including without limitation in accordance with Office of Management and Budget (OMB) Circulars AB7, A-
102, A-122, A-128, A-133. All financial records, supporting documents, statistical records and all other records pertinent to this
Contract shall be retained by the Contractor for a minimum of five (5) years for purposes of State of Oregon or the OJP Financial
Guide from the OffÌce of the Controller and apprise itself of all rules and regulations set forth.

27. EMPLOYEES NOT TO BENEFIT: No City employee or elected offìcial of the City shall be admitted to any share or part of
this Contract or to any benefit that may arise there from; but, this provision shall not be construed to extend to this Contract if made
with a corporation for its general benefìt.

28. CITY FURNISHED PROPERTY: No materials, labor or facilities will be furnished by the City unless otherwise provided for
within this Contract.

29. ADDITIONAL SERVICES The City reserves the right to procure additional sery¡ces for additional City bureaus beyond
those stated in the RFP documents at the same prìces submitted by the Contractor. Price increases will be allowed, but shall be in
keeping with Attachment A of this Contract. Such additional services are not guaranteed and will be made at the City's sole
discretion based upon the requirements of City bureaus.

30. RIGHT TO CHANGE: The City reserves the right to order changes to the services outlined herein. The City and the
Contractor shall determine a fair and equitable cost and if required, additional time for such changes. All such changes shall be
ordered in writing and agreed to by the Parties.

31. NOTICE: Except as otherwise stated in this Contract, any not¡ce or demand to be given under this Contract shall be
delivered in person or deposited in United States CertifÌed Mail, Reiurn Receipt Requested. Any notices or other communications
shall be addressed as follows:

186044 
 



PROPOSAL NO. 114739

CONTRACTOR:

xy,xxx
XXXXX

Attn: XXXXX

CITY:
City of Portland
Public Finance and Treasury Division
1 120 SW Fifth Avenue, Room 1250
Portland, OR 97204

Attn: City Treasurer

lf either Party changes its address or if a Party's representatrve changes, the other Party shall be advised of such a change in
writing, in accordance with this section.

32. EARLY TERMINATION OF CONTRACT: The City and the Contractor, by mutual written agreement, may terminate the
Contract at any time. The City, on thirty (30) days written notice to the Contractor, may terminate ihis Contract io¡. 

"ny 'ur"ondeemed appropriate in its sole discretion. Either the City or the Contractor may terminató this Contract in the event of a material
breach of the Contract by the other. Prior to such termination, however, the Party seeking the termination shall give to the other
Party written notice of the breach and the Parly's intent to terminate. lf the Party has not eñtirely cured the breach w¡thin thirty (30)
days of the notice, then the Party giving the notice may terminate the Contract at any time theieafter by gìving a written notice of
termination.

33' SUSPENSIoN OF THE WORK: The City may at any time glve notice in writing, by electronic mail, or by facsimrle to the
Contractor to suspend this Contract. The notice of suspension shall specify the date of suspension and the estimated duration of
the suspension. ln no event shall the Contractor be entitled to any lost or prospective profÌts or any incidental or consequential
damages because of suspension.

34. PAYMENT ON EARLY TERMINATION: ln the event of termination under EARLY TERMINATTON OF CONTRACT hereof,
the City shall pay the Contractór for services in accordance with the Contract prior to the termination date and delivered to City
provided that such services conform to Contract specifications and are of use to the City. ln the event of termination under EARLy
TERMINATION OF CONTRACT hereof, by the City due to a breach by the Contractor, then the City shall pay the Contractor for
services performed in accordance with the Contract prior to the termination date subject to set off of excess costs, as provided for in
Remedies. ln the event of early termination all of the Contractor's work product shall become and remain prop"rty of the City.
Under no circumstances shall the City be subject to early termination penalties for recurring charges for services'that the Ciiy
cancels during the term of this Contract,

35. REMEDIES: ln the event of termination under EARLY TERMINATION OF CONTRACI by the City due to a breach by the
Contractor, then the City may procure services outstanding from another contractor and the Contractor shajl be liable for additional
re-procurement costs incurred by the City. The City also shall be entitled to any other equitable and legal remedies that are
available. Except as expressly contained in this Contract, the remedies for a breach of this Contract shall not be exclusive, or
construed as a limitation on any otherequitable and legal remedies that are available or may become available.

36. PERMITS AND LICENSES: The Contractor shall be required to have or obtain, at the¡r expense, any and all permits and
licenses required by the City and/or County, state and Federal (except FCC radio licenses), pertaining to the materials änd services
to be províded.

37' INTELLECTUAL PROPERTY: The City requ¡res the following regarding copyrighting and patent pending on work
products pertaining to this Contract:

a. Copyright: All work products of the Contractor which result from this Contract are the exclus¡ve property of the
City. lf this Contract results in a copyright, the City of Portland reserves a royalty-free, nonexclusive and irrevocable
license to reproduce, publish or otherwise use, and to authorize others to use, for governmental purposes, the work or the
copyright to any work developed under this Contract and any rights of copyright to which the Contractor or its sub-vendor,
purchases ownership with grant support.

b. Patent: lf this Contract results in the production of patentable items, patent rights, processes, or inventions, the
Contractor or any of its sub-vendors shall immediately notify the City. The City will provide the Contractor with further
instruction on whether protection on the item will be sought and how the rights in the item will be allocated and
administered in order to protect the public interest, in accordance with federal guidelines.

38. SPECIFICATIONS: This Contract authorizes the Contractor to provide and the City to procure those services, and
establishes the terms and conditions for the City to obtain said services from the Contractor. Services to be provided under this
Contract are described in the Attachments hereto. The Contractor shall provide to the City those services described in the
attachments in accordance with the prices shown herein. Payment shall be made only in accordance with the payment schedule
identifÌed herein.
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39. WARRANTY: The Contractor represents and warrants that (i) Contracior shall perform all Services set forlh herein in a
good and workmanlike manner, in conformance w¡th the Specifìcations and requirements of the Contract, and in accordance wìth
the highest applicable professional and/or industry standards; (ii) Contractor warrants that each of Contractois employees assigned
to perform Services has the proper skill, training, and background to be able to perform Services in a competent, timely, and
professional manner and that all Services shall be so performed; and (iii) Contractor shall, at all times during the term of the
Contract, maintain and keep current all licenses and certifìcations required to perform the work set forth in the Contract.

Contractor represents and warrants that it is in compliance with, and for the duration of the Coniract shall remain ìn compliance with,
the standards and requirements of ORS 279.835 (4).

40. PROPRIETARY AND CONFIDENTIAL INFORMATION: The Oregon Public Records Law, ORS 192.410 et seq. strictly
governs the City's treatment of requests for public records pertinent to this Contract. All information submitted by Contractor shall
be public record and subject to disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.), except such portions
for which Contractor requests exemption from disclosure consistent with federal or Oregon law. Any portion that the Contractor
claims constitutes a "trade secret" or is "confldential" must meet the requirements of ORS 192.501 , 192.502, 646.461 or other state
or federal law. Documents with Copyright must be clearly marked.

Contractor agrees to hold in confidence any and all information of the City's it receives while performing any of the contemplated
function of the Contract and shall not disclose any such information to third parties.

41. NEWS RËLEASES AND PUBLIC ANNOUNCEMENTS; The Contractor shall not use in its external advertising,
marketing programs, or other promotional effor1s, any data, pictures or other representatives of the City, except with prior specific
written authorization from the City.

Contractor shall not issue any news release or public announcement pertaining to this Contract or the project without prior written
approval oftheCity,whichmaybewithheldintheCity'ssolediscretion. Aminimumofthree(3) businessdaysnoticeisrequiredfor
a response to a request for such approval. lf approval is not issued within the three (3) business day period, the request shall be
deemed denìed.

42 ENTIRE CONTRACT: This Contract and its Attachments represent the entire Contract between the Parties. This
Contract is a final, complete exclusive statement of the terms thereof, and supersedes and ierminates any prior Contract,
understanding, or representation between the Parties with respect thereto, whether written or oral.

ARTICLE lV Ïhis Contract may be signed in two (2) or more counterparts, each of which shall be deemed an original, and which,
when taken together, shall constitute one and the same agreement. lt is understood and agreed by the Parties hereto that:

1. Any reference in this Contract to the scope of work or specifications is intended as a convenience to the Parties in
administration of the Contract, Therefore, in the absence of an express statement to the contrary herein, any restatement
or partial restatement in this Contract of any provision of the scope of work or specifìcations is not intended, nor shall be
construed to change, alter, modify, amend, or delete the requirements of the scope of work or specifications.

2. All statutory, charter and ordinance provisions applicable to public contracts in the City of Portland and State of
Oregon shal,l be followed with respect to this Contract.

3. The Contractor ceriifies that no officer, agent or employee of the City who has a pecuniary interest in this
Agreement has participated in preparation of the proposal or resulting Agreement, that the proposal was made in good faith
without fraud, collusion, or connection of any kind with any other Offeror of the same proposals, and that the Offeror is
competing solely in its own behalf without connection with, orobligation to any undisclosed person orflrm.

4. The City and Contractor may conduct this lransaction, including any Contract amendments, by electronic means,
including the use of electronic signatures.

lN WITNESS WHEREOF, Contractor and City have caused this Contract to be executed by their duly authorized representative(s),
all on the day and year first above written.

by

Name, Title and Date
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Approved as to form:
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Address: XXY,XX
xxxxx.

Telephone No: XXXXX
Fax No: XXXXX

CITY OF PORTLAND

City Attorney

INITIALS: bg

by
Ch¡ef Procurement Offìcer Date

DATE:712912012
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ATTACHMENT 1 TO CONTRACT
TECHNICAL REQUIREMENTS

MINIMUM REQUIREMENTS: Firms submitting proposals must as of the date of their proposal and for the term of
any contract(s) agree with and satisfy the Minimum Requirements as identified herein, and must execute Exhibit B,
CERTIFICATION OF COMPLIANCE WITH MINIMUM REQUIREMENTS OFRFP.

ALL SERVICES: To be considered for selection for ANY or ALL services described in this RFP, firms
submitting proposals EgS! as of the date of their proposal and for the term of any contract(s):

1) Agree that proposed fees for services stated in the Proposal be guaranteed for the initial four-year period,
Fees and terms for ihe additional one (1) year period (if mutually agreed to extend) will be subject to
renegotiation at the end of the first four years. Fee changes are to be submitted for consideration 120
days before the end of each contract term.

2) Agree that Proposals shall constitute irrevocable offers to sell to City the services described in the attached
specificatìons for a period of 120 days or until a contract has been approved by Portland City Council,
whichever is earliest.

3) Be in legal compliance with all applicable laws, rules, regulations and ordinances of the City, State of
Oregon, and the United States.

4) Have all required licenses, bonding, facilities, equipment and trained personnel necessary to perform all
services as required.

5) Agree to submit quarterly and annual audited financial statements for the bank or firm, and annual audited
ftnancial statements for any holding companies (if applicable), as soon as publicly available.

6) ldentify at least one dedicated service representative and one back-up service representative in the local
area or PacifÌc time zone as the City's principal contacts, able to respond to issues affecting the City's
account within 24 hours. lndividuals must have suffÌcient technical expertise, authority and command the
resources necessary to resolve complex issues, including matters involving online portals and data
availability.

BANKING SERVICES: I'o be considered for selection for General Banking Services, firms submitting
proposals must as of the date of their proposal and for the term of any contract(s):

1) Be capable of providing all general banking serv¡ces outl¡ned in this RFP.

2) Be a member of the Federal Reserve System and have access to all its services, including the Fed Wire
System.

3) Be insured by the FDIC.

4) Be a federally or State of Oregon chadered financial institution and member of the Oregon Auiomated
Clearing House Association.

5) Be a qualifìed depository for public funds as prescribed by ORS 295 and as identified by the Oregon State
Treasurer.

Provide for the collateralization of all funds deposited to all bank accounts within the scope of this RFP and
be capable of meeting all collateralization requirements, including pledging collateral increases, prescribed
by ORS 295 (as in effect on or.after April 1, 2013).

Notify City in writing upon any requirement by the Oregon State Treasurer to increase its required level of
collateral to 110%.

Be able to transfer funds to and from the Local Government lnvestment Pool managed by the Oregon
State Treasurer.

B.

6)

7)

B)
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Have a full service branch offìce located in close proximity to the Portland Building (1120 SW Fifth Avenue,
Portland, OR 97204), branch offices throughout City for routine deposits by City Bureaus and a central
pick-up po¡nt or cash vault within City that can accommodate the security, deposìt volume and change
order demands associated with City's accounts.

Be in compliance with all regulatory requirements, including capital ratios, as required by all its regulatory
oversight agencies.

Be in compliance and in good standing with the Community Reinvestment Act,

Have at least ten (10) years'experience providing general banking services to major public sector clients
similar in size to City.

Agree to be compensated with compensating balances and quarterly invoicing, or a combination thereof,
as determined by City. For purposes of compensating balance, overdraft and negative collected balance
calculations, bank must agree to treat City's accounts with the bank on a daily consoljdated basìs and, so
long as City's accounts on a daily consolidated basis maintain a positive ledger balance, no charges may
be assessed for individual accounts being in a negative ledger position.

Not open or maintatn any bank accounts for any entity representing itself as an agency or entity of City or
using City's tax lD numbers without the express wrrtten permission of the City Treasurer.

Enforce maximum dollar limits placed by the City Treasurer on checks drawn on any account created by
this RFP and must have the technology to enforce such lrmits.

Cash for any City employee, without a fee, checks drawn on any positive pay account created by this RFp
at any branch. Reasonable identification, including a City of Porlland employee identifìcation card (with
photo), may be required of the presenter.

Provide an online system of placing stop payments with conflrmation,

Be able to transmit direct deposits through the ACH system from files provided by City (through bank,s
portal and files created through SAP) with next day settlement, notify City of failed deposits or [re-notes,
and return funds immediately upon notice of failure.

Be able to receive and process CCD, CCD+, PPD+ and CTX ACH debits and credits origrnated outside the
City, ACH batches created through City-designed websites used by customers to pay bills (including
recurring ACH), and ACH batches created through the bank's online portal.

Have a system to filter unauthorized ACH debits to all City accounts.

Be able to consolidate online bill payments and create and make available through secure means a file
from payments made through consumer service providers (e.g., CheckFree, Metavãnte) and routed to the
MasterCard RPPS or Visa ePay systems. Bank must provide a file format that meets Water Bureau
requirements.

Automatically return as stale dated any check that has a past issue date of six months or greater on any
account created by this RFP.

Provide for a returned check processing system that re-deposits returned checks once, sends actual
physical returned items to City, charges the account that was deposited, and sends an advice of charge
with an ítemized listing for each account to City.

Be able to accept electronic desktop deposits.

Be able to accept and process a deposit file containing electronic check images (configured to the bank,s
specifications) created by City's own equipment and securely transferred where eligible checks are
converted to ACH debits.

Have online capability for City to initiate both repetitive and non-repetitive wire transfers wjth confìrmed
status within 15 minutes of secondary authorization.

10)

11)

12)

13)

14)

15)

16)

17)

1B)

1e)

20)

21)

22)

23)

24)

25)

26)
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Have a positive-pay checking account system with payee validation and online exception repoiting, and be
able to accept posit¡ve-pay check data online and from files created (to bank specifications) through SAP.

Provide online capab¡lity to view paid checks from positive-pay checking accounts.

Provide a daily EDI report (with addenda) of ACH transactions in CCD, CCD+, PPD+ and CTX.

Have controlled disbursement check clearing capabilities with online reporling of the checks-paid amount
in the early morning (Pacifìc Time) of the day the account is debited.

Provide online daily account statements of prior day activity in both printable format and BAI format (for
manual downloading and posting to SAP) that provide detailed transactions and a summary of each
account's daily ledger balance, available balance, and the total ledger balance for all accounts.

Have a procedure for ordering supplies, e g., pre-printed encoded deposit slips, checks, coin rolls,
currency iraps, deposit bags, etc.

MERCHANT BANKCARD SERVICES: To be considered for selection for Merchant Bankcard Services, firms
submitting proposals must.as of the date of their proposal and for the term of any contract(s):

1) Have at least ien (10) years'experience processing merchant bankcard payment records transmitted for
processing and settlement from major crediVdebit card processing networks.

Be PCI-DSS compliant.

Be able to accept payment from bankcards directly from City applications and/or third party vendors on
behalf of City as detailed in Exhibit D.

4) Provide no later than one-day settlement for all proceeds deposited into City bank accounts once
payments are sent (batched) by City appllcations. Settlement dollars must at all times reside in City bank
accounts.

5) Provide daily gross settlement and monthly debiting of fees for each merchant account.

6) Be capable of submitting a separate monthly invoice for bankcard fees for each merchant account for City
to process and pay through Accounts Payable.

7) Provide online monthly account statements reflecting all activity and fees.

B) Provide online access for City to monitor detailed daily and monthly merchant bankcard sales and fees (at
batch, merchant account, bureau and corporate levels) and research chargebacks.

9) Provide an online reporling tool with a security hierarchy limiting reporting to individual merchant accounts
or groups of merchant accounts.

2. WORK PERFORMED BY THE CITY: Bureau staff shall make available sufficient hours of staff personnel as is
required to meet with the Contractor and provide such information as required. The Office of Management and Finance,
Treasury has assigned a project managerwho will oversee the work and provide support as needed.

The City shall be responsible for implementing and maintaining usual, customary and appropriate internal accounting
procedures and controls, internal controls and other appropriate procedures and controls for the City. These controls will
include information technology, proprietary information, and trade secret safeguards if appropriate to City work.

3. TIME lS OF THE ESSENCE: Contractor shall make every reasonable effort to meet established delivery dates and
other deadlines. Circumstances that may delay the delivery of services from established delivery dates and other deadlines,
including excusable delays and force majeure events, shall be reported to the Cily immediately upon discovery. The City and
Coniractor shall mutually agree upon any schedule or pricing change due to excusable delays or force majeure events in
writing. ln the event Contractor does not meet the established delivery dates or other deadlines and Contractor has failed to
cure such breach within fìfteen (15) days of written notice by the City, the City may obtain the undelivered non-performed
service from another source, and no recurring charges, one-time charges, or terminatíon charges or other penalties shall be
due the Contractor. ln addition, the City will be entitled to reasonable compensation as stated under REMEDIES.

27)

2B)

2s)

30)

c_

31)

32)

2)

3)
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4. ESCALATION/DE-ESCALATION: lnitial Contract prices shall be as established herein. The City may consider
pricing revisions proposed by Contractor after the fourth year of the contract period, however, the Contractór snátt propose
such revised pricing at least 120 days prior to the desired effective date for consideration by the City. Any proposeO þricãincreases must be fully documented and justified by Contractor. Acceptance of Contractor's pioposed price ievisions shall be
at the City's sole discretion.

Contractor shall submit any proposed pricing revisions in writing to the Project Manager for consideration at least 120 days
before the proposed effective date All proposed price adjustments shall be calculated cons¡stent with the methodology uséd
to calculate the prices set forth in the Contractor's original proposal, the Contractor shall certify this in its request fäi price
adjustments. Price adjustments shall become effective thirty (30) days from the date of last signature on the Contract
amendment document or as otherwise stated therein. Price adjustments w¡ll only become effective by fully executed
amendments.
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ATTACHMENT 2 TO CONTRACT
COSTING TABLE

[Note: /fúSERf CONTRACTOR'S F//VÄL PRICING]

The following table is provided as part of the COSTING as required in Part ll, Section 8.6,E for the proposal response.
The proposal shall include the contractor's true cost to perform the work irrespective of the City's anticipated cost. Proposed
fees for services stated in the Proposal must be guaranteed for the initial four-year period. Fees and terms for the additional
one (1) year period (if mutually agreed to extend) wlll be subject to renegotiation at the end of the fìrst four years. Fee
changesaretobesubmittedforconsiderationl20daysbeforetheendofeachcontractterm. Proposerswill respondonly
to those sections pertinent to the services your firm is proposing to provide.

1. BANKINGSERVICES: PleaserefertoExhibitCforadescriptionoftheCity'sgeneral bankingservices.

a) Monthlv Depostt lnsurance Assessment. The City maintains 25 demand accounts with a total monthly
average balance of $6,667,140. tn addition, one bank account (the General Account) maintains a negative
monthly average balance of ($852,800). Based on this information, what is your total monthly deposit
insurance assessment fee? Provrde details of your fee structure.

b) Costinq Table. State your fee for each of the services detailed below. Note that the monthly volumes
tndicated are historical estimates and not guarantees of mrnimum or maximum future activity. Ensure all
fees associated general bankrng services described in this RFP are included. Anv fee not full)¡
documented in vourproposal will not be allowed durinq the course of the contract.

Monthly
Volume

Per ltem
Fee

Total
Fee

General Account Services

Account Maintenance - checks returned
with statement

Account Maintenance - non return of checks

Account Maintenance - zero balance

19

4

Bank lnternet Portal and

Previous day - accounts reported

Previous day BAI monthly base

Previous day detail items

Debits posted (other than checks)

Credits posted - electronic

Monthly subscription per account for EDI reporl

Detail items in EDI report

11

Credits posted (non-electronic deposits and credits) 1690

1

10196

300

2248

a

905
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Addenda items in EDI report 393

Wire detail report monthly subscription I

Wire detail report per items accessed 42

Dor¡estic w¡re out 33

Wire - book transfer 26

Domestic wire in 24

Stop payments B

Provide any further details regarding fee structure and features for the bank's lnternet portal and reports
available on the portal,

Branch Deposit and Check Processing Services

Unencoded checks - on us 2563

7349

2576

4254

$21 7,060

Unencoded checks - Iocal clearing house

fee structure and features for the bank's branch deposit and check

Unencoded checks - transit

Unencoded checks - region

Cash deposited & verifled by teller

Provide any further details regarding
processing services.

Cash Vault Services

Unencoded checks - on us

Unencoded checks - local clearing house

Unencoded checks - transit

Unencoded checks - region

Cash deposited

Accounts w/duplicate receipt mailed to Treasury

Deposit adjustment

133

374

136

269

$522,983

3

o

Provide any further details regarding fee structure and features for the bank's cash vault services
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Desk it

Checks - on us

Checks - not on us

Desktop deposits

Checks - on us

Checks - not on us

Deposlt adjustments

Checks (on us) same day conversion to ACH

Checks (not on us) one day conversion to ACH

Provide any further details regardtng fee structure
services.

75

426

B7

1325

6920

2

3798

1 8896

and features for the bank's electronic file deposil

Provide any further details regarding fee structure and features for the bank's desktop deposit services.

Electronic File Deposits

Return Checks

Check returned (not electronic)

Returned check redeposited (not electronic)

Electronic check corrected but returned to
City unpaid

Electronic check repaired as ACH item

Electronic check repaired as substitute check

Electronic check re-presented

Electronic check returned to City (no correction) 11

Provide any further details regarding fee structure and features for the bank's check return services

46

atr

16

Coin &

Coin/Currency furnished by branch

Coin/currency orders at branch

Per role charge for rolled coin by branch

$4,824

q

246
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Provide any further details regarding fee structure and features for the bank's coin and currency servlces

Controlled Disbursement (Accounts Payable)

Account maintenance monthly

Reporting on bank portal monthfy subscription

Provide any furlher details regarding fee structure and features for the bank's controlled disbursement
services and any differences in fees not captured below in Positive Pay.

Positive Pa

Checks paid - full reconciliation (incl. AP) 5973

Payee validation per check issued (incl. AP) 5967

ARP monthly base with full reconciliation (incl. AP) B

Full reconciliation per check issued (incl. AP) 5967

Sort checks in serial order S2g

ARP checks returned with statement 598

Checks manually entered on bank portal 130

Exceptions reported by bank 13

Exception image on bank portal s

Outstanding checks on fÌle over 60 days (incl. AP) 1562

ARP accounts with paper statement (incl. AP) B

Provide any further details regarding fee structure and features for the bank's positive pay services.

Check I

Monthly maintenance for payroll CD

Monthly maintenance for controlled
disbursement CD (AP)

CD with check images (payroll & AP)

Payroll items imaged on CD

AP items imaged on CD

Provide any further details regarding

1

1

2

1578

3690

fee structure and features for the bank's check imaging service,
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ACH Services

Monthly base fee for accounts

One day items - bank lnternet portal

Two day items - bank lnternet portal

Same day items - direct fìle

One dqy items - direct fìle

Two day items - direct fìle

Batches processed - bank lnternet portal

Batches processed - direct fìle

Recurring ACH auto pay items - direct file

Received items (not originated by City)

Monthly maintenance returns/NOC (per account)

Items returned or NOC - bank portal

Returned items - bank transmitted advice

NOC items - bank transmitted advice

Returned items - bank faxed advice

Fax fee for ACH reports (per page)

Delete ACH item

Reverse ACH item

o

456

1 961

a^aa

23699

11

51

3096

410

I

159

160

26

3

oÈ

I

Fraud filter monthly base (per account)

Fraud fìlter monthly base reported on
portal (per account)

Fraud fìltered items for review on bank portal 11

Provide any further details regarding fee structure and features for the bank's ACH services.

1

25

o

Consolidated lnternet Bill Pa nts

Monthly maintenance fee
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1 5639

21

Provide any further details regarding fee structure and features for the bank's consolidated lnternet bill
payment serv¡ces including the cost of implementation.

2. MERCHANT BANKCARD SERVICES: Please refer to Exhibit D for a description of the City's merchant bankcard
services.

. The City recognizes that pricing for credit card processing includes Visa/MasterCard interchange and
assessmenfs. Contractor agrees fo pass through Visa/MasterCard interchange and assessments direcly
for each merchant account and, in the event of increases or decreases to Visa/MastetCard interchange
andlorassessments at any transaction qualification level, the new rate(s) wilt be passecl through directty.

a) Processinq Fee. Based on the merchant bankcard actrvity described in Exhibit D, what is your processìng
fee expressed as a percentage rate, an item charge, or a combination of the two?

b) Costinq Table. State your fee for each of the services detailed below. Ensure all fees associated with
merchant bankcard processing described in this RFP are included Any fee not fullv documented in )¡ourproposal will not be allowed durinq the course of the contract.

I General Account Serv¡ces 
I

Account Maintenance - specify terms, i.e., per merchant account, etc.; monthly/annual, etc.

Set-up fees for new merchant accounts or services

Transaction Fees

Debit card transaction fees

Third party transaction fee (e.9. American Express)

Visa/MasterCard fees, other than lnterchange, including but not limited to:

Assessment

Sales transaction

Network

Access

Network access authorization

Network access settlement

Acquirer processor cred¡t

Acquirer processor DB/PP

AVS authorization

Chargeback

All other fees not mentioned above
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I Reporting fees: 
I

Monthly merchant lD statements

Processor's lnternet portal

PCI Compliance support fees

PayPal PayFlow Pro monthly charge

All other fees not mentioned above

3. lf you are submitting Proposals for both General Banking and Merchant Bankcard, discuss whether your
Proposals include discounts for providing all requested services.
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APPENDIX A TO CONTRACT
CONTRACTUAL REQUIREMENTS

Contractor shall observe all applicable state and Iocâl Iaws perta¡ning to public contracts including the City's Equal Benefìts Ordinance and its
administrative rules, all of which are incorporated by this reference. Failure to comply with the Ordìnance permits the City to impose sanctions or
require remedial actions as stated in Section 13.1 of the rules, ORS Chapters 279A,2798 and279C require every public contract to contain certain
provisions. Pursuant to those chapters, the following provisìons shall be a part of th¡s contract, as applicâble.

. Pursuant to ORS 2798.220, on every public contract, the contractor shall make payment promptly, as due, lo all persons supplying to the
contractor labor or mater¡al for the performance of the work provided for in the contract; shall pay all contr¡but¡ons or amounts due the lndustrial
Accident Fund from the contractor or subcontractor incurred in the performance ofthe contract; not permit any lien or claim to be filed or prosecuted
against the slate or a county, school district, municipality, municipal corporation or subdivision thereof, on account of any labor or mater¡al furnished,
and; pay to the Department o Revenue all sums withheld form employees under ORS 316.167.

. Pursuant to ORS 279C.505, on public improvement contracts, the contractor shall make payments promptly, as due, to all persons supplying to
such contractor labor or material for the prosecution of the work provided for in such contract. The contractor shall pay all contributions or amounts
dr-le the lndustnal Accident Fund from such contractor or subcontractor incurred rn the performance of lhe contract. The contractor shall not perm¡t
any Iien or claim to be fìled or prosecuted against tlìe state, county, school district, rnunicipality, municipal corporation or subdivision thereof, on
account of any labor or material furnished. The contractor shall pay to the Department of Revenue all sums withheld from employees pursuant to
ORS 316.167. Contractor shall demonstrate that an ernployee drug-testing prograrn is in place,

' Pursuant to ORS 279C.510 (1), in every pubìic contract for demolition the contractor shall salvage or recycle construction and demol¡tion debris,
if feasible and cost-effect¡ve. Pursuant to ORS 2798.225 and 279C.510 (3) in every public contract and every public improvement contract for lawn
and landscape maintenance, the contractor shall compost or mulch yard waste mater¡al at an approved s¡te, if feasible and cost-effective,

. Pursuant to ORS 2798.230(1), in every public contract, the contractor shall promptly, as due, make payment to any person, co-partnersh¡p,
association or corporation furnishing med¡cal, surg¡cal and hospital care services or other needed care and attention, incident to s¡ckness or injury, to
the employees of the contractor, of all sums that the contractor agrees to pay for the services and all moneys and sums that the contractor collected
or deducted from the wages of ernployees under any law, contract or agreement for the purpose of providing or paying for the services.

. Pursuant to ORS 2798.230(2), in every public contract, all subject employers work¡ng under the contract are either employers that will comply
with ORS 656.017 or employers that are exempt under ORS 656.126,

. Pursuant to ORS 2798,235(1), persons may not be employed for more than 10 hours in any one day, or 40 hours rn any one week, except in

cases of necessity, emergency or when the public policy absolutely requires it. ln such cases, the employee shall be paid a) at least time and half
pay for all overtime in excess of B hours ¡n any one day or 40 hours ¡n any one week when the work week is fìve consecutive days, Monday through'Friday; 

or b) for all overtjme in excess of 10 hours in any one day or 40 hours in any one week when the work week if four consecutive days, Monday
through Friday; arrd c) for all work performed on Saturday and on any legal holiday specifìed in ORS 2798.020.

. Pursuant to ORS 279C.5'15(1), on public irnproverlent contracts, if the contractor fa¡ls, neglects or refuses to make prompt pâyment of any
claim for labor or services furnished to the contractor or a subcontractor by any person in connectron with the public contract as such claim becomes
due, the proper offìcer or offìcers representing the state, county, school district, rnunicipality, municipal corporat¡on or subdivision thereof, as the case
may be, may pay such claim to the person furnishing the labor or services and charge the amount of the payment against funds due or to become
due the contractor by reason of such contract. The payrnent of a claim in the manner authorized by ORS 279C.515 shall not relieve the contractor or
the contractor's surety from obligation with respect to any unpaid claims.

" Pursuant to ORS 279C.515(2), on publ¡c improvement contracts, ¡f the contractor or a fÌrst-tier subcontractor fails, neglects or refuses to make
payment to a person furnìshing labor or materials in connect¡on w¡th the public improvement contract within 30 days after receipt of payment from the
contract agency or a contractor, the contractor or first-tier subcontractor shall owe the person the amount due plus interest charges commencing at

the end ofthe 10-day period that payment is due under ORS 279C.580(4) and ending upon fìnal payment, unless payment is subject to a good faith
dispute as defined in ORS 279C.580. The rate of interest charged to the contractor or fìrst-tier subcontractor on the amount due shall equal three
times the discount rate on 90-day commercial paper in effect at the Federal Reserve Bank in the Federal Reserve district that includes Oregon on

the date that is 30 days afler the date when payment was rece¡ved from the contract¡ng agency or from the contractor, but the rate of interest may
not exceed 30 percent. The amount of ¡nterest may not be waived.

. Pursuant to ORS 279C.515 (3), in every public improvement contracl and every contract related to the public improvement contractor, ¡f the
contractor or subcontractor fails, neglects or refuses to make payment to a person furnishing labor or materials in connection with the public
¡mprovement contract, the person may file a complaint with the Construction Contractors Board, unless payment is subject to a good faith dispute as
defined in ORS 279C.580.

. Pursuant to ORS 279C.520, no person shall be employed for more than 10 hours in any one day, or 40 hours in any one week, excepl in cases
of necess¡ty, emergency, or where the public policy absolutely requires it, and in such cases, except in cases of contracts for personal services as
defìned in ORS 279C.100, the employee shall be paid at least t¡me and a half pay for aìl overtime in excess of eight hours a day or 40 hours ¡n any
one week when the work week is lìve consecutive days, Monday through Friday; or for all overtime in excess of 10 hours a day or 40 hours in any
one week when the work week is four consecutive days, Monday through Friday; and for all work performed on Saturday and on any legal holiday
specifìed in ORS 279C.540. The contractor shall give notice to employees who work on a public contract in writing, either at the timè of hire or before
commencement of work on the contract, or by posting a notice in a location frequented by employees, of the number of hours per day and days per
week that the employees may be required to work. ln the case of contracts for personal services as defined in ORS279C.100, an employee shall be
pa¡d at least time and a half for all overtime worked in excess of 40 hours in any one week, except for individuals under these contracts who are
excluded under ORS 653.010 to 653.261 or under 29 U.S.C. sections 201 lo 209 from receiving overtime. Persons employed under contracts for
services shall receive at least time and a half pay for work pelormed on the legal holidays specified in a collectìve bargaining agreement or in ORS
279C.540 (1) (b)(B) to (G) and for all tirne worked in excess of 10 hours a day or in excess of 40 hours ¡n a week, whichever is greater. The
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contractor shâll give notice to employees who work on a contract for services in writing, either at the tirne of hire or before commencement of work
on the contract, or by posting a notice in a ¡ocation frequented by ernployees, of the number of hours per day and days per week thal the employees
may be required to work.

' Pursuant to ORS 279C.530(1), in every public itrprovement contract, the contractor shall promptly, as due, make payment to any person, co-partnership, association or corporation, furnishing medical, surgical and hospital care or other needeó care and atteni¡oÁ, incident tó s¡ckness orinjury, lo the employees of such contractor, of all sums which the contractor agrees to pay for such services and all monies and sums which thecontractor collected or deducted from the wages of employees pursuant to any law, contract or agreement for the purpose of providing or paying for
such service. ln every pubilc contract, subject to ORS 279C, all employers working under the coñtract are subjeci employers that shãll comóty with
oRS 6s6 0r7

' Pursuant to ORS 279C-580(3)(a), the contractor shall include in each public improvemeni subcontract for property or services entered ¡nto bythe contractor and a subcontractor, including a material_supplier, for the purpose of performing a constructiån contiact, a payment clause thatobligates the contractor to pay the subcontractor for satisfactory performance under its subcontraót within 10 days out of such amounls as are pa¡d
to the contractor by the public contracting agency under such contract, and an interest penalty clause that obiigates the contractor lo pay to the
subcontractor an ¡nterest penalty on amounts due in the case of each payment not made in accordance with the payment clause included in the
subcontract pursuant to oRS 279C.580 (3), for the period beginning on the day after the required payment date and ending on the date on whichpayment of the amount due is made, and corrputed at the rate specifìed in oRS279c,s15 (2).

' Pursuant to ORS 279C.580(4), the contractor shall include in each of its subcontracts for a public improvement, for the purpose of performance
of such contract condition, a provision requirìng the subcontractor to irrclude a payment clause and an interest penalty clãuse conforming to the
standards ofORS 279C.580 (B) (4) in each ofits subcontracts and to require each ofits subcontractors to include such ciauses in theirsubcóntracts
with each lower{ier subcontractor or supplier.

' Pursuant to ORS 279C.830(1)(a) workers shall be paid not less than the specifìed minimum hourly rate of wage in accordance with ORS
279C.838 and 279C.840.

July 25, 2008
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EXHIBIT B
CERTIFICATION OF COMPLIANCE WITH

MINIMUM REQUIREMENTS OF RFP

I have read, understand and agree to comply with the MINIMUM REQUIREMENTS.as specified in Section l, A of
this RFP. Checking "YES" indicates acceptance of the entire list of requirements; checking "NO" denotes non-
acceptance of any or all requirements and must be detailed below. All exceptions MUST be documented and
explained in the form below. All contract clarifìcations or exceptions must be documented and explained in the
form below. The City, at its sole discretion, must approve these exceptions and determine if the proposal will be
included as part of Level #2 evaluation or rejected for non-responsiveness.

YES NO SIGNATURE

EXCEPTIONS: Attach additional sheets if necessary. Please use this format.

EXCEPTION SUMMARY FORM

MINIMUM
REQUIREMENT

NUMBER EXPLANATION OF NON.ACCEPTANCE
EXAMPLE:
1.,4.,1) IDetailed explanation here.]
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EXH¡BIT C
DESCRIPTION OF CITY'S CURRENT

BANKING SERVICES

Bank Accounts

The City currently maintains 25 demand accounts. Note that some accounts are counted in more than one category
(e.9. ZBA accounts also have positive pay):

. General Account(1). Concentrationaccountusedforinvestments,deposits,disbursements,ACHandfederal wire
activities. Account is linked to four (4) zero balance accounts.

. Positive Pay Accounts (B). Positive pay fÌles are transmitted by either a file generated by SAP or through bank's
lnternet portal, Check number, date, amount and payee fìelds are matched. Exceptions and theìr related check
images are available via bank's lnternet portal by 7:00 AM Pacific Time daily.

. Controlled Disbursement (1). Accounts Payable account has controlled disbursement and perfect presentment
with reporting via bank's lnternet portal by 7:00 AM Pacifìc Time daily.

. Depository Accounts (6). Accounts (including General Account) managed by Treasury which serve as depository
accounts for City bureaus. Severaf have signifìcant deposits (including night drops) of cash, checks and bankcard
settlements. Bureau operations are spread throughout the Porlland metropolitan area and require many branch
offìces.

. Bureau Accounts (15). Accounts managed by bureaus and used forvarious purposes including petty cash and
refunds. Accounts have pre-established dollar check limits.

. ZBA Accounts (4). Zero balance accounts used for the four largest check-issuing accounts.

. ACH Filters (25). All demand accounts have ACH filters preventing ACH debits except where specifically
authorized by the City (e.9., tax payments).

Depository Services

The City's current depository bank has a downtown branch in close proximity to the Portland Building and branch
offìces throughout the Portland metropolitan area to accommodate bureau deposits. ln addition, deposit bags are
brought to the bank by armored car (under separate contract with the City) from a variety of locations on schedules
established by the bureaus creating the deposits. Deposits include checks, currency and coin. Change orders are
delivered to these sites by armored car.

The City converts checks to electronic images in two locations using Panini My Vision X 30 desktop scanners. Desktop
deposits are created using the bank's lnternet portal and clear through Check 21 processing.

The City's Water Bureau converts checks to an electronic image file (designed to the bank's specifications) using Water
Bureau equipment. The file is transferred to the bank using ihe bank's secured transmissìon, and the bank converts
the eligible checks to ACH debits.

Four accounts receive CCD, CCD+, PPD+, and CTX ACH debits and credits. The City is both the originator and
receiver of ACH debits and credits. ln addition to receiving ACH deposits from other banks, the City originates ACH
deposit batches through two City-designed websites that customers use to pay bills. One website (water bills) includes
recurring ACH payments. The City also originates ACH deposlt batches through the bank's lnternet portal (retiree
health premiums). The City receives Fed wires into two accounts.

On behalf of City's Water Bureau, the current bank consolidates lnternet bill payments and creates and directly
transmits (or makes available through a secure means) a file from payments made through consumer service providers
(e.9., CheckFree, Metavante) and routes to the MasterCard RPPS or Visa ePay systems. The fìle is provided in a
format confìgured by the bank to interface with Wateis customer billing system. Funds are posted to a City bank
account as ACH credits.

Returned checks not paid (both physical and electronic) are re-deposited immediately to the account. lf rejected a
second time, they are charged to the deposit account. An advice of charge with an itemized list of returned items and
physical checks (or check images where appropriate) are sent to the City.

The current bank has a procedure for ordering supplies, e.g. pre-printed encoded deposit slips, checks, coin rolls,
currency straps, deposit bags, etc.

B.
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Disbursement Services

Ïhe City's four largest checking accounis (Accounts Payable, Payrolf , Portland Development Commission, and Fire and
Police Disability and Pension) are zero balance accounts funded by the General Account. ln addition, the accounts
payable account uses controlled disbursement (early morning notìce of settlement amount) and perfect presentment.
Besides the four ZBA accounts, there are four additional positive pay accounts, Five demand accounts do not permit
check writing (money ìs transferred to the General Account by lnternet generated book transfers). All accounts have
pre-established disbursement limits that must be monitored by the bank.

The City provides the bank with daily positive pay check issued/cancelled files for the eight positive pay accounts as
either files generated through SAP (AP and payroll), or through the bank's lnternet portal (manuaily entered or
uploaded files). The City subscribes to full account reconciliation service (ARP) of positive pay.

Stop payments are placed through the bank's lnternet portal and are in effect for s¡x months with an automatlc one-year
renewal for a total of 1B months. All checks stale-date after six months.

Physical checks are returned monthly to the City for all accounts except Payroll and Accounts payable where they are
received in an imaged format on CD. Check images can be ordered and received through the bank's lnternet portá¡.

The City utilizes direct deposit services for a wide range of disbursements. The City's SAP system creates a biweekly
payroll file for over 5,000 employees. Accounts Payable (the controlled disbursement account) today creates a smail
number of ACH vendor payments through SAP, but this number is anticipated to greatly expand and involve daily ACH
transmissions. ln addition, the Fire and Police Disability and Retirement Fu¡rd makes monthly pension and disability
payments using the bank's lnternet based ACH service.

Treasury originates Fed wires to a wide variety of domestic beneflciaries on a daily basis from the General Account.
Wires are eìther freeform or by template. ln addition, Treasury uses book tranéfers to move funds from six City
accounts to the General Account. Wires are executed via the bank's lnternet portal with immediate confirmation status.

Reporting Services (Banking Services)

Treasury manually downloads account information from the lnternet at 7:00 AM Pacific Time daily. A prior day account
activity report is received for 1'1 accounts that list all prior day credit and debit detail including chécks paid. Each of the
11 accounts plus a consolidated summary includes the following information:

Closing ledger balance
Closing collected balance
Opening available balance
One day float
Two + d¿Y ¡e¿1
MTD average closing ledger balance
MïD average closing collected balance
Total credits
Total debits
Total number credits
Total number debits

The prior day account activity report must be in both a printable format and BAI format to be downloaded from the
bank's lnternet portal and imported into SAP.

The morning download also includes a controlled disbursement summary report for the Accounts payable zero-balance
account showing the amount (check and ACH) to be charged that day.

The bank's lnternet portal includes a function that allows Treasury to view items stopped due to the ACH fraud filters
placed on all accounts (the default is to block), and to create exceptions for stopped ìtems so they will be paid in the
future.

AnlnternetARPpositivepayexceptionreportisavailableandpr¡ntedatT:00AMbyTreasury. Foreachofthepositive
pay checking accounts, the report notes whether there are exceptions and the decision deadline (12:00 pM for all
accounts except Accounts Payable which is at 5:30 PM) Exceptions awaiting decision can be paid, returned, or edited
and paid (i.e., the serial number and/or amount can be edited). Check images of exception items can be viewed by
7:00 AM except Accounts Payable which is available at 1:OO pM.

D.
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An EDI report of ACH credits and debits in all formats (with addenda) posting to three accounts on
available at 7:00 AM through the bank lnternet portal.

the current day rs

An intraday wire transfer report is available on the bank's Internet portal to confìrm Fed wires (in and out) and display
detail.

Monthlybankstatementsarereceivedforall 25demandaccounts. Paperstatementsforthel5bureauaccountsare
received by mail at bureau locations. Treasury receives paper statements for the remaining 10 accounts. All monthly
bank statements (including positive pay full account reconciliation) are available on the bank's lnternet portal in pDF
format.

The monthly client analysis of detailed charges is avaìlable on the bank's lnternet portal in HIML, PDF and Excel
formats.
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EXHIBIT D
DESCRIPTION OF CITY'S CURRENT
MERCHANT BANKCARD SERVICES

The City accepts bankcard payments for a number of different services. This RFP does not include the use of
bankcards for purchases made by the City which is under a separate contract. There are currently 35 merchant
bankcard accounts handling bankcard sales (Visa/MasterCard credit and debits). Twenty-three of these merchant
bankcard accounts are linked to American Express merchant accounts and assess an authorization fee for routÌng third
party transactions. However, American Express is a separate contract outside this RFP and American Express collects
its own bankcard fees. The City does not accept Discover.

Bankcard payments are accepted throughout the City by several bureaus for multiple goods and services. Citywide,
the merchant accounts have a monthly combined average of:

Citvwide Totals TICKETS SALES
MasterCard 124,697 $1 .867.418
Visa 515.687 $6,514,829
Online debit bJ $15.414
American Exoress 26 09S $80,1 98
Total 666.546 s8 477 859
Averaoe tickel $12 72

Ïhe average monthly volume of lnternet transactions included in the above toials is:

Tickets: 19,927 Sales: $4,574,601 Average ticket: $229.57

Transaction reports are currently received by mail or lnternet portal. Chargeback notìfications are received by mail.

The City of Portland Bureau of Technology Services (BTS) operates a Payment Gateway that provides bankcard
transaction processing for several Ciiy bureaus and third party managed parking meters. The Payment Gateway was
developed and is mainiained by in-house BTS staff who also provide custom fronlend applications to meet the needs
of City bureaus that utilize the Gateway as detailed below. The Payment Gateway uses Pay Pal PayFlow Pro and the
Nashville platform. The City is currently a Level 2 merchant, but foresees growth into a Level 1 merchant within one to
two years time. The following is a summary of the various bankcard merchant accounts:

1. Parking Garages (6). Six parking garages accept bankcards. Each garage has its own merchant account.
Five of the garages employ Amano McGann equipment in various combinations of AMG 4500 Express Park,
AMG 7800 Pay Station, and AMG 2070 Pay Station, These five merchant accounts use Tender Retail's
Merchant Connect Multi and the Cardnet platform. The sixth garage uses one Hypercom TTPlus 1

(purchased) and the Nashville platform. The six parking garages have a combined monthly average of:

Parkinq Garaqes TICKETS SALES
MasterCard 10.871 $69.478
Visa 43,1 83 $273.210
American Express 487 $2,636
Total 54,541 $345.324
Averaqe ticket $6.33

2. Print Shop (1). The print shop has one merchant account and uses a Hypercom T7 Plus 1 (leased) and the
Nashville platform. The print shop has a monthly average of:

Print Shoo TICKETS SALES
MasterCard 37 $1,595
Visa 147 $6, I 85
ïotal 184 $7 780
Averaqe ticket s42 28
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Permit Center (a) The Bureau of Development Services (BDS) accepts credit card payments for various
permits and inspectlons in person and online via a custom applicat¡on developed by BT'S. One merchant
account uses three Hypercom FD-100 swipe machines (purchased). The other three merchant accounts use
the City's Payment Gateway, one for Web payments and the other two for in-house PC transactions. The
permit center has a combined monthly average of:

Permit Center TICKETS SALES
MasterCard 497 $258.368
Visa 1.970 $1 .066.'f 42
Online debil 59 $15,251
Total 2 526 $1.339.761
Averaoe ticket $530 39

Police (2). The Portland Police Bureau has two merchant accounts for alarm permits and records sales. One
uses DataCap software and the other uses a llypercom T7 Plus (leased); both use the Nashville platfonn,
The Police Bureau has a combined monthly average of:

Police TICKETS SALES
MasterCard 34 $3,416
Visa 134 s12 966
ïotal 168 $16,382
Averaqe trcket $e7.51

o

Parking Meters (4). The Bureau of rransportation has contracted wìth a third
operate parking meters throughout the City. The meters communicate via a
central gateway which, in turn, uses the City's Payment Gateway for processing.
have a combined monthly average of:

Water Permits (1 ). The Water Bureau has one merchant account for
terminal developed by BTS. After bankcard information is entered, it
Gateway for processing. Water permits averages:

Fire (2). The Bureau of Fire and Rescue has one merchant account for permits and one merchant account for
inspection. Each uses a Hypercom T7 Plus (one leased and one purchased) and the Nashville platform. The
Fire Bureau has a combined monthly average of:

Parkino Meters TICKETS SALES
MasterCard 105,082 ï262,291
Visa 436,461 $'1.069.301
American Exoress 25.237 $58.862
Total 566,780 $1,390,454
Averaqe ticket $2.45

Fire TICKETS SALES
MasterCard 22 $4,575
Visa 125 s24,420
Total 147 $28.995
Averaoe ticket $197.24

party, Cale Amer¡ca, lnc., to
private cellular network to a
The four merchant accounts

sales of permits that uses a virtual
is forwarded to the City's Payment

Water Permits TICKETS SALES
MasterCard 4 $9,619
Visa 14 s41 192
Total t¡1 $50.811
Averaoe ticket s2.822.83

Water/Sewer Billing (1). The Water Bureau uses one merchant account for customers to pay water/sewer
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bills online. Bills are paid online using the th¡rd party utilities program (Cayenta). Payments are then sent to
the City's Payment Gateway for processing. Transactions qualify for Visa/MasterCard interchange utility
pricing. Water billing averages:

Water/Sewer Billinq TICKETS SALES
MasterCard 3,339 s'1.038.659
Visa 13,564 $3.156.028
Total 16,903 $4.194,687
Averaqe ticket $248.1 6

Leaf Fee (1 ). The Bureau of Transportaiion has one merchant account for payment of fees related to
seasonal leaf removal. Bills are paid online using the Water Bureau's website and Wate¡'s third party utilities
program (Cayenta). Payments are then sent to the City's Payment Gateway for processing. This merchant
account is new and there is no data on sales.

Bureau of Planning and Sustainabil¡ty (1). The Bureau of Planning and Sustainability has one merchant
account for sales relating to several seasonal events. Tickets are sold through a City webpage that links to a
third-party vendor (ServiceU Corporation) that uses the TSYS platform. The merchant account averages:

Bureau of Planning
and Sustainabilitv

TICKETS SALES

MasterCard 10 $300
Visa 39 $1,361
Total 49 s1.661
Averaqe t¡cket $33.90

Parks Bureau (6). The Bureau of Parks & Recreation has six merchant accounts. One merchant account is
used for class registration and facilities reservations via telephone, fax, mail or in person. lt uses the Class
soflware server with Tender Retail and the TSYS platform. A second merchant account receives online
payments through a City webpage using the Class server with Tender Retail and the TSYS platform. Within a
year, these two merchant accounts will change to ActiveNet software, with the Pay Pal gateway. Two
merchant accounts process parking using the City's Payment Gateway. A fìfth merchant account has three
Hypercom T4100 terminals (leased) using the Nashville platform, and a sixth merchant account has one
Hypercom TTPlus (owned), also using the Nashville platform. The Parks Bureau has a combined average of:

Parks TICKETS SALES
MasterCard 4,741 $2 1 0,006
Visa 19.834 s825.292
American Express 367 $1B.OBB
Toial 24,942 $1.057,386
Averaqe ticket s42.39

Revenue Bureau (2). The Revenue Bureau maintains a merchant account for citizens to pay business taxes
and purchase or renew business licenses online. A second merchant account collects a convenience fee.
This is currently the only situation where the City collects a convenience fee. Afterthe bankcard information is
entered online, it is forwarded to the City's Payment Gateway. The two merchant accounts have a combined
monthly average of:

Revenue Bureau TICKETS SALES
MasterCard 44 $8 267
Visa 142 $29.926
Total 186 $38,1 93
Averaqe ticket $205.34

SidewalkPermits(1), TheBureauofTransportationusesonemerchantaccountforthepaymentofsidewalk
permits. The merchant account uses a First Data wireless terminal FD 400 Ti (owned) and the Nashville
platform. The monthly average is:

11.

12

13
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Sidewalk Permits TICKETS SALES
MasterCard 6 $386
Visa 22 $2.601
Online debit 1 s90
American Exoress $'l89
ïotal 30 s3.266
Averaqe tickef $'108 87

Sunderland Yard (1 ). The Bureau of Transportation uses one merchant account for the payment of fees at
the Sunderland Yard recycling center. The merchant account uses a First Data wireless terminal FD 400 Ti
(owned) and the Nashville platform. The monthly average is:

Sunderland Yard TICKETS SALES
MasterCard 1 $28
Visa 5 $1 52
Online debit J s73
Total I $253
Averaoe ticket $28.1 1

Sunday Parkways (1). The Bureau of Transportation uses one merchant account to collect donations in
support of the Sunday Parkways project. Donations are accepted through a City webpage that uses the City's
Payment Gateway. The monthly average is:

Sundav Parkwavs TICKETS SALES
MasterCard I $430
Visa 47 $2.053
American Exoress 7 $423
Total 63 $2 906
Averaqe ticket $46.1 3

Portland Streetcar (1). The Bureau of Transportation has 72 Strada Pay Stations installed at stations
throughout the Streetcar line for the sale of tickets. The Pay Stations communicate via a private cellular
network to a central gateway which, in turn, uses the City's Payment Gateway for processing. This merchant
accoL¡nt is new and there is no data on sales.

1Ê

16
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PROPOSAL NO. 114739

EXHIBIT E
REFERENCE INFORMATION

Provide the following contact information for all of the categories below:

Name

Title:

lnsiitution:

Address:

Phone

Email.

a) Three (3) current publ¡c sector customers,

b) One (1) prior public sector customer you elected to rebid but did not successfully retain; and,

c) Two (2) public sector customers that converted from another financial institution to yours within the
last three (3) years.
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Crrv op PonTLAND
OF-FICE OF MANAGEMENT AND IìINANCE 1

Sam Adams, Mayor
Jack D. Graharn, Chief Administrative Officer

Bryant Enge, Dircctor, Bureau of Internal Business Serviccs

Christinc Moody
Chief Procurernent Officcr

Procurement Scrviccs
120 S.W. Fifth Avenue, Rm. 750

Portland, Oregon 97204-1912
(s03) 823-s041

FAX (503) 823-686s
TTY (503) 823-6868

November 2,2012

ADDENDUM NO. ONE (r)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKGARD SERVICES
Proposals Due: November 29,2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifÌcations offset only the portion of ihe words or paragraphs specifically mentioned herein, and the balance of the
specifications remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only

Please direct all questlons and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

ü{,ti*rirr rtMJ1-

Christine Moody
Chief Procure ment Offìcer

CM:bg

An Eqttal. Opportunity Employer
To help enstre equal acce,ss lo programs,,services untl activitic,s, the Office o;f'Mancrgetnenl & Finonce v,ill reo:¡onahly
ntodfy policies/procedures and ¡trovide auxiliary aids/services to persons with dis¿tbilities u¡ton request.
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The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

1.

2.
A:

ls the City currently using PayPal PayFlow Pro for their Merchant Bankcards Services today?
This infonnation rnay be referencecl in Exhibit D: DESCRTPTION OF C/l-y'S CURRENT MERCHANT
BANKCARD SFRYICES.

ls the City replacing PayPal or must the Merchant Bankcard vendor interface with paypal?
TltePoñla¡tdParks&RecreationBureaurequiresthePayPal gatev,rayfortheirnewActiveNetsoftware. For
the City's Fayment gateway, alternative gatew¿)y solutions m¿rsf be analyzect by the City for their
functiortalily attd ¿tntount of inpletnentation developntent work rer¡uirecl t:y the City

What are PayPal's current rates?
Most c¡f the PttyPal Payl:low Pro ntontltly chargos are absorhed l>y tl'te currer¡t tr¡crchant t¡ankcarcl seruice
provider. ln the instances lhaf are tlot. the charges are $1 99/setup anrl $31/ntot¡th for internet.

ls the City wanting pricing for both Agency Absorbed (the City pays the fees) or Convenience Fee
(consumer pays convenience fee)?
Tlte City colle:cts a convenience fee itt only one a¡tplicatiort fh¿¡f r.s sel u¡t to receive tax payntents in fh ls
one ittstance, the ttpplicittior ¡s sof u¡t with tvtt<t tnetchanl acco¿¡nfs wiÍlt the first accou¡t r;itttecting the tax
paymettts and the secrsnd accou¡lt collecting the convenir:nce fee. 'l-he City ¡says the tnerchant lsa¡tkcarc!
fees or¡ both ar:counls.

Who currently provides the City with their General Banking and Merchant Bankcard Services?
Wells Fargo Ba¡¡k. N.A.; Wolls l:argo Merclt¿tnt Services, LLC

3
A

4.

5.
A
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Cmv op PonrLAND
OF'FiCE OF MANAGEMENT AND FINANCE

Sam Adams, Mayor
Jack D. Graham, Chief Administrative Officer

Bryant Enge, Dircctor, Bureau of Internal Business Services

Christinc Moody
Chicf Procr¡rement OfTìcer

Procurernent Serviccs
1120 S.W. Fifth Avenue, Rm. 750

Portlarid, Oregon 91204-1912
(s03) 823-s041

FAX (s03) 823-686s
TTY (s03) 823-6868

November 6,2012

ADDENDUM NO. TWO (2)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29,2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the balance of the
specifications remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarifìcation purposes only.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

ü|ruùeru ffiÕdrX-

Christine Moody
Chief Procure ment Offìcer

CM:bg

ro hetp ensure equat access ro t,rosrdnls l:,:.:#:,:f::,::,::"?"ir!i;fr,':::; r,nagement & Finance wiil reasonabty
ntodily policies/procedure,s and provide auxiliary aids/services to persons with disahilities uponrequest.
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The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

1 . C-4 ... lf one day settlement is not available at this time, is that an automatic dismissal?
A: lt is not att autotnatic dlsnrlssal although delays past one-day settlentent may affect the evaluation of the
proposal.

2. The RFP requires the processor to have been in business for 10 years. We have been in business for B 1¡12
years. Will this suffìce?
A: Tltis woulcl not be an autornatic c/lsmlssaf atthough experience /ess than 10 years ntay affect the evaluation
of tht; ¡sro¡sosal.

3. Not only do we price clients with the traditional Tier system (i.e., Qualified, M¡d, and Non), we also offer
lnterchange plus pricing for high volume organizations such are yourself. ls the evaluation staff familiar with this
price structure and would it be permissible?
A' Yos.

4. Our firm has just recently begun to market public sector clients. We have an extensive number of private
sector clients but none in the public sector. Are will still allowed to bid and may we submit private sector references?
A. Yes, althottç¡h lttr;k of public: sector etxperience ntay affect the ev¿¡luation of the pro¡':osal
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CIrv or PonTLAND
OFFICE OF MANAGEMENT AND FINANCE

Sam Adams, Mayor
Jack D. Graham, Chief Adrninistrative Officer

Bryant Euge, Director, Bureau of Internal Business Services

Clrristine IVIoody
Chief Procurement Officcr

Procurernent Services
1120 S.W. Fifth Avenue, Rm. 750

Portiand, Oregon 97204-1912
(s03) 823-s047

FAX (s03) 823-686s
T'rY (503) 823-6868

November 14,2012

ADDENDUM NO. THREE (3)

RFP No. 114739

GENERAL BANKING SERV¡CES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29,2012

By: 2:00 pm

This addendum provides changes to the specifications for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to
said specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the
balance of the specifìcations remain in full force. lt is the responsibility of all respondents to conform to this
addendum.

The attached CtARIFICAiION Ql.JËSTIONS/ANSWERS are provided for clarÍflcation purposes only.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

Ü,ht,td1ÌLL umd;X-

Christine Moody
Chief Procurement Offìcer

CM:bg

An Equal OpportuniÍy Ent¡tloyer
7'o hetp ensure equal access to progrqms, .services and aclivitie,s, the O.ffice o/ Manapiement & Finonce u,ìll reasr¡nably
nocÌil), ¡tolicie.;/procedures and prctvide auxilittry aic.l.ç/.services lo per,son,\ \4,ith disab¡lilies u¡ton request.
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The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

l How many PayPal Pay Flow Pro Merchant Account gateway setups is the city's current provider absorbing
for the City?
A: Sixteen (16).

2. Section B - Proposal Submission, 2. Proposals: would the City consider expanding maximum pages for
responding banks other than the incumbent to allow for detailed transition plans that the current bank will
not need to include in their responses?
A: Na. Please kee¡s in mind that at this tirne thet City is only asking for an overvievt c;f transilion
p/¿ì/is.

3. The following question relates to volumes provided in Attachment 2, Costing Table: What is your check
volume in your Controlled Disbursement account for Ap?
A. 3,694 per ntonlh

4. The following question relates to volumes provided in Attachment 2, Costing Table: Do the items
identifìed as "Detail items in EDI report" (905) include ACH "received items" (401)?
A: Yes.

Reqardinq "Merchant Bank Card Services":

5. ls the connectivity method (PayFlow Pro) used by the Payment Gateway owned by the City, or provided
by the current Payment Provider (Acquirer)?
A: 'Ihree 

are owned and thiñeen are ¡trovided.

6' What Tender Retail Merchant Connect Multi version is being used by the Amano McGann equipment?
A: Version 4.2.8.

7. What Tender Retail version is being used by the parks Bureau?
4.. Pr¡rks is currenlly using Versian 4.2.8 alsr:.

8. Do you have relationships with multiple processors/acquirers/gateways?
A: Na, v¡e contract with only o¡te rnercftant bankcarcl serylccs ¡:rovider, vlltich currentty is Wells

Fargo.

9. How many processing end-points do you maintain?
A: P/ease reference F-xhilsit D: Descd¡stion of Cíty's Currcnt Mercltant Bankcanl Services.

10. Who is your QSA?
A: Coalfire

11. How many data stores are used to contain that data?
A' The City has three distit'¡ct bankcard processr)rg envirc:t¡ntents fpaiks. garages, payntent

gateway).

12. Describe data acceptance environment(s) (Points of card entry across your enterprise: in person, online
(Virtual Terminals), MOTO, kiosk, etc.
A: The City accepts cartls in multiple environments.

13. Do you have legacy POS systems that need to be secured? How are you protecting data:
A: ¡Vo
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14. How much effort does the City spend maintaining PCI compliance?
A. Maintaitting contpliance is an ortgoing (daily) efforl. Preparation for tlte ¿lssess¿rienl ¡.s nof o¿i¡

end goal -- contpliance is.

15. Do you have a dedicated PCI audit staff?
A: Cornpliance is conducted daily, audit is outsourcecl.

NOTE: Regardingthefollowingquestions,theCity'sBureauofTechnologyServices(BTS)hasstaffdedicatedto
lnformation Security all of whom work closely with Treasury. The Security Team works to maintain PCI compliance.
The City outsources the audit function to Coalfire.

Due to system security any questions regarding system security, risk and fraud management, policies and processes,
internal resources, and system procedures will not be addressed at this time.
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Crrv or PonTLAND
OFFICE OF MANAGEMENT AND FINANCE

Sarn Adams, Mayor
JackD. Graham, Clúef Admidstrativc Officer

Bryant Engc, Director, Bureau of Internal Busingss Scrvices

Clrristine Moody
Chief P¡ocurernent Oflicer

Procu¡ement Services
t 120 S.W. Fifth Avenue, Rm. 750

Portland, Oregon 97 204-19 12
(s03) 823-s047

FAX (s03) 823-6865
TTY (s03) 823-6868

November 19,2012

ADDENDUM NO. FOUR (4)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29,2012

By: 2:00 pm

This addendum provides changes to the specifÌcations for the above-entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifications offset only the portion of the words or paragraphs specifically mentioned herein, and the balance
of the specifìcations remain in full force. lt is the responsibility of all respondents to conform to this addendum.

The attached CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End ofAddendum

ü,lu,t*tu- uccd,tX-

Christine Moody
Chief Procure ment Officer

CM:bg

An Ecltrnl Opportunity Employer
To heþ ensure equctl access lo progrom:t, service.s and ctclivities, the Of/ice of Managemenl & Finance will rectsonably
modi/y policies/procedures and provitle auxiliary aids/services to persons with dis(tb¡lities upon reqLre,tt.
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1.

A:

2.

A:

3.

A,

The following CLARIFICATION QUESTIONS/ANSWERS are provided for clarification purposes only:

Reqardínq Bankinq Services :

Section B - Work Requirements - 8.25: For the items processed through Electronic File Deposit today, is
converting items to ACH a requirement or are you open to a bank providing a solution without ACH
conversion that provides better pricing and equal or better availability?
The City is o¡setr to r.;tlter altentatives although so/¿¡frbris requirirry software reconfiguration (v,tith its attendant
cosls) rnay intpact the City's r¡valuation of the proposal.

Does the City currently send an X9.37 format fÌle for daily image cash letter/ACH conversion files? What is
the model name and type of scanning equipment used for this process?
Yes using Unisys prog;¡rantrning on a ßurrouglts (formerly Llnisys) DP600 qLtantutjj hìgh speed reff)¡ttance
processoÍ

How many checks/what size would the City expect to be cashed at the bank's teller line using an employee
lD card? Do your employee lDs include a photograph? What type of checks are expecteO to Oe cashed via
teller line with employee lD? (payroll, etc.)
As noted in this fl1P. City lD carcls include phofos. Historir;¿tlesû¡zr¿¡l¿.s of teller-cashr:c] checks are: payroll
85/ntontlt, FPDR retiretnent/disahility 4/ntonth, AP 17/month. The City cloes not lt¿tve c[ala op cJollar arnounts
for tellt:r-cashe c.l c:hecks.

4' What is the expected time frame for an uncollected funds usage scenario (number of days)?A: Check clearing títne is usually a 2-cfay nt¿txitnunt.

5' ln accordance with section I B, may we request approval to submit differentiations of the minimum
requirements, including 2013 service enhancements, according to our services structure, professionat
recommendations, and cosVtime efficiencies, which may vary from the minimum requirements listed? Will
our proposal success be affected by such variations, according to Section I B form, and may we offer such
variations in conjunction with our signature on this form?

A: The Cily is o¡ten to other ¿tlternatives, altltouglt tJifferentiations rnay itnperct tltct City's ev¿tluatiog of the
proposal.

Reqardinq "Merchant Bank Card Services',:

6. Do you need access to card data for subsequent transactions?
A: Yes, v'tilh sorue s<;rvrco s, lhe City tr,'tains only the tast 4 ctioils; in other cascs, f/¡c Cily retains h¿¡sherJ <l¿tt¿t

(e g , for re-use with auto-pay). CrerJit carcls are storerl only untÌl they expire, at w'h¡ch ppint th¿y ate no
longe r yalld u¡ilcss infonnation l.s updafer/ lsy catcl owner.

7. What platforms-are your in-house developed merchant services payment system certifìed to process on?A' Merclt¿tttt Se¡vrces - Vt:risign wiÍh First Data as tlte City's current !¡ack-etil rr¡e¡t;hant serylccis processor.

8. ln accordance with section I B, may we request approval to submit differentiations of the minimum
requirements, including 2013 service enhancements, according to our services structure, prof""rionat
recommendations, and cosUtime efficiencies, which may vary from the minimum requirements listed? Will
our proposal success be affected by such variations, according to Section I B form, and may we offer such
variations in conjunction with our signature on this form?

A The City is operi to other altentatives, altttough rJifferentiations nay irnpact the City's evaluatio¡t of the
proposal.

NOTE: Due to system security any questions regarding system security, risk and fraud management, policies and
processes, internal resources, and system procedures will not be addressed at this time.
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Christinc Moocly

Cf1y Op POSTLAIID Chief Procuremenr ofriccr
Procurement Services

OFFICE OF MANAGEMENT AND F INANCE 1 120 S.w. Fifth Avenue, Rm.
7s0

sam Adams, Mayor portland, oregon 91204-1912
Jack D. Graham, Clúef Administrative Officer

Bryarrt Enge , Dircctor, B*rea' of Internal B'siness Services r^" [;33ì 
til|:t\I

November 26,2012

ADDENDUM NO. F|VE (5)

RFP No. 114739

GENERAL BANKING SERVICES
AND

MERCHANT BANKCARD SERVICES
Proposals Due: November 29,2012

By: 2:00 pm

This addendum provides changes to the specifications for the above.entitled project to be considered by each
respondent. This addendum shall be included within the proposal. Any changes made by this addendum to said
specifìcations offset only the portion of the words or paragraphs specifìcally mentioned herein, and the balance of the
specifÌcations remain in full force. lt is the responsibility of all respondents to conform to this addendum.

-lhe following CLA|IIFICA llON is provìded for informational purposes only.

Part lll, Section 4.2 PROPOSAL REVIEW: There will be separate evaluation committees each charged with
evaluating designated sections of the RFP: one committee will evaluate the General Banking Services, another will
evaluate the Merchant Bankcard Services and a third will evaluate the Cost section of the proposal responses.

Please direct all questions and concerns to B. J. Gibson, CPPO, at (503) 823-7665.

End of Addendum

ü,f,\iÅd1\1, \{ccd;X-

Christine Moody
Chief Procure ment Officer

CM:bg

An lìcptul Opportunily Entployer
To help ensLtre equol access Io program.\, .serttices and aclivities, the Olfice ctf Aúanagentent & Iiinance wiÌl reasonably
modiflt policies/¡.trocedures and provide uttxiliury aicl,ç/services lo persons with disctbilitirz,s r.t¡:tott reqttest.
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EXHIBIT 2
WELLS FARGO BANK, N.A. PROPOSAL

lncluding the following documents:

Proposal, including Sections A- F and Attachment A - G [Attachment A, ARP Statements and Reporting,
Commerc¡al Electronic Offrce (CEO; Attachment B, Banking Stores in the City of Porlland; Attachment C,
Employee Banking Packages Legal Disclaimer; Attachment D, Corporate Supplier Diversity Plan; Attachment E,
Train¡ng Coursesi
Attachmenl F, Wells Fargo exceptions to the City General Banking Services Contract; Attachment G, Acceptance
of Services, and Wells Fargo Response to Questions Following Presentationl
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ËXHIBIT 2

City of Portland
R.esponse to Request for General Banking
Services RI'P îL47gg

November 29,2oL2

Submitted by:

Mark Hudspeth

Relationship [4anager

SoB-886-+gt+

malk. hudspeth @wellsfargo. corrì

Ed Hiddleson

Sr. Treasuly Management Consultant

zo6-2923644

edn'ard.k.hiddleson@u'ellsfargo. com
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Governrnent Iìanking
Northwest Division
MAC P6rot-o5o
t3oo Fifth Avenue, Sdr Floor
Portlancì, OR 97201

Novernber 29,2oL2

B.J. Gibson, CPPO
Procurement Selices
1120 SW Fifth Avenue, Room 7So
Portland, OIRgTzo4

RE: RFP No. rr4739 - General Banking Serwices

I)ear Ms. Gibson:

Thank you for the opportunity to bid on the City of Portland's Request for Proposal for General
Banking Services. Wells Fargo has had the privilege of serving as the City's banking partner for over
fifty years, and we ale committed to continuing the relationship for many years to come. We are
excited about the prospect of expanding our relationship and offering the City rvhat we feel are the
most technologically efficient products, advanced strategies in risk protection, aird our award
winning customer service. Please note that we have not provided a redacted copy of our proposal
and Malk Hudspeth is authorized to represent Wells Fargo Bank and sign a banking services
contract.

We believe that Wells Fargo is the best choice to serve as the City's primary bank for the following
Ieasons:

Fì r ¡ c: i ¡i i ì I' r' (:l rì r, r, ( i ll :ì i l] I c : I ; :'i n ì...i r:r p;

Wells Fargo wants to help all our customers succeed financially, and support long-term economic
glowth and improved quality of life fol everyone in our communities. In 2011, Wells Fargo invested
$z13.S million in t9,ooo nonprofits nationwide, surpassing $zoo million for the foufth consecutive
year. Additionally, we provided $gS million in grants to nonprofits supporting homeownership, and
$g.6 billion in community development loans and investments in projects that support affordable
housing, community services, and economic developrlent, revitalization and stabilization.

(lorlr¡rr it.r¡.lelrl" tc¡ tJ'¡c rili:tv

Wells Fargo has a vested interest in the City's well-being as well. Building a strong community is at
the top of our agenda, as evidenced by our commitment to corporate citizenship. In terms of
emplolnnent, oveL 1,9oo team members work in Portland, occupying over z6locations. Spending by
Wells Fargo and team members in the City supports local businesses and brings in tax doliars.

Cornmunity investment is a cole value at Wells Fargo. Our foundation and corporate giving in the
City exceeded $74o,ooo last year and focused on arts and culture, community development,
education, and human serwices. In addition, volunteer houls contributed by our team members in
2011 throughout the Portland community exceeded 19,oSo.

Wells Fargo Bank, N.rt.

Together we'il go far
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'r4i cl l s Ìir;,u'¡¡o, ln i. ci rl. i. ::; i.Lrl :,,:Ls; {:h.,: il i l}'
Wells Fargo has been serving the City for over so years and government clients for over r5o years. In
?o19'we-expanded our government banking 

!e-am by openiñg offices in portland and Seaîttq
dedicated to ploviding banking services to p-ublic ug"u"ì". thioughout the pacifrc No.thwest. Sinceour formatiotl, we have aclded several clienis, and ii each case, we have transitioned these customers
from other financial institutions with a focus on-treasury process improvement. Th.ough close 

----
consultation with our customers, we develop a thorougú ünderstandi"g of tlrei; ¡usineãs processes.
This consultative approach has enhanced th.q Treasurlioperations of oñr clients and has .irup"J orr.product set, theleby enabling us to better tailor solutiäns to meet governrne¡t ¡eeds.
Í'li.t'ti ; i Ll ìi r r'.'t, I r I i. : ;,. 1';I fr,,..i :,,

4though each public agency is uirique, we find that rnost agencies face the sarne challenges.
Slrrinking budgets and lack of resourcer p-o\" it imperative"that yo"r tru"t inliãtationsnîp runs
efficiently at a reasonable cost. In zoo9, Wells Fargo merged witir Wachovia io becorne ili" i""if,
largest bank in the United States in tenns of assets and toäay is the largest in terms of market
capitalization' Today, over 5oo Wells Fargo govelnment banking profeirionuls s"rri" the public
sector market.

Serving the l¡anking needs ofpublic agencies is a core business of Wells Fargo. T1rislreans that the Government Banking Divisiõn gets the r-esources and funding to ineet thõproduct
needs of our customers' lìurther, oui financial þerfolrnance has resulted in dollars available for
investment in technology_and training. It is oui good foltune to have been able to draw on the bestideas and products of both bauks, rnaking us thðleader in technology and i""ãuutio".
Ì:i s;t.i c:L'icrt, r.: e.(i 1,,t.¿ i ;.irL

Wells Falgo has a vety experienced govelnrnent tearn located in Porlland, led by Mark Hudspeth,
Relationship Manager, and Ed Hiddleson, Tleasury Management Consultant. Mark and Ed each
have over 2o-years of banking experience, with the bulk of"their car.eer.focused on the public ,"ãio..
They are furth-er suppofted by a dedicated client seiwice officer, relationship associate,-treasury
associate, credit analyst, and loan team leader, bringing a comprehensive understandíng ald
appreciation of government operations.
(l'il¿rl.¿rntee:.d ¡:,l:icirrg anr.l ì"r LrrL tÍcru c:retiit
If awarde^d the city's baaking contract, wells Fargo will guarantee pricing for four years. I¡ addition,
w-e.aie offering a retention credit of $42,o-oo, e-quãl to apiproximatély six-ïo"thr o"f r"*ice f"e., 

- '
yfi"þ ca-n be spread over four years. Further, !h" city øtt huuu its ciroice of the Government Banking
WhoÌesale Earning Credit Rate, or the 9r-day T¡gasury bill rate, whichever rate offers th" gr"ate.i '
advantage. Tlie- City will be further-protected with a minimum Earnings Credit Rate of 4o basispoints during the four-year term of the initial contract.

Govern¡nent Banking
Norihwest Division
MAC P6rot-o5o
r3oo Fifth Avenue, 5tì' lìoor
Portland, OR 97zor

Together we'll go far

Wells Fargo Bank, N.r\. :d#
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Govenrment llanking
Noftliwest Division
MAC P61or-oSo
13oo Fifth Avenue, Sd' Floor
Portland, OR 972o1

Wells Fargo is very excited for the oppofiunity to continue as the City's banking services partner. We
are fully committed to providing outstanding customer service in every aspect of your relationship,
and we lool< forrvard to exceeding your expectations.

Sincerely,

Mark Iludspeth
Sr. Vice Plesident
Relationship Managel
5o3-BB6-4914
BB7-Bt4-zoo7 Fax
mark. hudspeth @wellsfargo. corn

.'"' t:'''

Bd Hiddleson
Vice Plesident
Sr. Treasury Consultant
206-292ß644
B5g-zo7-tg2o Fax
edward.k.hiddleson @ wellsfargo. com

Together we'll go far

Wells Fargo Bank, N.A. #
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PROPOSAL NO. 114739

EXþI¡B!T B
CERTIF¡CATION OF COMPLIANCE WITH

MINIMUM REQUIREMENTS OF RFP

I have read, understand and agree to comply with the MINIMUM REQUIREMENTS as specified in Section l, B of
this RFP. Checking "YES" indicates acceptance of the entire list of requirements; checking "NO" denotes non-
acceptance of any or all requirements and must be detailed below. All exceptions MUST be documented and
explained in the form below. All contract clarifications or exceptions must be documented and explained in the
form below. The City, at its sole discretion, must approve these exceptions and determine if the proposal will be
included as part of Level #2 evaluation or rejected for non-responsiveness.

\/YES \

EXCEPTIONS: Attach additional sheets if necessary. Please use this format

EXCEPTION SUMMARY FORM

MINIMUM
REQUIREMENT

NUMBER EXPLANATION OF NON-ACCEPTANCE
EXAMPLE:
1.,4.,1) [Detailed explanation here.]
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B. Project team
r) How long has your organization been providing services to public sector rnunicipeù

clients?

Welìs Fargo has provicled banking services to public sector clients since the bank's
inception-over r6o years.

z) AsofJuneBor z.otz.

a) How many clients (total) cloes your firm service in the public sector markeþlace?

Wells Fargo has over S,ooo clients in the public sector marketplace.

b) How many total employees does your firm have to service the public sector
marketplace exclusively?

Over 5oo Wells Fargo government banking professionals serve the public sector market. Our
relationship model is somewhat clifferent from many banks; at Wells Fargo, you maintaiu a much
closer connection with your relationship manager and relationship associate who work exclusively
with government clients. Our unique relationship model provides the City with local presence, their
experience in working with the City, and the added bonus of oul Got'ernment Group's industry
expeftise.

c) I{ow many individuals cloes your firrn employ within the State of Oregon?

Wells Fargo employs 6,zgg individuals in the state of Oregon.

d) I{ow many public sector clients do you have with total revenues:

The figures below are governrnent entities as defined by the US Census.

" Over $r billion.? r5r

. $75o million - $r billion? 36

. $5oo - 7So million? Br

3) In the last five years, how many public sector clients have you won (i.e., clients
transferring primary account relationships from a previous firin to your firm), and
lost (i.e., clients you elected to rebid but did not successfully retain) with total
revenues:

. Over $r billion?

. $7So million - gr billion?

. $Soo - 7So million?

o Orcgon public sector/municipal clients?

On a national basis it is difficult to provide an accurate estimate of customers won or lost
for the period requested as we have clients that may have been transferred to and from
different sectors of the bank. During this period, Wells Fargo Bank and Wachovia Bank
merged which further complicates the won-lost analysis. Within Oregon, our best estimate
is that we won 13 municipal clients and lost 4.

Wells Fargo Bank, N.A.
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5) H9* do you fl|9pose to staff the City's account? Will City be able to participate in
selecting stafffor the City's accourrt? NOTB: Proposer sírail indicatdorr" piirrr"ry
point <¡f contact for the resulting contract.

Un]ess changes are reqrrested, the City's curlent team would remain in place. That team
incf udes your relationship manager and primary point of contact, MarËHudspeth;
Relationship Associate, Jay Holland; Client Serviões Ofñcer, Sam Cady; l4erchant Services
Relatjonship i\4anager, Kelly Reiter; and Treasury Management Sales õotrr.rltu.rl, nd
Iliddleson. The team has experience wolking otr ih" City;s accounts and understánds your
structure and requirements.

Names and resurnes of key members who will work on City's account, and:
Their roles and responsibilities on City's account;

Their current assignments and location;

Their relevant experience on sirnilar or related public sector accounts;
Their unique qualifi cations ;

The percentage of their time that will be devoted. to the City,s accou¡t;
Whether they rvill be ernployees of your firm.
All those named below are Wells Falgo ernployees and part of your relationship team. We
will continue to devote as much time as needed to provide excéllent serwice to itre City.

Marl< is a senior vice president and Government & institutional
Banking relationship manager cover¡ng Oregon and Washington.
Marl< functions as a financial consultant and coordinates a téam of
specialists working on your banking relationship. He will be your
relationship manager and responsible for the delivery of your
products and services. He has over 20 years of experience providing
financial services to school dÌstricts, cities, count¡es, speciai districti
and state governments.

Mark has been a member of several governmental associations
including the Oregon Association of School Business Officials, Oregon
Municipal Finance Officers Association, the Special Districts
Association of Oregon, and the Oregon Association of County
Treasuries and Finance Officers.

Mark holds a bachelor degree in pol¡tical science and a M.B.A. from
the University o1' Colorado. He has presented financing topics at
various municipal conferences.

As part of his role, Jay Holland supports a portfolio of customers by
serving as an extension of the relationship manager. He is
responsible for ensuring a positive customer experience by handling
customer service inquiries,

Jay has been with Wells Fargo for 17 years. He spent the first 12
years of his banking career working in retail as a teller, personal
banker, assistant manager and manager. The last 5 years he
worked in commercial banking as a relationship associate before
joining the Government & Institutional Banking Group.

Jay was born and raised in the Seatfle area, attended the University
of Hawaii at fvlanoa and currently resides in Mill Creek with his wÌfe
and two children.

6)

Weiis Fargo Banic, N.A.
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7)

,O n OO 
"ron 

,ra.,i"., a, a financial consultant for treasury
management products and services. Ed routinely consults with
customers and prospects to analyze business processes and identÌfy
more efficient ways to meet their day-to-day cash management
needs.

Ed has worked for Wells Fargo for 22 years, with experience in
treasury management, commercial lending, and small business
lending. Ed has focused on treasury management for the past 11
years and has experience working with prospects and clients from all
industries, including commercial, industrial, agricultura l, and
sove:nmen:a 

:n:"::'

Carolina supports Ed Hiddleson and will assist witfi treasury
management questions when Ed is unavailable.

Carolina brings over 7 years of banking experience, specializing in
government banking for the last 3 years. She also has experìence in

middle market and corporate banking industries. She received her
bachelor degree in 2001 from DeVry University in Long Beach,
California.

Sam beqarr his career with Wells Fargo in 1983, and joined tlre
Treasury lVanagement Client Services Group two years later. His
extensive work experience with Wells Fargo has provided him with
the opportunity to develop in-depth resolution skills. Currently Sam
serv¡ces a portfolio of approxirnately 55 active clients, and has
extensive experience dealing with municipalities,

Sam will continue to be your representative for day-to-day customer
service. He acts as a liaison between you and the various operations
centers to resolve issues and request information quickly.

Sam lrolds a Customer Service Certificate from Rockhurst University.

Laura is the City's dedicated implementat¡on coordinator and
responsible for implementing all treasury management products and
services, She will ensure that City employees receive proper training
on any additìonal services and assist Ìn completing all
documentation.

Laura has worked for Wells Fargo for 6 years and is working on
obtaining her degree in business administration.

If staff for thc City's ¿rccorult is not located in Portland or the Pacific Time zor:.e,
please acldress whcther your'firrn has any staff in Portland or in the Pacific Time
zone.

Your Relationsirip Manager, Malk lJuclspeth, is your local contact in the City. All key
relationship teanl merrllers narrrecl above are in the Pacific Time zone.

If your IIFP response requircs the Cityto transition to your firm, please provide
separate answers to the above questions specifically for your dedicated transition
tearn.

No transition is lequirccl.

8)
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PROPOSAL NO. 114739

EXHIBIT E
REFERENCE INFORMATION

Provide the following contact information for all of the categories below:

Name: Mark Hudspeth

Title: Relationship Manager

Institution: Wells Fargo Bank, N.A.

Address: r3oo SW 5thAvenue, Portland., gTzot

Phone: SoB-BB6-4914

Bmail: mark.hudspeth@wellsfargo.com

a) Three (3) culrent public sector customers;

Rhyan Van Horn
' Senior Accountant of Treasury and Cash Management

Tr¡Met

503-962-7540
va n lrorn r@trimet. org

4012 SE 17th Avenue

lgTrî1q, -oR.e7?02
Teri Allen
Operations Manager
City of Seattle

i 206-684-5226
terí. a llen @seattle. gov

Seattle Municipal Tower
I 700 5th Avenue
, /t'4250

, :_:l!.tl:j yl 
.e-'8.}.'4_.

Tracy Westerfield
Cash and Investment Program Manager
Port of Portland

, SO:-+fS-OOt+
' tracy.westerfield@portofportland.com

7200 NE Airport Way
Portland, OR 97281

186044 
 



c)

PROPOSAL NO. 114739

b) One (r) prior public sector customer you elected to rebid but did not successfully retain; and,

' Russell AIlen
Director of Business and Operations' Greater Albany School District

547-967-450s
, russ.allen@albany,k12.or.us 

I

Business Department
, 718 Seventh Avenue SW I

ollî"rr.?1 s772:

Two (z) public sector ;;r;;"r";;;, "r";;;¿ r'o- u,'ottrer financiat institution to yours within
the last three (3) years.

i Stac¡ Voight
r Treasury Acountant

City of Corvallis

54I-766-6738
. staci.voight@corvallisoregon,gov

500 SW Madison Avenue
Corvallis, OR 97333

Scott Goodrich
I Accounting Manager

Port of Vancouver

360-2I3-7240
sgoodrich @portvanusa,com

3103 NW Lower River Road
Vancouver, WA 98660
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C.

t,

a)

Project approach
Banking services

On-line account access and reporting
What are the minimum requirements for City employees to access the bank's
Internet portal(s) (browser version, processor speed, memory, etc.)?

Below you'll find the minimum and recommended harclware and software specifications for
accessing the Commercial Electronic Office@ (CnOol portal.*.

Windows-compatible PCs

Web browser , Microsoft Internet Explorer 7
r with 128-bit SSL

, Mozilla Firefox 3
;

Safari 3.X (with Mac OS only)

Adobe Reâder 4
, (for viewing reports)
lI Adobe Flash Player 5
I lfor viewing tutorials)
)I JavaScript enabled

Session cookies enabled

XHR errabled

56 kbps baud rnodem

:'.'....'...-..'-
Windows XP
Home Edition/Professional
500MHz or higher processor

j rze N{a of RAtv

Mac OS (with Safari 3,X or 4.X)
, Mac computer with arr intel, PowerPC G5, or

PowerPC G4 (867 lvlHz or faster) processor
r 512 lvlB of physical RAM

:

Browser plug-ins and
settings

Modem/connection

t-.'.-""''"'..' ..'.,.. .,,,, ..,..'

Operating system, CPU,' and memory

Adobe Reader 7
(ior viewirrg reports)

Adobe Flash Player 7
(for viewing tutorials)

JavaScript errabled

Session cookies enabled

XH R enabled

Broadband

f?lll :'?1:'od"'1.J1.r T3ì
Windows XP

Home Edition/Professional
lGHz or higher processor
256 f\48 of RAI'I

Windows Vista
B00lVHz or higher processor
512 MB of RAM

Windows 7
1 GHz or higher processor
1 GB of RAM

:

I

;
I

i Monitor s"oà. uàa ron lor wi*' rot24x768 or hìsher I ;;p;. vãn rnon'ior *iit, ,oio*ruu or.

color display resolution higher color display resolution

rM¡nimum and recommended system requirements for our other online applicðtions may vary, For spec¡f¡cs on our other
onfine services, access wellsoJficc..ryellsfaroo.com/ceoBortal/siSrcnlp-qþ.ld5ysleI¡ßcS,qJ.9!.

b) What Internet security protocols do you have in place? Is there a second or higher
Ievel of authentication when funds are affected? CYes/No)

Our CEO poftal uses the security features described below to help protect your information.
This includes the requirement for a second level of authentication when funds are
transferred or when adrninistrative services are necessary.

Microsoft Internet Explorer B

Wells Falgo llank, N.A.
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h u È-I,i, el ir.[i c¿rti o, r-r

The system requires multiple sign on identifiers, includi'g:

' Company ID, user ID, and passwold

' Stlong or two-factor authentication for all online payment and adrninistration serices
Â(l(::iJ.tI ir1i I<l ¡:.'[i< i ni
The system will lock out a user account when the¡e are invalid password attempts. If an
account becomes locked, the user must contact the City's administrator or youi dedicated
client Services officer, sam cady, to reissue and reset ihe password.
' i'ir-Lr.eeÈ Lc¡,; <lfìf
The online sessions are timed and monitored so that the system automatically logs users out
when there are periods of inactivity. This reduces the risk 

-of 
others accessing info-rmation

from your unattended computers.

3" cr:er!; ¡,1 c:e; Ir,i l:srÌ.

You determine who can access protected resources and which resources are available for
access. Wells Fargo can set up entitlements for each user, or youl administrators can create
user IDs and assign privileges using oul online administration service.

I)iu,ri r:rrstrltíi¡
To reduce your fraud risk, we lequire dual custody to release online payment transactio¡s
and make adrninistrative changes. This helps to pi'otect against frauà attempts that could
originate inside or outside yo-ur- organization. Foi'maximùm effectiveness, dual custody
should involve two users on different computers or mobile devices.

You can choose to add dual custody to other online features such as user set up and
password resets.

Ì: :t t r: t"i'¡.1 iic 
' 
r i

Encryption is the process of encoding your information in such a way that eavesdroppers or
hackers cannot read it, but that authorized parties can. Our system conducts user logi¡s a¡d
all session activities using rz8-bit enclyptioìr. During login oi when upgrading to u.Ë t*ol -
factor authenticatiol, the system maslcs passwords and ioken pu.. 

"odõr 
for öcurity

reasons. Additionally, the system stores all passwords using oñe-way hashing.

,4.¿rciit r:onT-l"oÌs

We intelnally log and monitor customer events that occur on our online system. Event logs
provide information about user activities such as login, user profile updat"es, and
transactional activity.

These logs also identify the user, date and time of event, and other information relevant to
the activity pelformed.

c) [Iow are Internet-passwords assigned and changed?

City users are given a tempo-rary password for first use of the CEO portal; upon initial sign-
on users are prompted to select a new password. The standard for pass*ord expiration iã 6o
days, althougL t_he cily rnay elect to u-sã_expiration periods of 3o, 9'o, or rzo auys. u...r -"ycontact a City administrator or your dedicáted Client Services-'Offic.i, Su,n Cady, to reset
passwords. Each user is asked to select secret questions and input answers to those
questions, which are used to validate their identity if they call into Client Services. All
password authentications are logged for audit purposes.

Wells Fargo Bank, N.A.
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d) Can the City self-administer its use of the Internet portal(s)? (Yes/No) If yes, what
are the control options (e.g., dual, forced dual)? Can the City set varying security
Ievel access to different accounts?

Yes, with our Self-Administration selice, the City's administrator can perform a variety of
functions through our online user management service, including:

' Administering, maintaining, and deleting user access
. Resetting passwords
. Restricting user access to services

' Setting up multiple users with similar access controls at the same time
. Establishing additional controls for specified transactions and functions that require

review and approval by a third or fourth administrator before a transaction's execution*'
. Setting up forced dual controls for all tasks performed through the online user

management service*
. Running management reports that show culrent user access levels and 9o days of

administration activity history

" Giving One Time Code service access to users when they are away and do not have their
tokens

. Reassigning tokens to other users

'We require dual custody for all transaction-based selvices and for any adrninistlative tasi<s related to those
serr.ices.

Does your bank have the ability to recognize and accept digital certificates? (Yes/No)
ff yes, please describe.

Yes, any files you transmit to us are authenticated and encrypted. Security elements vary
according to the internet protocol you use for sending your transmissions and may include:

. Digital cefiificates issued by Wells Fargo

. If)

. I(ey

. Password

. RSA SecurID token

. PGP encrlption

. Connect:Direct (NDM) with Secure+

Have there been instances where your Internet portal(s) were not functioning?
(Yes/No) If yes, please describe frequencies and duration.

Yes, there have been instances when our CEO internet system was not fully functional;
however, in the past 12 months, our portal has been available 99.99% of the time. In our
experience, significant system dowritime is extremely rare. Software is thoroughly tested
plior to release, and we maintain redundant hardware for key operations.

Should a system be impaired, Wells Fargo notifies customers of delays througli a system
status screen on the CEO por-tal home page. Our system status is monitored and updated z4
hours a day, seven days a week.

Wlren you use the CEO portal to access inforrnation reporting on your Wells Fargo
accounts, colored indicators next to the name of each of your CEO portal applications show
the current system status. Green indicates the application is available and operating
normally. Yellow indicates the application is available, but some components may not be
operating at normal levels. Red indicates the application is currently unavailable. With

e)

Ð

Wells Fargo Bank, N.A.
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yellow and red indicators, Wells Fargo will post updates to describe the problem and
expected system availability.

g) What is your tr_ank's contingencyplan for providing ser-vices in the event that the
r-¡rternet portal(s) are not functioning proþerly (frõm intermittent outage to major
disaster)? Please address prior day 1e¡lortìng,-controlled disbursement-reportiñg,
po-sitive pay exception reporting and decisions, sending fed wires out and;.p";i"g
fed wires in, initiatingACH transactions, and creatingÃRe registers.
Due to the interdependerrcy.of applications at Wells Fargo, our corporate-wide philosophy
is that all applications, whether supporting critical, impõrtant, or deferrable business ' "

functions, must be recoverable. The recovõry solution ior the CaO potalis geographical
redundancy, in which we have created a duplicate environment in å separate location. The
alternate site is uscd for high availability, dèploying code enhan."-"ni., and disaster
preparedness simulations, and is therefore, áctively monitored. This solution means that we
don't have to use outside vendors to switch or¡er to the recovery site. The recovery of the
CËO service infrastructure has azeyo to two hour windoiv.

Our business continuity plan includes multiple recovery strategies for each cor-e functio¡,
product, and service. Wells Fargo processinf of core business firnctions will automatically
divert to identified.bacltup sites aJnecessary in the event of an unexpected disaster or
emeì-gency. llach site has the ability to transfer workload and backup any of the other sites
as needed.

Wells Fargo aud your 
-relationship management team will work with you on an individual

case-by-case basis to determine the most effective ways to exchange åata and information.
Successful contingency plans are generally set up in advance and ãre an ongoing part of
emergency planning.

Should ¡'ou experience alt issue pulling infolrnation reports, please co¡tact your Client
Seryices Officer, Sam Cady, imrnediately. Sarn will l¡e áble to^update you on the status of the
system and may be able to provide the inforrnation in an alterriative iormat.
ilcls itive i.j¿i5, e3y6¡..r,rt i eills ¿r uel cic ci si rIns
If the City knows its pay and return decisions (i.e., if Image Positive pay goes down after you
have seen your exception items), you can email or fax paf and return däcÏsions to your
client serwices officer. In this situation, Wells Fargo rnãy contact you to rnanually work
through-exc-eption items over a dollar thleshold *e hauã assigneá internally. Or, we may
extend the decision deadline, depending on the timing of theãutage.

If the City is unable to vrew_ excepti_on- 
itery_s, Wells Fargo will manually review exception

items ovel' a dollar threshold on behalf of the City. If wã cannot resolvä exceptions, we will
call.the City ql default to the account pay and retïrn defaults. Or, we ,nay exìend tiie
decision deadline, depending on the timing of the outage.

l ic:cl rtil"cç Ioutricírig)
The City can enroll in-backup channels that may be used in the event access to your primary
channel is interrupted. Such backup may incluãe manual phone or fax initiation of ùres if"
nec_essary, with security provided via existing authenticati,on plocedures such as IDs, pIN;,
and account numbers.

ÂCI{ tran¡,^¿lctic¡us
ACH backup options include direct transmission or ACH Payments. If such workaround
processes become necessary, your relationship managemenf team will work with the City to
determine the most effective way to process fije inforäation back a¡d forth.

Wells Fargo Bank, N.A.
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ARIÌ l'crgisrLr.:rs;

Files can be sent to the bank via direct transmission, provided the City's department is
already set up for ARP direct transmission. Or the City may fax an Excel spreadsheet of
registers for manual input overnight, dependent on volunie. Our Client Service group can
also be provided with check issue information to ensure that employees cashing checks are
inconvenienced as little as possible.

How many system outages or down times has your system e:çerienced in the past
year? I{ow quickly were services restored? Which customers may we contact to verify
their experiences?

In tlre past 12 months, our portal has been available gg.gg% of the time. The recovery of the
CEO service infrastructure has a zero to two hour restoration window.

As an existing client and user of the CEO portal, the City is familiar with the reliability of
our portal. The City may contact any of our references listed on your Exhibit B Form to
ver-ify other client's experiences using tlie CEO portal.

What is the latest time that the previous day's summary and detail information is
available in the morning online? Is it available in both BAI and a printable format?
For how many days is it rnaintained online?

Your Plevious Day Composite Report is available by 4:oo a.m. PT Tuesday through Friday
and 6:oo a.m. PT on Saturday. It can be dornmloaded in BAI z file format, as well as CSV
and Excel formats and can be viewed and printed in HTML and PDF formats. Our standard
is to provide access to seven calendar days of history. We also offer the City extended
storage oftransaction historyfor 30, 60, or 9o calendar days.

In regard to the bank's Internet services for initiating wires:

Can the City send template, freeform and book transfers over the Internet? (Yes/No)

Yes, the City rnay initiate wire and book transfers through the internet, through the CEO
portal. CEO WireTransfer allows you to transmit funds electronically frorn your designated
Wells Fargo accounts tcl third parties at Wells Fargo or other banks, both domestically and
internationally, as well as to City accounts. Payment types include: book transfers, domestic
wires, drawdowns, international single currency wires and international cross currency
wires. You have the option of sending same-day or future-dated transfers, tetnplated or
freeform.
You can use the freeform transfer feature and supply all payment information at the tirne
you create the transaction. Alternatively, you can create and maintain a set of template
transfers that include pre-authorized, predefined payrnent instructions, all of which are
stored on our servers. Flexible customization features ailow you to tightly contlol which
functions your staff can access, and you can use the service's comprehensive reporting
features to closely monitor your transfer activities throughout the day'

With our File Upload Sewice, CEO Wire Transfer customers have a convenient and easy
way to implement "batch" wire capability. With File Upload, you can enter freeform or
ternplated wires into a specially formatted Excel spleadsheet template and upload the file.
You can then easily modifit, delete or approve the uploaded wires.

Are two individuals required, one for initiation and one for approval? (Yes/No)

Yes, dual custody is required for initiating free-form wires and optional for repetitive wires.
At least one approver is required to approve free-form wires, but you can require as many as

four approvers ifyou prefer.

Dual control can also be required for telephone initiated wires, book transfers, and cleating
templates.

i)

j)
a
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How far in advance can wires be set up?

You can initiate future-dated domestic and international wire transfers up to 6o calendar
days in advance through all of our initiation options.

How quickly are you able to confirm both incoming and outgoing wires?
Our Wire Transfer Detail and Intraday Cornposite reports both provicle real-time data of
incoming and outgoing wire transfers. These reports provide pal.,rnent confirmation
information, including our internal bank and Fed refõren." trü-b"rr, through CEO
Treasury Information Reporting. For CEO Wire customers, a wire report is älso available
that indicates whether the wire has been initiated, upp.ou.ã, and proiessed by the bank. If
processed, the report shows our internal confìrmatiôn/sequence riumber. Aftér the Federal
Reserve has received the wire, the report will show the Federal Reserve reference number.

what are the deadlines for correcting errors and how are theyhandled?
We allow the City to cancel wire transfers anytime prior to their release for processi¡g to the
þ-ederal-Reserve, SWIFI', or our internal posling ryrt"rn. Cancellation reque'sts should be
directed to your Relationship Manager, Mark Hudspeth, or our Wire Transfer unit by z:3o
p'm. PT and before we release the wire transfer. oui deadline for best-efforts cancellãtion of
a wire transfer is 5:ocl-p.rn. PT. If we have processed the wire and released it, we can contact
the re-ceiving bank and request the funds bè returned. However, the receiving bank is under
no obligation to return the funds. If the receiving bank returns ih. futrd., ttrJy øU le
immediately credited to your account.

What are the tirning requirements for initiation ofACH transactions (both file
transmissions and Internet based)? When do transfers occur during the day? What
are the procedures and deadlines for corrections or cancellations?
You may send files anytime, z4 hours a day, 7 days a week, although settlement is subject to
the deadlines in the table below. Wells Fargo disiributes fiies to thã Iied five times each
business day. For files transmitted with an effective date of a holiday or *""tàttá, tne
transactions will automatically settle on the next business day.

Customer input method

Direct transmission
3i00 p.m. PT 6:00 p.m. PT 9:00 a.m. PT

I Internet 3:00 p.m. PT 6:00 p.m. PT 6:00 p.m. PT

i

5:30 p,m. PT 5:30 p.m. PT 5:30 p,m. PT

Other
EDi consolidated payables file

!V9 offer a flexible, easy-to-use process for handling file, batch, ancl item reversals a¡d
deletions. Accessible through giy Cno portal, or:. ÀCH beletes & Reversals service gives
authorized users the ability to initiate bbth delete and reversal requests. The deadline for
delete requests is r:oo p.m. PT, two business days before the posting date for two-day items,
or one business day before the posting date for óne-day items. per ÑeCUe guidelines,
reversal requests must be subrnitted within.five businéss days after settlemõnt. The
deadline fol reversal requests is t:oo p.m. PT on the 5th day after settlement.

only authorized users can initiate delete and reversal requests. Your security administrator
can restrict access to this seruice through the CEO Self Aãministration application.

Wells Fargo l3ank, N.A.
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r) What is the latest time the bank's EDI report of current day ACH credit/debit
postings to the City's accounts is available? In what f<¡rmats is the report available
(e.g., faxr lnternet)?

EDI Pa1'rnent Detail report data is available at 4:oo a.m., 9:oo a.m. and 4:oo p.m. PT. You
receive full remittance information on all payments that you receive. Pa¡'rnents may contaiu
those received from ACH, including those in CTX format, ancl from EDI sources using tlte
ANSI Xrz.Bzo transaction sets. The repoÉ can be viewed in HTML or PDF formats and
downloaded in BAI z, CSV, or Bxcel formats.

In addition, our ACH Receive report reflects incoming ACH information 6o to 9o minutes
after the ACH system processes the transactions and is available in HTML, PDF, BAI z,
Excel, and CSV formats. You can receive notice by email, text message or fax when intraday
ACH activity is received with our optional Event Messaging service.

In regard to your bank's positive pay service:

Which check fields are matched?

Our Image Positive Pay service with Payee Validation matches the serial number, dollar
amount and payee name of a presented check to your issue file.

What is the latest time that current day exceptions are repor-ted?

Current day exception items are reported to the City through the CEO portal; deadlines are
dependent upon the type of Positive Pay utilized:

. Perfect Presentment@ Positive Pay for Controlled Disbursement: All encoding elrors
are reviewed and corrected prior to posting; that means you lto longer deal with an item posting
and then being reversed when it is returned. This is a "scrubbed" repott - only true "suspects"
will appear on the Positive Pay Exception report. Images of the exceptions are available to assist
with the decision process. Tliis is a same-day Positive Pay process.

. Positive I'ay: All encoding erlors are reviewed and corrected prior to custotner reporting. 'I'itis
is a "scrubbed" report - only true "suspects" will appear on the Positive Pay Exception report,
Images of the exceptions are available to assist with the decision process.

' Basic Positive Pay: Encoding errors are NOT reviewed or corrected prior to customer
reporting. This is an "unscrubbed" report - encoding elrors may appear on the Positive Pay
Bxception report. Images of the exceptions are available to assist with the decision process.

Service

Chapel Hill Perfect Presentmenf Pos¡tive 1:00 p.m. PT 1:00 p.m. PT 12:00 p.m. PT (next day)

Can images of exception items be viewed over the Internet? (Yes/No) If yes, at what
time are images available?

Yes, online check images are fully integrated into all of our Positive Pay service options. As
indicated in the table above, images are available at 1:oo p.m. PT, the same time as the
exception reporting times.

What time is the decision deadline?

As indicated'in the table above, the decision deadline for Positive Pay exceptions is 12:oo
p.m. PT the following day.

m)
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Are a certain number of exception items free to the City to compensate for bank
encoding errors? CYes/No) if yes, how many?

No, with our Positive Pay services we review exception items, correct any encoding errors,
and report only unresolved exceptions for your pây or return decision.

When placing a stop payment on-line:

What fields are entered?

Thro rgh out CEO Pprtal Stops-Images-Search selice, the City can search for stop-eligible
items by.inputting the check number or range of num6ers, amount or range of amounts,
and posting date or range of dates. Then to initiate a stop, you need only sËlect the accoúnt
and enter up to ro check numbers at a time.

Is the check immediately confirrned as outstanding?
Yes, when a s.tgP payment order is submitted, our systern automatically verifies whether the

".h""lj 
was paid before the order is accepted. If you iry to place a stop payment on a check

that has already posted, you'll get a Posted Items Foúnd -..rug" u"¿ aõtuit on the posted
check includfng the check_amount, þpe code and transaction t1îpe, description a¡d posting
date' In verifying if a check has been paid, the system e*a,oines ìS'cl days àf hirto.y,^as weñ
as intra-day teller cashed activity for non-controlled disbursement accounts. Stop payment
requests can be made as late as 6:oo p.m. PT and still receive immediate same-dãy pásting.

rs the stop payment immediately assigned a confirmation number?
Yes, the stop payment is immediately assigned a confirmation nurnber.

How long are stop payments in effect?

Stop paS.nnents remain in effect for six months. After this period, the City may take
advantage of our Stop Renewal service that allows you to ãxtend stop payment. fo. up to six
years (in lz month increments), specify a pre-deteimined dollar tnresLoi¿ for automatic
stop payment renewal,limit the nurnber of times a stop payrnent will be automatically
renewed, etc. The first renewal is free of charge.

As an added measure, when a customer uses the stale date option associated with Account
Reconciliation, Wells Fa¡Bo returns checks presented for payrnent after a specified period of
time. Customers subscribing to Positive Pay may elect to lìave stale dated checks reported
daily with their Positive Pay exception checks.

rn regard to your bank's controlled disbursement service:

If you have multiple control points, what site are you recommending for the City and
why?

The City currently utilizes our Chapel Hill, North Carolina controlled disbu¡sement
endpoint, which offers early morning presentments and the float benefits associated with an
East Coast site.

what detail is reported (holdovers, presentments, adjustments, etc.)?
YgY P]k"- tndpg decisions based on the daily clearing amount that is reported to you,
which includes holdovers and adjustments. Therefore,ìt's important thatìhe amount that's
reported is both accurate and firm, and not subject to changei Because of the way we handle
the.presentment ploceqs, the presentment totais are final o-nce the funding ."poi is made
available to you.-Any additional items that are presented are held over until the next day.
This lets you make funding decisions with full ôonfidence that the final amount will noi
change.

o)
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Controlled disbursement notification reports are available online through CEO,by email,
fax, or rnobile.

Does your controlled disbursement report distinguish between ACH pa5rments and
checks cleared?

The City has the option of using a controlled disbursement account for checks and for
originated and received ACH transactions. Ifyou do choose to use your controlled
disbursement account for ACH transactions, it's important that you have access to
information that reflects everything that's presented that day, including both checks and
ACH transactions.

However, we are not able to report some ACH transactions, including returns and same-day
ACH received items, with your controlled disbursement totals because many of these ACH
transactions are received after your totals are provided. To ensure that you properly fund
your account, we recommend that you use the intraday ACH reports availabie through our
CEO portal to view ACH activity that is not included in your fìnal controlled disbursement
funding notification.

What is the latest notification time?

Our controlled clisbursement custorners receive two notifications Monday through Friday,
excluding Federal holidays.

At our Chapel Hill endpoint, the first presentrnent is 5:3o a.m. PT. The second presentrnent
is 7:oo a.m. PT.

How many tirnes have you missed the notification time within the past 90 days and
what is the average length of tirne by which you rnissed the notification?

Wells Fargo is consistent in meeting our presentment deadlines. In the past 9o days, we've
met first and second presentment deadlines roo% of the time.

The City can be assured that oul reporting system is liighly leliable - as evidenced by our
ratings in the zorz Phoenix-Hecht Large Corporate Quality Index survey. For controlled
disbursement products, we received an A+ rating for timeliness of notification.

The bankrnust provide bank account and client analysis statements monthly:

We are able to provide monthly statements as requested.

Are statements available over the Internet? (Yes/No) If yes, is that an extra cost
option? Can theybe downloaded into Excel? (Yes/No) If yes, is that an extra cost
option?

Yes, statements are available over the internet at no extra cost in PDF format. Additionally,
statements can be dowrrloaded in Excel and CSV formats for an additional charge. See Tab
E for pricing details.

How soon are statements available after month-end?

The following table lists the mailing dates and online availability of statements and optional
reports. The CheXslor@ check truncation serwice is standard with all of our ARP service
options.

Service option

Bank statement, and no ARP 1 day3 days
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Full ARP statement
' Month-end cutoff

Non-month-end cutoff
:,-",--...-
I Partial ARP statement
r Month-end cutoff
r Non-month-end cutoff

I Positive Pay, Full or Partial ARp,
' account statement
I Month-end cutoff

Non-month-end cutoff

6 days
4 days

6 days
4 days

4 days
4 days

1 day
1 day

2 days
1 day

4 days
4 days

q)
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In regard to images of paid checks:

FIow soon can they be viewed after being paid?

Through our onlitìe_ Stops-Images-Search service the City can view images by 6:oo a.m. pT
the day afler a check has posted.

I{ow long is the online ioltg" available (including checks that are irnaged on CD or
returned with the monthly statement)? rs that ariextra cost option?
All images are available for up to seven yeals whether online or on CD. While there is no
extra cost for storing your images for this time fi'ame, costs vary based on method of image
retrieval. Please see Tab B for pricing details.

. Can the image be downloaded and saved?

Yes, you can choose to prin_t irnages to your local printer (up to 25 images in a si¡gle pri¡t
request), or save them as a PDF or RTF file, and then fax orìmaif theml

Do you plan on any upgrades to your online banking systern(s) or software in the nefirz months? (Yes/No) If yes, please describe.

Yes, as the owner and developer of most of the services that are available through our CEO
portal, Wells Fargo regularly perforrns system upgrades throughout the year. We spend a lot
of time and effort to ensure that customer feedbãðk is the primäry determinant in
upgrading the CEO portal as well as all of our treasury -anagetn"nt products. In addition to
the informal collection of customer feedback thorougir our reilation.hip -anagement
process. we sponsor many formal activities, such as regional delivery cõuncils, where we
meet with custorners on a biannual basis, to gather feedback on topics such as product
enhancement. This feedback is used to improve the system, whichïe do severål times each
year.

Because the CEO portal is eltirely internet-based, upgracles are made directly to the portal's
selvers and are subsequently available to the City when you access the system. No
installation is re-quired. The type of upgrade is dópendent upon the product or service
affected' We witl continue to notify you of your upgrades thiough oir Cl}portal's main
page well in advance and communiõate any nec"ôsary requiredãction.

Wells Fargo considers lpgrades to our online service as a natural part of doing business. We
do not charge the City fees for upgrades.

r)
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s) Please provide a sample of the following as part of your response to the Project
Approach for Banking Services:

o A detailed monthly bank account statement

We have provided sample for your review in the Appendix.

o Internet prior day account summary and detail transaction posting showing ledger
balance, collected balance, float balance, etc.

We have provided sample for your review in the Appendix.

. Account analysis statement and user guide

We have provided sample for your review in the Appendix.

Depository services
a) What is the latest time of day deposits maytre rnade for same-day credit?

Our 5th and Jefferson branch is next door to City Hall. Deposits received at all our branches
by 4:oo p.m. Monday through 1'hulsday and by 6:oo p.m. on Friday receive same clay
credit.

Other deposit options include remote cash capture, rernote deposit capture, cash vault,
night depository, ol courier delivery directly to our item-processing center (checks only).
Many of these options will extend your deposit deadline for same day credit.

. Th.e deadline for our rernote deposit capture selice, Desktop Deposit@, using the CEO
portal is 7:oo p.rn. PT.

. For cash vault deposits, different cleadlines apply for mixed deposits (cash and checks on
the same deposit slip) and split deposits (cash and checks on separate deposit slips). Our
Portland vault has deadlines of 5:oo p.m. for mixed deposits, 6:oo p.m. for check only
deposits and 7:3o p.m. for cash only deposits.

. Item processing center check only deposits are accepted until 9:oo p.m.

. Deposits made using our remote cash capture, SafeVantage@ solution, receive next
business day credit.

The City may also consider using our SafeVantage solution for currency deposits at each of
your locations. You get provisional claily credits to your bank account without daily arrnored
car pickups - accelerating cash flow by one to two days. And each safe is equipped with bill
validating and counterfeit detection technology.

Your staff will place deposits into the safe and the information will transmit to Wells Fargo.
We'll credit your account the next business day. For customers with the flexibility to end
their business day early, we may be able to credit your account on the same business day.
Your treasury management sales consultant will work with you to determine if you meet the
criteria fol same day credit.

We capture your transaction information and pass it though the standard Wells Fargo
reporting channels for reconciliation.

The cash is stored in the safe until the armored carrier you use picks it up. We offer our
rernote cash capture solution in partnership with Brinks, Loomis, and Garda. These
armored carriei's safely delivel your deposits to cash vaults and coin and currency to your
locations. They also maintain and repair the safes.

14 Wells Fargo Bank, N.A.
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our remote cash capture solution offers the city many benefits, including:

' Expedited credit. You receive provisional credit and faster access to working capital,
without being dependent upon a daily armored carrier pickup.

' Easy reconciliation. AII transactions flow through the standard Wells Fargo
infonnation re-porting channels, including BAI fileiransfers and our online b"anking
service. We offet a suite of reports that pr ovide detailed information about your deõosits
4nd coin and cur.rency orders.J}t

' Reduced risk of fraud and theft. The safe uses a point-of-sale system to traclc funds.
The totals shown_on the system should equal tlìe amoint deposited. you can access
deposit clata at a location or employee level, increasing contiol and providing an audit
trail.

' T-'ower transportation and supply costs. Since we credit deposits to your account
through an electronic data transmission from the safe, you can réduce armored car
pickups and trips to the bank. Oul solution also reduces the need for deposit bags and
tickets.

' fncreased efficiencies-. Your employees can focus on customer and business needs,
instead of spending time handling cash, preparing deposits, and rnaking trips to the
bank.

' Flexibility. We offer a number of safe models to meet the size requirements of your
locations and suit your business processes.

The risks that you should be aware of and consider before implementing our remote cash
capture solution include:

' Liability around safekeeping equipment. You are responsible for the value of the
remaining useful life of the safe if it is stolen from your location, destroyed, or damaged.
Y9u may also be responsible for the cash held in the safe for which WelÍs nârgo has
already provided provisional credit, but this depends on the vendor provideri

' Counterfeit notes. The bill validator on the safe comes equipped with counterfeit
detection technology; however, it cannot detect all counterfeitìtìms. you should refer to
the vendor's guarantee program to find out ifyou ale protected against counterfeit
losses.

' Fee increases. Safe vendors reserve the right to increase fees to cover the costs oflabor
and servicing of the safes.

Can cash vault deposits be dropped ofÊat a satellite location (e.g., a bank5ra¡ch) andtransferred to the cash vault internzrlly by the bank? CYes/Noi fãyes, descri5e theoptions.

No, any deposits made at.a Wells Fargo branch will be counted and processed by that
branch' Cash vault deposits must be delivered to our Portland Cash Vault site by an
authorized courier.
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c) Describe the bank's procedure for requesting change/currency orders (both cash
vault and tellers).

For both cash vault and branch change orders, there are no minimum (or maximum)
purchase requirements. You can order currency in loose, non-standard quantities or in
straps of roo notes, and coin by the roll or in standard full or half boxes.

At our banking stores (branches), you can request coin and currency directly from a teller
who will prepare the order in front of you. To pay for the order, you can have us debit your
Wells Fargo account or you can hand the teller cash. Change orders cannot exceed more
than $3,ooo cash or $5oo coin per day; there is a limit of three orders per week. If your
norrnal orders exceed our limits, we'll work with you to establish an alternate method.

City staff can place change orders through our cash vault one of two ways; through otlr CEO
portal, or through our automated touchtone telephone ordering system. The CEO portal can
be used to place orders for a single location or multiple locations. To simplify the oldering
process, your staff can also upload change order details in an Excel spreadsheet.

With our touchtone ordering service, each location is assigned an ID and password that is
requirecl to access the systern. To rnaximize security, you can also establish a maxitnum
order limit per location.

Once the order is submitted, change orders are filled using a procedure called blind, dual
control. Dual control means that two associates must verify that the dollar amount is
correct. Blind means that the second associate does not know the original amount of the
order. These procedures ensure that the amount is corlect. Once verified, orders ale placed
in clear plastic bags and sealed. Orders are then delivered to your designated location via
armored carrieL, usually on a next-day basis. \{here applicable, electronic reports and
statements will include location numbers where change orders were sent.

Change older deadlines for our Poftland Cash Vault are 10:oo a.m. for olders placed
through CEO or Transmission, 10:3o a.m. for touchtone telephone otders, and 3:oo p.m.
for armored carrier piclup.

In regards to the processing of returned items (both physical and electronic), what is
the time elapsed between:

First and second presentment

Second presentrnent and sending advice of charge with return items

Our standard process for paper returns under $3oo is to redeposit the items on the next
business day. If over $3oo, we charge the item back and mail it to you. I-Iowever, we can
accommodate almost any special processing the City desires, i.e. reprocess all items, or
items under a City-specified threshold. If the item fails a second time, the chargeback debit,
paper advice and original/Image Replacement Document (IRD) go out the same daywe
receive the item back from the maÌ<er's bank. In addition to paper advices, the City has the
option of viewing the return item online through the CEO Returned Item module next day
or intra-day if the City is using Return Item Decisioning, a service that allows the City to
override your returned item instructions.

We also offer our Electronic Returns (RCK) and Smart Decision@ services, whereby
returned checks are automatically conveÉed to electronic ACH debits. With these serices,
the City receives two redeposit attempts and you can select the timing of the redeposit. The
default redeposit is the next day, but other options include: elapsed number of days, day or
the week or day of the month. The timing for the first redeposit and the second redeposit
may differ. If the item becomes a chargeback, we follow the same procedure as above with

d)
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the debit, advice, and IRD occurring the same day we receive the item back from the maker
bank.

Describe the process and timing for deposit corrections or other credits or charges toour accounts. When these entries are made, is notification provided to the City?"How
soon should it be received?

A deposit adjustment is made when the amount declared on your deposit slip differs from
the amount later verified by the bank. We mail you a notice of the amount of the
adjustment, with relevant back-up documents. Mailed notices provide complete transaction
detail, incìuding City location number and the specific reason fär the adjusånà¡t. Check
deposit adjustment notices are also available otriin" through CEO Statements & Notices at
no charge, usually on a next day basis. The City can receivã email, text message, or fax
notification that an adjustment is available foiviewing through our Event Mäsaging
serwice.

Deposit corrections are specifically identified by source and nature of the transaction on
your bank staternent,.ba_lance leporting and deposit leconciliation reports. The declared
anount onthe deposit slip is always credited to your account, with sôpalate debit and credit
entries made for adjustments.

For faster and easier access to your cash vault deposits and adjustments, CEO Cash Va¡lt
Inquiry provides you with the ability to search anì confirm yolr cash uuult d"porits and
view dep-osit adjustments. The cash vault can also call the City regarding any adjustments in
excess of $roo. Cash vault_adjustment notices include deposii daIe, declareá aniount,
verified currency total by denomination, and location number (if applicable). For branch
deposit adjustments, your adjustment notice will include the amount and reason for the
adjustment. For deposits to a subaccount, the location code wjll also be provideá.

We report adjustments to you within 48 hours, to the contact of your choice.

Describe the bank's problem resolution process for missing deposits, deposit amou¡t
dif;ferences, and account adjustments.

At our cash vaults, deposit bags are logged using a barcode that tracks tl're deposit through
the entire verification_process. Deposiibag. urJop"n"d under team custody ånd emptieã
deposit bags are saved under batch IDs foi up to three months in case reseárch is neãded.
AII currency-discrepancies of $ro or more aré reported to a supervisor at the tirne they are
discovered. Supervisors must validate any deposit discrepancies before processing
continues. You can choose to receive a phone-call notificâtion for all adjustrnents of more
than $roo.

Our automa_ted ope_rating system enables us to track deposits by customer, date, Iocation,
and vault teller, and to monitor each handoff of your deposit throughout tÍre validation
pro.cjs:' This.comprehensive process ensures your depoìit is accurãtely processed and
verified, and it virtually eliminates the risk of ioss due to theft or fraud. ^

The City of Portland has a dedicated Client Services Officer, Sam Cady, who ser-vices your
day-to-day needs, including problem resolution for deposit.discrepancies. Sam is your
single point of contact; he serves as a liaison between the City and bank operations in our
cash vallt, branch, and check processing sites. Sam will take ownership o?the issue until
resolution is achieved. He has desktop aicess to a multitude of electronic systems for
problem research and is part of our céntralized Treasury Management customer seryice
center that includes an infrastructure to track issues, idôntify tñe root cause of any errors,
and ensure timely resolution. If a mistake is discovered in yóur analysis, we will correct it
with an adjustment. Balance and float adjustment information is printed on the statement
in a section called "Balance Adjustments."

Ð
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Your Relationship Associate, Jay Holland, is an additional resource when dealing with
issues that are more complex. Jay works closely with your Relationship Manager, Mark
Hudspeth, and helps support his clients. The City of Portland has access to an entire
lelationship manafement team, with Mark having overall ongoing responsibility for your
relationship.

Describe the procedure for ordering supplies (e.g. pre-printed encoded deposit slips,
coin rolls, currency straps, deposit bags, etc.). Indicate the turnaround time between
ordering and receiving these supplies.

The City can order bank supplies directly from our vendor Superior Press, or from a vendor
of your choice. Our vendor turns standard orders around same day if ordered before Lo:oo
a.m. PT. Standard mail delivery is 7-ro days, and overnight and two-day delivery is available
for a fee.

Can the bankprovide on-line access to images of deposited items? (Yes/No) If yes,
how soon are the images available and how long will they be maintained and
available to the City?

Yes, Wells Fargo allows you to search fol irnages of deposited checks online using our CËO
portal Stops-Images-Search sewice. The CEO system lets you search for, and request, check
irnages for deposited items and returned iterns for up to r8o days. Iterns are available one
business day after posting to your account. Images are retained for seven years and can be
requested through your dedicated Client Serwices Officer, Sam Cady, after the rBo-day
period. We also offer transmission of electronically deposited item images through our
Image File Import service.

Do you offer any benefit programs for City ernployees (free checking with direct
deposit, etc)?

Yes, Wells Fargo is pleased to offer the City our Wells Falgo At WorksMprograrn. This
employee benefits program is available exclusively for business customers of Wells Fargo at
no cost to the City.

Our program provides a wide-array of financial offers, including preferred benefits and
discounts on a variety of deposit, credit, mortgage, and other services. Bducational seminars
and tools are also available to support the financial well-being of your employees.

Irtr" tlrcr Cit¡,
Offered at no cost to the City, the Wells Fargo At Workprogram benefits you by:

. Enhancing your benefit program, providing an additional recruitment and retention tool

. Encoulaging employee direct deposit, which can make payroll easier and less costly

. Supporting yorl with customized marketing support, including brochures, flyers, payroll
stuffers, and more

Your dedicatedWells Fargo At Work relationship manager helps implement the program,
and serves as a single point of contact for the City and your employees (where available).

Iìo r yo ur" eirn:¡ll cl¡,e c"."çi

The WeIIs Fargo At Work program offers a valuable package' of accounts and services
designed to fit your employees' financial needs, including (but not lirnited to):

. An interest-earning checking account2 with many ways to avoid the tnonthll, service fee -
including direct deposit of their salariess

' Discounts on personal check orders
. No-fee cashier's checks and personal money orders
. Benefits on rnortgagss+,loans, and lines of credits

i)
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' ,{ freg thank you gift of their choice after closing a qualified home purchase or refinance
loan6

. Transfer fee discounts on Wells Fargo ExpressSend@ servicez

. Free access to Wells Falgo Online@ with Bill pay

' Convenient access to other Wells Fargo banking accounts and services, including
' iVells Fargo Insurance foL auto, home, life, and renters insurance, along with identity

theft protection plans*'

' _Convenient 24 hours ? duy,7 days a week access to their money - whereve¡ they work orli!! _ through more than 6,zoo banking locations and more than rz,ooo Wells Fargo
ATMs nationwide, plus Wells Fargo Phone BanksM and Wells Fargo Mobile@ Bankin"gs

lìiii¿inci¡rÌ eil u calio ll
Hands on Banking@ (handsonbanking-org) is an interactive website with smart account
management tools and expelt guidance that gives your employees the knowledge and skills
to manage their money to its best advantage.

Online lnoney mânagementtools help them tlack spencling, create a budget, establish
savings goals, and monitor their progress. They can also atiend cornplimãntaly on-site
financial seminars conducted by Wells lrargo on vadous topics incluãing savings, credit,
identity theft, and more (where available aird with the cityîs perrnission)

Please refer to the Appendix for our wells Fargo At work legal disclaimer.

Disbursement services
What is the turn-around tirne for providing CDs or online images of ¡raid checks?
What is the procedure in the event you camot provide a reada-ble CD or photocopy in
a timely rnanner?

At Wells Falgo, we give you multiple options for receiving check image detail. you can
ry:e_i1e checl< images on CD-ROM through our Wellslmageo CD service, online through
CãO Stops-hnages-Search, or by electronic transnission through our Image File ¡nport
ser-vice.

Wellslnnge CDs can hold up to 3o,ooo check images (front and back) and can be delivered
on a weeldy, monthly, or fiscal calendar basis. They are available eìeven business days after
!t"-9P ROM_cycle cut-off. Data and images can be archived and viewed using our
Wellslmage@ Viewer soflware. If the City should need a CD-ROM recreated,"you would
contact your Client Services Officer, within 6o days of the original CD-ROM t¡eation date.

Our S_tops-Images-Search service makes images available for retrieval by 6:oo a.m. pT the
day after they're posted. In addition to viewing items online, you can also print or donryrload
them to your computer. Once downloaded, chãck images can-be faxed, 

"rtùil"d, 
etc. Online

images are available for up to seven years. Items oldeithan r8o days are delivered to you
online within z4 hours on the next business day after the request. If the chech irnage is not
readable, our Client Seruices Group would firsttry to get a bãtter copy internally. IIthat
isn't possible, we attempt to obtain a better copy fr.omlhe presenting bank.

Our Image.File hnp_or-t service provides a daily transmission of paid check images a¡d
associated index information. Your image files will be available for downloadin-g into your
own internal archive system as early as 8:oo a.m. PT the day after posting. Files'can be sent
to you in XML or PDF for.mats.
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Earnings credits
The City intends to pay all fees associated with banking serwices through
compensating balances and quarterly invoicing, or a combination thereof. For
purposes of compensating balance, overdraft and negative collected balance
calculations, bank must agree to treat City's accounts with the bank on a daily
consolidated basis and, so long as City's accounts on a daily consolidated basis
maintain a positive ledger balance, no charges may be assessed for individual
accounts being in a negative ledger position.

Ccnr¡lcrlsat ie ¡n
The City may continue to pay fo¡ fees using compensating balances. You may carry excess
balances forward to offset a deficit incurred during a calendar month and to cover charges
in subsequent months, but excess balances cannot be calried beyond one calendar quarter.
Any shortfall wilt be due and payable within ten days of presentment of the analysis for the
final month of the quafter.

Ð :r5'tr i *Ìr t c¡vel' cl r¿tF. s a n cI (t r,,er: cT, r aft s,

If the aggregate collected balance of the City is positive, we do not charge for uncollected
funds. If the aggregate collected balance is negative, the charge for uncollected funds is
calculated as follows:

(average daily negative collected balance) x (overdraft ratc) x (days in peliod) + (g6o)

We do not charge the City for daylight overdrafts.

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

Collected balances are ledger balances minus float.

We can offer-the City two lìarnings Credit Rates:

Our managed Wholesale Earnings Credit Rate (ECR), which is set internally on a rnonthly basis at
our discretion. The ECR Index is calculated after evaluating a cornbination of factors, including the

9r-Day Treasury Bill rate, the F'ed Funds rate, sweep rates, atrcl other tnarket indicators. The index
may be adjusted during the month to react to market changes, or

An ECR that is tied to the gr-day T-Bill rate.

The City may choose the ECR tied to the 9r-day T-Bill rate or the managed Wholesale rate
and can periodically switch which index you are tied to during the contract.

Wells Fargo calculates your earnings credit on \ooo/o of your average daily positive collected
balances (average positive collected balance). We do not deduct a resetve requirement prior
to calculating the ECR. Barnings credit is calculated using the following formula:

(average positive collected balance) x (nurnber of calendar days in the month) x (ECR) + (g6o)

In addition to the Federa-l Funds target rate, please provide the City with at least one
additional earnings credit rate allowance option from which to choose. (e.9., 91-day
Treasury Bills, 3-month LIBOR).

We do not offer an BCR tied to Federal Funds target rate, but instead offer two ECR rates:

1. Our managed Wholesale Earnings Credit Rate (ECR) as described above

2. An ECR that is tied to the gr-day T-Bill rate

1.

b)
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The table below lists our two ECR options for the last six months.

Month

oct.oler 2ol2

September 2O12
-0.:tol1:. .-
0.IIo/o

What is the bank's policy regarding overdrafts and negative balances? What is theinterest rate charged onnegãtive bãlances?

Wells Fargo Bank will continue to make every effort to honor the City's checks,
acknowledging thatsome accounts might noi reflect sufficient balanäes. À nu¡igfrt
overdraft Limit facilitates temporary funding shortfalls that are pending intrãdiy receipt of
funds, such as investment settlèment wires oi' receipt of state payments.

If the agglegate collected balance of the City is positive, we do not charge for uncollected
fu|d1. If the a^ggregate collected balance is negátive, the charge for uncõilected funds is
calculated as follows:

(average daily negative collected balance) x (overdraft rate) x (days in period) + (36o)

The overdraft rate is currently set at prime (S.zS%).

We do not chalge the City for daylight overdrafts.

Over what period of timc_(e.g., rnonthly, annually) will account profitability bereviewed? Is this negotiable?ff profita-tiUity is reviewed. an¡ualfy and additionalprofitability exists, are you willing to carryexcess earnings fot*."¿ io th. ¡èxi yea"r(Yes/No)

Tlle City s accounts are analyzed monthly and if your cornpensating balances clon't cover the
chatges for the serwice volumes utilized, ihe City-ay settle what iJowed on a quarterly
basis. Yes, the City rnay carry excess balances fórwald to offset a deficit incurreä in the next
settleg-rent period, however, we do not allow excess earnings credits be carried forward into
the following year.

Training
Will you provide City employees with on-site prod.uct training sessions? Will this beone-time or on an on-goi,ng basis? (Yes/No) If yes, please listîhe ütles of training
topics that may be provided; no description is necdssary.

]ra1¡ing on the CEO portal is available to the City throughout your relationship with
Welìs Fargo.

Because the services yq off.er arelg easy to use, on-site training is generally not needed.
One-time, on-site training is available in certain circumstan."rl ho"*"rrer, t"his would need to
be further discussed with the City. Most of our services offer featur.es thaí are available
through ow cÛo portal; there is no charge for training on these features.

We supply a listing of available training courses in the Appendix.

; August 2O12

July 2QL2

r l:i:3012 . .

May 2OL2

0,200/o

0.20o/o

:i,;;;
0.20o/o

9:1,?l/:

9 
o'?il:

0.09o/o

c)

d)

a)
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b) Do you offer online product education and training program! !g City employees?
(yes/tlo) If yes, pleaie list the classes/courses currently available; no description is
necessary.

Yes. The CEO portaì includes access to product demos and your staff can access tutorials
and sign up forwebinars taught by trained product experts. User guides and answers to
frequently asked questions are also easily found on the site.

We suppiy on-demand, pre-recorded modules online. This approach offers flerJibility, so
yo,r. sÎáffcan train when it is most convenient for them. Tutorials are especially useful for
iraining new hires or for individuals learning a new job. These audio and visual recordings
are available z4 hours a day, 7 days a week.

Webinars are instmctor-led. Your staff dials in to a conference call and follows an

interactive online presentation. Attendees can ask questions of the instructor, find solutions
to their specific issues, and chat with other users.

While we provide our training tools online, your client selices ofñcer or their backup will
always beãvailable to help your staff with questions about your new banldng services. Our
Technicai Support Group is available to assist with technical issues that your client serwices

officer may not be able to resolve.

We supply a listing of available instructor-led and pre-recorded training courses in the
Appendix.

Conversion plan
All proposers must acknowledge and accept that the City reserves the,right to
estãbHitr and adjust the banking services conversion plans or scheclules as deemed
appropriate by and in the best interest of the City.

Acknowledged.

Provide an outline of your transition plan for the City assuming conversion begins
April l, zo13.

One of the benefits of maintaining your long-standing relationship with Wells Fargo is that
the City will not have to endure a lengthy banking conversion. Only new products or
services will require implementation and training. Since your core services are established,
we will answer the following questions based upon new services you may elect to
implement.

Please address:

Necessary actions

As stated above, the only implementations that would occur would be for any new products
ol serwices the City elects to use. Those services would be implemented at the City's
convenience.

Should there be new services the City wants to implernent, we would schedule a pre-
irnplernentation meeting to discuss the details of that particular service, involving subject
areã experts as needed. A timeline and implementation plan would be produced at that
time.

Responsible parties

Implernentation for any new serwices would be the responsibility of your relationship
manager, relationship associate, implementation coordinator, and tt'easuty rnanagement

a)
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b)

c)

d)

consultant. This tearn ensures that all aspects of the implementation go smoothly and are
dore in a tirnely rnanner.

Target completion dates

Target completion dates would be dependant upon the new serwices selected; timelines for
implementing services can range from a fgw days to several weeks. The timeline is driven by
many factors, including the complexity of the service, whether transmission testing is
necessary, etc.

Nurnber of meetings with Treasury staff
This will vary hased upon the co-mplexity of the services being added. Some serwices require
nothing more than a phone call.letting us know what you waiit implemented, i.e. a report
added; other selices may require a series of meetingé that could include yoúr Ii staff.
some serwices may require several meetings to discuis requirements, options,
tlansmissions, etc. Our goal is to rninimize the rneetings required øinôut saci.ificing the
quality of the implementation process.

Number of rneetings with affected bureau staff
This will vary based upon the complexity of the aclded selices. Some serwices require
nothing more than a phone call.letting us know what you want implemented, i.e. a report
added; other services may require a sðries of meetingÃ that could include yo"r: n rtutî.
Some services may require several meetings to discuis r.equirements, options,
transmissions, etc. Our goal is to minimize the meetings rãquired wiihout saciificing the
quality of the implementation process.

Provide a template or brief explanation as to how to effectively manage the opening
of new accounts and closing of existing accounts.

Accounts 
_can 

be-opeued or closed by merely calling your Relationship Associate, Jay
I{olland- Jay will plepare any necessary doðurnentãiion and deliver ii to the Ciiy foi
completion and authorization. The implernentation will then be handled by your dedicated
Irnplementation Coorclinator, Laura G onzalez.

De-scribe setup fees, training fees or other conversion/implementatiorr fees tJre Citywill be charged by converting to your bank.
As an existing client of Wells Fargo, the City can avoid pa),tng fees associated with a costly
conversion.

Ale y9Y willing to commit to reimbursing the City's costs associated with
transitioning the City's account? (Yes/No) If yes, please indicate the monthly
reimbursement credit you would be willing tó prôviae the City during the initial f<rur-year contract period.

Wells Fargo knows that as the premiel municipality in the state of Oregon, many banks
would like to provide your banking services. While we recognize there ivill'be ndtransition
costs associated with maintaining your business with us, we are offering a $4z,ooo credit as
a reflection of our appreciation^of the ongoing r-elationship. This credit,îffseitílg treasury
fees, would be spread over the four year ierm ofthe contràct.

Wells Fargo Bank, N.A.
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Other
a) Describe services, enhancements and/or technologies City should consider to

improve operational efficiencies and/or cost profile of its banking ser-vices.

As enhancements to the City's existing services, we recornmend the following:

13usiir ess ll'rclcess Ret,ierrt, sel:vice*^
As part of our commitment to really understanding the ongoing needs and challenges of the
City- and helping you address them - we offer serwices such as Business Process Review
studies.

Wells Fargo uses Business Process Review to gain insight into how City staff members
actually perform their jobs, whether they are making investment decisions, preparing their
daily cash positions, or printing and mailing checks. We use what we learn to advise
customers on how they can streamline their financial operations and to educate our product
developers on what types of serices and functionality would address common customer
challenges and make life easier for customers'employees.

Effrcient financial operations not only contribute to an organizations overall profitability,
they also position your organization to better manage future growth. However, identifying
where and how to streamline rnay prove challenging when looking at your own processes.
That's where Wells Fargo's Business Process Review Team can help.

,\n objcclir,et lo<tli áì[ 1r1;11,' opclittiot.ts
To help you - arld us - gain a more complete understanding of the City's financial
worldlows, the Business Process Review team can visit a number of the City's departments
to observe employees per{orming specific tasks. Our observations often bring to light
opportunities for improving your business processes.

They also help Wells Fargo understand how we can better serve your finarrcial needs
through irnproved communication, customer service, products and services, systems
interfaces, and relationship rnanagement.

Ill'¿l:r,,fi ts lo 1,c;rr

You gain access to our insights into financial workflows and best practices gleaned frorn
performing studies for multiple companies across different industries. There is no cost to
you.

We have found that a study that examines many of your'financial processes provides more
benefits than a study limited to one process because it allows us to analyze how your
processes work together.

In addition to core treasury and accounting processes (e.g., AlPt, AlP, cash managenìent,
and reconciliation), a comprehensive study may also evaluate areas such as:

' Retirement and employee benefits
. Investing
. Credit

' Payroll
. Foreign exchange

' Purchasing
. Hedging, swaps, etc.
. Insurance & risk management
. Trust

24 Wells l.'argo l3anl<, N.A.
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trravment IVIanager,rr
Streamlining your accounts payable process, maximizing your working capital, and
adopting a paperless approach to pa¡,ments is quick andäsy with our"pa y^"it nto,To.ger
service.

This service lets you initiate payrnents directly from your treasury workstation, BRp, or
accounts payable system - it can even handle multiple payment'rypes and remittance
information submitted in a single file. The service sepaiates puy-"itr by type and
processes them accordingly, sending traditional or human-reaáable r"toitt"un"" informatio'
to the payee.

The following pa)..Ìnent types can be included in a single file:

' u.s. dollar and canadian dollar paper checks (check outsourcing). ACH transactions (dornestic and international)
. U.S. dollar wire transfels (dornestic and international)
. Foreign currency wire transfers
' International requests for transfer (SWIFT MTror wires). Comrnercial card transactions

IJenellts

Co n so licl ¿lt ecì 1:r'cl ctcrsr_.i ri g o f trr ultiltì r: parzur eru t t.v¡t es
Because tlre Payntent Manager serwice lets you create and send multiple payment types to
us in a single file, you don't need to create and send separate files for diff"i""t pa),ment
þpes. This helps you reduce the tirne allocated to administrative tasks throughãut the
paymeut processing cycle__and assists you in consolidating forrnerly disparate payment
pro_cessing functions. Wells Fargo accepts a variety of stairdard unã cujtoln filä fbrmats,
including:

. ASC Xrz Bzo ver.sion 4oro
' Flat file (delimited or positional)
. XML
. EXCELCSV
. SAP IDoc - Extended Payment Order (PEXR)
. XRT
. Proprietary or third-party formats such as:
. J.D. Edwalds
. Oracle
, PeopleSoft

' Selkirk
. SunGard ICMS

i r.n ¡ri'cx,crcl cr¿Ls h f I or,v uL li r I :lgeur en t
Electlonic control of your domestic and international payables helps you improve your
ability to manage cash flow by letting you:

. Improve the timeliness and reliability of balance reporting

. Extend your days payable outstanding

. Take strategic advantage of early-paydiscounts

Bnhancocì encl-to-c,.ncl control
When you use The Payment Manager service, payment processing steps like submission,
review, and approval can be separated to proviãe acldeùprotectioir agåinst fraud. We'll send
you an acknowledgement for each payment file you senclto us. We cin also provide you
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with optional confirmations for ACH and wire payments. These confirmations give you
additional information on the status of the files you have submitted.

Iucrcasecl eliicir:rrc1, ¿rnd lot,"cl clrof rìa[cÌs

A paper-intensive payment process requires you to cornrnit accounts payable staff for
processing, printing checks, matching checks with invoices, and stuffing and rnailing
envelopes to your suppliers. The Payment Manager service can help you better manage the
entire payment processing cycle, while allowing you to reallocate personnel to more value-
added tasks.

Moreover, because the service can signiñcantly reduce - if not eliminate - the manual
keying-in of data, human error decreases while your capacity to accurately and consistently
track and report palment-related information increases.

lì alte-:'a r.r l¡ ¿l{e 1ii)

You receive provisionaì dail¡z s¡s¿i¡s to your bank account without the cost of daily armored
car pickups, and you may accelerate cash flow by one to two days. In each of your locations,
an approved vendor installs a safe equipped with bill validating and counterfeit detection
technology. Safes accept deposits, provide counts of all deposits, and transmit deposit
inforrnation to Wells Far-go. You receive credit for deposits the next business day.

To facilitate reconciliation, you can view transaction information through stanclard
Wells Fargo reporting channels.

If you have the flexibility to end your business day early, we may be able to credit your
account on the same business day. Your treasury management sales consultant will work
with you determine if you meet the criteria for same-day credit.

Rernote capture safes hold cash until an armored carrier (we partner with Brinks, Loonis,
and Galda) picks it up and delivers it safely to their cash vault. These carriers also deliver
coin and currency to locations, ancl maintain and repair the safes.

Con'¡nrerrci*i C¿ircl

Since r994, Wells Falgo has helped thousands of customers improve their expeuse
management processes with our proprietary WeIIsOne@Cornmercial Card plograrn. The
WellsOne Commercial Card offers unsurpassed ability to stleamline expense management
and increase process efficiency. We offer a single-card approach that allows our customers
to consolidate purchasing, travel and entertainment, fleet, and accounts payable spend
under one program, if desired. The WeIIsOne Commercial Card program is flexible in
allowing the City to leverage the program in the way that best fits your needs.

Wells Fargo is the only issuer totally dedicated to and resourced for this single-card
approach and we demonstrate our belief in its value by using it ourselves. This single-card
card concept has allowed us to achieve clramatic cost reductions by significantly decreasing
the number of costly manual checks and purchase orders that are issued and reducing
process cycle time. Further, the centrally biiled, corporate liability platforrn with individual
reconcilement makes expense management easier and faster for both managers and
employees.

We can share the experience Wells Fargo has gained through improving our own processes
as we work with the City to address your cardholder issues, management reporting needs,
and business and functional requirements.

Key features of the WeIIsOne Comrnercial Card program include:

. Consolidated one-card program. The City can monitor and manage valious þpes of
purchasing and accounts payable spend through a single interface.

z6 Wells lrargo l3ank, N.A.
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' Sophisticated, proprietary technology. Wells Fargo offers our web-based
Commercial Card Expense Reporting (CCER) application to meet the needs of customers
like the City. CCBR provides your program adniiñistrators, approvers, and cardholders
with a flexible tool to review, enhance, and approve card transactions over the Internet-
effectively^transfo-rming the City's card program into a total expense management
solution. CCER.offers the City real-time card management, coirprehensive"expense
repofting, rnultiple oplions for customizing transaclion fields, aid precis" 

"orlallocations. Further, CCER interfaces with many forms of technology for expense
reporting. The City can upload expense data from CCER to most BnÞ or treasury
workstation platforms, which eliminates any manual data entry to your general iedger.
CCER is proprietary, developed and maintained by Wells Fargó. This altõws
enhancements to be made règularly based on yoni feedback. -

' Single-use account number for automating the pagnent of invoices. Through
out-AP Control solution, the City can use your WelIsOnã Cbmmercial Card to pay
invoices without revealing-your actual card number, This increases you. s"".rrìff and
control over payments and maximizes revenue share opportunities.

' Blectronic submission, review, and reimbursement for out-of-pocket
expenses. Cardholdels and non-cardholders alike can enter their out-oi-pocket
expellses, including rnileage, creating a one-stop expense reporting experiônce. Once any
out-of-pocket expenses are approved, ernployees reõeive leimbursãrnent through the
ACI{ network, Ieaving behind a complete audit trail from the time a transactioñ occurred
until the employee received reimbursement.

. Mobile capabilities. CEO Mobileco provides the City's employees with the ability to
view information in real-time and make time-sensitivã changes using Smart phonä
devices. Program adrninistrators can view both completed añ¿ decliñed transactions and
make changes to cardholder's spending parameters iuch as individual transaction limits,
daily and monthly spending limits, anàliestricted merchant category codes. Cardholders
can view both completed transactions and declined transactiou., ..ié* available c¡eclit
balauce, and enterout-of-pocket expenses. Wells Fargo is the first major U.S. bank to
of{er corporate mobile banking to customers.

' fntegrated online receipt imaging capability. The City's employees will fax their
receipts to an image archive, instead of submitting paper reóeipts lly interoffice or U.S.
rnail. Approvers and_ program adninistrators can ievièw irnagôs of ieceipts in CCER
within two hours of being faxed.

' Dedicated account manager and supplier outreach team. Our team will p¡ovide
the consulting, necessary tools, _and support to help the City on-board and migratã more
of your payments to commercial card, increasing rè,renue.huru opportunitiesl

' Day-to-day support provided z4 hours a day, 7 days a week. Our Business
Purchasing Service Center, Iocated in San Francisóo and Salt Lake City, is available
around the clock to plovide day-to-day support to the City's prograrn ärt-i.ristrators and
cardholders.

b) Describe your firm's approach to keeping your product line competitive.
We produce-product deveìopment plans every year. These development plans are shaped in
part by regulatory or market changes, and in large part by customer tr""ås.

We capture customer feedback using a variety of tools. For example, we periodically
perform usability studies. This iiivolves using a professional inten¡ieweränd videotäpe
èquiprnent to capture how customers are actually using our information tools. These studies
are invaluable. They provide us with unique insights into user behavior. Over time, this has
allowed us to refine and streamline our pì'ocessei and user interfaces.

In addition to usability studies, we also conduct rnonthly delivery councils. Consisting of ro
to rz clients located in a particular region, these daylong sessioni give us the opportu-nity to
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hear about client needs directly from our customers. This is an irnportant tool for
identifying and prioritizing new products or new functionality for existing products.

Wells Fargo has a proven ability to offer new and innovative products and serwices. We
introduced our award-winning CEO portal more than 10 years ago, we continue to enhance
it with additional features designed to simplify our customels'treasury operations.

Our latest innovation within the CEO portal:

The CEO Workstation platform is an on-line, easy to irnplement and affordable treasury
workstation designed to assist business customers with their treasury operations. Our initial
offering will include Cash Positioning and Cash Forecasting tools that will provide the
following key benefits:

. Global view of cash position in multiple currencies with ability to convert to a single
currency

. Pre-populated bank data from both Wells liargo and other banh accounts

. Display of infolmation tailoled to your organization's account hierarchy

. Folecasting tools, including a Report Card with variance analysis to help improve the
accuracy of cash forecasting

. Journal Bntry Export capability allows user to create and export journal entlies based on
the information within CEO Workstation platforrn

. Ease of implementation. The CËO Workstation benefits custonìers of all sizes. Without
the need for software, implementation can be done as quickly as same day rather than
months as a traditional r,r'orkstation would require.

2. Merchant bankcard services

Please refer to our separate merchant card proposal for responses.

zB Weìls Fargo Bank, N.A.
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D. Organization
r) Legal name of the responding finn, street and mailing add.resses, telephone number,

fax nurnber, and company Internet address.

i, ..r¡. :t l.,Qr"r'r.'i r. i n s, ¡, Elc-l.l'r¡Sç :uud I À!^^r¡\ ¿¡\

Mark Hudspeth
Relationship Manager
13oo SW 5th Avenue

5th Floor
Portland, OR 97zor
Sog-BB6-49r4
877-Bt4-zoo7 Fax

z) Location of all branches and cash vault(s) within City boundaries and any plans for
branch closures. Identify the address and hours of the nearest fulI service branch to
the Portland Building (nzo SW 5th Avenue; banking services only)

We have z7 branches in the City of Portland. 'fhe nearest branch to the Portland Building is
located a block away at r3oo SW Fifth Avenue. Its hours of operation are g:oo a.m. to 6:oo
p.m. PT, Monday through Friday.

Couriers know the location of our Poftland cash vault, however for security reasons; we do
not disclose its address.

As requested, we include a listing of all branches within city boundaries in the Appendix.

B) Ownership structure of firrn, including parent company and all subsidiaries and
afñliated businesses.

Wells Fargo & Company (NYSE: WFC) is a publicly traded holding company that operates
through subsidiaries performing a wide variety of financial services. We are a diversified
financial services company providing banking, insurance, investments, mortgage and
consumer finance through almost 9,ooo stores, the Internet and other distribution
channels across North America and internationally. Its principal banking subsidiary is
Wells Fargo Bank, N.4., which is a national banking organization. You can find a list of our
subsidiaries, which number in the hundreds, at the following link:

http://wflegal.hornestead,wellsfalgo.com/sections/lscma/Document%zoRepository/rok.pdf

Ð As part of your response to this section, provide in paper form, one copy of your
firm's most recently available quarterly and annual audited financial statements for
your firm and annual audited financial statements for any holding companies (if
applicable). Also provide an Internet linkwhere your financial information can
regularly be accessed.

As requested, we have included paper copies of our most recent annual and quarterly and
repolt.

You can find our most recent annual report and financial staternent at:
wellsfargo.com/invest relations/annual.

5) Identify your firrn's and parent company's financial regulators, net capital position
and regulatory capital ratios as of June Bor zorL.

Reguiations cotne from both federal and state government agencies. These regulators are
responsible for examining banks'stability, rnonitoring compliance with banking laws,

f 7¡vr¡1¡¡¡r.¡ i4 Â.lrlt"r.c..

Wells Fargo Bank, N.A.

4zo Montgomery Str:eet

San Francisco, CA 94163
r,rn uur.wellsfargo. co m
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iss¡ing regulations, taking enforcement actions, and closing banks if they fail. Several of our
federal regulatory agencies include:

. The Office of the Comptroller of the Currency (OCC)

. The Board ofGovernors ofthe Federal Reserve System (FRB)

. The Federal Deposit Insurance Corporation (FDIC)

. The Securities and Exchange Commission (SEC)

Our Oregon State regulatory agencies include:
. The Division of Finance and Corporate Securities (DFCS)

Ca¡rit,aÌ raticrs;
our capital ratios as of the end of second quarter are as foilows:

Capital ratÍos

;-''"":}:'''"
I rier r capital
:,."-'

Total capítal

Tier 1 leverage

I71690/o 
I

' ' .. . .- 
'. , . ' '. 

. , 
' 

' ' ' 
. . '. '. . .. . ' ' , , . . . . . , ' ' ' ' . ' ' - ]

74.B5ok 
i

9.25o/o

"Details on the figures above can ¡.ìo,ìn¿ in our quarterry earni'gs at:
https : //r.nvw.wellsfargo. corn/downloads/pdf/pr.ôss/zqräpr.pdf

Because we do not publicly report our net capital position, we are not able to provide it in
this lesponse.

6) Provide your firm's and parent company's most current short- and long-term creditratings.

Wells Fargo subscribes to Fitch,

We have one of the highest debt

Moody's, Standald & Poor's, and DBRS ratings agencies.

ratings of any financial serwices company, as shown in the
table J:elow.n'

' Wells Fargo & Company

: Long-term fssuer Rating , AA- : AZ , A+ i AA;'''j Short-term Issuer l

Rating

r Senior Unsecured

A-1 R-l (middte)F1+ P-1

1¡ì!'-È i l.qr's;,r':!'!-*

AA- A+

Subordinated A+ A3

Preferred Stock

Wells Fargo Bankf N,A.

Issuer Rating i

Issuer

AA (low)

i Baa3 I BBB+

Subordínated A+ A1 A+ AA

{'The ¡nformation prov¡ded is found on our Investor Relations site (wellsfargo.cp.m/j¡yeit-jela_tjo$/de__bl) and is provided for¡nformational purposes only. we do not guarantee the accuracy or completeness of informat¡on on oiãvailal¡le through thissite, and we are not responsible for inaccuracies or omiss¡ons in that information or for actions taken in reliatìce on that

3o W-eils Fargo Bank, N.A.

186044 
 



7)

¡nformat¡on. Please read Legal Disclaimers (Slell5lalSo.çAm¡,rìvrs_t Lqla$Ans/legal:) before us¡ng or relying on ¡nformation on
or available through this site. Potential investors in our secur¡ties slrould seek professional advice before tl'ìey ¡nvest.

Provide your firm's most current Community ReinvestmentAct (CRA) rating.

In its most recent (zoog) CRA examination, the Ofñce of the Comptroller of the Currency
(OCC) gave Wells Fargo an "Outstanding" rating - the highest rating possible. We met and
exceeded community needs in areas such as affordable housing, financial education, and
small business lending.

Wells Fargo received an overall "Outstanding" rating, and was rated "Outstanding" in each
of the exam's three test categories:

. Lending: mortgages, small business, and community development for affordaÌrle
housing and economic development

. Services: retail banking stores, alternative delivery channels, and financial outreach

. frrvestments: funcling capital ancl grants to community organizations

We have includecl our most recent contributions in the state of Oregon in section F.ro.

You can find our rnost recent Cornrnunity Reinvestment Act (CRA) performance evaluation
at the following link:

rvellsfaleo. co m/ about/ cc)rrr

Provide information pertaining to your firm's current financial condition in the
context of current economic conditions, including discussion of any financial
challenges that may impact firm's abilityto provide the services detailed in this RFP.
If challengcs exist, what is firm's strategyto address them?

Wrile Wells Fargo is r-rot immune to the challenges of the housing market or the general
economy, we continue to produce strong financial results. As of the last quarter, we
reported net income of $4.9 billion, up from $+.6 billion, for third quaÉer 2011. We've now
had six consecutive quarters of record net income

We larow of no financial or organizational challenges that will irnpact our ability to provide
the services detailed in our response to your RFP.

Describe organizational challenges that may impact your fi.rm's ability to provide the
services detailed in this RFP. If firm has completed or proposed a merger with or
acquisition of another firm within the past rz months, include a discussion of the
combined entiqr's surviving systems and impact of any system transitions on
delivering the services detailed in this RFP.

To the best of the knowledge of the Wells Fargo representative submitting this response,
Wells Fargo has no publicly announced plans to sell, merge, or dramatically change.
Infcrrmation regarding sales, mergers or significant changes that have not been publicly
announced are confidential, and may not be disclosed. We would expect no material
adverse impact on our ability to provide the serwices requested in this RFP should
Wells Fargo engage in a merger or acquisition.

Tlpically, Wells Fargo systems survive in mergers because of our leading technology.

B)

e)

Wells Fargo Bank, N.A. 31
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10) Will any of the sgryi.gg requested in this RFP be provided by subcontractors?
(Yes/No) If y=es, identify the services, the subcontractor(s), ãnd address how you will
ensure the_City receives the standard of care, skill and diligence that would.
ordinarily be used by similar professionals in this comm..ñity in sinilar
circumstances. Identifr how the security of City information'shared with
subcontractors wítl be ensured.

No,the.proposed services are provided and maintained in-house by Wells Fargo. We do
work with various third parties throughout the bank, but none speóifÌcally as a result of the
City's services. These vendors are used in a minor capacity and would have no material
impact on our ability to fulfi]I our contract with the iity. it is critical that our vendors
provide excellent serwice to Wells Fargo, because it could impact every client we have.
Accordingly, we accept responsibility for providing exceilenfservice tä the City.

W"ll._ Fargo grants team members and contractors access to our systems and customer data
based on the industry principles of least privileges and business näed to know. Team
rnembers and contractors only receive access to the systems and data they neecl to perform
their jobs.

Management reviews and approves all access lequests, and reviews access on a regular.
basis to ensure the need is still required.

In addition, we reqrrire that all Wells F-argo team members, contractors, and venclors
cornply with the information security policy and procecluie.s. Tearn members and
contractors must complete annual information security training.

11) I{as your organization ever been petitioned. into bankruptcy or insolvency? (yes/No)
If yes, please explain.

Ncl, we have nevel been petitioned into ba^kruptcy or insolvency.

Lz) Describe any litigation or regulatory actions against your firm, i¡ the past five years
or pending, resulting from current or past invãlvemõnt providing bani<i¡g andjo.merchant bankcard services to municþal clients.
The disclosure requested is broad, and, at any given time, an organization the size of Wells Fargo
rnay be involved in legal ploceedings, sorne or áll of which mayËe confidential in nature. To thL
extent any litigation is required to be reported, it is disclosed in Wells Fargo & Company,s SBC
filings and is a tnatter of public record. At this time, and to the best knowiedge of tËe w"lls na.go
representatives preparing this response, Wells Fargo has not been involved iñ any legal actions
within the past five years that would have a materiãl adverse irnpact on Wells nuigo'íufriilÇio
provide the selices requested in this RFp.

Anyoutstanding-supe$toty actions_against Wells Fargo Bank, N.A. by its primary federal
regulator, the office of the-Comptroller-of the CurrenÇ(oCC); or against úeils nã.go a gu-purry
by its primary federal regulator, the Federal Reserve Board, may be"accessed througî their' 

- '-
respective websites by ysing the search facility at the enforcemént actions page. A sãarch at those
site-s sevsting a.defined time period for all aciions with regard to Wells faigo"witt bring up a list of
such actions, with links to the enforcernent document itself.
Any information reg_arding supervisory actions that is not accessible through these websites would
be considered confiden_tial supervisory information that Wells Fargo is prJhibitea fry."guiutioi,
from disclosing to third parties.

oo
Wells ltalgo }3ank, N.A.
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13) Has your firm or any local ser.vice representatives or subcontractors been cited or
reprimanded by any regulatory agency within the past five years? (Yes/No) If yes,
please describe.

Wells F-argo & Company is a diversified financial services company that provides retail,
commercial and corporate banking services through banking stores located in 39 states. It
provides other financiai services through subsidiaries engaged in various businesses,
principally wholesale banking, mortgage banking, consumer finance, equiprnent leasing,
ãgricultural finance, commercial finance, securities brokerage and investment banking,
insurance agency and brokerage services, computer and data processing services, trust
services, invìstment advisory services and ventule capital investment. Wells Fargo is thus
subject to significant government regulation. Routine exams by such gove-rn1e_nt regulators
may result in alleged exceptions and resulting assessmeuts, many or all of which are

co¡fidential in naiure and rnay not be disclosed without the express perrnission of our
banldng regulators.

At this time, and to the best knowledge of the Wells Fargo representatives preparing this
respoììse, Wells lìargo or any local service representatives have not been involved in any
regulatory actions within the past five years that would have a material adverse impact on
our ability to plovide the services requested in this RFP.

Wells Fargo Bank, N.A. .)J
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E.

1.

a)

Costing
Banking services

Monthly Deposit Insur.ance Assessment. The City maintains z5 demand accounts
with a total monthly average balance of $6,667114o. In addition, one bank account
(the GeneraÌ Account) maintains a negative monthly average balance of ($B5z,8oo).
Based on this information, what is your total monthly deposit insurance assessment
fee? Provide details of your fee structure.

Wells Fargo charges a recoupment fee to partially recover deposit insurance premiums that
we pay to the Federal Deposit Insurance Corporation (FDIC).'

We assess the fee on a monthly basis at o.t27S per $r,ooo of your average ledger balance
for the rnonth. Your account analysis statement will detail this fee as an individual charge.

' 'Ihe FDIC does not chalge a bank's depositors for deposit insul'ance or require banlcs to pass the cost of cleposit

insurance on to theil depositors.

Costing T'able. State your fee for each of the services detailed in Attachment 2,
COSTING TAISLB. Note that the monthlyvolumes indicated are historical estirnates
and not guarantees of minimum or maximum future activity. . Bnsure all fees
associated with general banking services described in this RFP are included. Any fee
not fully documented in your ¡rroposal will not be allowed during the course of the
contract.

We have included our services fees in the City's Attachment z, Costing Table, as requested.

b)

34 Wells Fargo Bank, N.A.
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1.

ATTACHMENT 2 TO CONTRACT
COSTING TABLE

BANKING SERVICES:

a ) Monthlv Deoosit lnsurance Assessment. The City maintains 25 demand accounts with a
total monthly average balance of $6,667,140. ln addition, one bank account (the General
Account) maintains a negative monthly average balance of ($852,800). Based on this
information, what is your total monthly deposit insurance assessment fee? Provide details
of your fee structure,

Based on the information provided above, Wells Fargo estimates the calculation of
your Recoupment Fee to be:

$6,667.14 x $0.1275 = $850.06 per month

b) Costinq Table. State your fee for each of the services detailed below. Note that the
monthly volumes indicated are historical estimates and not guarantees of minimum or
maximum future activity. Ensure all fees associated general banking services described
in this RFP are included. Anv fee not fullv documented in vour'proposal will not be

allowed durinq the course of the contract.

Monthly Per ltem Total
FeeVolume Fee

lc*"r"1 a""ornt s"*¡*- r

Account Maintenance - checks returned
with statement

Account Mainienance - non return of checks

Account Maintenance - zero balance

Provide any further details regarding fee
Account & Disbursement services

Zero Balance Master Account Mainienance

DDA Statement - Paper

Client Analysis Statement - Paper

MICR Check Rejects over 2o/o

Payment Authorization Check Monthly Base

DDA Checks Paid

'19 $10.00 $190.00

4 $ 5.00 $20.00

4 $ 5.00 $20.00

structure and features for the General

$0.00

$1.00

$0.00

$0.75

$1.00

$0.04

Bank lnternet Portal and

Previous day - accounts reported

Previous day BAI monthly base

Previous day detail items

Monthly subscription per account for EDI report

Detail items in EDI report

Debits posted (other than checks) 300

Credits posted (non-electronic deposits and credits) 1690

Credits posted - electronic 2248

11

1

10196

aJ

905

$15.00

$20.00

$0.035

$0.08

$0.40

$0.04

$20.00

$0.05

$165.00

$20.00

$356.86

$24.00

$676.00

$89.92

$60,00

$45.25
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Addenda items in EDI report 393 $0.05

Wire detail report monthly subscription 1 $ZO.OO

Wire detail report per items accesse d 42 $0.05

Domestic wire out 33 $2.50

Wire - book transfer 26 $O.ZS

Domestic wire in 24 $2.S0

Stop payments B $5.00

Provide any further details regarding fee structure and features
lnternet portal and reports available on the portal.

Stop Payment - Auto Renewal

CEO lntraday Subscription Monthly Base

CEO lntraday Subscription - ltem

CEO Event Messaging Service - Email

CEO Event Messaging Service * Text

CEO Search

Electronic Window Extended Storage

Wire Security Monthly Base

Wire Template Storage Monthly Base

Wire lN Repair Surcharge

Wire lnvestigation

Wire OUT Repair Surcharge

CEO Credit Management Monthly Base

Unencoded checks - on us

Unencoded checks - local clearing house

Unencoded checks - transit

Unencoded checks - region

Cash deposited & verified by teller

for

$ 1e.65

$20.00

$2.1 o

$82.50

$6.50

$60.00

$40.00

the bank's

$3.00

$ 1 s.00

$0 10

$0.25

$0.25

$0.50

$0.01

$0.375

$0.25

$7.00

$55.00

$7.00

$0.00

2563

7349

2576

4254

$217,060

$0.03

$0.04

$0.04

$0.04

$0.0006

features for

$76.89

$293,96

$ 1 03.04

$170.16

$130.00

the bank'sProvide any further details regarding fee structure and
branch deposit and check processing services.

Deposit Correction - Branch

Payee Valid Non Acct Holder - Check Cash

Non-Encoded Checks - Adjustment

$ 10.00

$0.0000

$0.1 5

Unencoded checks - on us

Unencoded checks - local clearing house

't33

aa À

$0.03

$0.04

$3.99

$ 14.96

Cash Vauft Services
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Accounts w/duplicate receipt mailed to Treasury 3

Deposit adjustment B

$20.00 $60.00

$s.00 $40.00

Provide any further details regarding fee structure and features for the bank's cash
vault services.

Cash Vault Mixed Deposit Surcharge

Cash Vault Bag Deposit Processing

Cash Vault Adj. Advice - US Mail

Cash Vault Cash Order.* Call in

Cash Vault Cash Orders

Cash Vault Coin Deposit - Std. Bag

Cash Vault Coin Furn.-Std. Half Box

Cash Vault Coin Furnished -Rolled

Cash Vault Coin Furnished - Std. Box

Cash Vault Correction

Cash Vault Currency Furn.-Bundle

Cash Vault Currency Furnished

Cash Vault Monthly Base

Non-Verified Envelope Processing

Vault Deposited Coin - Rolled

Non-Encoded Checks - Adjustment

75 $0.03 $2.25

426 $0.035 $14.91

87 $0.08 $6.96

structure and features for the bank's

$0.25

Electronic File Deposits

Unencoded checks - transit

Unencoded checks - region

Cash deposited

Checks - on us

Checks - noi on us

Desktop deposits

Provide any further details regarding fee
desktop deposit services.

Desktop Deposit lmages Retrieved

Checks - on us

Checks - not on us

Deposit adjustments

Checks (on us) same day conversion to ACH

Checks (not on us) one day conversion to ACH

tJo $0.04 $5.44

269 $0.04 $10.76

$522,983 $0.0006 $313.79

$2.00

$1.00

$0.50

$5.00

$1.s0

$2.00

$3.00

$0.1 2

$4.00

$5.00

$0.0006

$0.0006

$8.00

$0.40

$.0.06

$0.1 s

1325 $0.03

6920 $0.035

2 $ 15.00

3798 $0.015

18896 $0.02

$39.75

$242.20

$30.00

$56.97

$377.92
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Provide any further details regarding fee structure and features for the bank's
electroníc file deposit services.

Return Checks

Check returned (not electronic)

Returned check redeposited (not electronic)

Electronic check corrected but returned to
City unpaid

Electronic check repaired as ACH item

Electronic check repaired as substitute check

Electroníc check re-presented

Electronic check returned to City (no correction)

Provide any further details regarding fee
checks return services.

Return ltem Special lnstructions

Return ltem Special lnstructions Monthly Base

Coin/Currency furnished by branch

Coin/currency orders at branch

Per role charge for rolled coin by branch

Electronic Deposited Check - MICR Reject

Smart Decision Monthly Base

Account maintenance monthly

Reporting on bank portal monthly subscription

CEO Cont Disbursement Subscription - ltem

Cont Disb. Cashed Check - Branch

Controlled Disbursement MICR Reject

MICR Rejects>1o/o thru 2o/o

Cont Disbursement Credits Posted

Cont Disb lmage Checks Paid

1 $0.25 $O.ZS

1 $2.25 $Z.ZS

I $1.00 $9.00

16 $1.00 $16.00

11 $1.00 $11.00

structure and features for the bank's

$0.2s

$0.00

$4,824 $0.00065

9 $2.00

246 $0.125

$3.14

$ 18.00

$30.75

$5.00

$0.0006

46 $1.00

35 $0.50

$0.25

$o.oo

$75.00

$ 10.00

$0.05

$0.00

$0.75

$o.zs

$0.05

$0.09

$46.00

$17.50

Provide any furlher details regarding fee structure and features for the bank's coin
and currency services.

Coin Processing-Mixed Bag

Cash Dep/$'l Verify in Cash Vault T4

$75.00

$ 1 0.00

Provide any further details regarding fee structure and features for the bank,s
controlled disbursement services and any differences in fees not captured þelow in
Positive Pay.

Controlled Disbursement (Accounts Payable)
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Cont Disb PosPay Exception Chk Rtn

Cont Disb Pos Pay Mthly Base

Cont Disb Positive Pay Exception

Control Disbursement Account Setup

Positive Pay

$5.00

$0.00

$6.00

$75.00

Checks paid -full reconciliation (incl. AP)

Payee validation per check issued (incl. AP)

ARP monthly base with full reconciliation (incl. AP)

Full reconciliation per check issued (incl. AP)

Sort checks in serial order

ARP checks returned with statement

Checks manually entered on bank portal

Exceptions reported by bank

Exception image on bank portal

5973

5967

8

5967

529

598

130

tó

5

$0.04

$0.015

$15.00

$0.03

$0.035

$0.05

$0.04

$1.50

$1.00

$0.01

$2.00

features

$o.oo

$0.015

$ 1 5.00

$o.oo

$2.00

$4,00

$5.00

$0.00

$0.05

$0.00

$3.00

$10.00

0.00

$75.00

$1o.oo

$238.92

$89.51

$120.00

$ 1 79.01

$ 1 8.52

$29.90

$5.20

$19.50

$5.00

$15.62

$16.00

for the bank's

Outstanding checks on file over 60 days (incl. AP) 1562

ARP accounts with paper statement (incl. AP) B

Provide any further details regarding fee structure and
positíve pay services.

ARP Serial Sort Monthfy Base

ARP Statements & Reports (CSV/EXCEL)/ltem

ARP Statements & Reports (CSV/EXCEL) Base

ARP ltem Paid No lssue lnfo - ltem

ARP Optional Reports

ARP Output Transmission

ARP Paper Statement Delivery

ARP Statement Monthly Base - CEO

Deposit Location Reporting - ltem

Outgoing Ïransmission - per item

Positive Pay Exception Checks Return

Positive Pay Monthly Base

Positive Pay Monthly Base - Basic

ARP Setup - Full

ARP Setup - Deposit Location Reporting
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Check lmagíng

Monthly maintenance for payroll CD

Monthly maintenance for controlled
Disbursement CD (AP)

CD with check images (payrofl & Ap)

Payroll items imaged on CD

AP items imaged on CD

Provide any further details regarding
check imaging service.

Onf ine lmage View < 90 Days - ltem

Online lmage View > 90 Days - ltem

WELLSI MAGE-Setup Additional Account

WELLSIMAGE-Setup 1'r Account

1 $20.00

$10.00

2 $10.00

1578 $0.007

3690 $0.007

fee structure and features for

$20.00

$ 10.00

$20.00

$11.05

$25.83

the bank's

$0.50

$2.00

$5.00

$'1 0.00

Monthly base fee for accounts

One day items - bank lnternet portal

Two day items - bank lnternet portal

Same day items - direct file

One day items - direct file

Two day items - direct file

Batches processed - bank lnternet portal

Batches processed - direct file

Recurring ACH auto pay items - direct file

Received items (not originated by City)

Monthly maintenance returns/NOC (per account)

Items returned or NOC - bank portal

Returned items - bank transmitted advice

NOC items - bank transmítted advice

Returned items - bank faxed advice

Fax fee for ACH reports (per page)

Delete ACH item

Reverse ACH item

Fraud filter monthly base (per account)

Fraud fìlter monthly base reported on
portal (per account)

Fraud fìltered items for review on bank portal

B $to.oo

456 $0.02

1961 $0.015

22 $1.50

2032 $0.02

23699 $0.015

11 $3.00

51 $5.00

3096 $0.02

410 $0.03

I $1o.oo

159 $1.00

160 $1.00

26 $2.00

3 $z.oo

85 $2.50

1 $10.00

1 $10.00

25 $5.00

B $s.oo

11 $0.50

$80.00

$9.12

$2s.42

$33.00

$40.64

$355.49

$33.00

$255.00

$61.e2

$12.30

$e0.00

$159.00

$160.00

$52.00

$6.00

$212.50

$ 1 0.00

$10.00

$125.00

$40.00

$5.50
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Provide any further details regarding fee structure and features for the bank's ACH

seryrces.

ACH lnquiry Monthly Base

ACH CEO Return Subscription - ltem

ACH Originated - Addenda

ACH Ret ltem -lnfo Reporting Advice

ACH Return ltem - Redeposited

ACH Return ltem - Dishonored

ACH Exception Process - Duplicate File

lnternet ACH Base Fee

ACH Reject Notification

ACH Special lnvestìgation

ACH NOC - FAX Advice

ACH Wells Fargo NOC - Fax Advice

ACH Wells Fargo NOC - Trans Advice

ACH Wells Fargo NOC - lnfo Report Advice

ACH Delete/Reversal - Batch/File

ACH CEO Subscription- ltem

ACH CEO Subscripiion Account

ACH CEO Fraud Filter Review

ACH Fraud Filter Stop - ltem Fax

ACH CEO Fraud Filter Review - ltem

CEO ACH Origination New Company lD Setup

lnternet ACH Setup Fee

ACH Transmission - Setup

CEO ACH Origination New Company lD Setup

ACH Fraud Filter - Setup

Consolidated lnternet Bill Payments

$0.00

$0.05

$0.025

$1.00

$1.00

$1.00

$10.00

$ 1 0.00

$7.50

$25.00

$7.00

$5.00

$4.00

$1.00

$10.00

$0.25

$10.00

$5.00

$10.00

$0.50

$0.00

$10.00

$10.00

$10.00

$0.00

21 $4.00

$100.00

$508.27

$84.00

Provide any further details regarding fee structure and features for the bank's
consolidated lnternet bill payment services including the cost of implementatíon.

Monthly maintenance fee

Per item charge

Transmissions

Receivables Manager Monthly Base

EC BILLPAY On Us ITEMS

1 $100.00

15639 $0.0325

$50.00

$0.0325
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3) If you are submitting Proposals for both General Banking and Merchant Bankcard,
discuss whether your Proposa,ls include discounts for prõviding all requested
services.

A.ny credit or discount offered for banking serwices will pertain to banking services and any credit
or discount offered for merchant services will per-tain to-merchant servicãs.

Wells Fargo Bank, N.A.
35
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F.

1)

Diversity in employment and contracting
Indicate if your firm is currently certified through the State of Oregon as a Minority-
owned, \Momen-owned or Bmerging Small Business (M/WESB). If not, what
percentage of the project will be subcontracted out to M/W/ESBs?

Wells Fargo is a publicly traded corporation and does not qualify as and is not ceúified as an
MBE, \AIBE or ESB. Wells Fargo actively supports the use of diverse suppliers through our
Õorporate Supplier Diversity Initiatives.

While there is no expectation of direct sub-contracting opportunities for this contract, any such
opportunities would be sourced with an effort to maximize diverse supplier utilization.

Inclentifyyour. current diversity of workforce and describe your firm's comrnitments
to providing equal employment opportunities:

Divelsity is integral to our vision, strategy, and continued success. It's part of the
foundation of our culture. Our company policy is to provide equal opportunity in all
employ'rnent decisions (such as compensation, benefits, transfers, leaves, returns from
leave, company-sponsored training, educatiou, education reimbursement, and social anrl
recreationâl progiams) for all qualified applicants and team members, without regard to
race, color, gender, national origin, religion, age, sexual orientation, gender identity, genetic
information, physical or mental disability, plegnancy, malital status, veteran status or any
other status protected by federal, state, or local law.

We promote effective use of all team mernbers - minorities, womelt, and those with
disabilities among them - through a positive, continuing affirmative action program at all
levels throughout the company.

Wells Fargo currently has more than zTo,ooo team members; 6o%o are women, and 35%
are etlrnically diverse. Among our senior matlagers, 4g%o are women, and z3% are

ethnically diverse. Our r5-member Board of Directors is z7%o women, and zo%o ethnically
divelse.

We've listed some of our recent publication and organization awards below.

Diversitylnc
. Top 50 Companies for Diversity (2012)
. Top 10 Company for Lesbian, Gay, Bisexual & Transgender Employees (20L2)
. Top Company for Community Development (special award)

LATINA Style
. 12th Best Company for Latinas (2011)

Híspaníc Business
. Top 40 Companies (2011)

Black Enterpríse
. One of the Top 40 Best Companies for Diversity (20L2)

American Banker
. Most Powerful Women in Banking (2011)

Human Rights Campaign Foundation
. Perfect Score of 100 on Corporate Equaìity Index (2011)
. Best Pf aces to Work 2011

2)

36 Wells Fargo Bank, N.A.
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Describe how your firm has historically provided opportunities for minorities and
women to receive training and work within your firm.
Wells Fargo has understood the importance of both hiring and retai¡ing a diverse workforce and
serving a diverse community for more than 16o years. Heì'e are a few ex"amples of our historical
commitment to diversity:

' 1856: Wells Fargo hires the first African- American, William Robinson, as an express
driver in Califolnia.

' rBTo: Esteban ochoa becomes a wells Fargo agent in panto, A¡izona.
' tB73: Wells Fargo liires Mary Taggalt as an agent in Palmyra, Nebraska-the fi¡st of more

than 35o women who will run Wells Fargo office locations-across the nation.
' L9342 Clara Hellman l{eller becomes first female member of Wells Fargo's Board of

Directors.

' 1968: Wells Fargo College Relations Section of Personnel Division sponsors a trial
program to hire male minorily college students for summer jobs witli the bank. In the
sarlle year Wells Fargo begins training minority women for bank positions through the
Tlaining for Advancement Program (1LP). They take classes at Heald's College tÉen
work part time.

We prornote effective use of all team members - minorities, wonren, and those with disaSilities
among them - through a positive, continuing affirnative action program at alì levels throughout
the company.

If your firm currently has under-representation of minorities or women within your
current workforce, describe how, over time, you propose to rernedythis
underutilization.

Today,. the diversity of our 27o,ooo team members enables us to respond faster to the needs
of our increasingly diverse communities.I{e view diversity not just as the right tliing to do,
but as a growth_opportunity. It's essential for achieviug ou. r,isión of satisfyiirg all ou-r
customers' needs and helping them succeed financially. Oiversity is about inclusiveness;
making-sure-evelyone - team mernbers, custorners, and business partners - feels welcorne
and included, valued for their individuaiism, and gíven the opportinity to succeed. We want
to do.more than just reflect or represerìt the diversity of our communities. We want to be
the diversity of our communities.

We worl< with preferred search firrns that specialize in diversity, offer leadership
develop.ment programs for females and ethnically diverse leadórs, provide u 

"o-puny-widementoring program, and mandate diversity training programs for inanagers. trlany
jr?llgers have diversity goals tied to their perfolmãnce goals, clearly dõnonstrating ou,
belief that diversity is tied to the bottom line.

Achieving clur diversity goals isn'tjust the responsibility of senior management - it's up to
every single one of our tearn members to make Wells Fargo more incluslve. We have a
Corporate Diversity Council, comprised of team members from around the company, who
advise our executive team on policy, programs, culture, and leadership best praóticés that
foster_diversity and awareness. We sponsor nine Team Member Netwõrks (fntNs). TMNs
are affinity.$.r9ups, each dedicated to an aspect of diversity - PRIDE, Native peopies,
Diverse Abilities Team Member Network, ãnd Latin Connection are a few. These groups
play a critical role in attracting, developing, engaging, and retaining team members at all
levels across the company. Their activities range from career develõpment ancl mentoring
pro€rarns_, to participation in networking and community outreach ãctivities. They ale
ambassadors and liaisons to the comrnunity

Wells l¡argo Bank, N.A. q1
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3)

Discuss any project'specific opportunities for technical training and/or employment
of underrepresented groups you would commit to.

Through our supplier diversity program, we proactively seek qualified qupplierlllat are-minoriÇ-
owned, *o-uttlor,{Ired, and disãdvantage-owned business enterprises (MWDBE's). Wells Fargo

has a corporate goal to use at least 10% annually of our controllable expenditures with MWDBB's
by zor3.

Provide a narrative description of your fi.rm's experience in promoting par-ticipation
on the part of M/WESB enterprises as partners, consultants or suppliers on
previous projects.

Weìls Fargo seeks to utilize diverse suppliers on all projects by giving all qualified
companiei competitive access to opportunities to provide us with goods and services. Our
inclúsion of higfuy qualified diverse suppliers in the earliest phases of our enterprise-wide
strategic routcing piocess has proven to be very successful. While we routinely advertise in
minority-or,rmea þuUtications and use minolity-owred advertisiug agencies fol a portion of
our ¡ational maùeting effort, no direct ads were placed relative to this contracting
opportunity. While Wells Far-go routinely engages itr outreach activities, such as active
pãrticipatión in minority-based trade shows, no direct outreach meetings were held relative
to this contracting opporlunity.

Ma¡y of our vendors are also custorners of Wells Fargo. Due to the nature of our business,
we cannot disclose specifics on plior projects.

For additional information, please refer to the corporate diversity attachments in the Appendix.

List those certified M/W/BSBs with which your firm has had a contractual
relationship during the last twelve (rz) months.

Ma¡y of our vendols are customers of Wells Fargo. Due to the nature of our business, we do llot
share customer information.

If your firm has a supplier diversity program, describe: How long it has been in
existence? What were the driving factors for establishing the program? How do you
evaluate the credentials of.your M/W/BSB suppliers? What results has it had to
increase your cornpany's M/W/BSB participation?

To integrate supplier diversity into all aspects of our business we focus on three areas.

Ecluc';¿r{-iei rl ¿ur cT í.ì v'.7 a rell eÉìs

We assist minority-, women-, and disadvantaged-owned business enterprises (MWDBEs) in
becomi¡g competitive performance leaders in their industries by coaching, cleating
programõ, and developing business models that support entrepreneur development.

P¿l r"tl t e'.rsLli ¡l cl e',,el o,¡rnl el r{

We collaborate with leaders across the Wells Fargo enterprise and advocacy organizations
to provide MWDBEs equal opportunities to compete for business.

ftilcastr rerircnt ancl account a hilit¡'
We support sourcing of goods and serices from MWDBEs while monitoring program
effectivêness through performance goals and feedback sessions with Wells Fargo and
community leaders.

4)

5)
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6)

7)

At W-ells {argo we recognize that diversity is a competitive advantage. We know when our
s-uPPliers have different_experiences, peripectives, õultures and baclkgrounds - that we'll receive
the most innovative and cost effective proãucts and services availablõ. To be successful, it's critical
that our suppliers reflect the increasing diversity of our customers.

Wells fStqo re_quires that MWDBEs be certified by an ofñcial certification agency such
as the National Minority Supplier Developrnent Côuncil (NMSDC), Wome¡"Business
Enterprise National Council (WBENC), National Gay and Lesbian bhamber of
Commerce (NGLCC) and other iocal, state, and fedeial government agencies that
provide third-party certification serwices.

Please refer to the corporate diversity attachments in the Appendix for additional
information

Discus,s any innovative or particularly successfi.rl measures your firm has undertaken
to work with M/flESBs on other projects.

Wells Fargo seeks to use diverse suppliers on all projects by giving all qualified companies
cornpetitive access to-opportunities to provide our company with goodi and serviceô. We seek
to include highly-qu1lified diverse supþliers early in thô soürci¡g þ.o"ess, which ha. p.oue' io
be very successful. We also focus on hGh-volumé, high-potentialôomrnoáiti"r where previous
success in using diverse suppliers has been demonstiated.

Describe your diversity solution where you, as the prirne contractor, sub-contract
services in a parrnering relationship wiih certifiedi\rI/WEsB firms:
We are unable to disclose details relating to particular projects and vendors as many of our vendors
are also Wells F-argo customers.

How_do the M/$BSBs that you partner with benefit from the relationship with yourfirm?

Wells Fa¡go has spent $7 billion with diverse-owned suppliers in the last ro years. The
partnerships create opportunities for capable companies-- small, new and minority-owned
- to. participate in competing for work iir an environment of established relationshíps. In
addition, it contributes to the sustainability of their communities.

Describe what you consideryour first-tier diversity solution in which you utilize ace¡tified M/WESB firm as the prime contracto" and your companyworks as an
alliance partner.

Please refer to the corporate diversity attachments in the Appendix.

Describe frgw your firm could increase the utilization of certified M/$BSB firms in
service of this city contract if you are the winning proposer?
While there is no expectation of direct sub-contracting opportunities for this contract, any
such opportunities would be sourced with an effort to"maximize ái""t*.;ÑliJutilizatión.
Describe your outreach plan to M/WBSBs for this project. If your firm is not
utilizing existing relationships as described above or iJable tõ undertake o,dditíorutl
outreach to improve opportunities-for M/WBSBs, descritre your outreach prog"rÀ
or plan for obtaining maximum utilization of M/WESB firms on this projeãt. "
Proposers not drawing on existing relationships with M/flESBs shoùd ãescribe
what outreach effotts will be pursuecl in order to rnake éoniracting opportunities
available to M/{ESBs.
While there is no expectation of direct sub-contracting opportunities for this contract, any
such opportunities would be sourced with an effort to maximize diverse supplier utilizatión.

8)
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g) M/WBSB compliance and reporting: If your company *in_nS utilizing M/W/ESBs on
this project, please list those firms and detail their role within the present
solicitatiott. th. City will enforce all BEO/Diversity and M/$ESB commitments
submitted by the suôcessful proposer. Proposers shatl identiff the following:

r The name of Af-L subcontractors on the project.

Subcontractors will not be used in this project.

. The names of all M/WBSB firms.If firms have rnore than one certification (ESB and
MBB) note that on the form.

Many of our vendors are custorners of Wells Fargo. Due to the nature of our business, we do not

share customer information.

. The proposed scope or categoryofworkfor each subcontract.

Subcontractors will not be used in this project'

e If the proposer will not be using any subcontractors, the ploposer will indicate
"NONE" with the proposal.

None.

10) Specific to the Portland metropolitan area:

o Describe your firm's workforce demographics and the measural:le steps taken to
ensure a diverse workforce.

Diversity is integral to our vision, strategy, and continued success. It's part of the
foun<lation of orir culture. Wells Fargo currently has more than zTo,ooo teatn members;

6o% a¡e worten , and, JS"/o are ethnically diverse. Unfortunately, we do not disclose

demographics related to a specific municipality.

To succeed in financial services, we must be committed to serving our diverse customers,

team mernbers, and suppliers. A strong, healthy supplier network leflecting the 
_

demographics of our cómmunities supþorts local economic development. We l¡elieve that -
togetlier 

^with 
our diverse suppliers - we can contribute to the long-term econotnic

sustainability of our communities.

Our company policy is to provide equal opportunity in all ernplolnnent decisions (such as

"o-p.nrãtioï, 
U"tt"nts, tiansfers, leaves, ieturns from leave, company-sponsored training,

eduóation, education reimbursement, and social and recreational programs) for all qualified
applicants and team members, without regard to race, color, gender, national origin,
rôiigion, age, sexual orientation, gender identity, genetic information, physical or mental

dis;bility,Þirg.ru.t"y, malital staius, veteran status or any other status protected by federal,

state, or local law.

We prornote effective use of all team members - minorities, womell, and those with
disjbilities among them - through a positive, continuing affirmative action program at all
levels throughout the comPanY.

¡ Descrilre yogr firm's employee compensation structure, including policies regarding
living *age", healthcare coverage, employee leaves, dependent care, etc.

Cclr¡lpens¿rtiort
To attract and retain great team mernbers throughout our organization, Wells Fargo offers a

total compensation pãckage that is competitive with those offered by our key cornpe{itors in
the businõsses and markeis where we operate. The total compensation package at

Wells Fargo includes the total cash compensation (salary, draw, and any incentive

40 Wells Fargo Bank, N.A.
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compensation, including but not limited to bonus, commission, and other forms of
incentive comp€nsation), plus company contributions toward additional benefits ìike healthcare and disability plans, retirement prãns, and paid time off, pr". u"y 

"q,riryî*aras.
Il cncfitç
As part of our benefits package, we offe¡ a broad array of medical, dental , and vision plans.In addition, we offer a rich selection of benefits- emplóyees can personalize to help achieve awork/life balance. Below are highlights of our ¡enénts package:

' Paid time off. The flexibility of paid time off(PTo) lets our employees set their ownpriorities. PTo can be used for vaiation, a parent-teâcher conferåncä, a doctor's
appointment, or any number of other events.

' a91(\) plan. Bmployees can make before-tax or Roth contributions (or a combination
of both) to the +or(k) Planup to the lesser of goo/oof their eligible puyàr' thelRs limit.we match employee contributions dollar for dollar up to 6% äf th"ìr ätiglt ir puy o¡ uquaftelly basis,_after 1 year of seruice. We may also make a profit shariig contribution to
enrployees 4or(k) Plan account up to 4% of their annual elifible p"v ¡"rË¿ ã" c^j[;;rry 

"
performance.

' Discounts and savings. We offer special discounts on Wells Fargo financial ploducts
and services that are t¡4pically offeled to our best custorners.

' 'Wellness benefits. LifeCare.com provides counseling, education, and r.eferral serwices
on a wide range of issues and topics.

' Comrnuter benefits. Employees can choose to pay fol mass transit or parki¡g on apre-tax basis.

' Tuition reirnburselnertt. To encourage professional developrnent, we reimburse
eligible tuition expenses up to g5,ooo arinually.

' Adoption reimlrursement. We provide up to $5,ooo for eligible adoption-related
expenses through our Adoption Reirnbursement piogram.

' Scholarships for dependent chil<Iren. Wells Fargo offers several scholarships tochildren of employees ranging frorn $r,ooo to ç3,oooi
Describe your firm's commitment to corporate citize_nship and communi\r service,includi'g parricipation in charitable p"dgr*", scholarshìp;; ;t.^---'
Wells Fargo is recognized nationally for being a good corporate citizen in areas including
diversity, environm-ental practices, and corntãnnìty support. Two examples of our many
national awards include Diversity Inc's Top 5o companies for Diversity in 2012, and eorr
Human Rights Campaign Corporate Equality Indexjwhere we achie""á u p"tr"-.t score.

Wells Fargo has a cotnprehensive envirounental commitment that includes policies,
programs' and pledges in conserving resources as well as protecting our envi^r'onme¡t. Ourcommitment - and recognition we've received for our efforts - is shown in the table below.

'we've invested more than $11.7 billion in renewable-energy projects across the
United States

' we'r1e set a goal of reducing our greenhouse gas emissions by 20olo from 2008
levels by 2018

. We are a top lender for LEED-certified gieen buildings
Environmental protect¡on Agency

' Among Top Green power paftner Companies (2011)
Newsweek
. Among America's Greenest Big Companies (2011)

[n þ9ning with tlie City's environmental goals, we have printed this proposal response
clouble-sided on roo% recycled paper and materials.

Wells Fargo Bank, N.A.
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Our Corpolate Citizenship Report provides detailed information regarding both our internal
operatioial efforts and our cuitomer-related practices and investments. You can find the policies

and report mentioned above, as well as news about our environmental initiatives, on our
Bnvironmental Affairs website: httlts: //wellsfargo.corr/about/csr/ea/.

Additionally, in the following sections we describe how we suppofi the communities in
which we do business-across our company and in the state of Oregon.

Describe your firm's incentives to employees for community serwice and the rate(s)
of employee participation.

Our team members are leaders. They give their time to teach money Inanagement skills,
build hornes, mentor youth, fundraise, and serwe on nonprofit boards. They learn first-hand
what local issues and projects need our support, and then bring the right resources together
so Wells Fargo can help.

In 2o11, Weils Fargo team menbers volunteered r.5 miliion hours; they contributed a

record $6g.q miiliõn dollars through year-round donations to nonprofits and the
Community Support and United Way Carnpaign. To encourage serice, Wells Fargo
provides eách tèàm member with 16 hours of paid time off to volunteer each year.

In suppor-t of our team members and the comrnunities that we selice, Wells Fargo

supports team membel volunteering thlough the following programs:

\,¡nl rr nt.r:;c¡t: ch it¡r tct"s
These community-involvement networks support team memberled volunteer initiatives.
Orga¡ized in locãl markets, Volunteer Chapters give team members the opportunity to

"r*t" 
"volu¡teer communities" that make a positive impact in their local communities and

they align per-fectly with oul Vision & Values.

VclLtr r rt eer serltT cc ¿¡-r¡v¿rr:d s
Wells Far.go annually awards, through our Voluuteer Service Arvards and Cash for Your

Cause p.og.un ., more than $Soo,ooo in grants to nonprofits where team members

volunteer. Since r978, Volunteer Service Awards have encouraged our team member
volunteers and provided valuable support for nonprofits in communities across the country.

\¡c¡l unteel" le¿lve arva.rcts
Since 1976, this proglam has recognized our team members who give their time and service

to causes that arè important to them. Wells Fargo gives these team nembers the
opportunity to take úp to four months off work, with full pay and benefTts, to volunteer with
aiìnprotìf organization or K-rz school of their choice. We provide this support because we
r""ogtrir. the value of our team member volunteels in helping solve social problems ancl in
contiibuting to the long-term sustainability of the nonprofits where they work.

Rca"cìin1g fir':;^,-

Si¡ce r999, thousands of team members have participated in Reading First, Wells Fargo's

interaciiíe read-aloud program designed to support early childhood adult literacy and

increase company volunteerism. Through the program, more than one rnillion books have

been read anã donated to prekindergarten through second grade classroom libraries.

Ir: ËÌr¿: st ate of Cll'ege-u'l

'I'c:¿,r ln rnelnller r¡r.ll unieers
. 61,555 volunteer hours contributed by team members throughout the Oregon community

l'ìiilrirtl I r lo¡ric itn't:sl ittg
. $r,g93,382 to nonprofits and schools through corporate and foundation giving

A' Wells Fargo Bank, N.A.
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$r,o63,oz0 in contributions through the annual team member Community Support and
United Way Campaign

$27t,559 in contributions to match team member gifts to accredited educational
institutions, foundations, and Habitat for Humani[,

rz Month company data as of tz/gt/tr

Describe ¡þs me.asurablegtepg your firm has taken to foster economic development,including small business lending programs, and their utilization rates.
Wells Fargo Communitylending & Investment specializes in offering debt and equity
capital to organizations that provide economic deìelopment, job crea"tion, and. affordable
housing in communities of nèed nationwide. We *ot'k øth nónprofit, for-profit, or public
and government organizations focused on community development túat håvåã-solid net
worth, experience, and levelage appropriate for their industries.

We offer short-tertn, balance sheet lending for construction, bridge, or.substantial
rehabilitation of affordable housing propeities. We make investments in low income
housing tax credits and histodc tax cledit properties to enable developers anJinvestors to
benefit from tax-credit opportunities.

Comrnunity Lending & Investments is part of our overall social responsibility initiative. We
believe in supporting oul cornrnunities, and that it's the right thing to do. our cámpany is
only as successful as the communities where we do busineîs.

hl tihe ¡^1_ate of Oreg4o.n

I.,oans ¿lit cl ini'(rs;tllle'1,. Is

' In the State of Oregon, Wells Fargo provided gt,B6z mortgage loans, extendi¡g $6.5billion in credit',"

' Of that, 4,256 mortgage loans were in low-to moderate-income (LMI) co¡rmunities,
providing $ZSS_.2 million in credit ancl 6,858 loans were made to LMÍ borrowers,
ploviding $g+B.S million in cledit

' Wells F-algo provided L3,546 small business loans, extending $sr4.o rnillion in creclit,
' Of that, e,923 small business loans were in LMI communities, providing $rzz.o million

in credit

' {41. Fargo plovided 478 small farm loans, extending g16.r rnillion in credit in the State
of Oregon,

' In the State of Oregon, Wells {arg_o provided 1g community development loans, totaling
$68.2 rnillion and 4r communityãeveloprnentlnvestmentÄ, totalirrg $rs.g millions,+

*.Cornpany data as of tz/gt/tr
r. Mortgage includes home purchase, home irnprovement, home refinance, and multi-family loans
z. Totals include census tract income level classified loans only
3. some investments and grants canllot be tracked to the county/city level
4. Investrnents include glants and are subject to change as updates ale received

Describe the measurable steps your firm has taken to support homeownership,
including foreclosure prevention programs, and their uúIìzation rates.
We are comrnitted to giving back to the communities where our customers and team
mernbers live and w9rk. The Wells Fargo Housing Foundation helps local housing
organizations selve low- to moderate-income communities, increaìe the nurnberãf
Wells Fargo business lines and team members that join in charitable housing efforts, and
enhance our reputation and image in the communifies we serve.

Our mission is to plovide sustainable homeownership opportunities for low-to moclerate-
income people by providing volunteer and financial rìsources to local and national

Wells Fargo Bank, N.A.
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nonprofit housing organizations. We work with established local and national nonprofit
houiing organizaiions that have demonstrated the ability to create horneownership
opportunities for low- to moderate-incorne families. We also support nonprofit housing
oifanizations that help low- to moderate-income homeowners make necessary repairs and
upgrades.

In 201r, the Wells Fargo Housing Foundation supported neighborhood stabilization efforts
through our anchor programs and special initiatives, contributing more than $23 rnillion to
nonprofit housing organizations.

Wells Fargo has made significant investments in helping our customers keep their homes
through several home preservation strategies. One outreach method involves hosting local
worlahops. At some of these workshops people meet with a Wells Fargo mortgage
representative who will confìdentially discuss their financial concerris and home-retention
options. In the Portland Metropolitan area, we have hosted eight events from from zoog to
zòrr with almost Boo attendees. In total since 2oog, apploximately B,ooo Wells Fargo
Home Mortgage customers have been helped or are in the process of being helped through
one of our arrailable workout options. For every 1 customer that has gone into foreclosure,
we have helped or are helping two nore through alternative options.

Overall, more than 93% of our customers are current on their home loan payments, and as

of our rnost recent Corporate Citizen Report, our first quarter zorz delinquency and
foreclosure rates continue to be significantly below industry average'

Describe your firm's programs targeted to the non-banked and under-banked
populations, including financial literacy programs, and their utilization rates.

We want oul customers to see us as a trusted financial advisor for outstanding ser-vice aud
sound advice. We work to help our customels be personally accountable fo¡ their own
financial well-being. Everything we do for our customer-s should connect to their financial
plan; we know thal our counsel and guidance can make a real difference in their lives.

For exanple, our fiee Hands on Bankíng program offers all the basic money tools, skills,
a¡d inforination individuals need. This noncommercial program teaches people in all stages

of life about the basics of responsible rnoney management.

In 2011, our Ijancls on Banking and El fulg¡a-e-n-!us-¡1lêuqg@ websites received more than
13o,ooo visitors from more than r4o countries.

Also in zorr:

. We participated in the Jump$tart Coalition National Educator Conference, wheLe

teachers from across the country came to improve the way they teach personal finance to
the next generation of American consumers.

. More than 9oo team member volunteers taught savings seminars to more than 33,ooo
participants through our Teach Children to Save outreach program'

' \Me celebrated a successful Get Smaft About Credit event with more than t,too credit
presentations, more than 59,OOO workshop parlicipants, and more than 73O team
member volunteers.

. We showcased our online financial education programs, Hands on Banking and
Stagecoach Island@, at the eotr International Society ofEducation through Technoìogy
(ISTE) Conference, which brought together over 18,ooo educators.

44 Wells Fargo ßanl<, N.4., Member IìDIC

186044 
 



Treasury Management

Treasury Information Reporting

l\RP statements and reporting
Helping you make more educated decisions and reconcile accounts quickly and easily by providing
comprehensive reporting on your account reconciliation process (ÃRP) data

Treasury Information Reporting offers a variety of online ARP statements and reports to help you reconcile

your accounts. Delivered online through the CommerciaL Electroníc Office@ (CãO9 business portal, ARP

reports provide you with convenient, customizable access to the transaction details yori need to know.

Extensive customization features allow you to create reports that fit your exact business requirements.
Through Treasury Information Reporting, you can access your ARP statements , get L4 optional ARP reports,

perform intracycle queries, and view details of your account reconciliation activity. Since the reports are

available through the CEO portal, you can get information whenever and wherever you want.

JIRP statements and reports include:
ÄRP statements and reports. Access your ARP statements

and 14 off-cycle optional reports in PDF format, {ree of

òharge. Or choose just the data yoìi want to see before you

downloacl your ARP statements and off-cycle optional
reports in CSV or Excel format.

ARP query report. Perform a query of your ARP data

and download the results in CSV o¡ Excel.

ARP File Posting Confrrmation report. View a summaly
and details of your account reconciliation activity by date,

including check iSsues, cancels, and voids, as well as stop
payment requests, releases, and renewals in PDF format.

Custom reporting options. You can select up to 14

optional reports, eliminating the need to go through tl-re

entire statement to frnd information on specifrc types
of t¡ansactions. When you download your reports in
CSV or Excel, you can select just the columns of data

that you need.

well sfargo.com/com
ozoroWells Fargo Banl<, N.A. All rights reserued. Member Í'DIC
TM-2o66 - o8/1o

Previous statement periods. You can access your
staterrìents and reports from previous statement cycles.

If you require longer retention, you can save the
stâtemerìts and reports to your PC or archive them
to CD-ROM.

Data retention. Receive regular reports and statemeuts.

. ARP statements and reports (PDF), rz rolling months.

. ARP statements aud reports (CSV and Excel):
rz rolling months.

. ARP query report: Two statement cycles plus the
current cycle.

. ARP File Posting Confrrmation report:45 days.

Report formats. PDF, CSV, and Excel.

continued on reverse side
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ARP statements and reporting (continued)

For more information on ARP statements and reporting, contact your Wells Fargo treasury mandgement represento.tive or visit
w w w.w e LI s f a r g o. c o m/c o m.

wellsfargo.com/com
ozoroWells Fargo Bank, N.Ä. All rights reserued. Member FDIC
TM-2o66 - o8/ro

WELI.S T.ARGO BA NK, N/\ STATEMENT Or ÁCCOU NI

ACCOUNTillll999999 BANK:00182 RECONCTLËÀ¡INÌ

*--ACïVtly_--_ __-_.8ALANCE*_,_,
COUNT AMOUNT COUNT

AMOUNT
PREVIOUS OUTSTANDING CHECKS 94 34,487.15

ISSUES TH|S CYCLE 467 284,864.xx
tssuEscANcELLED <3> <2,247.29>
MATCH PAYSTH|S CYCLÊ <483> <299,289,87>
PRIOR PAYMENTS <O> <O.OO>

PÂroR sloP/Nts <o> <0.00>
sToP/ts TH|S CYCLE <o> <0 oo>
STOP/Is EXPIRÊD I 87,50
SIOP/Is RELEASED O O,OO

PnlNlID: 1l-01-xx PAGE 17

PERIOD: l0 0l-xx lO 10-31'xr

INDJNG OUTSTANDING CIlECKS

Pß[VIOUS STOP PAYMENTS

sToP/lsT¡ils cYcL[ 0
SIOP/IS EXPÍRED <1>
STOP/¡S RELEASED <O>
stoP/NtSTHts cYcLE 0
sloP/Nts EXP|nED <o>
STOP/NIS RELEASED <O>

ENDING sfOP PAYMÊNIS

PREVIOUS INNRS

INNRSTHIS CYCLÊ

PRIOR PAYMENTS

INNRS DELET[D
INNNS REVERSED

0
0
<0>

<0>
<0>
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Co m m e rci a I EI ectron i c Offi ceø

The Statements & Notices Service
User Guide - Client Analysis
Statements

Viewing a Client Analysis Statement

Performing Trend Analysis . . .

Settirrg Clierrt Analysis Statement Preferences.

As part of our continuing efforts to improve the services we offeq we are

upgrading the Statements & Notices service. The upgrade includes:

E New Client Analysis Statements function - you will receive your
rr-ronthly Client Aqalysis statemerlts via the Statetnents 8¿ Notices
service.

tr Trending analysis - the Client Analysis Statements function will allow
you to interactively produce trending inforuration for any tirne period
during the previous 12 rnonths.

E Client Analysis Staternent preferences the Prefererlces page to set

defaults for the Client Analysis Stater-nent function.

2

4

6

TM-2128 9/08 @2007 Wells Fargo Bank, N.A. All rights reserved. 1 of 6
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Your monthly Client Analysis statemenr describes your Bank services and
any associated charges. The statement can be flexibly strucrured to include a
single account or many, depending on your company's accounting needs.

client Analysis staremenrs are available up ro 12 rnonths after their
processing date.

To view and save a Client Analysis statement

1 Click Client Analysis Sraremenrs in the navigation bar.

0 Select Company
or Account

To list statements for another company or account, select ii
from the drop-down list and click Update List.

O Statement Date Click the radio button for the statement you want to view.

View f Dgw4f oad Statement . , tr
Select a statement date, choose a format from lhe drop-down menu, and then clickV¡ew / Download.
t TúpÉrforrrrtrerrdirrgúlllistoricalclãtn,yûunuel\,iew1hesletÉ¡nErrlinHIl,lLformÊt.Hi:rtor¡cãldåtâfur!Èì10j2r¡onllt:.iB

a\.<rifgblB f or sotr¡e st.rtemerìl secliûrrs.

I RÊ- ffnftlyzed :rtalenent s rre ilro availehh: f ot \'ìen,ir!t irr lllÉr origirrãl glfrle . lf Ð.(evÉr, lhe cil iqilel iS I eFtj-.Jrrl\,.

i?j Frû h4úre lrrfLlfnelion
V¡ewing 1 to 12 ol 1 2 ltems

Sefect Company or Accounf:
| 
*aec fNc . 'i 1212121212 tUrrt.t" ti"tl

G) s{atemerrt nate v Format I @ stolement Typo I O

V¡ewing 1 to 12 ol 1 2 flems

1. r ßn1nto7

2. I ogl91n007

3. r 08¡11¡2007

4 I 071)112007

5. l- 06¡11 /2007

6. l- 05¡1112007

7. î o+rynooT

8. a 03¡llt200¡

S. (- 02lO1l2OO7

10. f 01101f2OO7

lïTr,il I
lil'11-l!
lHTr,rL --l
F{T¡'rL---l
IHTT"L---=

IHTI-II --l

lHTr,rL I
IHTr'11--=
IHT¡¡L--I
IHT',41 . 

=lnrul :l
ÍHT¡/L -I

1,t. r 12rÐ112006

12. (- 11iû11006

Iñlf'Tïllllllitll

The statements & Notices service user Guide - client Analysis statements 2oí6
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O Format Select a format from the drop-down list.

Note To perform trending, you must select HTML format.

HTML

PDF

Excel

C5V

Displayed in your web browser

Adobe" Atrobat" format

Microsoft' Excel" format

Comma-separated values format

EDl822-3010 Electronic Data lnterchange format based on

EDl822-4010 the ANSI X12822 transaction set standard;
available in version 3010 or version 401 0

O Statement Type lf a statement has been re-analyzed, you can select the
re-analyzed statement or the original statement.

2 After selecting the sfatement options, click View/Download.

lf you selected This happens when you click View/Download
this format...

HTML The statement is displayed as shown below.

PDF The statement ¡s displayed in a separate browser window. You can

then click the Save a Copy icon ffi to save the PDF file.

Excel, CSV or
EDIB22

You are prompted to save or open the file. Select a location for the
file and click Save.

If you selected I{TMI. format, the statement is displaycd as shown belorv.

Cl¡er¡t A[llys¡s Stflterììerìt: Reldiolìslì¡l) Slilìuìì¡ìly lAccoullt Stlrìlrtotv ,z$)

[?j ror løore lnlormation 6í] Ten¡ DÉlinil¡on B Eilling gccour'l * ¡lew:iervice ChargË Û NÊ'r'( f'ricÉ

Clranqe t Fee-Éased Charge

CrletDmet rnusl exelrine this ststetnent snd rÉllor1 tü Bãnli erry ciaim lor cl edit or refund \"/¡thirr 30 claVs f,ÎtÊl

mskes the sìåtemenl e,/ailehle. If Bank rloes nÊl rÊce¡îe ncticË of errcr ûr discrell¿nÒy \ffith¡n th¿ tirnefrsne,
on the etalerDent \c,ill be deened to fie colrEcl.

To peform trending ofhislorical data, check 0ne or mole boxes, lhen clickPelfolll¡ Trelxlirl(J.

Average Posit¡ve Collec,ted Eelence:

Reserve Requirement @ 10,00000 %:

lnveslable Balânce Avallable lor Services:

Eern¡ngs Alloï,snce @ 3.50000 %:

Curerìt Monlh Analyzed Charges:

current lvlonlh Position:

Nel Sho¡1fâll Duel

Totôl Anìo0trÎ 0ue:

zs,eqq.st l)
z,sa¿.cs L-l

zs,zoo.rr L-l
oe ro L_l

r¡q,so LJ
-rrs.rc Ll
115.'.|4

115,14

30

't ,177 .13

1 58,794.83

Downlord All Secl¡oils

Relâ1¡oDsh¡r) Sornmâry For ABC CORPORATIOII

WELLS FARGO BAllX, ll.A, Officer! SM¡TH, JOHII G.

PosT oFFlcE BOX 123{ Plìotìe llunìlter: 8005551212

Miln|EAPOLrS, Mil 55+79

ABC CORPORATIOII
123 MAI1I STREET

AilYTOWil, Mlt 55555

The Statements & Notices Service User Guide - Client Analysis Statements J Otb
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ïo print the entire
statement

Click the Print tink (0).

To download the
entire statement

Select a download format from the drop-down list at the top
of the statement (O) and click Download All Sections (@).

To download a section
of the statement

Select a download format from the drop-down list for the
section ((Ð) and click Download Section (@).

Display a Client Analysis srarernenr in HTML fonnar.

Ar¡¿lysis Srnurr¡ary i?; ftr leó¡_ .. i fDowrtoã s¡ct¡c,,t
To peform lrending ûfhistorical data, check one 0r more boxes, then click perfornt Tfen(litìg.

Average Positive Collecled Belånce: g 25,844.57
Reserve Requirement @ 1 0,00000 %: ?,S84 .46
lnvestable Balance Availsble for Services: = 23,260.11
Earnings Allowånce @ 3.50000 %: $ 69.16
Current Month Aôalyzed Cherges: - 1 34.90
Current Morth Pos¡t¡on: = -11 S.1 4
Nel Shortfûlf Duet $ 11 S.1 4
Total Ailrorrú Due: $ fi5.14

Number of days in this cycle: 30
lnvesleble balance required to olfse4 $1 .00 of $ 1 ,1 27,1 3
analyzed charges:
Balence requ¡redto cover all ånájyzed chsrges: $ 1SB,ZS4.B3

Perfûrm Trendinq

2 rn the Analysis sumrnary, Ilalance surnmary, or service Detail secrion,
. click the checkboxes (@)to indicate rhe dara you wanrto inclucle in the
trending analysis. Click the Perform Trending link (@).

3 Select a clate range (@) and click Calculate.

4 The system displays trending data.

a range 0f months l0 peÍorm trending f0r the selected criler¡a and click Calculate.

I lf a stûlÊrnent wù3 re-enål\/ierl, tterrcl¡ng f;en onlT Fre FÊrfoilned on the most tecÈrd ,ltatÈtÌÉnl clate for thal lrDnth

O Requjred Field

Sec.tion: Seruice Oetsil
Service Descript¡on (EtD):

Accourì1(s):

AFP FemilS, Nq¡¿

Selected Field(s): Tùtal Anobu ed Charges
Tolal Fee Bôsed Charges

lvlonth Range: O O Trend frt ftn ererl rnonllt or rar|le of rnonlh:. t

@zoo-r-_] throusn l¡crõmlõît:J i!@
lE@

The Statements & Notices service user Guide - Client Analysis statements 4of6
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\/-
Gt piint I lFõr1 tpowrroa{tl

Serv¡ce Dètail

Tota¡ Anabr¿ed Charges Totôl Fee Based Cherges Total Seruice Chargeg

r. AUG-200?

2. SEP-2007

3, OCT-2007

35,177.98

31 ,015,74

26,222.17

31 ,113.36 N/A

N/A

N/A

frend¡ng Criteris

Secl¡on: Service 0etoil AFP Family Name:

Service Þescr¡plion (ElD): Selecled F¡eld(s): Totol Anstyzed Chtigee
Tûlal Fee Bô€ed Charges

Account(s): Mordh(s)ì August 2001
through
october 200?

j¡,r lîlîr lx^f YsirD cil^r(6
I tcÏ^f. ill: 0ÀstD cl^P.cts

'__---'-'___:---'

To print the trend
analysis

Click the Print link (0).

To download the trend
a nalysis

Select a download format from the drop-down list at the top
of the statement (O) and click Download.

The Statements & Notices Service User Guide - Client Analysis Statements 5 of 6
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Click the Preferences link in rhe navigation bar.

o sets the default account for the client Analysis statemenii funct¡o".
@ lf set to on, service code changes (such as a new service cod" oiã unä price

change) are highlighted in the Client Analysis statement

O lf set to On, you can click term definition icons in tf,e Cii"nt nn-olVs¡s statement to
display definitions for data elements. when set to on, you can select summary or
Detail as the Display Method.

2 Click Save when finished ro save your changes,

Preferences.

Select yout preferences below and click SîVe.

Strtements & Not¡ces - Homepage preference

Seiect fhe page you would ljke to see when you sign on to Statemenls & Notires

slatemenrs & Notices Homepase: 
lè19.q_{iy@¡lg R-g¡i\dL[.f¡r* ;]

Stop Payment & Renewal Notices

Sef ect your preferences

Default Nolice Type:

Default Accounl:

Sele cl your preferen c e,

Default Account:

L1¿ir'_ú_':iirrqlsi¡¡'j¡',a c.0¡{, ___-. ._,- -,.- 
--

Client Analysis Strtements

Select your preferences.

Default Company or Account:

Staternent Call Out Messaging: (lon O of

lf On ¡s selected, choose â display method fron the drop-down menu.

Def nit¡ons Display tuf ethod: ii_frrqy- -. I

The statements & Notices Service user Guide - client Analysis statements 6of6
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Treasury Management

Treasury Information Reporting

Intraday reports
Providing you timely notification of transactions that impact your bottom line

Treasury Information Reporting offers a variety of intraday reports to help you make timel¡, business

decisions. Whether you need to know when a deposit hit your account or when a check is going to clea¡
you can determine your cash position whenever you need to, because the information is updated throughout
the day. Delivered oniine through our Commercial Electronic Offíce@ (CEO@) portal, our intraday reports
provide you convenient, customizabie access to your transaction details. Choose the reports and extensive

customization features to create a reporting paclcage that fits your exact business requirements.

Treasury Inforrnation Reporting
Intraday reports include:

Cash Letter Detail. T'his report lists up-to-date float
information for each deposit-how much is available
ìmmediately, ir-r one day, or in two or more days. It also
delive¡s detailed funds availability information on
preencoded check deposits.

Intraday Composite. This report provides a co:nprehensive
picture of current day-or not yet posted-information,
incìuding balances, trausaction summaries, and trarrsaction
details fo¡ each account.

You can access a mobile version ofthe report through your
smartphone or PDA at https://ceomobile.wf.com. You can

monitor key account and transaction info¡mation wÌren
you're away from your desk at meetings, in airports, across
town, or around the globe,

Intraday Position. This report collects current day-or not
yet posted-baìance, debit, and credit information for all
the accounts you select. The report summarizes the activity
of all types of t¡ansactions, including ACH, cash letter,
investments, lockbox, wire transfer, and other debits and

credits.

Customizable options. Treasury information Repolting
allows you to:

. Access information from the C.EO home page through
CEO report panels.

. Tailor a report to include accounts you wish
to see.

wellsfargo.com/com
ozorr Wells Fargo Bank, N.A. All rights ¡eseruecl, Member FDIC
WIS-ro33 - 06./r I

. Choose the data frelds you want and the order you want
them to appear when you download reports in CSV
or Excel formats.

. Combirre information from your accounts at other banks
to get a complete look at your frnancial picture. Incoming
Data Exchange sends intracìay and previous day account
balance and transaction detail activity to Wells Fargo

' frorr participating Ênancial Ínstitutions.

. Save your customization options. Treasury Information
Reporting lets each use¡ in your company save up to 1oo

customized report templates.

. View a current picture of your overall cash position.

. Reconcile your accounts. Reports include reference
numbers, descriptions, and transaction codes for detail
items to make reconciling easier.

Treasury Information Reporting technical
specifrcations:
. View the reports in HTML or PDF formats.

. Download the Intraday Cornposite and Cash Letter
repòrts in BAI Vz, CSV or Excel formats.

. Data retention: Standard storage is seven days. Optional
extended storage is available for 3o, 6o, or 9o days.

continued on reverse side
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Intraday reports (conti'uecì)

0tìr9Í:):\ c¡ic5 Pr.r :_
CUSlOiltR l0: ti:liS
OP¡RAIOR l0r iSlrR,

IlENRYWELLS. INC
¡ilrrôday Cornposíte

As ol 01/15/

. Codu.ft¡¡¡ t¡..rrcai( Oñ..¿
lir LtÌÈ!2! úatnéÀil| tùèt(. t .hrn!. lr.t:u'l ¡nfoÞirioh

srLLt t¡^co B.{\( to\t¡. I ¡
\ìì0cET5 lr(

l'J_r!_.ll
!i.iJ'.:;a;i

Tiai,lat ar:¡r.Ì¡lri aa:::!

Tcrri r'.,i iiErt aarn

Tôrr :.lltrtLrrir )rtitr
lrr: tr-¡!rr-:i: iat )r:il

I r ì1 :asi ¡:J ÁaX a0:iaÈ:\T:!irc\.' lr9Î c(di,rrh6ubri ; :: .ii!.jj, cúrÂrf :tìiiiila:!1s:t E:nrÂrr:
cOì.ç¿]j i :j¡t E: ltr:'j.. :: 3C:.f ô:y
E¡TÃi Þ:$a:¡lrc9¡r!

cfsfcl.=i )jt.¡: ¡aiE 9!Ltl:t
COii;i\\' =: i:ìrlr-!;:

.1.r:r_(¡)ar.r: .:ail::: ac: tð¡i . ¡::: !ii i:i:,::i aa5 ::i:il.s;: l¿: Ì::fJ!:l

col t.L\-¡l:¿\E :EFæ aar,Þi:r\'
!:ir:..\')¡!a: aõÀ l!Þ

cori;il:¡Þ: iJ jilJ:jj
l\T.i c:¡9s co)g ça,
¡Ì54¡r¡tosiR!!it^ ai

'.,,.+.-t'!,..*<.€ç
Cr¡nd foÞl ¡or Cqr.of: U9t

.* [JD O¡ MPORT.-.

For more information on Treasury htfor¡nation
w w w.w e ll s far g o. c om/c o m.

Reportit'Lg, contact your weLls Fargo treasury n"LctncTgement representative or visit

wellsfargo.com/c om
ozorr Wells Fargo Bank, N.,4.. Alì rights reserved. Member FDIC
WIS-ro3B - o6lil

186044 
 



Treasury Management

Treasury Information Reporting

Previous Day reports
Helping you make more educated decisions and reconcile accounts quickly and easily by providing
compr"h"rrsive reporting on the treasury activity for your Wells Fargo, non-Wells Fargo, and

international bank accounts

Treasury Information Reporting offers a variety of previous day reports to help you determine your cash

position. Delivered online through the Comme rcial Electronic Office@ (CEO@) portal, the Previous Day

reports provide convenient, customizable access to the transaction details you need to know. Extensive

customization features allow you to create reports that fit your exact business requirements.

Previous Day reports include:

Previous Day Composite. 'Ihis report offels a complete

view of previous day information, including balances,

transaction summaries, images fo¡ each cl'reck transaction,
and transaction details for your bank accounts.

Express Balance. This report gives you a quick snapshot

of your previous day account balance information. See the

balance data for each account, the total funds available,

and a summary total of the debits and c¡edits posted to
youl account.

Month-to-Date. This report provides a daily summary of
account balances, aggregate float, and total transactions
posted to each of your accounts for the month to date,

prior ntonth, or for a specifrc date range.

Multibank Status. This report lets you know when all
of your bank accounts-incìuding non-Wells Fargo and

international accounts-have previous day information
available for you to review.

Sweep Ãccount Position. For our Stagecoach Sweep@* cash

management service, customers who choose money market
funds as their investrnent option, this report shows the
investment balance for the prior day and allows you to track
month-to-date dividend accruals. You can calculate your

dividends earned ou the previous day, the total book value
of your cash, and your investmênt position for the next day.

Customizable options.'Ireasury Information Reporting
allows you to:

. l\ccess information f¡om the C.EO homepage through
CAO report panels.

. Tailor the reports to include only the âccounts you
wish to see.

*lnvestment P¡oducts: Not FDIC insured - no bank guarautee - may lose va.lue

wellsfargo.com/com
ozoro Wells Fargo Bank, N.Ä, All rights reserved. Member FDIC.

TM-z-oo7 - ogf to

. Choose the data frelds you wa¡rt and the order you want
them to appeâr when you download reports in CSV

or lr4icrosoftt Excel formats.

. Combine info¡rnation from your accounts at other banks
to get a complete look at your financial picture. Incorning
dala exchange transmission sends intraday and previous
day account balance and,/or transaction detail activity to
Wells Fargo from participating frnancial institutions.

. Select the details you want to see. Use a range of frlte¡
options to select a number of variables, including balance

type, transaction c¡ite¡ia, transaction amount, and

reference number ou the P¡evious Day Composite report.

. Use the optional expanded wire featu¡e to view and

print full transaction details, originator to benefrciary
infor mation, banl< intermediary information, benefrciary
information, and audit information for originated wires
when you view reports in HTMI, and PDF formâts'

. Choose a reporting period by selecting eithe¡ the
previous processing day or any processing day within the
Iast week, or enter beginning and ending dates.

. Save your customization options. Treasury Information
Reporting lets each user in your company save up to

loo customized report temPlates.

Technieal specifr cations:

. View the reports in HTML or PDF formats.

. Download the reports in BAI V2, comma-delimited
(CSV), or Microsofto Excel fo¡mats.

. Data retention: Standard storage-seven days; extended
optional storage-3o, 6o, 9o, or 12o days.

continued on reverse side
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Previous Day reports (continued)

01 fl 4/20XX 03:05 Ph4 ET

CUSfOMER lO: VIELLS.
OPERATOR lt): HEI'IRY

HENRYWELLS, INC.
Previous Day Composite Report

As of 0f/14120XX

Comme¡ciaf Electronic Df lic@ ïreasury lnformation Heporting

V/ELLS FARGO BANK. N.A.
ABC Company

Balances
Closing Ledger Ealance
Closing Collected Balance
0pening Available Balance
0ne Day Float
Two+ DaY FloBt
MTD.Average Closing Ledger 8ðlônce
MTD Average Closing Collected Balánce

Tot¿l Credits
Torsl Debits
ïot¡l Number Credits
Tot¿l Number Debits

Credit T¡¿nsactions

CreditAmount: 15,500,00
Bank Fel: 14001 73801 3593

Cred¡tAmount: 1,392.16
Bank Fef: 14022000000369

CreditAmount: 1G_892.16

The Balances
section contains
all the balances
fo¡ each account.

Tl-ris info¡mation
also appears ou
the TIR Express
Balance report.

Tl ansaction
details include
posting dâte,
BAI code and
description,
amount, bank
ID, float, and arly
text about tl-re

transaction.

Debit check
transactions
have links to
check images.

31.692.00
.00

I 90.51 0.68
1 6.2S2 00
r 5.400.00
20.531 .1 5

.00

1 6.892.1 6
'1 

.332. 16
2
6

O1/14/2Úd< 301 / COMMEHCIAL DEPO9IT
Eust Ref: 00000000000
Float- Zero Day:.00 0ne Day: .00 Two+ Doy: '1S.S00.00

01114/2úç< 347 / S\'/EEP pFtNCtpAL SELL
tust Bef: U0000000000
SWEEP IFANSFEH FFOM INVESTMENI

C¡edit Total

Debit Transactions

01 /14/2úO< 475 i CHECK PA|D
Cust Bef: 0000001 1 1 43

01 /14/2úç< 475 / CHECK PA|D
Cu¡t Fef: 0000001 1 i 44

01 t1 4t20'X 475 / CHECK PA|D
tust Ref:0000001'l136

D1/1412ft4l, 4i5 / CHECK PAID
Cusl Fef: 00000011I4B

t1/14/2ú#. 475 / CHECK FA|D
Cust Fef: 8000001 i 1 33

DHECK PAID TOTAL

Cred¡t Amount: 9l[ 0t]
Bank Bef: lA00l 028322840

C¡edit Amount: 219j:l
Bank 8ef: 14001 221 421 055

Credit Amount: 71.64
Bank Ref: 14001028319421

C¡edil Amount: 42.glJ
Bank Bef: 14001 3221 98960

Credit Amount: 9.28
Bank Bef: 14000922258500

Debit Amount: 1.?lZ.D6

Note: It is ¡ecommended that you subscribe to 9o-day extended storage for the Month-to-Date Balance report,

For more information on Treasury Information Reporting, contact your WeLls Fargo tre(1sut.y management
w w w.til e Ll s f ar g o. c o m/c o m.

well sfargo.com/com
ozoto Wells Fargo Bank, N.A, All rights ¡eserved. Me¡nbe¡ FDIC
TM-2oo7 - og/rc

repre s entctt ive or v ¿sit

186044 
 



Banking stores in the City of Portland

Location name Address lYpe Deuosit channel

SE rStst & Stark 44o SE 181st Ave lraditional
leller, Express ATM, Night Drop, Dual pouch deposit
rass are nost verified in the store

SE 121st & Division rzoo5 SE Division St l¡aditional
feller, Express ATM, Night Drop, Dual pouch deposit
;ass are nost verified in the store

lE ro3rd & wâshington io3o5 SE Washington St traditional
felìer, Express AlM, Night Drop, Dual pouch deposit
:ags are post verified in tlie store

NW rgtlì & Italeigh 1640 NW lgth Ave Iraditionaì
I'eller, Express ATM, Night Drop, Duaì pouch deposit
:aqs are post verified in the store

lth & Morrison i'ì( SW 6th Ave fraditio¡al
feller, Express ATM, Night Drop, Dual pouch deposit
rass are nost verified in the store

cth & Collese 19oo SW sth Ave frâditionâl
teller, Express ATM, Night Drop, Dual pouch deposit
¡ass are nost verified in the store

39tlr & l'ou,cll 1625 SD 39tlì Ave fraditional
Teller, Express ATN{, Night Drop, Dual pouch deposit
bags are post verified in tlie store

Bth & Sairnon ooo SW qth Ave lraditional
Ieller, Express A'l'M, Niglrt Drop, Dual pouch deposit
rass are uost verified in the store

t,lovd Cente¡ r4os Lloyd Ctr fraditional
leller, Expless A'l\4, Night Drop, Dual ¡rouch deposit
lâss ile Dost verifìed in the store

Ìohns Landing 5615 SW lt4acadanr Ave lraditional
Teller, Express ATIú, Night Drop, Dual pouch deposit
bags are post verified in the store

Hollyrvood-Rose ¿z:¡g NIi Sandy Illvd fraditiorìal
leller, Express ATM, Night Drop, Dual pouch deposit
rass are nost verified in the store

ith & ,Iefferson t3oo SW 5th AVe lraclitional
feller, Ex¡rress ATM, Niglit Drop, Dual pouch deposit
:ass aLe uost verified in the store

l-layden Island 1224o N Jantzen Dr lraditional
leller, Express A'fM, Niglìt Drop, Duaì pouch deposit
)aqs are Þost verified in the store

East Portlancl ro SE Taylo¡ St l¡aditional
feller, Express AfM, Night Drop, Dual pouch deposit
rass are nost verified in tlie stole

flw 29th & Yeon gzzs NW 29th Ave fraditional
leller, Expless ATM, Night Drop, Dual pouch deposit
lâÊs are Dost verifìed in the store

N Denver Intelstate 334 N Denver Ave fraditionaì
Teller, Express ATM, Night Drop, Dual pouch deposit
bags are post verified in the store

lzznd& I'lalsey t6ro NB rzznd Ave 'lraclitional
leller, Express ATM, Night Drop, Dual pouch deposit
lâRs are post veriñed in the store

Moreland-Sellwood it5¿6 SE Milwaukie Äve Trâditional
Ieller, Express ATM, Night Drop, Dual pouch rleposit
rass are nost ve¡ified in the store

ìW lcth & Barìrur llìvd z6rs SW r3th Ave Traditional
feller, lixpress ATM, Night Drop, Dual pouch deposit
rass are nost vedfied in the store

ìt Johns 8?qo N Ivânhoe St In-store Express ATM, Night Dlop

21st & Ilurnside zrzr W Burnside St Traditionâl
feìler, Express A'fM, Night Drop, Dual pouch deposit
rass are Dost verified in the store

Pearl District B4s NW rrth Ave 'l'raditional
feller, Expless A'l"Ir4, Night Drop, Dual pouch deposit
rass are Dost verified in the store

Walnut Park S73o NE MLK Ave l\'aclitional
feller, Express ATM, Niglìt Dlop, Dual pouch deposit
:ags are post verifiecl in the store

186044 
 



SE Sznd & Itoster 5444 SE 82nd Ave lladitional
'[eller, Express A'fM, Niglìt Dro¡r, Dual pouch deposit
bags are post verified in the stol.e

lE 38th & Hawtlìorne 3782 SE Hah'thorne Blvd Traditional
feller, Ðxpress ATM, Night Drop, Dual pouch deposit
:ags are ¡rost verified in the store

Raleielì Hills 6785 SW Beaverton Hillsdale l{wy fraditional
feller, Express A'IìM, Night Drop, Dual pouch deposit
rags are post verified in tlte store

Peterkott'fowne Square uo84 SW Barnes Rd [raditional
I'eller, Exprms All'M, Niglìt Drop, Dual pouch deposit
:ags are post verifìed in the store
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Employee banking packages legal disclaimer
1. The Wells Fargo At Work packages consist of a qualifying checking account plus three

additional qualifying linked accounts or services.
2. interest earned on the entire daily collected balance on days that the balance is $500 or

more.
3. Account must meet both account-level and package-level requirements to have the

monthly service fee waived. A qualifying direct deposit is a direct deposit of your salary,
pension, Social Security, or other regular monthly income electronically deposited to your
Wells Fargo checking account by your employer or an outside agency. Transfers from one
account to another, or deposits made at a banking location or ATM, do not qualify as a

direct deposit. The amount of a qualifying direct deposit may vary by region. Talk to a

banker for more details.
4. Home loans are subject to credit qualification and are originated by Wells Fargo Home

Mortgage@, a division of Wells Fargo Bank, N,A. Products are not available in all states
and are subject to change without notice. You cannot combine these promotions or
discounts with other Wells Fargo promotions or discounts.

5. All loans and lines of credit are subject to credit approval, verification, and collateral
evaluation. Products are not available in all states. Certain restrictions apply.Programs,
rates, terms, and conditiorìs are subject to change without notice. Home equity loans and
lines of credit are available tlrrough Wells Fargo Home Equity Group, a division of Wells
Fargo Bank, N.A.

6. To be eligible for this promotion, you must close on a new purchase or refinance loan
secured by a first mortgage or deed of trust through a Wells Fargo Home Mortgage
eligible program, subject to availability. This promotion cannot be combined with the
benefits of The Relocation Mortgage Program@, Wells Fargo Three-Step Refinance
System@, or any other program or pronrotion. Not available on assumption or
modification loans, loans originated through brokers, joint ventures or other third parties,
home equity loans, or home equity lines of credít. This promotion is subject to change, or
may be withdrawn at any time without notice, and is administered by a third-party
vendor, not affiliated with Wells Fargo Home Mortgage, A gift list can be obtained by
calling 800-875-0190 and referencing promotion code GIFTSELECT. Once redeemed, the
gift promotion may be reported to the IRS on a Form 1099-MISC. Please consult your tax
advisor regarding your individual tax implications. Contact your home mortgage
consultant for additional details, irrcluding current availability, terms, and conditions.

7.Talk to a banker today for more details on the discounts and qualification requirements.
B. Message and data rates may apply.

.'.' *Investment, insurance, and identity theft protection plan
products:

ì . NOT FDIC Insured . NO Bank Guarantee . MAY Lose

I valye

*Wells Fargo Insurance, Inc. is a licensed agency that represents - and is compensated by

- tlre insurer based on the amount of insurance sold.
xldentity theft protection plans are offered by Wells Fargo Bank.

The information contained is subject to change. Certain products may not be available in
all states.

Please see the applicable account agreements for the current terms and conditions.

Deposit and credit products offered by Wells Fargo Bank, N.A, Member FDIC. NMLSR ID
39980 1.
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Corporate Supplier Diversity Plan

Approach:

At Wells Fargo diversity is a competitive advantage. We know when our
suppliers have different experiences, perspectives, cultures and backgrounds
- that we'll receive the most innovative and cost effective products and
services available. To be successful, it's critical that our suppliers reflect the
increasing diversity of our customers, we're engaging our communities, and
attracting and retaining diverse and talented team members, To integrate
supplier diversity into all aspects of our business we focus on the following
areas:

t. Education and Awareness
. Assisting Minority, Women, Disadvantaged and Small Business-

Owned enterprises (MWDSBEs) in becoming competitive
performance leaders in their industries.

. Creating programs and business models that offer technical
assistance, capacity building and development opportunities to
MWDSBES.

Measurement and Accountability
. Supporting sourcing of services and goods from MWDSBES.
. Monitoring program effectiveness through performance goals

and feedback sessions with Wells Fargo and community leaders.
Pa rtnersh ip Development

. Encouraging business leade¡s across Wells Fargo to provide
diverse-owned businesses equal opportunities to compete for
Wells Fargo business.

. Collaborating with national and regional organizations that share
our commitment to support programs and services provided to
diverse communities.

Requirements:

MWDSBEs that would like to be recognized as diverse suppliers must be
certified by a third-party agency. To qualify as a diverse supplier under
Wells Fargo's requirements, a MWDSBE is a for-profit enterprise, regardless
of size; and physically located in the United States. The management and
daily operations of the business must be owned, operated and controlled by
minority, woman or disadvantaged group member. 

Togetherwe,'sofar

2.

aJ.

Wells Fargo Bank, N,A
Revised 10/2312012
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The business must be is at least 51 percent owned by such individuals or, in
the case of a publicly-owned business; at least 51 percent of the stock is
owned by one or more such individuals.

To name a few, Wells Fargo accepts certification from the following
agencies:

. National Minority Supplier Development Council. Women's Business Enterprise National Council. National Gay and Lesbian Chamber of Commerce. Small Business Administration B (a) certification. Federal, state and/or Locar Government certifying Agencies. Department of Veterans Affairs

Commitment:

wells Fargo will offer MWDSBEs the opportunity to provide goods and
services, and will make every effort to ensure that an amount greater than
or equal to 10% of the organization's sourceable expenditures ãre spent with
MWDSBEs.

For all questions please contact:
Sonya Dukes
Senior Vice President
Director of Corporate Supplier Diversity
550 S, Tryon Street, ZTth Floor
Charlotte, NC 28202
704,383.7323
sonya. du kes@wellsfa rgo. com-

I{evised to/zorz
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Corp orate Supplircr Di.v er si.ty

Let's Tallc

Together we'll go far
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To succeed in financial services, we must be committed to
serving our diverse customers, team members, and suppliers.
Therefore, we are committed to building relationships within
our communities through the development and engagement
of certified minority, women, and disadvantaged owned
enterprises as partners of Wells Fargo products and services.

Wells Fargo is committed to ensuring supplier diversity is

integrated into our strategic sourcing and procurement
processes to generate efficiency and innovation and increased

opportunities for frrst- and second-tier diverse suppliers,

We're committed to accomplishing this mission by
establishing and supporting partnerships with the diverse

business community developing these businesses for growth,

and engaging with community organizations that share our
commitment.

We are further committed to monitoring our practices for
effectiveness through performance goals and ensuring our
commitment is emphasized by all levels of management
and communicated to all team members and stakeholders.

We believe that togethei with our diverse suppliers, we can

contribute to the long-term economic sustainability of our
communities.

Sincerely,

John G. Stumpf

Chairman, President, and CEO

Corporate Supplier Diversity I r
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To butld relationshtps within the communi.ties we serve through the
d e v e I o p m e nt, i.n c lu s í o n, and ut i.Ii. z at ío n o f c e r tifr. e d míno r ity, w o me ry and
d.i s adv ant ag e d b usl ness ent erpri.s e s (MW D B E s).

To integrate supplier diversiry into all aspects of our business, we focus on

three guiding principles:

i. i!c{.it.cc.tii.ctn. (.Ln{1. c[v,)a¿¡ (;'¡r es.s

A.ssist MWDBEs in becoming competitive performance leaders in their
industries by coaching, creating programs, and developing business models
that support entrepreneur development.

z. l? ctr tn.e lsÀi7: ci,eve i.a pi't-, en":
Collaborate with leaders across the Wells Fargo enterprise and advocacy
organizations to provide MWDBEs equal opporlunities to compete for business.

'l i.,l a r ¡ .\ 1 t 1'r. 1', t t: t t !- ¡ t t-,, ! r,,', r- r',r, r, ¡ r t lri l i f',;
cJ r .. .r r..

Support sourcing of services and goods frorn MWDBEs, while monitoring
program effectiveness through performance goals and feedback sessions with
Wells Fargo and community leaders.

"The Wells Fargo Supplíer Diversity team has been a.n incredíble
support to Akrayq Inc. Their guidance qnd mentorshtp has helped

us become a better supplter and is a vÌtal part of our growth.
Through Wells Fargo's nominøtion, Akraya won the Supplier of
the Yeer Award ¿n Class 3 from the Northern California Mtnortty
Supplier Development Council, ctn awqrd thq.t will open new doors
ín our diverse supplier outreach strotegy.

"We would like to thank the team for making supplier diversíty øn

íntegral part of WeIIs Fargo's buslness routines; it is heartening for
d¿verse suppliers like us to know that they øre so deeply committed to
fhe success of small and minority öuslnesses. Wells Fargo is a

true Diversity Champion!"

Scur: F.atra, Pr:esicient
Akraya, Inc.

Corporate Supplier Diversity | 3
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Corporate Supplier Diversity touches communities across
the country from metropolitan cities to small towns. In
developing diverse business relationships, we strengthen
both our company and our communities. We recognize the
following supplier diversíty groups as part of our supplier
diversity process:

i\'[ i.ri c¡ r i t v,l-ì ¿.l s ¿ n'::,i ¡r E i t l <,: t' l-, i r s r..' s (r\i,lÌ ii.*.) ;
. African-Americans
. Asian-Indian Americans
. Asian-PaciûcÄ,mericans
. Hispanics
. Native Americans

I4t-o nt.e n. B ¿¿ s ¡. ¡r e s s I: n t e t' p r i s e s (\i,4/ ÍL E s )

L') i,s c.¡. d. it ct n t a g e cl, 8 l¿s ¿ r'¡, c=' s sr i l n t. e r i,t r i sc s ( ?).Bf;'s.) :
. Disabled Business Enterprise
. Lesbian, Gay, Bisexual and/or Transgender Owned

Business Enterprise (LG BTBE)
. Veteran Owned Business (VOB)

- Veteran

- Disabled

"With¿n our prestigious network of NCMSDC corporo.te members,
Wells Fargo distinguíshes lfse/f as a lecrder in supplier diversity
by s trøt e g i c aIIy int e g r at ing c e r t ifr e d mino r ity - owned b us lness
enferprlses (MBE;) in íts procurement chqin, participating in
¡/CM.SDC's mino r ity b us I ness op p o r tunity evenf s, and s up p or t in g
the Council ín our mlssion to promote minority partícipatíon in
the procuremenf process. Onbehalf of NCMSDC and the over 7oo
MBEs we serve, I would like to tha.nk Wells Fargo and its supplier
diversíty team for their dedicatíon, strong corporate citizenship,
and excellence."

Sr:r:tt,A. \ior,ue] s, Irr-es icien-t
Northern Californiq Minority Supplier Development CounciL

4 | Corporate Sup¡:lier I)iversiry
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With an "open door" approach, we engage and inciude qualiñed prospective MWDBEs by
linking them with the appropriate Wells Fargo decision makers. As the frrst step in proviåing
the guidance and consultation that may help MWDBEs become Wells Fargo ,uppliårr, we ask
these three questions:

Do .yott proví.d.e: a se¡-vice l:enefi.cic¡.1. to Vt/e[/s Fctrç;o?
Wells Fargo sources these goods and services:
' Architecture, construction and property management, real estate services. Furnishings, ofÊce equipment and supplies, moving and storage. l{uman resource stafÊng, legal, marketing technology services. Promotional items, printed products
. Service contracts, maintenance, repair

|'s Stoitr conrpctny certífr,ed as a I4WDBE?
To qualify as a MWDBE, your business must be certiñed by an ofÊciai certifrcation agency.
The certiñcation process typically involves completing an application, providing wriiten
documentation, and may include allowing the certifying 

"gun"y 
to conduct a site visit. If

your business qualifres, the agency will issue you a printeJ certlfic"te to verify your status.
(See FAQ section on certification.)

Ha.ve yott cotnpleted th.e online sttp¡:/.iei- reçti.stratí.orz?
You must complete an online registration and upload a copy of your company,s MwDBE
certifrcation to be added to our supplier repository. ,\ Corporate Srppli", ói,r"rrity manager
will contact you:
' If a potential business opportunity in your area of service becomes available and you

meet the criteria
' To be conside¡ed for participation in loca-l seminars, training or other development opportuníties

"Call Onq Inc. has enjoyed a reletionship with Wells Fargo Bank and
lfs ossoclafe s for more than a decade, províding desktop end points
including telephone Àeczdsefs and telephone desksers on o nàtionol
level. ColI One, Inc. is proud of our National Women,sBusjness
Certifr.cqtton and appreciates Wells Fargo and lfs ossoclofes c.s
supporters of women owned öusiness. Call. One, Inc. and lfs employees
Iook forward to conttnuing to províde world class products anj,
customer service; now and i.n the future.',

Berchet "Dottie" O'Danieì, CEO ancl Ov,¡ner
Call One, Inc.

6 | Corporate Supplier Diversity
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When a sourcing/bid
selection process is
initiated, the information
contained in the Wells
Fargo supplier registration
system will be ¡eviewed to
identify qualified supplier
participants, based on the
applicabie product and
service requirements.

Supplier opportunities
are established through a

fair and objective selection
process managed by our
Supplier Chain Management
or Corporate Properties
Group, in partnership with
the Corporate Supplier
Diversity team. This
selection plocess is
designed to ensure
optimum quality, service,
and value for Wells Fargo,
our customers, shareholders,
and suppliers.

Selection criteri¿r

Cost is always a factor in
making a best-value decision,
however, value creation and

satisfying functional,
technical, and other key
requirements are also
critical considerations.

Yorr;r oroi-rle

,A complete profrle only
establishes initial
eligibility, but doesn't
g'uârantee that your company
will receive a request to
participate in a sourcing/
bid seiection process with
Wells Fargo and doesn't
imply that your company
has any type of preferred
supplier relationship with
Wells Fargo, now or in the
future.

Kee¡r 5reu.¡ ¡rrofile
aci.ive v,'ith senri-¿r ltnual
updates

Once registered, your
company will be added to
our prospective supplier
database, but you must
update your profrle regnrlarly

for it to remain active.
Proñles that are not
updated semi-annually
will be deleted.

l..lov,¡ vu:e p:oi.ect ;rgs¡¡
profile informai.ion

Information provided by
your company as part of
the suppÌÍer registration
profrle will be treated in a

professional manner and
will be subject to reasonable
safeguards against
improper disclosure.

Ser:ond-tier engager:rent

Second-tier suppliers are
subcontractors hired by a
Wells Fargo contracted
supplier to provide goods
anåfor services under their
Wells Fargo contact. This
approach provides business
opportunities for companies
that may not qualify as

frrst-tier suppliers. For more
information, contact the
Wells Fargo Corporate
Supplier Diversity team.
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An innovative program, Leaders'of change enhances, engages, and empowers suppliers,
advocacy groups, and aspiríng young entrepreneurs through the following initiatfis:

Builds capacity
among MWDBEs within
the Wells Fargo footprint by:

. Providing needed
educational resources
and tools to enhance
growth and development
of business.

. ,A.ssisting MWDBEs ín
learning how to retool
and reposition their
company's competitive
advantage in the
marketplace.

Strategically partners
with established MWDBEs
to provide one-on-one
consnltation through business
assessments for strategic
planning and Ieadership
development to entrepreneurs
and advocacy organizations.
Objectives include:

. Consulting on
organizational design
and operational
functions of the
business, such as
human resources,
legal, marketing etc.

. Mentoring relationships
that provide perspective
as well as advocacy in
the supplier community.

. Moving MWDBEs
toward certifrcation.

. Consulting with
advocacy organizations
to increase their capacity
to provide outreach
support and services
to MWDBEs.

Young Entrepreneur -
Outreach activities
with community-based
organizations, with a youth
component, encourage
entrepreneurship by
providing networking
opportunities with
MWDBEs.

Universily Partnerships -
Strategically supports
entrepreneurship curriculums
at selected colleges or
universities. These
partnerships may include
advisory board memberships;
frnancial support of student
organizations aligned with
the entrepreneurship
academic program; and
sponsorships.

B I Colpolate Sup¡rlier Diversrty
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"Supplier díversíty progro.ms are important because they create
opportunities for cøpable compani.es - small, new, and minority-owned.
- to participate in competi.ng for work in an environment of estqblished
relationships. Marand Builders, S years a.go, was a znd t¿er sub-
contractor working in the constructíon of new sfores for the bank.

With the encouragement of Corporate Supplier Diversit¡t and the
opportunities creofed by the Corporate Properties Group, we have
moved to cL J.st tier generøl contractor, grown from S emþloyees to lB
employees, and have successfully completed lB branches year to d.ate
in North Caroltna, SotLth Carolina, end Georgia,',

Fr¿rncisco /ilv;r.rado, C EC' lur cl O,zøüe i:

Marand Butlders

'As an esfeemed Corporate Member of the Women,s Buslness
Enterprise National Council (WBENC), Wells Fargo sefs flue bar by
continually offering outstanding opportunities to certifr.ed women s
buslness enferprfses. Demonstrqting its cotnmitment in actiory not
just words, Wells Fargo leads and pørticipates in a broad range of
regional a.nd nqtionctl traíning sessrong strc;tegi.c procurement outrea.ch
qc.ttvíties, and Ì<ey recognítion functions. wells Fargo is an ¿ntegral part
of wBENC's success in expanding the marketplqce fo, wome¡z-öusiness
owners by forgtng strong portnersÀþs with Corporq.te America.',

Pan:eia Princ e- E asc.,n, Fre s i d e nt a ncJ. C E(J
Women's Buslness Enterprise Notional Council

"The opportunity to create a åus¿ness relationshíp with Wells Fargo not
only speøks to their commítment to quølifr'd women and mínority owned
buslnesses, but shows that they crre committed to forming a long:term
partnership wtth these åuslnesses. We have enjoyed our relationship
and the positivework opportunity, Our mqintenonce se¡vjce s program
hq.s allowed wells Fargo to not only raise the level of qualtty tn atl thetr
branches that we servlce, but to see cost containment acroís their branch
portfol¿o. We øre proud to be a service partner of Wells Fargo.',

Jer:r¡r $¿1¡i'.ridad, President
American Facility Se¡v¿ces Group, Inc,

Lo I Corporate Supplier Diversity
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To succeed in frnancial
services, we must be
committed to serving our
diverse customers, team
members, and suppliers.
We believe that - togetl-rer
with our dive¡se suppliers
* we carl contribute to the
long-term economic
sustainability of our
communities.

\i,\rh.cL.l i,s th.e pu.r¡tctse of the
o nl,i.t t,e s tt.¡t 1tl i.e r r e 57 i :; t.r'atío rt
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It will provide Weils Fargo
with your detailed business
profrle. This information is
shared with our purchasing
managers via a centralized
database:
https,//www.wellsf argo.com/
about/c o rp o r ate/s upp Ii e y'
registration.

.i:l'cx¡, can I becotne ct

c e r t i /i.e cl. <: o rnp cLnlt ?

Visit the website of one of
the following organizations
or contact your cily or state
government certifying
agencies for more information.
Wells Fargo accepts
certifrcation from a number
of third-party organizations,
including federal, state,
and/or local government
certifying agencies.

National Minority Supplier
Development Council
212-944-243o

nmsdc.org

'Women's Business
Enterprise National Council
202-872-55Æ

wbenc.org

National Gay and Lesbian
Chamber of Commerce
zoz-zS4-gt9t
nglcc.org

Small Business Administration
(SBA) - B (a) Certifrcation
Boo-Bz7-STzz
sba.gov

Department of Veterans
Affairs
Boo-Bz7-rooo
va.gov

US Business Leadership
Network (USBLN9
Boo-To6-zTto
info@usbln.org

National Women Business

Orn¡ners Corporation
(NWBoc)
http://wwwnwboc.orgf
r-8oo67b-So66

Í{ov't large does rny
cotlL1ian..y have to be?
Your company must be
quaiifred to handle the
product or service category
WelÌs Fargo is sourcing
and meet the business
requirements of the
sourcing opportunity.

When I høve registered,
ccm I expecf o resTronse?
Yes, you wiÌl immediately
receive a notifrcation that
your registration has been
received ifthere is a sourcing
opportunity and your
company meets the business
requirements based on
the information you have
included in your company
profrle, you will be contacted
by a Corporate Supplier
Diversity representative to
further vet this opportunify.

I regístered cutd. received a,

r-espor¿se iront V{el.ls Fctrgo,

WltcLt are tl"te next s¿epsP

The next steps after you
have received a response
from Wells Fargo wiIlvary.
If your company meets
the category/business
requirements, you will be
contacted and provided
additional information on
potential next steps.

Whn sh.ou.l.d. I conta,ct if I
/za.ve quesfions?
Please email the Corporate
Supplier Diversily team at
corporate supplierdiversity@
wellsfargo.com.

What other resor¿rces ore
avaii.able fo diverse /:usi-
/lesses at Wells Førgo?
Please visit our website
at wellsfargo.com for
additional resources.

(j¡-ìt ì-tl f t.: '-j,-l':lrì:ri ì)i;+r'..iti' I tl
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Let's talls

Conversations spark ideas and spur innovation.
Want to discuss our supplier evaluation and
selection process?

Contact us at:
corporatesupplierdiversity@wellsfargo.eom

Or r¡isit us at:
wellsfargo. com/supplierdiversity

o zou Wells Fargo Banþ N.A..All rights reserved. ECG-6o32og
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Training cottrses

I . ACH Fraud Filter - 30 minutes
r . ACH Payments for Administrators - 60 minutes

I . ACH Payments for Users - 60 minutes

, ' ARP Register Maintenance and lmage Positive Pay -
, 60 minutes
: . Basic Banking Training Suite - 60 minutes
', . CEO lnformation Reporting - 60 minutes

' Commercial Card Expense Reporting for ProgramI Administrators - 90 minutes
, . Commercial Card Expense Reportìng For Cardholders

and Reconcilers - 60 minutes
. Desktop Deposit - Self Administration - 60 minutes

' Desktop Deposit - User Training/Scarrner lnstallation -
60 minutes

), . Desktop DepositTraining Suite - 90 minutes
' . Proiecting Yourself Against fdentity Theft - 60 minutes
. . Reducing The Risk Of Fraud (Eligible for 1.2 CfP; credits) - 60 minutes
, . Retirement Plan Payments (By lnvitation Only) - 60, minutes

. Self Administration - 60 minutes

' - Wire Transfer Services Training Suite - 90 minutes
. Wire Transfer Services - Self Administration - 45' minutes

' . Wire Transfer Services - User Training - 45 minutes

.

i

ì

. ACH lnquiry / ACH Deletes & Reversals Online - B

minutes
. ACH Fraud Filter - 15 m¡nutes
. ACH Payments for Administrators - 30 minutes
. ACH Payments for Users - 65 minutes
. ACH Payments: Data lmporl - 25 minutes
. ARP Register Maintenance - 10 minutes
. ARP Siatements & Reconciliation - 10 minutes
o Basic Banking for Users - 5 minutes
. Basic Banking Self Administration - 10 minutes

' Cash Vault - 10 minutes
. CEO Mobile - 5 minutes

" CEO Mobile Deposit - 10 minutes

' CEO Mobile lntro - 5 minutes
. CEO Sign On Process for New Users - 5 minutes
. CEO Workstat¡on - Administration View - 10 minutes
. CEO Workstation - Cash Forecasting View - 5 minutes
. CEO Workstation - Cash Positioning View - 5 minutes

^ CEO Workstation - General Ledger View - 5 minutes
. Claims Payment Solutions - 15 minutes
. Conrmercial Card Expense Reporling for Program

Administrators - 60 minutes
. Commercial Card Expense Reporting for Program

Administrators: AP Controls - 30 minutes
. Commercial Card Expense Reporting for Program

Administrators: Custom Reports - 15 mìnutes

' Commercial Card Expense Reporting for Cardholders
and Reconcilers - 45 m¡nutes

. Commercial Forms (C-Forms) - 10 minutes

. Credit Management - 40 minutes

. Desktop Deposit - Scanner lnstallation - 35 minutes

. Desktop Deposit - Self Administration - 25 minutes

. Desktop Deposit for Users - 55 minutes

. Deposit Maintenance - 25 minutes

. E-Box@ Decisioning - 30 minutes

. Electronic Document Delivery - 10 minutes

. Event Messaging - 7 minutes

' lmage Positive Pay - 10 minutes
.lnternational ACH Payments - 10 minutes

' Paycard - 25 minutes
. Payment and Del¡very Preferences - 10 minutes
. Payment Manager - 10 minutes
. Phishing Awareness - 10 minutes
. SAFE Transmission - 3rd Party Agents or Vendors - 10

minutes
. SAFE Transmission - Digital Certificate - 10 minutes

'SAFE Transmission for Users - 10 minutes
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ì . SAFE Transmission: Self Administration - 10 minutes
, 'Self Administration: The Basics - 25 minutes

. Statements & Notices - 10 minutes
,.Stops-lmages-Search-Sminutes 

,i . Sweep Statements and Confirmations - 5 minutes 
i

i . Treasury lnformation Reporting - Customizing Reports - i

10 minutes

, . Treasury lnformation Reporting - 15 minutes :' 
'Trust Services Online: Overview - 1O minutes

. . Wellslmage Viewer 6.0 Administrator Training

' . Wellstmage Viewer 6.0 User Training
i . Wire Ïransfer: User training - 35 minutes 

i

].w¡reTransfer:SelfAdministration-20minutes
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Wells Fargo exceptions to the City's general banking ser.vices
contract

6. Insurance-Proofof
coverage

Commercial general
liability insurance

Please amend as follows:

The Contractor shall provide and maintain public liability and
property damage insurance in the minimum amount of
$l,ooo,ooo per occurrence that protects the Contractor anèthe

claims, demands, actions and suits for damage to properLy or
personal injury arising from the Contractor's work under this
Contract.

The coverage shall apply as to claims between insureds on the
policy. Contractor agrees to notifu Cíty Audítor witltin 3o days of
receipt of any notíce of cancellation from ifs insurer tho.t results
ín a material change in couerage terms and limits resulting in
non- co mp lían ce with the ins ur ance r e quir etnent s s t at e d her ein.

6. fnsurance-Proofof
coverage

Technology and omissions

This section refers to Errors & Omissions and Cyber
coverage. Our Errors & Ornissions coverage extends to
technology-related errors & omissions. We have a
separate insuring agreement to address Cyìler Liability
lequirement.

Please amend as follows:

The coverage shall be placed with an insurer or t'eínsurers with an
AM Best Rating of A- ....

Such insurance shall cover aryanèalle*ors, omissions,
or negligent acts in the delivery of Products, Serwices, and
Licensed Programs under this Contract.

@
The Insuranee Peliey shall also be endorsed a^ fellervs: The eity ef
Perttand; ereæn is nam

-er-entity{o¡the
wrengful ¡\et of the Insured otlensise eevered by this Insuranee,

6. fnsurance-proofof
coverage

Certificate of insurance

Please amend as follows:
As evidence ofthe required insurance coverage, Contractor shall
furnish ûeeeptab+e stundard ACORD insurance ceftificates to the
City with the return
of the signed Contract. 1'Ìre certificates shall specify the City of
Portland as additional insured on the General LiabíIiry folicy a+è

186044 
 



14.Indemnity During the term of the contract, Wells Fargo will
indemnify, defend and hold harmless the City and its
officers, directors, employees, agents and assigns (the
"Indemnified Parties") from and against all claims,losses,
demands, liability, judgments, awards, interest, attorney's
fees and costs (collectively, "Losses") arising out of,
resulting from or relating to the performance of the services
provided hereunder which are, in each case, directly caused
in whole or in part by the negligent or intentional acts or
omissions of Wells Fargo or any of its officers, directors,
employees, agents, subcontractors or assigns, except to the
extent such Losses are caused bythe negligence or
intentional misconduct of any Indemnified Party. In no
event will Wells Fargo be liable for any indirect, special,
consequential or punitive damages, whether or not the
likelihood of such damages was known to Wells Fargo, and
regardless ofthe form ofthe claim or action or the legal
theory on which it is based.

25. Access to records Please amend as follows:

.,.relatiue to this contractfor seuen () yearsftom the date
of creatí.on.

3e. EarlyTermination Please amend as follows:

The Cifu or the Conh'actor, on thirtg (So) daAs written
notí.ce to the other party, ffiaU termínate this Conh"actfor
onA reason deemed appropriate in its sole discretíon.

3 7. Intellectual Property Wells Fargo wiil provide customary data and reports
associated with the requested serwices. HoweveL, Wells
Fargo is a service provider, and is not delivering "work
product". Wells Fargo will retain all ownership and related
rights in its intellectual property (including, but not lirnited
to, systems, software and hardware, regardless of location or
date of development), used or developed in connection with
the requested services, now and hereaftel.

The City shall own that portion of thc copyright in all
reports, studies, and other tangible materials delivered
hereunder that contain information specifïcally related to
tlie City that are first created by Wells Fargo and delivered
to the City under this Agreernent.
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ACCEPTANCE OF SERVICES

Part I - Certification
The person(s) signing this Acceptance of Services ("Acceptance") certifies/cerlify that:

(a) the company identified in the signature block of this Acceptance ("Company") has received and
agrees to be bound by the Service Documentation, as defined in Wells Fargo Bank, N.A.'s
("Bank") Master Agreement for Treasury Management Services;

(b) Company has granted the person(s) signing this Acceptance the authority on Company's
behalf to (i) execute this Acceptance, (ii) enter into other agreements with Bank for treasúry
management services Bank offers on or after the Effective Date of this Acceptance (each, a
"Service") and (iii) amend, terminate or otherwise act on behalf of Company with respect to this
Acceptance and such other agreements and Services; and

(c) Company's use of any Service, including without limitation each Service Company begins using
after the Etfective Date of this Acceptance, confirms Company's receipt of and agreement to bé
bound by the Service Documentation relating to that Service.

Part ll - ACH nation Services

1. General. An "Entry" is an automated clearing house ("ACH") debit or credit entry issued in
Company's name, and a "File" is the data file or batch release used to transmit one or more
Entries_(or a communication amending or canceling an Entry or File) to Bank. Bank will verify
each File Bank receives in Company's name solely in accordance with the security
procedure(s) Company elects in this Acceptance (each, a "security Procedure"). The purpose
of the Security Procedure is to verify the authenticity of a File, not to detect an erroneous or
duplicate Entry or File.

2. Commercially Reasonable. Company has determined (a) the Security Procedure best
meets Company's requirements with regard to the size, type and frequency of Files issued by
Company to Bank and (b) the Security Procedure is commercially reasonable. Company
refuses to have its Files verified by any security procedure other than the Security Procedure.

3' Binding lnstructions. Company will be responsible for any erroneous or duplicate Entry or
File Bank receives in Company's name. Company agrees to be bound by each Entry and
File, or request to cancel or amend an Entry or File, whether or not authorized by Company,
issued in Company's name and accepted by Bank in compliance with the Security Procedure.

4. Confidentiality. Company and Bank will preserve the confidentiality of the Security
Procedure and any passwords, codes, security devices and related instructions provided by
Bank. lf Company becomes aware of a breach, or suspects that a breach may occur, it wiil
immediately notify Bank.

5' Authorized Person(s). Company will promptly notify Bank in writing of the identity of each
person authorized to receive information regarding the Security Procedure (each, an
"Authorized Person") and when a person is no longer an Authorized Person. Company will
maintain effective internal procedures to safeguard against unauthorized Entries or Files and
warrants that no individual will be allowed to initiate an Entry or File without proper
supervision and safeguards,

TM-1521 Acceptance of Services - ACH, Wires ancl Stagecoach Sweep
Revised 11-08-2010

Page 1 of 6
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access Bank's CEO lnternet ACH Service through the porlal. CEO security procedures include
log-on credentials specified by Bank (that may include a Company lD, user lD and password)
and any other authentication or authorízation process Bank requires from time to time. Bank wili
use the CEO security procedures to authenticate each File received through CEO in Company's
name.

! Secure Application File Exchange Transmission ("SAFE-T"). This transmission
protocol offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), and Applicability Statement
2 (AS2) that Bank uses to authenticate each Payment File transmitted to Bank in
Company's name.

n Machine-to-Machine ("M2M"). This transmission protocol uses an XML message
interface that is based on the lnteractive Financial eXchange (lFX) message standard
using SOAP structured messages. Data is communicated via the lnternet uèing 128-bit
encryption and Secure Socket Layers (SSL). Bank uses digital cerlifiõates to
authenticate each File transmitted to Bank in Company,s name.

! Connect:Direct with Secure +. This transmission protocol is used to connect
Company's mainframe environment to Bank's mainframe environment. Secure+ is an
add-on to Connect Direct to enhance security by means of Secure Socket Layer ("SSL")
or Transpotl Layer Security ("TLS"). Bank uses an agreed upon lD password
combination and a token card to authenticate each File transmitted to Bank in
Company's name. Connect Direct and Secure + are trademarks of Sterling Commerce.

! Value'Added Network ("VAN"). With this transmission protocol, a third pafty serves as
an intermediary for transmitting data between Company and Bank. Procedures for
transmitting files may vary by VAN. Bank follows the procedures of the VAN selected by
Company to authenticate each File transmitted to Bank through the VAN in Company'ó
name.

! Secure Application File Exchange Transmission ("SAFE-T"). This transmission
protocol offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), and Applicability Statement
2 ( 52) that Bank uses to authenticate each Payment File transmitted to Bank in
Company's name.

I Connect:Direct with Secure +. This transmission protocol is used to connect
Company's mainframe environment to Bank's mainframe environment. Secure+ is an
add-on to Connect Direct to enhance security by means of Secure Socket Layer ("SSL")
or Transport Layer Security ('TLS"). Bank uses an agreed upon lD passworá
combination and a token card to authenticate each File transmitted to Bank in Company's
name. Connect Direct and Secure + are trademarks of Sterling Commerce.

TM-1521 Acceptance of Servlces - ACH, Wires and Stagecoach Sweep
Revised 11-08-2010

Page 2 of 6
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an "Access Control") that may include without limitation access codes, message authentiòation
codes, secure card readers, digital signatures, and Hardware Security Modules. ln addition,
SWIFT authenticates certain messages including without limitation F¡les based on SWIFT
message type prior to accepting them for routing as SWIFT messages (each, an "Authenticated
Message"). This authentication may include confirming that the lender and recipient of the
message have exchanged bilateral keys ("BKE"), entered into a relationship management
application ("RMA") agreement, or taken other steps to secure the transmission of SWIFT
messages between them as SWIFT requires from time to time (each, an "Authentication
Procedure").

CompanyisutilizingaThirdPartyServiceProvideit
originate Entries and Files on Company's behalf. Bank will authenticate each File transmitted to
Bank in Company's name in accordance with the security procedure the Company's TpSp has
elected. Company will notify Bank of any change to Company's TPSP in a mañner affording
Bank a reasonable opportunity to act on the information. company's Tpsp is:

Third Party Service Provider;

Contact Person:

Telephone: Fax:

to use the Security Procedure set forth in Attachment B.

General. Bank will verify instructions to transfer funds from Company's Account that Bank
receives in Company's name (each, a "Payment Order") solely in accordance with the
security procedure(s) Company elects in this Acceptance (each, a "security Procedure"). The
purpose of the Security Procedure is to verify the authenticity of a Payment Order, not to
detect an erroneous or duplicate Payment Order.

Commercially Reasonable. Company has determined (a) the Security Procedure best
meets Company's requirements with regard to the size, type and frequency of payment
Orders issued by Company to Bank and (b) the Security Proceduie is commercially
reasonable. Company refuses to have its Payment Orders verified by any security proceduró
other than the Security Procedure.

Binding lnstructions. Company will be responsible for any erroneous or duplicate payment
Order Bank receives in Company's name. Company agrees to be bound by each payment
Order, or request to cancel or amend a Payment Order, whether or not authorized by
Company, issued in Company's name and accepted by Bank in compliance with the Security
Procedure.

1.

2.

3.

TM-1521 Acceptance of Se¡vices - ACH, Wires and Stagecoach Sweep
Reyrsed 11-08-2010
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Confidentiality. Company and Bank will preserve the confidentiality of the Security
Procedute and any passwords, codes, security devices and related instructions provided by
Bank. lf Company becomes aware of a breach, or suspects that a breach may occur, it wiil
immediately notify Bank.

Authorized Person(s). Company will promptly notify Bank in writing of the identity of each
person authorized to receive information regarding the Security Procedure (each, an
"Authorized Person") and when a person is no longei an Authorized Person. Company will
maintain effective internal procedures to safeguard against unauthorízed Payment Oiders
and warrants that no individual will be allowed to initiate a Payment Order w¡tfrout proper
supervision and safeguards.

number ("PlN") accompanying a payment Order
Company for voice-initiated Payment Orders.

f] Telephone Verification Servíce. lf Bank receives a voice-initiated, non-repetitive
Payment order of $- or more, Bank will make one attempt to telephone peison(s)
designated by Company on the most current setup form for Company in Bank's records
to authenticate the Payment Order. lf Bank is unable to complete the call, Bank will not
process the Payment Order.

access Bank's CEO Wire Transfer Service through the portal. CEO security procedures include
log-on credentials specified by Bank that may include a Company lD, user l-D'and password and
any other authentication or authorizatíon process Bank requires from time to time. Bank will use
the CEO security procedures to authenticate each Payment Order received through CEO in
Company's name.

f] Secure Application File Exchange Transmission ("SAFE-T"). This transmission
protocol offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTPI, and Applicabitity Stàtement2 (AS2) that Bank uses to authenticate each Payment File transmitted to Bank in
Company's name.

I Machine-to-Machine ("M2M"). This transmission protocol uses an XML message
inter-face that is based on the lnteractive Financial eXchange (lFX) message standard
using SOAP structured messages. Data is communicated via the lnternet uiing 128-bi1
encryption and Secure Socket Layers (SSL). Bank uses digital certifiõates to
authenticate each File transmitted to Bank in Company's name.

I Connect:Direct with Secure +. This transmission protocol is used to connect
Company's mainframe environment to Bank's mainframe environment. Secure+ is an
add-on to Connect Direct to enhance security by means of Secure Socket Layer ("SSL',)
or Transport Layer Security ("TLS'). Bank uses an agreed upon tO- paòsworá
combination and a token card to authenticate each File transmitted to Bank in
Company's name. Connect Direct and Secure + are trademarks of Sterling Commerce.

4.

5.

Bank's voice initiation security procedurt condtsts of confirming that the personal
corresponds with a valid PIN

identification
assigned to

TM-1521 Acceptance of Se¡vlces - ACH, Wires and Stagecoach Sweep
Revised 11-08-2010
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I Value-Added Network ("VAN"). With this transmission protocol, a third party serves as
an intermediary for transmitting data between Company and Bank. Þroóedures for
transmitting files may vary by VAN. Bank follows the procedures of the VAN selected by
Company to authenticate each File transmitted to Bank through the VAN in Company'å
name.

I Secure Application File Exchange Transmission ("SAFE-T"). This transmission
protocol offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), and Applicability Statement
2 (AS2) that Bank uses to authenticate each Payment File transmitted to Bank in
Company's name.

! Connect:Direct with Secure +. This transmission protocol is used to connect
Company's mainframe environment to Bank's mainframe environment. Secure+ is an
add-on to Connect Direct to enhance security by means of Secure Socket Layer ("SSL")
or Transport Layer Security ("TLS"). Bank uses an agreed upon lD- paòsworá
combination and a token card to authenticate each File transmitted to Bank in Company's
name. Connect Direct and Secure + are trademarks of Sterling Commerce.

an "Access Control") that may include without limitation access codes, mesra!" authentication
codes, secure card readers, digital signatures, and Hardware Security Modul'les. ln addition,
SWIFT authenticates certain messages based on SWIFT message type prior to accepting them
for routing as SWIFT messages (each, an "Authenticated Vessage'). This authenticatioî may
¡.1:lq9g confirming that the sender and recipient of the message ñavê exchanged bilateral keyå
("BKE"), entered into a relationship management application 1'¡RVn"¡ ugreer"-nt, or taken other
steps to secure the transmission of SWIFT messages between them ãs SWIFT requires from
time to time (each, an "Authentication procedure").

to use the Security Procedure set forth in Attachment B.

Remainder of page intentionally left blank
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Company elects the following Option (check one nox onty¡
n Weils Fargo Stagecoãch Sweep preferred Optiori.

n Welts Fargo Sfagecoach Sweep Preferred Option with secondary Wells Fargo
Stagecoach Sweep, Repurchase Agreement Option.

Wells Fargo Súagecoach Sweep Commercial paper Option.

Wells Fargo Sfagecoach Sweep Repurchase Agreement Option with secondary Wells
Fargo Stagecoach Sweep, Preferred Option.

Wells Fargo Súagecoach Sweep Repurchase Agreement Option.

Wells Fargo Sfagecoach Sweep Money Market Mutual Fund Option.
(Check one box only.)

I Wetts Fargo Advantage Money Market Fund - Fund 3951.

I California Municipal Money Market Fund - Class A - Fund 2g.

I Treasury Plus Money Market Fund - Class A - Fund 4b3.

l_J National Tax-Free Money Market Fund - Class A - Fund 452.

n tOOX Treasury Money Market Fund - Service Class - Fund B.

Wells Fargo Money Market Savings Account Sweep Option.D

Company elects

Company's LOC

Bank's Credit Sweep Option.

number is

. Com

o Statements and/or Confirmations will be sent to Company by electronic means unless
otherwise requested by Company. Electronic means include Bank's Commercial Electronic
Office', facsimile and/or Secure E-Mail.

| ?art V _S¡gn"ture and Eflective Oate.
Agreed To and Accepted By:

Company:

By:

Name:

Title:

Effective Date:

@ 2010 Wells Farqo Bank, N.A. Alf riqhts reserved.

TM-1521 Acceptance of Services - ACH, Wires and Stagecoach Sweep
Revised 11-08-2010
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1.

2.

3.

AGCOUNT REGONCILIATION PLAN SERVICE
SERVICE DESCRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") Account Reconciliation Plan service ("Service"). "service
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Acceptance of Services
("Acceptance"), and "Company" is the company identified in the Acceptance,

Description of Services. Bank's ARP Services enable Company to use Bank to (a) store
information about ltems Company issues on demand deposit accounts that Company enrolls in
the Services (each, an "Account"); and (b) process the information in accordance with the
Service option(s) that Company elects during the set up process for the Services and from time
to time thereafter. Bank's User Guide for the Services details the Service options. "ltem" is
defined in Bank's Commercial Account Agreement.

issued Check lnformation. lf Company elects Bank's full ARP Seruice, each Business Day
prior to the cutoff time Bank seperately discloses,Company will provide Bank with the issue
date, serial number and dollar amount of each ltem Company issues on the Account ("fssued

lheck lnformation") using the communication channel(s) Company elects. lf Company elects
Bank's Deposit Location Reporting Service, Company will provide Bank with a list of Company's
location numbers and names and may amend the list from time to time by notifying Bank- in
writing.

Stop Payment Orders. lf Company uses the Service to place a stop payment order on any
Ited, Company understands that (a) Bank's Commercial Account Agreement governs the stoþ
payment order; (b) each stop payment order is subject to Bank's verification that the ltem
described in the stop payment order has not been paid; and (c) this verification may occur a
minimum of ninety (90) minutes after the time Company transmits the stop payment order to
Bank.

4.

@ 2010 Wells Fargo Bank, N.A. All rights reserved.
TM-l408 Account Reconciliation Plan Service Description
Revised 01/31/2010

Page 1 of 1
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AGH ORIGINATION SER\ÍIGE DESCRIPTION

lntroduction. This S-ervice Description is part of the Service Documentation governing Wells
Fargo Bank, N. A. ("Bank") ACH Origination service ("Service"). "service Documentation" is
defined in Bank's Master Agreement for Treasury Management Services ("Master Agreement',).
The Service Documentation includes the Acceptante of Services ("Acceptance"), an'O
"Company" is identified in the Acceptance

Description of Services.. The Service enables Company to originate automated clearing
house ("ACH') credit and debit entries in accordance with the Naiional Automated Clearin!
House Association Operating Rules and any applicable local ACH rules (collectively, the ',ACÈ
Rules") Company will maintain one or more deposit account(s) at Bànk or Bank's affiliate
(each, an "Account"), that Bank may use to process such Entries.' An "Entry" is an ACH debit or
credit entry issued in Company's name, and a "File" is the data file or bátch release used to
transmit one or more Entries to Bank. Section 5 of this Service Description describes (a) the
means Bank offers to Company for transmitting Files to Bank (each, an ';lnitiat¡on Method',')'and
(b) the means Bank will use to verify Company's authorization of a File or a communication
amending or canceling an Entry or File (each, a "security Procedure"). When Bank acts with
respect to an Entry as both the originating depository financial institution ("ODFI") and receiving
depository financial institution ("RDF|"), as ODFI and RDFI are defined by the ACH Rules, thé
Entry is an "on-us Entry."

Preparation of Entries and Files; Processing Schedules. Company will prepare each File in
accordance with the ACH Rules and the guidelines Bank separátety makes available to
Company. Bank will process each File in accordance with Bank's then current processing
schedule and any instructions regarding the date an Entry is to be setfled that Compan!
furnishes with the Entry provided (a) Bank receives the File by Bank's applicable cutoff time on
a Business Day and (b)Jhe ACH is open for business. Files will be deemed received by Bank
when the transmission of the File to Bank is completed and authenticated in compliance with the
Security Procedure. lf Bank receives a File after Bank's applicable cutoff time oion a daywhen
the ACH is not open for business, the File will be treated as having been received frior to
Bank's applicable cutoff time on the next Business Day on which the A-CH is open for business.
A "Busiiness Day" is every day except saturday, sundày and federal holidays.

lnconsistency of Name and Number. lf an Entry describes a "Receiver" (as defined in the
ACH Rules), both by name and identifying number, the RDFI may pay the Eniry on the basis ofthe identifying number, even if the number identifies a person different from the named
Receiver. lf an Entry describes the RDFI both by name and identifying number, Bank, a
gateway operator or another financial institution handling the Entry may-reì-y on the identifyíng
number to identify the RDFI, even if the identifying numbór refers to an institútion other thanthé
named RDFI.

5. lnitiation Methods and Security Procedures. This section lists the lnitiation Methods and
describes the Security Procedures Bank offers for ACH origination. Company's elections
regardíng lnitiation Methods and Security Procedures are set forth in the Acceptanðe.

5'1. commercial Erectronic office@(cEol rnitiation Method.

CEO is Bank's electronic banking porlal that is accessed via the lnternet. Authorized users
may access Bank's CEO lnternet ACH Service through the portal. CEO security
procedures include log-on credentials specified by Bank (tñat may include a Company lD,

TM-1423 ACH Origination Servlces
Revised 06-08-2011 Page 1 0f 6

1.

2.

3.

4.
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user lD and password) and any other authentication or authorization process Bank requires
from time to time. Bank will use the CEO security procedures to authenticate each File
received through CEO in Company's name.

5.2. Direct Origination lnitiation Method.

Secure Application FÍle Exchange Transmission ("SAFE-T"). This transmission
platform offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), and Applicability Statement 2
(AS2)that Bank uses to authenticate each File transmitted to Bank in Company's name.

IBM@ - Stdrling Connect:Direct@ with Secure plus+. Secure plus+ is an add-on to
Connect:Direct@ to enhance security by means^of Secure Socket Layer ("SSL") or
Transport Layer Security ("TLS"). Connect:Direct@ is a registered trademark of Sterling
Commerce, lnc., an IBM Company.

5.3. Payment Manager@ lnítiation Method.

Secure Application File Exchange Transmission ("SAFE-T"). This transmission
platform offers a variety of transmission protocols including hypertext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), and Applicability Statement 2
(AS2)that tsank uses to authenticate each File transmitted to Bank in Company's name.

Machine-to-Machine ("M2M"), This transmission method uses an XML message
interface that is based on the lnteractive Financial eXchange (lFX) message standaid
using SOAP structured messages. Data is communicated via the lnternet uiing 128-bit
encryption and Secure Socket Layers (SSL). Bank uses digital certificates to authenticate
each File transmitted to Bank in Company's name.

IBM@ - Sterlin^g Connect:Direct@ with Secure Plus+. Secure Plus+ is an add-on to
Connect:Direct'to enhance security by means^of Secure Socket Layer ("SSL,') or
Transporl Layer Security ("TLS"). Connect:Direct@ is a registered trademark of Sterling
Commerce, lnc., an IBM Company.

Vatue-Added Network ("VAN"). With this transmission method, a third party serves as
an intermediary for transmitting data between Company and Bank. Proðedures for
transmitting Files may vary by VAN. Bank follows the procedures of the VAN selected by
Company to authenticate each File transmitted to Bank through the VAN in Company'ó
name.

5.4. SWIFI@ tnitiation Method.

SWIFT has established procedures for controlling access to SWIFT messaging services
(each, an "Access Control") that may include without limitation access coOes, message
authentication codes, secure card readers, digital signatures, and Hardware Secuiity
Modules. ln addition, SWIFT authenticates certain messages including without limitation
Files based on SWIFT message type prior to accepting them for iouting as SWIFT
messages (each, an "Authenticated Message"). This authentication may include
confirming that the sender and recipient of the message have exchanged bilaieral keys
("BKE"), entered into a relationship management applicãtion ("RMA") agieement, or takón
other steps to secure the transmission of SWIFT messages betweeñ them as SWIFT
requires from time to time (each, an "Authentication procedure").

TM-1423 ACH Orìgination Servrces
Revised 06-08-201 1
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5.5. Security Procedure Elected by Company's ThÍrd Party Service Provider.
Company is utilizing a Third Party Service Provider ('TPSP") as defined in the ACH Rules
to originate Entries and Files on Company's behalf. Bank will authenticate each File
transmitted to Bank in Company's name in accordance with the security procedure the
Company's TPSP has elected. Company will notify Bank of any change io Company's
TPSP in a manner affording Bank a reasonable opportunity to act on the information.

5.6. Non-Standard Security Procedure.
lf Company has refused to utilize any of the security procedures described above, then the
Security Procedure Company will use is described on Attachment B to the Acceptance.

6. Company's Payment Obligations. As of the applicable settlement date, Company will
maintain available funds in each Account sufficient to cover the credit Entries originate'd againstit' Company's obligation to pay Bank for each credit Entry matures when Bank transmit"s the
credit Entry to the ACH or gateway operator or posts an on-us Entry. Bank is authorized to
debit the Account for the total amount of all credit Entries originateã from it at any time. lf
requested by Bank, Company will pay to Bank, in immediately available funds, an amóunt equal
to all credit Entries Company originates through Bank before the date Bank delivers the credit
Entries to the ACH or gateway operator or posts an on-us Entry. lf Company fails to comply
with Bank's request, Bank may refuse to send the Entries to the ACH or gateway operator or
post an on-us Entry. Bank may take such other actions as it deems necessary or appiopriate to
ensure Bank receives payment for Company's credit Entries including withoutlimitaiion (a) upon
notice to Company, placing a hold on funds in any account at Bank ór any affiliate of gàÁk ifìat
Company owns in whole or in part sufficient to cover Company's credit Éntries and (b) setting
off against any amount Bank or an affiliate of Bank owes Company. ln addition, Èánk may
charge the Account or any other Company account at Bank or any affúiate of Bank for any debií,
correcting or reversing Entry which is later returned to Bank.

7. Provisional Gredit. A credit to Company's Account for an Entry is provisional until Bank
receives final settlement for the Entry. lf Bank does not receive final settlement, Bank is entiled
to debit Company's Account or any other accounts Company owns in whole or in part at Bank or
any affiliate of Bank for the amount of the Entry. Company will pay any shortfall iemaining after
such debit to Bank immediately upon demand.

B' Rejected Entries. Bank may reject an Entry or File if Company fails to comply with the terms of
this Service Description. Bank will attempt to notify Company promptly so Cômpany may cure
the defect but will have no liability to Company for rejecting an Entry or-File o¡. any loés reéulting
from Bank's failure to provide notice. lf Company requests Bank repair an Eniry or File and
Bank attempts to do so, Bank will not be liable if it is unable to make the requ'ested repair.
Company will pay all charges and expenses Bank incurs in connection with'uny r"puir. oI.
attempted repair.

9. Cancellation, Amendment, Reversal. Company has no right to cancel, amend or reverse an
Entry or File after its receipt by Bank. lf Company requests Bank cancel, amend or reverse an
Entry or File, Bank may, at its sole discretion, attempt to honor such request but will have no
liability for its failure to do so. Company will reimburse Bank for any expenses, losses or
damages Bank incurs in effecting or attempting to effect Company's requâst.

10. Returned Entries. Bank will have no obligation to re-transmit a returned Entry or File to the
ACH or gateway operator, or to take any further action with respect to a returned- on-us Entry, if
Bank complied with the terms of this Service Description with respect to the original Entry or

TM-1423 ACH Origination Serylces
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11.

12.

13.

File. Company will reimburse Bank for any returned debit Entries on the same day Company
receives notice of such returned Entry.

Reconstruction of Entries and Files. Company will retain sufficient records to permit it to
reconstruct each Entry and File it delivers to Bank for a period of five (S) Business Days after
the applicable settlement date and will submit the reconstructed Entry or File to Bank upon
request.

Audit. Company grants Bank ongoing access to Company's Files and the right to audit
periodically such Files and Company's ACH processes and controls so Bank- can verify
Company's compliance with this Service Description.

Bank's lnternal Risk Parameters. Bank establishes internal risk parameters to identify out-of-
pattern or suspect Entries or Files and protect Company and Bank from potential losses. These
parameters may include without limitation limits on debit and credit settlements on a single
Business Day and/or over multiple consecutive Business Days. Bank may pend or delete ãn
Entry or File exceeding the applicable parameters. ln addition, any transaction TypE (debit or
credit) or SEC (standard entry class) as defined in the ACH Rules may, at Bank's option, be
conditioned upon Bank's prior approval. Upon notice to Company, 

-Bank 
may discontinue

processing a TYPE and/or SEC of transactions Bank has previously processed for Company.

lnternational Entries.

14.1. General. This section contains additional terms applicable when the financial institution
holding the account designated to receive an Entry is in a jurisdiction ("Receiving
Country") other than the United States (each, an "lnternational Entry"). Bank wiìi
process each lnternational Entry in accordance with (a) the laws and payment system
rules of the Receiving Country (b) any agreemeni governing lnteinational Entries
between Bank and the gateway operator through which Bank processes the
lnternational Entry, the terms of which Bank communicates to Company prior to
Company's use of the Service or from tíme to time thereafter, and (c) the ACú Rules. lf
there is a conflict among these three clauses, they will govern in the order set forlh in
this subsection.

14.2. Credit Entries. With respect to credit Entries Bank agrees to originate in the currency ofa designated foreign government or intergovernmental organization ("Foreign
Currency"), Bank will convert the amount to be transferred from U,S. dollars ("USD") to
the Foreign Currency at Bank's sell rate for exchange in effect on the Business Oay ine
Entry is transmitted by Bank to the ACH or gateway operator. lf the financial institution
designated to receive the funds does not pay the Receiver specified in the Entry, or if the
Entry is subsequently determined to be erroneous, Bank will not be liable for a sum in
excess of the amount of the original Entry after it has been converted from the Foreign
Currency to USD at Bank's buy rate for exchange at the time the Entry is returned to
Bank,

14.3. Debit Entries. With respect to debit Entries Bank agrees to originate in a Foreign
Currency, Bank will convert the amount of each Entry from the Foreign Currency to U.b.
Dollars at Bank's buy rate for exchange in effect on the settlement date of the Êntry. lf
the financial institution designated to receive the Entry subsequently returns it, Bank may
charge the applicable Account (or any other accounts Company owns in whole or in part
at Bank or any affiliate of Bank) for the amount equal to the value of the returned Entry,
after Bank has converted the Foreign Currency to USD at Bank's sell rate for exchange
at the time the Entry is returned to Bank. Bank will not be liable for a sum in excessif
the original amount of the Entry after conversion.

14.
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14.4. Acts or Omissions of Third Parties. Bank will not be liable for any failure or delay by a
gateway operator, any intermediary financial institution, or the financial institution
designated to receive the Entry in the Receiving Country in processing or failing to
process any Entry Bank transmits to the Receiving Country, or for acts or omissions by a
third party including without limitation the delay or failure of any third party to process,
credit or debit any Entry.

15. Third-Party Sender Activities. This section contains additional terms applicable when
Company is a Third-Party Sender, as defined by the ACH Rules.

15.1. General. Prior to originating any Entry on behalf of a customer of Company, Company
will (a) notify Bank in writing of any other financial institution Company is using to
originate transactions as a Third-Party Sender and thereafter notify Bank before
Company adds any new financial institution for this purpose; (b) provide Bank with the
information Bank requires to enable it to understand the nature of Company's customer's
business including without limitation the name, Taxpayer ldentification Number, business
activity and geographic location of Company's customer; (c) if specifically required by
Bank, obtain Bank's written approval to initiate or continue to initiate Entries for that

. customer, which approval Bank may rescind upon written notice to Company; and (d)
enter into a written agreement with that customer whereby that customer agrees:

15.1.1.1o assume the responsibilities of an originator under the ACH Rules and to be
bound by the ACH Rules as in effect from time to time;

15.1.2.4CH entries may not be initiated in violation of the laws or rbgulations of the
United States including without limitation the regulations issued by the Office of
Foreign Assets Control;

15.1.3.to grant Bank ongoing access to audit it and any ACH entry that it has
transmitted to Company for transmission to Bank; and

15.1.4. Bank may at any time refuse to process an ACH entry for that customer.

15.2. Representations and Warranties. Company represents and warrants to Bank
Company (a) has conducted due diligence with respect to each customer of Company
for which Company is originating transactions through Bank and determined that each
such customer is engaged in a legitimate business and that the type, size and frequency
of transactions that each such customer is originating is normal and expected for the
customer's type of business; and (b) will, in accordance with reasonable commercial
standards, monitor each customer's business and transactions on an ongoing basis and
notify Bank promptly if Company identifies any unusual activity by Company's customer.

16. Perfect NOC Service. This section contains additional terms applicable to Bank's Perfect NOC
Service. Bank maintains a database of Notifications of Change (each, a "NOC") that Bank
receives and uses this database to update Company's Entries in accordance with the Service
options Company selects from time to time. Bank will notify Company of each NOC Bank
receives in connection with Company's Entries.

17. Smad Decision Service. This section contains additional terms applicable to Bank's Smart
Decision Service. Bank will process for credit to the Account specified by Company checks and
other instruments payable to Company (each, an "ltem") that Company delivers to Bank.
Company will use the depository channels through which Bank offers the Service including
electronic channels and other channels specified by Bank through which Bank accepts ltems for

TM-l423 ACH Origination Serylces
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18.

processing. When Company uses electronic depository channels, Company transmits an
"Electronic File" to Bank that includes electronic images of ltems (each, an ;Electronic lmage")
and other information regarding ltems in the Electronic File. Each Business Day, Bãnú
processes Company's Electronic File and other ltems according to the processing criteiia Bank
has on file for Company, the issuer of an Electronic lmage or ltem, and Bank (each,
respectively, a "Company Preference," ar'ì "lssuer Preference," or a "Bank Preference.") Based
on these Preferences, Bank will (a) conveft each elígible Electronic lmage and ltem to an ACH
debit Entry on the deposit account on which it was drawn; (b) process remaining Electronic
lmages in accordance with Bank's separate Service Documentation governing thé electronic
depository channel Company used to deliver the Electronic lmage io Bank;-or (c) process
remaining ltems in accordance with Bank's Commercial Account Agreement. lf a Company
Preference or an lssuer Preference conflicts with a Bank Preference, Bank will follow the Bank
Preference.

Warranties.

18'1. General. Company acknowledges Bank makes certain warranties under the ACH Rules
with respect to each Entry. Company will reimburse Bank for any loss Bank incurs,
including Bank's reasonable attorneys' fees and legal expenses, as the result of a
breach of a warranty made by Bank in connection with any Entry Bank originates upon
the instructions received from Company, except to the extent that the loss resulted from
Bank's own gross negligence or intentional misconduct.

1B'2. Smart Decision Service. lf Company subscribes to Bank's Smart Decision Seryice,
Company warrants Company (a) will transmit to Bank only Electronic lmages that are
suitable for processing, including, but not limited to, Electronic lmages that are legible
and contain machine-readable MICR data; (b) will not deposit to the Account or
otherwise negotiate any original Paper ltem from which Compa.ny has previously created
and submitted to Bank an Electronic lmage, unless Bank has notified Company the
Electronic lmage is not legible or contains MICR data that is not machine readable; and
(c) has received copies of the then-current ACH Rules and Reg E and will comply with
both at all times Bank provides the Service.

lndemnification. Company acknowledges Bank indemnifies cedain persons under the ACH
Rules. Company agrees to reimburse Bank for any loss Bank incurs, including its reasonable
attorneys' fees and legal expenses, as the result of the enforcement of any such indemnity,
except to the extent the loss resulted solely from Bank's own gross negligence or intentional
misconduct. ln addition, Company will indemnify Bank from and against all liabilities, losses,
damages, claims, obligations, demands, charges, costs, or expenses (including reasonable fees
and disbursements of legal counsel and accountants) awarded against or incurred or
suffered by Bank arising directly or indirectly from or related to any material breach in a
representation, warranty, covenant, or obligation of Company contained in this Service
Description.

Termination. ln addition to the termination provisions contained in the Master Agreement,
Bank may terminate the Services immediately upon notice to Company if Bank determines in its
sole discretion: (a) the number of returned debit Entries originated under this Service
Description is excessive; or (b) Company has breached a warranty provided under the ACH
Rules or this Service Description or otherwise failed to comply with the ACH Rules.

survival. sections 3, 4, and 6-19 will survive termination of the services.

19.

20.

21.

@ 20'1 1 Wells Fargo Bank, N.A. All rights reserved
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1.

2.

GNeXsron@ SERVIGE DESCRI PTION

lntroduction. This Service Description is part of the Service Documentation governing the
We_lls Fargo Bank, N.A. ("Bank") CheXstor service ("Service"). "service Documentation" is
defined in Bank's Master Agreement for Treasury Management'services ("Master Agreement").
The Service Documentation includes the Acceptanòe of Services 

'("Accepta-nce"), 

"nã"Company" is the company identified in the Acceptance

Description of Service. The Service enables Company to have Bank maintain microfilm
records of all ltems paid on each deposit account of Company at Bank that Company enrolls in
the Service (each an "Account"). Bank will maintain microfilm records for a period of seven
years or any longer period required by applicable law ("Record Period"). Each ltem Bank
microfilms will be shredded and recycled. As part of the Service, Bank will provide a photocopy
of any ltem posted against the Account which Company requests during the Record period-.
Company may request a photocopy electronically via Bank's Commercial Etectronic Office@ or
by contacting Bank at the telephone number on company's account statement.

Liability. lf Bank fails to provide in a timely manner a copy of an ltem Company requests
during the Record Period, Bank will reimburse Company for (and Bank's liability will be limited
to) any direct monetary loss Company incurs as a result of the ltem's unavåilability (not to
exceed the amount of the ltem). Bank will require Company to substantiate any claimed loss.

3.

@ 2010 Wells Fargo Bank, N.A. All rights reserved
TM-1 41 0 CheXstor Service Description
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1.

2.

GOMMERCIAL ELEGTRONIG OFFlcEo grçggrrc¡
SERVIGE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") Commercial Electronic Office Service ("CEO"). "Sdrvice
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Acceptance of Services
("Acceptance"), and "company" is the company identified in the Acceptance-

Description of Service. The CEO is Bank's electronic banking portal that is accessed via the
lnternet. Authorized Representatives (see section 3) may use the CEO to access (a) Bank
Services in which Company has seperately enrolled' (eaðh, an "Accessed Service")'ánd (b)
third-party sites Bank may make available through the CEO. Bank offers different channels
through which Company may access the CEO that may include without limitation personal
computers and mobile devices. Bank may add or eliminate channels at any time. A Bank
Service or third party site accessible through one channel may not be accessible through
another channel. The Service Documentation includes the Service Description for eaãh
Accessed Service. ln the event of a conflict between the Service Description for the Accessed
Service and this Service Description, the Service Description for the Accessed Service will
contol.

Access to the CEO. When Company enrolls in the CEO and as Bank may determine is
necessary after enrollment, Bank will (in accordance with section 4) provide one or more secure
means of accessing the Services (each, a "Log-On Credential") to the persons who are
authorized to access the CEO on Company's behalf (each an, "Authorized Representative").
Log-On Credentials may include without limitation Company and user lDs, passwords, token
lDs and other means of providing secure access to the CEO Service that Bank adopts after the
date Company begins using the CEO and may be changed by Bank at any time. Bank will have
no obligation to Company to authenticate separately any communication Bank receives in
Company's name through the CEO, whether or not an Authorized Representative actually
issued the communication. Bank may, at Bank's sole option, contact Company with respect tó
any communication Bank receives in Company's name, but Bank's election to contact Company
with respect to one or more communication will not obligate Bank to contact Company'with
respect to any subsequent communication Bank receives in company's name.

Administration of the CEO.

4.1. General. Bank offers two options for administering the CEO: (a) self-administration and
(b) Bank administration.

4.2. Self-Administration. lf Company enrolls in Bank's self-administration option, there are
three categories of Authorized Representatives: Company Administrator, Administrator
or User. Bank provides Bank's then-current Log-On Credentials only to Company's
initial Company Administrator(s) who will (a) assign Bank's Log-On Credentials to other
individuals and (b) designate each such individual as (i) a Company Administrator, who
may perform all functions of Company's initial Company Administrator; (¡i) an
Administrator, who may perform all the functions of an Administrator including wiihout
limitation designating other Administrator(s) and User(s); or (iii) a User, who may access
those Services as designated by a Company Administrator or an Administrätor and

3.

4.
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5.

those in which Bank permits a User to self-enroll. Each Company Administrator and
Administrator has the authority to enroll Company in additional Services. Company will
promptly revoke the Log-On Credentials of any Authorized Representative when that
individual is no longer an Authorized Representative.

4.3. Bank Administration. lf Company does not enroll in Bank's self-administration option,
there is one category of Authorized Representatives: Users. Bank will assign B'ank's
then-current Log-On credentials to each User Company designates. Eãch User
Company designates will remain authorized until Bank has a reasoñable time to act after
receiving Company's notifícation that the User is no longer so authorized.

Restricting or Terminating Access to the CEO. Bank will not be obligated to permit any
Authorized Representative to use any Service through the CEO if Bank detórmines such use iå
(a) not in accordance with any term applicable to the CEO, (b) not permitted by any state or
federal law or regulation, (c) not authorized by Company or any third person whose
authorization Bank believes is necessary for such use, or (d) should be denied for Company's or
Bank's protection (without Bank's agreeing to, or being required to, make this determination in
any circumstance).

Financial lnformation. Financial market data, quotes, news, research, and other financial
information developed by third parties and transmitted to Bank (collectively, "Financial
lnformation") may be available to Company at the CEO. The posting of any Financial
lnformation or any other information or data at the CEO will not be a recommendatiôn by Bankof any parlicular Service or transaction. Bank does not guarantee the accuracy or
completeness, (a) of any Financial lnformation, (b) is not responsible for the actions or
omissions of the third parties developing or transmitting Financial lnformation or (c) for any
decision made or action taken by Company in reliance on any Financial lnformation.

CEO Workstation Service. This section contains additional terms applicable to Bank's CEO
Workstation Service. The CEO Workstation enables Company to view and use for global cash
positioning, forecasting and trending data that (a) Bank automatically populates from
Company's deposit account(s) at Bank and other financial institutions iompany directs to
provide data to Bank and (b) Company manually populates. Bank will not verify tñe accuracy
of information from other financial institutions, customer-populated data or forecasting
information. Forecasting information is not a guarantee of actual performance. lf
Company uses the Workstation to conveft funds in an account to a currency other than the
currency in which the account is denominated, the rate used through the Workétation may differ
from the rate actually used when the funds are converted on a giveñ Business Day.

Company's Representations and Warranties. Company represents and warrants to Bank:

8.1. Company's governing body has duly authorized each Authorized Representative,
regardless of whether Company enrolls in Bank's self-administration option, Bank
Administration or whether the individual is designated to act as Company Administrator,
Administrator or User; and

8.2. Company will preserve the confidentiality of the Log-On Credentials and immediately
notify Bank if Company becomes aware or suspects that any Log-On Credential may
have been compromised.

6.

7.

L
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9. Company's.Agreement to lndemnify Bank. Company will indemnify and hold Bank, its parent
company, and its affiliates and each of their respective directors, officers, employees, and
agents harmless from and against all losses, damages, claims, demands, charges, costs, or
expenses (including reasonable fees and disbursements of legal counsel and accountants)
awarded against or incurred or suffered by any of them arising directly or indirectly from or
related to any material breach in a representation, warranty, covenant, or obligation of 

'C<rmpany

contained in this Service Description.

survival. sections 3, 4, 5, 6, 7, B and 9 will survive termination of the service.10.

@ 20'10 Wells Farqo Bank, N.A. All riqhts reserved.
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WELLS FARGO BANK_, N.A.
COMMERCIAL ACCOUNT Ä.UTHORIZATION & AGREEMENT (SIGNATURE CA.RD)
(Tlris document to be used when establishing a tìew account only.)

Ernployer ldentifïcation Number ("EIN"):
CERTIFICATION: Under penalties of pe{ury, I certify that:

1. The nurnber shown on this fo¡m is rny correct tâxpayer identihcation number (or I am waiting for a number to be issued to rne), and
2. I am not subject to backup withholding because: (a) I atl exempt frorn backup withholding, or (b) I have not been notified by the Intemal

Revenue Service (IRS) that I arn subject to backup withholding as a result ofa failure to leport all interest or dividends, or (c) the IRS has

notified me that I am no longer subject to backup withholding, and

n You must check this box ifyou have been notified by the IRS that you are currentìy subject to backup withholding because you have
failed to report all interest and dividends on your tax return.

3. I am a U.S. Citizen or other U.S. person (For federal tax purposes, you are consjdered a U.S. person if you are; an individual who is a
U.S. citizen or U.S. resident alien; a partnership, corporation, company, or association cleated or organized in the United States or under
the laws of the United States; an estate (other than a foreign estate); or a dornestic trust.)

The Internal llevenue Service does not requirc your consent to any provision of this document other than the certifications
required to avoid backup withholding.

CoID
ACCOUNT NUMBER(S) 1

2

1

rr. ACCOUNT TrTLE(S) I

2

1

III. ACCOUNT TYPE (Clieck One Box Only)

f] Comrnercial Checking (Non Interest)

! othet
I Corrrnercial Checking with lnterest l-.]. Commercial Money Market Account

IV. BUSINESS INFORMATION
Customer Name ("Accountholder")

Business Location/Stl'eet Addless City State zip

Mailing Address City State zip

Business Phone

() - Ext.

Altcmate Phone

() - Ext.

Plirnarv Contact Nalne

Tvpe of Entity (Check One Box Onlv)
Business

f] Corporation
I Coryoration(Professional)
f] Corporation(Nonprofrt)
I Partnership(General)

T
n
n
u

Busincss Tlust
Real Estate hrvestment Trust
Association
Other ( )

Pu

tr
n
tr
tr
n

lic Funds
City / Municþality
County
State
Fedelal (US Cot'cl'nment)

Other

Financial Institution
! Cornmercial Bank

n Savings llank
! Credit Union

n
n
¡

Partnersl.rip (Limited)
Joint Venture
Lirnited Liabilitv CornÞany

Foreign

I Corporation
l-l nin't Institution

fl lndian Tribal Entity
I nternal
! wF&cosub
n wFB subsidiarv

Business Olganized under the Laws of (Jurisdiction) Annual Sales fì

Date Business Established Nurnber of Employees

Date Current Owner Since / Mgnt Started Accountholder or any entity for which account will be
maintained (f/b/o) engaged in business of intemet garnbiing?

n Yes fl No

Wells Farpo Banker to Comnletc
Business License #: Dated: Date of l,ast Banker Visit to Business Address:
Fictitious Narne Statement Date Banker Name & Customer ContaclVisited

V. TAX REPORTING & CERTIFICATION

Page I of2 Revised 06-09-20 I I
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Sigrature Position / Title Date

+Notice to Nonrcsident Alien lndividuals and Forcign Entities (e.g. foreign corporations, parlnerships, husts, erc.): Do ¡ot complere t¡e
above Substitute W-9. lnstead complete the certification statement below.

On behalf of the Cotnpany natned in this document, I certify that the Cornpany understands and rvill prornptly cor;rply with the Fonn W-8 fìling
requirunent with wells Fargo Bank _, N.A, and as checked below that ttre company is:

I A non-resident alien individual or nôn-resident foreign corporation (Fonn W-8BEN);
n A foreigr parhrership (Form W-8lMy);
f, A foreign tax-exempt organization or goverrrnent (Fonn w-gECI o¡ Form w-sEXp);
fl Acting as an intenlàdiary (Fonn W-AIUV1;
! Claiming exemptiou based on incorne effectively connected with the conduct of a tracle

w-8ECr).

X

or business within the United States (For.nr

Sigrature Position / Title Date

I vl. aurHoRrzED SIGNERS

Plintcd Name Position / Title

Printcd Nal¡e Position / T'itle

Printcd Nar¡c Position / Tìtle

Printed Name Position / Title

Printed Nar¡e Position / Titie

Printed Name Position / Title

I vn. ,qcxNowLBtcEMENT & AGREEMENT
on b¿I,;iao
"Authorized Signer" is autholized, acting alone, to (i) sign checks drawn on, and make cash withdrawals fror¡, the Account, (ii) r.equest stop payment
orders for cltecks drawn on the Account, and (iii) initiate funds transfers by ACH, wire or other nreans out of the Account in aicordance with the
Accountholder's contracfual arrangements with wells Fargo regarding these services.
Wells Fargo may obtain credit reports or other inl'ormation about the Accountholder. Wells Fargo may disclose infonnation about each account to its
affiliates, to c¡edit reporting agencies, and to other persons or agenciês that, in Wells Fargo's judgrnent, have a legitimate purpose for obtaining the
infonratiou.
I acknowledge that the Accountholder has received a Com¡ncrcial Account Aglecment and agree that its terms and conditions, as amenderl
from time to time, will govern the Account.

X-=--.-
Authorized Signature Position / Title

F-ORwAlLD VIrt GOLD BAG To DOCUN'IENT I\{ANAGEMENT oR MAC N97i7-133
Revised 06-09-201 I

Date

BANK USE ONLY

Officer Number RPM F'arnily Name RPM Family Number
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Commercial Account Agreement
Effective May 1, 2005
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I. Terms Applicable ro All Commercial Deposit Accounrs

In this cornmercial Accounr Agreernent ('Agreement"), ',company,, refers to the owner
or accountholder of a \'x/ells Fargo bank co¡nmercial deposir 

^.iou,it 
(.Account,'). ,.Bank"

refers.to the Wells Fargo bank at which Company's Account is maintained. This Agreernent
includes the following disclosures applicablè to Bank's commercial deposit accou¡rs ancl
rclated services (each, a "service"), rhat Bank has separately provided tà cornpany; (i) rhe
schedule of Bank's fees and other account-related informatiån lthe "fee and ìnformation
schedule"), (ii) the collcction schedule, (iiì) the funds availability policy, (iv) the prìvacy policy,
(v) tlie rate sheets for interest-bearing accounrs, each as modifieá by Éank froni tinr" to tiu,e,
and (vi) any aclditiorral djsclosures_ regarding cornpany,s Accounr that Bank may providá
to Cornpany. Company is res¡ronsible for ensuringìhar each Aurhorized Signer ii fìmiliar
with this Agreeurctrt. Unlcss Company has instrucied Bank in writing to tliJcontrar¡i Bank
may cotrsidcr comtnttuicaticitrs about Company's Account from an Autliorized Signcr on
company's Account as coulrnunications from con.rpany. courþany agrces to noriiy lìank
inrmecliatcly in rvriting if any Autliorized Signer's auihority Ïas'b"ãn termi¡atcå. rhis
Agreenlenr re¡rlaccs all prior aglccmcnts with Bank rcgaltlirig Conrpauy's Acc6u¡t orher
thau agreements rega_rding securiry interesrs in, or servicãs utiliiing, tlr. A..ount. Ily sigrring
Bank's signature carcl for Cotl¡rany's Accour.lt or by using Comlrairy's Accour1r or a Seivicc,
Corrpany will bc clecmcd to.havc agrecd to this Agrecmcut. Courpany should retain a copy
of. this Agrecnrent (artd any informatiou that llanÈprovides Company regarding .h"ng.. iå
this Agreernert) for as ì.'g as cornpany .rai.tai's its z\,ccount *irh d"nkl

in this Agreemetlt, certaitr worcls have a special meaning and are thercfore definecl. Celtajr.r
terrrs âtld theit clefinitions are found in this Section, anJothers are founcl in rhe tcxt of this
Agreement.

Affìliatc. 
.

An "r\f6liatc" is a bank that is, clirectly or indilectly, a wholly or substantially ow¡ccl
subsidiary of 'lfclls Fargo & Cornpauy.

Authorizcd Signer.
An "Authorized Signer" is a ¡rersotr who has Cornpany's actual or apparcnt a¡t|ority to
trausâcr busiuess on (ìourpany's Account(s), whether or nor such pËÅon hu, signecl thc
sigtrature card or other docutneutation for Cornpany's Account(s). Èar,k rnay continue ro
recognize an Authorized Signer's authority until Baul< has received and had a reasonable time
to act upol) Cornpany's rvritten modification or revocâtion of it.
Business Day.
A "Busi.ess Day" is cvcry day except sarurdays, su'days and fcderal holic{ays.

Collected Balance.
The "Collected Balaucc" is the Ledgcr Balance in Cornpany's Accoul.lt lcss l)eposit lìloat.
Comrnercial Deposit Account.
Á. "com¡Iercial deposit account" is any deposit account) otlrer thal.r one of Barrk,s business
deposit accouttts, that is not held or lnaintãined prirnarily for personal, family or house¡old
purposes. Examples of commercial deposit accouuts include an accounr ow¡ed by an individual
actingâs a sole proprietor, a partnership, a Iimitcd pârrnership, a limited liability partnership, a
lirtrited liability conpânf a corporarion, a joint vcriture, a non-profit corporatiori un 

",r.,ploy..bencfit plan or a govenìmental unit including an lndian tribal eìrtity
I)cposit Float.
"Deposit Float" is the total dollar amount of Iterns deposited in Ccimpany,s Accou¡t for
which, based on the collcction schedule used by Bank orìhe applicable afnli^t. for this type
o_f account, cornpany's Accounr has not yet been credited fá,: purpor". of calculating iire
Collcctcd Bala¡rcc.
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Deposited Itern.
A "Deposited ltern" is arl Item (including a ¡ron-U.S. Item) that Bank cashes or collecs for
Cornpany or acceprs for deposit ro Company's Account.

Investable Balance.
The "lnvestable Balauce" is the Collectcd Balance in Cornpany's Account less (i) the porrion
of such Collected Balance that Bank is required by law to holi i,,."r.ru" at a Feieral i{"r"ru"
Bank and (ii) other adjustments.

Item.
An "ltern" includes a check, substitr¡te check, purporred substiture check, electronic itenr,
draft, demand draft, preauthorized draft, remotely created check, remotely created iteur,
renrotely created consumer item, image replacerrc¡rt docun¡.etrt or other orcler or ilistruction
for the payrlent, trânsfer, or u'irhclrarval of funcls (ìnclucling a u,ithdrar.val slip), auromatic
tr:rns[er, and electrotric transactiorr (irrcluding a wire trzrrsfcr, an ACH transfe r a nd a ConsurrcL
ACH Debit Enrry), any rvritten document created or authoriz-ed irr Courpany's name that
would bc a check ol clraft but for the fact that it has not bcer'ì signecl, and a cash-in tickct or a
deposìt adjusrurent or: a pliotocopy or an inrage of any of the foregoin¡4.

Lcdger Balance.
The "Ledgel Ilalance" is the balance ir.r Courpar.ry's Account aftcr all de[¡its ancl creclirs for
thc Business Day are posted.

Overclraft.
An "Overdraft" is ar-ry evcrlt that rcsults iu a ncgative balance in Con-r¡rany's Accourrt,

Paper Itern.
A "Paper Iterr-r" is an ]te m that is in papcr forrir.

Scrvicc.
Â "Service" ís atry service Bank provides to Company inclr"rding rvithour limitation any
Ticesuly Malragcrrrcrrt Scrvicc.

Arbitration Agleenrent

Agreelne nt to Arbitrate.
Except as statecl in "No Waivcr of Self-l-Ielp or Provisional Rcnreclies" below, Cornpany ancl
Bauk agree, at Company's or Bank's reqìiest, to submit to binding artritration all clairns,
disputes arld controvcrsies lrctween or âmollg Company anc] lJank (and their rcspccrivc
ernployees, officers, dircctors, attonlcys, aud other agents), whether in t()rt, cor.ìtract or
otherwise arisittg out of or relating in any rvzry to Company's Account(s) and/or Service (s)
and their negotiation, execution, adnrinistration, modi6cation, substitution, forrnatio¡,
inducement, enfolcernent, default or termir.¡ation (each, a "Dispute").
Governing Rules.
Any arbitratiorr procccdiug rvill (i) procecd in a location selected by tlrc American Arbitration
Association ("AAA') in the state wlrose larvs govcrn Cornpany's Account; (iì) be governed by the
Federal Arbitration Act (Title 9 of the Unitccl States Code), notwithstanding any conflicting
choice of law ¡rrovisio.n in any of rhe documenrs between company and Bank; and (iii) bõ
conducted by the AAA, or such other admir.ristlator âs Corn¡:any and Bank shall rnutually
agree upon, ilt accordauce with tlre AA,{s cornmercial disputc resolutiol.r procedures, unless
the claim or couuterclair¡ is at least $i,000,000.00 exclusive of claimed interest, arbirration
fees ancl costs it-t which casc the arbitrat¡on shall bc conclucted in accordance wirh rhe
AAlfs optional procedures for large, complex commercial disputes (the commercial dispute
resolution procedures or tlìc optioual procedures for large, cornplex commercial dispr.rtes to
be referred to, as applicable, as the "Rules"). If there is any inconsisteucy between tlie rerms
he rcof ar-rd any such Rules, thc tcrms and proccdurcs sct forth hcrcin shall control. rLny party
who fails <¡r refuscs to suburit to arl¡itration following a lawful demand by any other party
shall bear all costs atrd expeuses irrcurred by such orhcr pârry in conrpelling arbitratiou of any
Dispute . Nothing contained he rein shall be dcerncd to be a waiver by Bank of the protections
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afforded to it under 12 U.S.C. Secion 91 or any similar applicable srâre law

No Waiver of Self-Help or Provisional Remedies.
This arbitratiou requirement does not limit the right of cither party to (i) exercise self-help
remedies including setoff or (ii) obtain provisional or ancillary remedies such as ìniunctive
rclief or attachtnetrt, before, during or after the pendelrcy of any arbitration proceeding. Tliis
exclusiot.l does not constitute a waiver of the right or obligation of either party to subnit any
Dispute to arbitration or reference lrereunder, including those arising from the exercise of the
actions cletailed in (i) and (ii) of tlris subsection.

Arbitrator Qualifications and Poweis.
Any Dispute in which the âmount in controversy is $5,000,000.00 or less will be decided lry a
single arbitrator selected according to the Rules, and who shall n<.¡t rcnde¡ an award of grcater
than fì5,000,000.00. Anv Dispute in which rlÌe âmounr iÍr controversy cxceeds $5,000,000.00
shall be decidecl by majolity vote of a pancl of three a¡:bitrators; pr:ovìcled however, that all
three arbitrators ûrust actively participate in all hearings and cielibcratìons. Each arl¡irrator
rvill be a neì.)tral âttonley licensecl in the state whose larvs govern C-oru¡:any's Account and
who has a miniurum of ten years experience in the substantive law a¡r¡rlicable to the st:bjecr
matter of the l)ispute to be arl¡itrated. Thc arbitrator(s) will dercrminc whether or uor arì
issue is arbitratable and rvill give effect to thc stetutes of limitation in dererrnining any claim.
Iu any atbitration procecding the arbitrator(s) rvill decide (by docurnents only or witlr a
licaring at the cliscretion of the arbìtrator(s)) any ¡rre-hearir.rg motiorìs wliich are sirnilar ro
nlotiolls to disr¡iss for failule ro stare a clairn or m<jtions for surnmarl' adjudication. The
arbitrator(s) shall resolve all Disputes in accordancc q,ith the substantive law of rhe state
wl-rose laws govertr Cornpany's Accour.rt and rnay grânt arly remedy or rclief that a court
of such state could order or grant witlrin the scope hereof and such ancillary relief as is
neccssary to make effective any award. The arbitrator(s) shall also have the power to award
recovery of all costs and fees, to irnpose sarìctious and to take such orher actjon as deenied
r'ìecessary to tlìe sanre extent â juclge could pursuant to the Federal Rules of Civil Prcicedure,
the stare rulcs of civil procedure for the state whose Iaws govcrn Company's Accouur or othcr
applicable law. .Judgment r.tpon the award rendered by the arbitrator(s) niay be entercd in any
court havillg jurisdiction. fhe institution and maintcnance of an âction for jucìicial relief or
¡rursuit of a plovisional or ancillary rernedy shall not corlstitutc a waiver of the right of any
party, including the plaintiff, to submit tlìe colltroversy or claim to arbitrati<¡n if any other
party coutests such action for judicial relief.

Discovery.
In any arbitration procecding, discovery will be pern-rittcd in accorclance with rhe Rules. All
discovery shall be expressly limited to rnatters dircctly releiant to tlre Dispute being albitrared
atrd must be completed no Iater tlran twenty (20) days l¡efore the hearingdate and within 180
days of the filing of the Dispute with the AAA. Äny re quests for an cxrcnsion of the discovcry
¡reriods, or any discovery Disputes, will be subject to final dctcmrination by rhe arbitrator(s)
upon a showing that the request for discovery is essential for the ¡rarty's presenrâtiol1 and that
no alternative means for obtaining information is available.

Class Actions and Consolidations.
Company and Bank aglee that the resolution of any Dispute arising pursuant to the terms
of this Agreement shall be resolved by a separate arbitration proceeding and shall not be
consolidated with other Disputes or treated as a class. Neither Compauy nor Bank shall be
eltfitled to join or consolidate Disputes by or against others in any artritration, or to include
irr arty arbitratiou auy Disputc âs a rcprescrìtative or membcr of a class, or to acr in ar'ry
arbitration iu tlre iuterest of the general public or in a private attonley gencral ca¡:raciry.

Payment of Arbitration Costs and Fees.
The arl¡itrator(s) shall award all cosrs and exper'ìses of rhe arbirration prclceeding.

Miscellaneous.
To the maximum extent prâcticâble, thc AAA, the arbitrator(s), Collrpany and Bank shall
take all action required to conclude any arbitration proceeding within 180 clays of rhe filing
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of the Dìsputc with the AAA. The arbitrator(s), compan¡ or Bank may nor clisclose the
existetrce, cotttcrlt or results thereof, except for disclosurcs of information by Company or
Bank rcquired in the ordinary coursc of business, by applicable larv or regulation, oì to tlr.
extcnt llecessary to exercise any judicial review rights set forth herein. if more than one
âgleemerlt for arbitration by or bctween Con]pany and Bank potentially applies to a Dìspute,
the arl¡itration agree nle rlt lnost dircctly relatcd to Cornpany'. Àccount o. tlle subject nratie r of
the Dispute shall corttr<¡I. This arbitrati<.rll âgreenlcrìtihall survive the closingof Compa¡y,s
Accouut ol termiltation of any Se rvice or the relationship betrvccn Corrpany and Ila¡t.

Statements and Other Account-Related Information

Mailing Statcr¡rents and Other ¡lccot¡nt-l{elated Information to Cornparry.
Except as expressly provided otherwise in this Agreenient, Bânk u'ill mail (or othe¡.vise make
avaiÌablc ro Company) statcnrents for Company's Account ancl notices and otlrer i¡for¡ratio¡
tegarding Cornpany's Accouttt or any Service (collectivell¡ "Account,Relatecl Information")
to thc postâl or clectrot.lic acldrcss rcf'lected jn lJank's rccorcls for Oon.r¡rany's Account. Any
stâtelìlcllt or Accorlrrt-Rclatccl Inforniatiorr rr,ill bc dccmcd to havc bccn sent to Company
on the first Busilrcss Day follorving rhe cìate on it. A stare¡Ìrcut or orlìer Account-Reiateil
Infolrnatiou that is lield for Conrpany to pick up v,ill bc dccmcd tc¡ be dclrverecl ,-o Conr¡:an1,
at tlìe time that IJauk rrakcs it availablc for pick Lr¡r.

Company's Obligation to l{cview Stâternents and Other Account-I{elatecl Irrformation a¡rd
to Notify ßank of Errors.
Company agrees to plomptly and carefully cxarnine each statement for Colnpany's Accou¡t
and any other Accoutrt-Iìelatcd Informatioll and auy paid lterns that are reiurncd with (or
ciescribed in) the statcrnent ancl any other Accoulr-Relatccl Lrformation and to promptly
notify ßarrk of, arrd leimburse Ba¡rk for, any elroneous crcdit ro Company's Accou¡t. W1ihin
thirty (30) days afte r llank mails or otheru,ise rnakes rhe srâronenr oriorher Account-lìelatecl
Inforr.nation avajlable to Companli Cornl>any will notify Bank of any clairn for crcdit or
refund drre, for exam¡rlc, to an erroneous or unar¡tlroriz-ed debit, a nrissing signature, a¡
ullautlìoriz,ed siguaturc, or an alteration (cach, an "unauthorized transaction"). Wirhi¡ six
(6) r:rontlis after Bank mails or othcrwise nrakes the stâtemellt or othcr Acc<¡uut-llelate<l
Informatic¡n available to Compan¡i Cor.npany will notify Bank of any claim for credit or
refirud resulting from a forgccl, unauthoriz-cd, or missing endorsement. iuch noti6cation is to
be made by (i) calling the telcphone nunlbcr listed c¡n tlìe srarcrne¡lt for Compa¡y's Accou¡t
or in the other Accoturt-lì.elated Inforrnati<¡n for such purposc and (ii) submltring a writtcn
rcport to lJank as soorl as possible, but, in any cvcnt, witl.rin rhe timefrarncs spccificd above. If
Company fails to ltotify Bank within the timeframes specified alrove, rhe balaice sþow¡ or.r thc
statenlent for Company's Accou¡rt or otlìer Account-Rclated informariorr w.ill be conclusivcly
presurned to becorrect, ar.rd Cot.npany will be deemed to lrave released Bank from all liatrility
for the lterns charged to Cotnpany's Accouut and for all othe¡ transâcriorls covered by th!
statemellt or other Accoutrt-Relatecl Information. Itr acldition, if Cornpany fails to ¡otify
Bank of au unauthorized transaction <-rn Coinpany's Account within thir.ty (30) ctays after
Bank rnails or otherwise makes the statement for Conipany's Account or other Accor¡nt-
Related Inforr¡atiot.l describing thc unauthorized transacrion available ro Cornpany, lìank
will not be liable to Company for any unautl-rorizecl t¡ansacrions on Company's Ãccount lry
the same ¡:erson that could have been prevented if Company had complieà with Compa,.,yt
obligations under this subsection. If Cornpany norifies Bank of ariy claim fo. c.eclit'or
refund later than tequired by this sulrsection, I]ank rnây âssert, at Corn¡lany's rcquest a¡d
on (ìompatty's behalf, any claim against a third party thar Bank determines in Ba¡k's sole
discretion is pe rrnittecl ut.rder che laws governing Company's Accourrr or applicable rr"rle.

Returned, Unclaimed Staternents or Other Account-Related Inforrnation.
uuless otl.rerwise prohibited by the laws governing company's.A.ccounr, (i) if two or more
statelnents for Cornpany's Account arc returned, Ilank rnay discontinue sending statelnet.ìts
for Company's.A.ccount ancl other Account-Related Infonnation ro Cour¡:rany uniil Comp"uy
provides a valid address ro llarrk; (ii) Bank may destroy sraremenrs for tìompany's A..ourit

186044 
 



arld other Account-Related Information that are sent to Company and rerunred to Bank
as undeliverable; and (iii) if Bank holds the sraremenr for comparry's Accounr or orher
Accouut-Related Information for Cornpany to pick up and the srarernenr remains unclainred
for sìxty (60) days, Bank may send rhe st^t".enì to thè address reflected in Bank's records for
Corn¡rany's Account or dcstroy it.

Address Changes for Statements for Company's Account and Other Account-Related
Infornration.
Company tnay irtstruct Barlk to change the address to which Bank mails (or the mea¡s
by rvhich Bank otherwise makes available) statenÌents for Company's Accounr and other
Accoulrt-Related Inlortnation at any time. Bank may act on alry such instruction purportedly
made ou Company's behalf within a reasonable ti¡r.re after Bank rcceivcs such instruction.
Unlcs's Comparty instructs ßank otherwise, Bank may in its sole discretion change the ad<ìress
only for thc Account(s) Company specifies or for all or sonìeof Company's ot'ircr Accou¡ts
with ßank. Bank nray cl.range Company's adcìress of record if Bank rcceivcs a¡ address
charrge notice from the U.S. Postal Service or if Bank receives infonnatior.r frorn a tliir<J party
ilr the L¡usiness of providing corlect address iuformatior.l that rhe adclress in Bank's ,.co..ls ,.rn
longer corresponcls to Company's address.

Noticcs and Other Mail.
Any noticc Conrpany sends Bank will r¡ot be effective unril Bank a*ually rcceives it a¡d
has a reasonatrle opportunity to act olr it. If there is more tlian one Authorized Signer ou
Cotrpany's Accoutrt, IÌank nray send staternents and othêr Account-Related ]nforlrnation
to ally one of thcm (unless Compauy has otherwise instructed Bank in writing). Compa¡y
assLrrnes the risk of loss in the maì1. Ar.ry notice Bank sends Cornpany u,ill be eifcctive when
rnailed or otherwisc made available ro Company

Electronic Cornrnunications.
If Company proviclcs Bank with au electronìc address to which Bank may serrd clcctro¡lic
communications, Com¡rany agree s tlrat Bank may send to Colnpany by clectronic
cotnmutlicatiott atrf information that the Iaws governing Company's Accolrr.rt require be sent
to Company in writing, providecl such electrorric communicatio¡r does not violate the laws
governing Cornpany's Account. "E.lectronic comrrnrrication" means â rnessage transnritted
e lectr:onically in a fonnar that allows visual text or irnages to be displayed on e[tripnienr sLrclr
as a pclsorral cornputer nlonitor.

Protection Against Urrauthorized Iterns.
Company acknowlcdges that there is a growing risk of losses resulting frorn unauthorized
Itenis. Bank offers Services that providc effective means for controlling the risk froll
ulrauthorìzed Iterns. These Services include:

' Positive.Pay, or.Positive Pay with Payee validation, or Reverse positive pay (each
offered by Bank in coujuuction with Bank's Accoirnt Reconciliation Itlari Service);

. ACII Fraud Filter; and

. Payment Authorization Service.
If Bank has expressly recornmended that Cornpany use one or more of these Services (or a¡y
other Scrvice related io fraud prevention thât Bank offers after the dare of this Agreernent), ancl
Compatty eithcr decides not to use the recornmended Service or fails to use the recornmendecl
Service in accordatrce with the applicable Scrvice Description or othcr Bank documenratior.r
applicable to the Service, Company will be treated as hâving assumed the risk of any losses
that could have beeu prevented if Cornpany had used the recornrnended Service in accorda¡ce
with the applìcable Service Description or applicable documenratio¡r.

Lost or Stolen Paper Items; Unauthorized ltems.
If any of Compaly's uuissued Paper Iteurs has been lost or stolcn, or if Cornpany lealis
that unauthorized lte¡ns are being issued on Company's Account, Company agrees to notify
ßank at orrcc. Tb the extent that Company's failure ro so lìorify Bank hirnpers Bank's ability

Fraud Prevention
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to preveut loss, Bank will be relieved of any iiability for such ltcnrs. Upon reccipt of any
such rrotice, Bank may at its sole discrerion and withour any liatrility tu'cnn.,prny take onL
or more of the followirrg actions: (i) close company's Account and open a ,lei a..ou¡t for
Compauy; (ii) dishonor any Papcr Itenr Corn¡rany or an Autholiz.á Sign". has indicarecl
may have been ìost or stoleu_ (unless Cornpally or au Authorized Signer subsequerlrly hâs
instructed Bank ro ho¡ror such an ltem); or (iìi) pay any paper lrem fresented få. puynr.nt
on .company's Account, provìded cornpany has instructeJ Bank to ¡ray such papei ltern
and given Bank the numl¡er of that Paper Jtem. If Bank opens u,.r.r" 0..åu,.r, for Co.n¡rany
aud company has authorized a third ¡:arty to auroniati;ally rnake regular dcposi,, io o,
with.dtawals from Company's Accourrt (such as wire or ACH transfers)lBank sÀall have ¡o
liabiliry to Company if Company does n<¡t receive any iegularly scheãule<i de¡rosit or if a
regLrlarly.schedulcd payment is not n¡ade for Conr¡rany du-à to Cornpany's failure ro notify
that third parry i'a rinely' fashion of thc r.ru'r[:'cr áf cnnrp"ny', u.* A.åuunt.
Preventing Misuse of Company's Accounr.
Conipany agrees to take reasonable steps to cnsrlrc the integrity of Cornpany's i¡ternal
proceclures with rcspect to Company's Accorrnt and Items d."r-l on Conr¡,a,iy's ¿,ccor.r¡r or
clepositeci to it. To l.relp prevcr.rt curbez-z-lcrncnr arrcl ¡rrotect Company's lruii,l.., asscts, lìar1k
recornmcrrds Com¡ra rry:

' Assign.responsibiJiti'-'s [or Conrparry's Accounr to multiple inclivìduals. Those whcr
recolrcile staten'ìer'ìts for Conrpany'i Account should be ãifferent fr.or.n tfiose whcr
issue ]terns drarvn oll Company's Á.ccoulrr.

' Rcconcile stârerì'ìer)ts for company's Accour.lt as received and 
'otify Bank

immediately of any problern, 
-

' Cotltact Bank ir¡mediately if Corlpany does not rcceivc the statcme¡t for
Company's Accour.rt when Conr¡rany rvould norrnally expcct to.

' Yorqh fo'Paper-itcms_cashcd out of sequcrrce or.rade out to cash. Thcse ar.e
classic rcd flegs ltor cmlrczzlcr¡crrr.

' sccrrre conr¡nny.'s sup¡ly of papcr Ite'rs ar ell tirncs. stolcr ltapcr lrcnrs arc a
corn¡llou lnc(hocl of cmbczzlcrnànt.

' Perioclically re assign accoulltir'ìg dutics such as r-eco'cilir.rg cor'par1,'5 Accou't .r
r-naking a deposit.

' Re view tralrsactiotl activity olr Corrrpany's Accor¡nI for trncx¡rcctcd fluctr¡ations.
Fo'exa'rplc, corlpârc thc percc'tagc rf cash dcposits to totål dcnosit sizc.
Most businesscs will rnainiain a constant nu"r"gä. A large fluctuation rnight
indicate ern bezzlemcnt.

. Destroy any Paper ltern that Company docs not intend to usc.

. Use tamper-resistant Papc[ Ite ms at all times.

' fo¡ify Ilartl< imrnediately whcl an Authorìzed Signer's aurlìoriry ends s6 tlrar
his/her rtarnc can be_removed from all sìgnature cãrds and Onlirie Banking acccss)
and any Cards that Bank has issued to him/her can be cancelled.

. Do not sign blank Pa¡rer: Items.

. Obtain insurance coverage for these risks.

Investigation by Ilank; Cornpany's Agreement to Cooperate.
Bank shall investigate arly transaction Conrpany lras rcported to Bank as unaurhoriz-cd (a
"cla.im of unauthorized r'ansaction"). conipany ng...i to (i) subniit conrpa¡y,s claim of
Unauthorized Transaction in writing to Bank by completing or obtaining a dËclaration unde r
penalty of pcrjury describing Company's Clairn of Unauthãrized Tiansa-ction (in an affidavit
fornr approved by Bank, if so lequested); (ii) file a police report; (iii) courplete a¡cl rerur.¡
to Ba'k any documerts requested of company; nnã 1iu¡ iri-arl respecs.oop"rrr. fully at
Company's expense with llank in Bank's investigation of Conpany's Clairn of Unauthorized
liansaction.
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Standard of Care.
Bank will rneet its staudard of care for Company's Account by exercising ordinary care in thc
tra¡lsaction at issue. \ü/hen Bank takes an ltem for processing by atrtomated means, "ordinary
care" does not require Bank to examine the Item. In all othcr cases, "ordinary care" requìrcs
only that Bank follow standards that do not vary unreasonably frorn the general standards
followed by similarly situated barrks. Bank's policies and procedures are general inter¡ral
guidelines for Bank's use and do not establish a higher standard of care for Bank than is
otherwise established by the laws governing Company's Accour.lt. A mere clerjcal error or
an honest mistake will not be considered a failure of Bank to perform any of its obligations.
If Bank waives any of its rights as to Cornpany or Company's Account on one or rnore
occasions, it will not be considered a waiver of Bank's rights on any orlìer occasion.

Limitation of Liability; Indemrri6cation.
lühether in connectiorr rvith Corrrpany's Account or a Service, in no event rvill eithcl party
to this Agreernent or its respective directors, officers, employees, or âgents be liablc to the
other pârty for any special, consequential, indirect or punitivc darnages, rvl.rether any clairn
is based on contrâct or tort or whethcr the likelihood of such damages rvas known to either
party. The foregoing lirnitation of liability rvill not apply wherc expressly ¡rrohibited by thc
laws governing Company's AccoLlnt. Bank will not have any liability to C)ompany if there are
insufGcicnt availablc fulrcls in Company's Account to pay Company's Items cluc to actior.ls
taken by (i) Bank iu accordance with this Agreenrent or (ii) arry thircì party. Except ro tlre
exteut that Bank fails to exercise ordinary carc or bleaches this Aglecrnerlt, Col-npany agrccs
to indemnify and hold Bank and its directors, officcrs, eurployees and agents harrnlcss frorn all
claims, demands, losses, liabilities, judgments, and expenses (including their attonre),s'fccs
and legal expenses) arising out of or in âny way connected with Bank's perforrnance rulder
this Agreernent. Corn¡rany âgrees this indemnification will survive the closing of Coni¡rany's
Account ancl the terrnination of any Service.

Adverse Claims.
If ar.ry pe rsot.t or cntity makes a claim against funcis ir-r Company's Account, or if llank Lrclieves
that a co¡rflict exists lrctwecu or among the Authorized Signe rs on Company's Account or that
there is a dispute over nlâtters such as the owne rshiP of Courpan;,'s Account or the âurhoriry
to withdrarv funds from Compirny's Account, Ilanl< may, without any liability to Conrpan¡,,
take one or rnore of the following actiolrs: (i) continue to re ly on IJank's tecords to deterrnine
tlte ownership of or the identity of tlie ^Autliorized Signcr(s) for Conrpany's Account; (ii)
honol the claim upon receipt of evidence satisfactory to Bank to justify such claim; (iii)
freeze all or a palt of the funds irr Company's Accour.rt ur'ìtil the dispute is resolved to Bank's
satisfactioll; (iv) close Company's Account and sclrd a check for the available balance in
Company's Account payable to Con.rpany or to Company and each claimaut; or (v) pay tlic
funcls iuto an appropriate court.

Legal Process.
Bank may accept at.rd act ol1 alry legal process it believes is valid, whether served ir.l person,
by rnail or by electror.ric notì6cation, at any location of Bank. "Legal process" includes a

Iev¡ garnishment or attachme nt, tax levy or withholding orde r, injunction, restraining order,
subpoena, search warrant, goven-urent a€iency rcquest f'or information, lorfeiture, scizulc,
or other legal process relating to Cornpany's Account. Any such legal process is subject to
Bank's sccurity interest ancl right of setoff. Banl< will not notify Con.r¡rany of a grand jury
subpoena affectin6; Company or Company's Äccount.

"Freezing" Company's Account.
As part of Bank's loss prevention progralr, when Bank suspects tl-rât irregular, unâuthorizcd,
or unlawful âctivities may be occurring in connectio¡r with Company's Account, Bank rnay
"freeze" (or place a hold on) the balance in Cornpany's Accounr (and in other Account(s)
Company nraintains with ßank) pending an investigation of such suspcctcd activities. If
Bank freczes Company's Account, Bank will give any llotice required by the laws govenring
Cornpany's Account.
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Substitute Checks

Force Majcurc
Neither party to tl-ris Agreement shall be deenred to be in defaulr of any of its obligarions under
this Ag-reement_if its performance is dclayed, hindered or beco¡nes irnpossible bJcause of any
act of God or of any publicencmy hostilities, war (declarcd or undeclaied), guerìlla or rerrorisr
activities, act of sabotage, blockade, earrhquake, flood, landslide, avalanclìe, rremor, grou¡d
movement, lrurricane, storm, explosion, fire, Iabor disturbance, riot, insurrectio¡,"strike,
sickness, accident, civil cot¡urotion, epidemic, act of govenrnìer)t or its agcncics or of6cers,
powcr itrterruption o¡ transurission faìlure or âny câuse beyond the conrrol ãf either party
Company's Insurance Covcrage,
Many businesses carry special insurance for eniployee flaud/cmbezzlemenr. If Corrparry does,
Bank rese rvcs_ the right to recluire Con-rparry to file a claim witl'r its insr¡rance conrpàny'b"forá
makirrg any claim_agaìrlst Batrk. In such event, Ilank will corrsider Cornpa¡y's claiÀ only after.
Bank has.tcvio.r'cd Company's ir.rsrrlance company's cìecision, and Banki Iiiiliry ro Co,i1p^¡¡i
if any, rvrll be rcduced by tlre amou't ccrurp"ìry's insurancc conlpâny pays coripa.y

A fcderal [¡r¡,, k116v,n as tlle "chccl< clcalir-rg for rhe 21sr ceurur.y Act', <¡r ,,chcck 21.," took
cffect on C)ctobcr 28,2Q04, 'fhis larv prcìviclcs for ar¡ insrruncnt callccl a "st¡l¡stiture check.,,
A substitute chcck contains ¿ìn âccuratc copy of the fronr and back of the original clraft a¡d
bears thc legend: i"l-lris is a lcgal c<.rpy of your clreck. you can use it the ru,r.,. iny yorr woul<J
usctheorlginal cbcck.".A.snotedinthe lcgend,asubstirutcchcckisrhesa¡reastúeorìginal
d¡aft for all purposcs, including proving that company madc a paylne¡lt. A¡y paper'Ítern
Company issues or deposits that is rctumed to Company may trè ietuned in the for.rn of
a st¡bstitute chcck. E.r,en if Corlpany has cancellecl Itenrs leruined with the srarcrìler.ìrs for
Corn¡ratly's Accoutrt, Barrk uray in its sole discreti<¡n withhold substitute checks thercfr.om,
company agrecs. com¡rany wilJ not rransfer a substitur:e check ro Bank, by {eposir or
otlìerwise, if Bank would bc the first 6nancial institt:tiou ro take thc substitrite .11".k, unl.r,
Bank has ex¡rr:cssly agreecl in wrìting to takc jt.

Gcneral.
Unle ss othcrwisc agreed_ iu writing, Bank nay, rvithor.rt iuquir),, accepr a deposit to Courpa¡y's
Accot¡nt at alty time' fronr arty persorì or crrtit¡ rnacìc in any nianner inclr-rding wlthout
lilnitation a clcposit L¡asecl on atr image of an ltcm. Bank may aiso refuse to accept all or a¡y
parr of any deposit. Barik ntay require that Cornpany deposit an Irem tlrat is r¡adì poyable tå
Corn¡rauy to Company's Accouut, instead of peur-rirring Company to cash rhe Irern.'Bank is
not responsiblc for a cleposit trntil a Bank employee has received and vcrified it. I|e r.eceipt
received at tlìe time of deposit is uot evidencc that a de¡>osir has been verifiecl. Bank rnåy
reverse or othcrwise adjust any credit Ilank L¡elicves it hai erroncorrsly rnade to Co,npanyt
Accour.rt ât ally tiule rvithout ¡rrior: notice to Compar.ry.

Collcction Items.
llank may, in its sole discrction and wjth notice to Cor.n¡ran¡ liandle a Paper Ite¡r as a
collection ltetn, iustead of as a deposit.'Ihjs rnear-rs Bank sellds'the ltem ro thå issuer's l¡ank
for paytnent and credits Company's Account for the ltem when Bank rece ives paymcnt for the
Item. If the Item is reru'rcd urr¡raid, Bank will reru'r rlìe Ire'r to corr.rpany.
Endorsemcnts.
This subsection appÌics if an endorsement is ncccssary fcrr tlie transfer oI ncgotìatiou of arl
Itcm. Courpany authorizcs Bank to supply Cornpany's endorsenrent ol1 any liern Ba¡k takes
fol coìlection, pâyment or deposit to company;s Accounr. conlpany also authorizes Ba¡k
to collect any unendorsed Itern that is made payable to Cornpany without 6rsr supplying
company's endorsemcnt, provided the Irem was deposited ro cornpany's Accounr. n"irk n ni
refuse to pay ârly Item or accept any Item for deposir or collection unleis ll¿¡k is able to verify
to its satisfaction that all of the uecessary eudorsements are present on rhe ltem. For example,
Bank rnay rcquile that all cndo¡sers be present âr rlÌe riuìe ûrat an ltem is prese¡red to Ba¡k
for payment or accc¡:ted for de posit or collcctjon.
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Material Appe aring on the Back of Paper ltems; Legends on paper lrerns.
Company is responsible for losses incurred by any person rl-rat iashes or âccepts Compa¡y's
Paper Itenrs for deposit, if: (i) the loss is due to a delay in the r.erurrr of thé ltem; 

^na iii)the delay is caused by rnaterial appearing on thc back of the Itern when it was issued or
transferred by Compan¡r This rnaterial rnay include, bur is not limited to, carbon bands,
blacked out âreas, and printed or written text or numbers. Company is responsible for all
Iosses, clairns, damages or expenses that result from a restrictiìe legend àr notatio¡ on
Company's Paper Iterns.

Breach of Warranties.
If cornpany breaches any warrânry compa.y makes under the laws gover:ning company's
Account or rule r¡'ith respect to any Item, Compauy shall not be ieleased ã. orl1ãr*ir"
discharged from any liability for such breach so lorrg as Bank norifies Cornpany of the breach
within 120 days after Ilank leartrs of the trreach. If Bank fails to notify Company ,"vithrn this
120-day-period, Company shall be released frorn liability and discharged only to the exrent
IJank's failure ro notify co.rpa'y wirliir such time pe riod caused a losi to conrpury
lThen Deposits are Credited to Company's Account.
Àll ovcr-thc-counter deposits or ATM deposits to Conrpany's ÄccoLrut which are reccivcd
bcforc Bank's established cut-off timc on any Busincss-Day will be crccìitccl (and u,ill bc
considcrcd_depositcd) to Cotnpany's Account as of rhe close <.¡f busincss rhat {ay and q,ill
be refìected in that day's Ledger Balancc for Company's Accour.lr. All other depcrsits (such as
cash letter ol lockbox) rvill be processed in accordance with the rvritt.,., ugr""rl,a,rrc govcrr.ring
sr-rch deposits or, if there is no written agreemerlt, lranking pracrice. AII deposits received aftei
Bank's established cut-off time on a Business Day or at any rime on a day ivhich .is not a
llusiness Day will be credited (and will be considered deposited) to Company's Accou¡r at
the erld of the ncxt Business Day. Deposits placed in one ofBank's "night deposirories" before
thc estal¡lished deadline on atry Business Day will [¡c crcdited to Co-pany's Account at tlre
close of bt¡sirress ou tlìât same day All other deposits placed in the "nigiit deposirory" will be
credited to Company's Accounr ar rhe end of the next Busincss Day.

Use of Funds.
Cornparly's trse of funcls dcposited to Com¡rauy's Accounr will bc goverrrcd by Ba¡k's
separately disclosed collection schedule and, if Com¡rany's Account is ã chccki¡g accor-r¡r,
funds availabiliry policy. Bank's collection schedule ãescribes when dcposits of itcms tl.,ai
satisfy certailt criteria will be considered collccted. A fee may bc clralgeá ir.l connection wirl.r
âlly use of urtcollected fuuds permitted by Bank. The then-current rate will appear ou tfie
statemellt fot Company's Account. Bank's furids availability policy dcscribes- whe¡ fu¡ds
deposited to Cornpany's checking Account will be available to bì usecl for all purposes. Ba¡k
tnay clrange its collection schedule arrd funds availability policy from rime to time wirhout
prior notice to Com¡rany.

Deposits at Affiliates.
Cornpany may makc deposits to Company's Account(s) at an Affiliate, provided the Affiliare
agrees' If Company makes a deposit to Company's Accounr at an Affiliare, that Affiliate's
collection schedule and funds availability policy will derermirre when rhe furids deposited to
Company's Accounr rvill be considercd collected ancl availablc.

Deposits of Non-U.S. Iterns.
I3ank n-ray refuse to accept for deposit or collection an Item rhat is payable in curre¡cy orher
than U.S. dollars or an lteul that is not drawn on a financial instituticln charrered in rhe 

'United

States (each, a "non-u.s. Itern"). lf Bank accepts a non-u.s. ltern for deposit to cornpany's
Accouut or collection, Company accepts all risk associated with forcign ðu...r.,.y fluctuation
(exchange rate risk) and any late return of the non-u.s. Item. company agr.". Bank may use
IJank's currenr buying and selling rate, as applicable, when proccising aìon-u.s. Item a¡d
l1'ìay recover from Company's Accounr any loss Bank incurs as a result of processi¡g suc[ a¡
Itern for company Ba¡lk reserves the right to placc longer holds o,., ,.,orl-û.s. Items than the
ti'ref¡a'res specified in Ba.k's fuuds availabiliry policy for Deposited lterns.
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Acts aud Omissions of Other Financial Instirutions.
Bank is not liable for the insolverrc¡ rreglect, nrisconciuct, mistake, or default of anotfier bank
or person, or for the loss or destt'uction of a Deposited Item or of a notice of nonpayrne¡t
telating tl-rereto. If a Deposited ltern is lost or nrisrouted during the collection processi(ij Bank
shall have no responsibility to Cornparry for the actions or inacrions of anyiollecting bank;
(ii) Bank may charge Company's Accourrt for the amount of rhe Deposited itern (".td reverse
âlly itlterest that may have accrued to Company's Account in connection with the Depgsited
Itcm); and (iii) Company agrccs ro coopcratc u,ith Bank in recreating the l)eposited liern.
Deposited Items Returned.
Bank has the right to charge back to or otherwise debit any of Corn¡rany's Account(s) for any
Deposited Iteur tlrat is rcturr.red (and to revelse or recover any associated illterest thât mây
have accrucd), even if Cornpatry has r.nade withdrawals againsr ìt. This right of charge back
<¡r debir is not affected by the cx¡riration of any applicable nicìnìght deadlir¡c, pr:oviclù Bank
ci<¡es not have actual knor¡'leclge that such deadline has expired or, having such knorvle<1ge,
Bank concludcs that (i) the Dcpositecì Item is returned in accordance witli ihc laws govenring
C)orr.r¡rany's AccouÍìt or a rule (inclucling a cìearing housc lule); or (ii) Bank fias rcccivðd a clai¡l
tlral Company has breachcd â warrauty macle in conllecrjon with the l)e¡rositccl iteni. Ila¡k
has thc riglit to pursue collection of such I)cpositcd Irenr, even to tl.rc extã¡t of allou,ing the
payor bank to hold the Deposited Itcm bcyond the midnight deadlinc in an arrcrìlpr ro recovcr
Paylnelìt. Bank may. rcdeposit a returnecl Depositecl ìte ur and rc-prescnt it for payirrcnt lry a¡y
rncans (irlcluditrg electrot.ric mc:tns), unlcss llank has receivccl instrrrctj<lns iro,r-r Conrp^ny
not to redeposìt strch De¡rositecl Itcm. Bank will have no liabiliry for taking or failing to rakt
any actiotl to recover payrllent of a returned Depositecl Item. If orre of Corri¡ra¡y's Deposited
Itenrs is rcturned with a claim that there is a [rreach of warranty (for exaniple, that it bcars
a forged elrdorsentetrt or is alterecl in any u,ay), Bank may debit Company's-Accouut for thc
amount of rhe ltcln (plus any associatcd fecs) ancl pay tlìe ârìloul'rt io the person or cutity
making thc clainl. IJank is_under no ciuty to qrìestiór'ì tlie rruth of the factì tlrat ar:e being
asscrted, to âssess the tinrcliucss of the claim, or to assert any clcfcnse. Barrl< need uot givã
Company ar.ry ¡rtior rrotjficâtìolì of ìts actions q,ith respect ro the clâirì1. Com¡rarry 

^¡3r..i,nin-rmcdiately rcpây ar)¡ c)velclrafr causecl by rhe rcu" of a Dc¡rosired Iterr.
I)ircct l)eposits l{erumed by ßank.
If, itr connccti<.lu with a direct deposit plan funds arc deposited to Compar.ry's Acco¡¡t arrcl
later returnccl to the originator, Bank rnay decluct the 

^,,rount 
from that oi any other Accou¡t

Cotnpany tnaintait.ts at Bank, r¡,ithout priol notice and at any tilre, except as pr.ohiLlitecl by
the Iaws goveruiug Compauy's Account. Bank nray also use any othcr l"gai l..n',å.ly ro r..uu..
thc arnot¡nf.

Reconstructing Lost or Destroycd I)eposited Iterns.
If a f)eposited Iteni is Iost or destroycd during proccssing or collectiori (either âr Bauk or
at atlother 1:oint in tlre paynreuts systeur), Company âglees to cooperate fully with Ila¡k to
reconstruct the Deposited Itern by prornprly: (i) providing Bank with a copy of the fro¡t and
back of thc Deposited Itetn from Company's or tlie issuer's records; (ii) ásking the issuer to
pl-ace a stop payment on it (at Bank's expensc) and issuc a replacement Iterr to Con-rpa¡y
(if_ the Depositecl Iteur has noi been paid); or (iii) revierving Company's records a¡cl orfier
iufortnation aud cotrducting arry additional researclr as may be reaionable to determiue the
issucr's identity_(if Con.rpauy cl<¡es r.lot know rhe icientity <¡f rhe issuer of the Dep6sited Itern).
If Company fails to cooperate with Barrk, Bank maX at ar'ìy tinre and without aivance ¡otice
ro Compan¡ reverse or otherwise adjust any credit rnade to Colnpâny's Accou¡t for a lost or
destroycd Depositcd lrenr.

Withdrawals from Com 's Account

Detcrmining Company's Account's Balance; Debiting Company's Account.
In deterrnirting the balancc in Company's Account rhat is available ro pay ltems, Bank may
rcduce the available balance by the arnount of any hold rhat Bank has placed or', Con,panyk
Account under this Agreernenr. Addirionally, Bank may placc a hold ori company,s Aócorint
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if Bank receives an electronic notice that an Item will be presented for payrnent or collection
a_gainst company's Account (a "Notice of presentment"). The hold may råmain in effect frorn
the time the Notice of Presetrtment is received until the Item is presenrád o, notice is receivec.l
that the item will not be presentôd,'ù'hichever first occurs. Bnnt rnay conclusively rely on the
information it receives in an electronìc presentment or notificatjon when determirìing thc
available balance_ in Company's Accouni, and Bank will not have arry liability for refrising
to lrotlor any of Company's ltems because of insufficient funds, åven if ihe elecronic
presentmellt or tlotification incorrectly describcs the ìtem, including its amount. Ba¡k
may debìt company's Accour.rt on rhe day an Irem is presented by "iy ,r.r"",.,., iucludi¡g
without limitation electronically, or at an earlier rime baiecl on notificarián received lry Banf
that an Itern drawtr otr Company's Accouur will lre i>resenred for paynrent or colleciion. A
determination of the balance irr Company's Accouni for ¡rurposes oi rnaking a ¿ecisjo¡ to
dishonor arl lte nr for insufficicncy or uiavailability of funcls may be macìe ut nn| tinr. berrveen
the presentment of the Item (or earlier upon reccipt of any Notice of Presenrr¡ent) a¡d thc
ti.r.lc of rcturì of the Itc'r. No more than o'c suclidctcrurinatior¡ lreccl bc rnade.
Order of Posting.
ßank rnay posI Items prcseurecl agairrst Contpany,s
unless thc Iaws govcining Compar.ry,s Account-cithcr
For cxample, llank rnay, if it chooses, ¡rost Itcms in
lowest dollar arnount. Bank nray change tlri orcler of
ât any tiltìe without notice.

Paper Iterns Presented over-the-counter for payrnent lry a No'-custorner.
If a Papcr item_drawtt against Con.rl:any's Accouut is 1:rrescnte<J over-the -con¡te r for pay¡re¡r
by a persorr u4ro docs t.ìot lìavc a dcposit âccounr aì Bonk, lìank may char:ge a fËc io the
p.erson prescnting the Paper lteur as a conditi<¡n for: payment of the Paper iiem. Compa¡y
should cotrtact its banlcer if Cout¡rany has qucsr.iôns ui if Con p"ny is r.eqiriredf<-rr any rcaso¡
to_ have a place where conrpany's l,aper itelns can [¡e casheà *lrhou, a fee. The âmour]t
of tlic fee is clisclosed irr tlie fee and inforrnation scheduie. Bank rnay require iclentification
acceptable to Bank and uot prohibited b1'tlre laws govcrning Compariy's Â..uu,lr, includi¡g
a. fingerpr'ìnt of the person presenting the Paper Irem. BanÈr-nay iirháno. the papcr ltc¡r il
the pe.so'r'efuses ro pây rhis fce or provide rÈe identificarior lìa'k rcq'ests.
Large Cash \ü/ithdrawals.
If Com-pany warlts to cash a check (or makc a cash withdrawal frour Company's Account) for
a very large au.loullt, Bank rnay require five (5) Business Days'advarrce,iotiá. ro rhat it can
order the cash from its vault. Bank rna¡ bur is not obligated tå, r'equire that Company ¡rrovicìe
adequate securiry whe'cornparry picks up the cash ã-r.1 mayalsà requirc comþanyìo pick
up the cash at lJank's cerìtral vault or orher location.
Withdrawals at Affiliates.
Cornpany may Iriake withdrawals frorn Conrpany's Account at an Affiliate, provicfed thc
Affiliate agrees. If an Affiliate cashes an Item for compa'y, Bank may pl;; 

" hold on
Company's Accotrnt(s) for a corresponding amount of f"ndi. If rhe ltern ìs later rctumed
to the Affiliate for auy reasou, Bank may dcbit <¡ne or more of Compa¡y's Accou¡rs for rhe
amoul'ìt of the Itcrn.

Items Resulting From company's Disclosure of colrrpa'y's Account Numbcr.
If Comparly voluntarily díscloses Cornpany's A.coinr,rumber to âÍìotlìer perso¡ orall¡
electronically, in writing, or by some other lneans, and Bank cletermines that the conrexr of
such disclosure irnplies Conipany,s aurlrorization to clelrit Company,s Accounr, Bank rnay
treat such disclosure as Company's authorization to that persoìr tá issue Irems draw¡ ou
Company's Account.

Missing Signattrrcs; Altcrations; Forgeries.
Bank will have no responsibility for reviewing the number or cornbination of signarurcs on
a.n ltem drawn on Cornpany's Accouut. fhis mcans that if Comparry has indicareã that rnore
rhan otle signature is required in connecrion with an ltem draïn tn Corn¡:any,s Accou¡t,

Account irr any oldcr llank chooses,
rcquirc or prohibit a l)arriculâr ordcl.

the ordcr of highest clollar arnounr to
posting Itelns to Cornpany's Accoulrr
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Bank will havc no liability to Company if a transacrion is conducted o¡r or rhrough Company's
Accounr contrary to the signature requircmenrs Company has speci6ed, providèd ar Ieast one
of .the required sigrratures appears on the Item. Bank will have no liabiiity to Cornpany for
faìling to detect a forgery of the signature of an Authorized Signer or a¡ alteratioir of o,re
of Cornpany's Items, if the forgery or alteratiou is such that a ieasonable perso¡ could not
reasonably be cxpeced to detect it.

Dates and S¡recial Instructions on Paper Iterns.
ßank ma¡ rvithout inquiry or liabiliry, pay one of cornpany's paper ltcnrs evcn rhough: (i)
special instructions written on tlìe Paper kem indicate that Bank should refusc pryn,",.ri1..g.,
"void after thirty (30) days," "Paid-Lr-Full," or "void over $100"); (ii) the papei Itern is stale-
dated (e.g., it l¡cars a clate rhat is nrore than six (6) rnc-rnths in the past), even if Bank lias
knowledge of the date on rhe Paper Itcnr; (iii) the Paper Ircm is post-dãted (e.g., it bears a date
ir the future), unless an Authorizcd Signcr has givcn Bank:ì norice of posr-dãting; or (iv) the
Papcr ltem is not dated. ln addition, Barrk rnay pay in U.S. dollars the aI¡ounr rhat has becn
MICR-encocieci on Cour¡rar.ry's Pa¡rer Ite m, e\¡en tlrough Conrpany has purportedly drawn tlre
Payrcr ltern in a foreign currcnc)l

Facsimilc or Mecharrical Signaturcs.
If Company has elccted to usc a facsimilc or other urechanical signaturc (inclucling a starnp) to
sign or endorse Pa¡rer Iterns, I3ank may rcly on that signature (or any si¡lnature tñar purports
to be tlie facsinlile or other mechanical signaturc of an Authorized Sìgner) as Compãny's
âuthorizecl sigttature rvithout regard to whcn or by whom or by what ureâl1s or ín wliat jnk
color such sigtrature uray have been made or affixêcl to a Paper Irern deposited to, {rawn o¡
or othe rwise dcbited to Cornpany's Account.

Consumer ACH Debit Ilnrries.
Unde r the ACI-I Operating Rtrles, certain ty¡res of ACI{ cntlies rnay only be prese¡recl o¡ a
corlsurrer accol.lllt. These etrtries (each, a "Consunrer ÀCI{ Debit Entry") i¡clude u,ithout
limitation Point of Purchase ("PoP"), accourrr receivablc ('ARC"), destroyecl check ("XCK")
arrd returrred check ("Ì{CK") entries. Bauk shali have no obligation to pa1,, and no liability for
paying, any Consumer ACIJ Debir Entry on Company's Accounr.

Stop Paynrent O ; Notices of Post-Dating

General,
"Stop paynient ordcr" r'efers to both an order to Bank not to pay a Paper ltenr and to a ¡otice
of post-daring. Tô be effectìve, â stop pâymelìt ordcr musr bã recciveà in a time a¡cl rna¡ner
that gives Ilank a reasouable opportunity to act on it before paying, ecceprilrg, cerrifyirlg,
cashing or othcr\4¡ise becoming obligated to pay company's paper it.m 

"i 
provided in tlie

Unifor¡n Comme rcial Code. Each stop paylnent order is subject to Bank's verification that the
Paper ltem dcscribed in the order has l.lor been paicl. This verification may occur subsequent
to the tirrle llank accepts the stop payment order.

Content of Stop Payment Order.
Bank requires the exact (i) narne of the ¡rayee, (ii) nuurber of Corn¡rany's Account on which
Paper Item is drawn, (iii) Paper Item amount and (iv) the Paper Item nurrrber or a range of
Papcr ltern numbers. Bank may, âr irs sole discrerion, usc only a porriorr of the required
inforn.rati<¡u in order to idenrify a Paper ltem. Failure to providõ correcr and complcre
irrformation rnay rnake it irnpossible for Ilank to rtop p"yrtrént of a paper Item. Company
agrees to indemrtify and hold Bank harmless frorn and against any loss incurred by Bank as a
lesult of ßank's paying a Paper Itern if any of the information relied upou in rhe srop pâylnenr
o¡der is incorrect or incomplete (or as a result of Bank's not paying 

^ 
prp"r lrem fàiwhich a

valid stop paymerlr ordcr is in effect).

Effective Period o{ Stop Paymerrt Order; Renewal; Revocation.
Bank need rlot honor a writen stop paymenr order for nrore rhalì six (6) months. For
accouurs that clo not have Bank's sToP AUTO-RENE\?AL Service, company nìusr renew a
stop payment order if Company does not wânt the srop paymenr order to expire after six (6)
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months. Each renewal is treated as a new stop payment order. For accounrs with Bank's STOP
AUTO-RENEIíAL Service, a stop payment order is subject to arrrrual renewals for up ro six
(6) twelve-mônth periods, unless company has orherwise nc¡tified Bank in writing. Baik may
pay a Paper Item after a stop pâymelrt order has ex¡:ired, evelr rhough tlre Paper ltcur is morc
than six (6) nronths old. An instruction to revoke a stop payment oid". nlu.i be receivcd ir.¡ a
time and lnalìner that gives Bank a reasonalrle opportunity to act on.it.
Liability to Holder irr Due Course.
Notwithstanding Bank's timely return of arry Paper ]tem due to a valid stop ¡raymcnt order,
Company may still be liable under the laws governing Cornpany's Accouni ior the amount
of that ltem.

Paper Items Paid Over Valid Stop Paymenc Orders.
If Barik pays a Paper kem ovcr a valid stop pâymert order, Bauk may rec¡uirc compa.y to
provide Bank u'ith an affidavit describing in dctail Conrpany's dispute wirh thc payee. if Bank
credits Company's Accoutrt after paying a post-dâted Paper Irårrr ouc, a valld a,rcl timcly
notice of,post-dating, Bank tnay clrarge Com¡rany's Account for the amount of the Paper.
Item as of the date of rlre Paper Ite m,

Overdrafts; Security Inrerest; Barrk's Right to Setoff

Overdrafts and Insufficient Funds.
Bank ma¡ at its optiolr, pay or refuse to l)ây any ltcm if it wot¡lcl creatc a¡ Ovcrclraft or.r
Company's Á'ccount, without regard to whether Bank rnay have previously established a
patterll of honoring or dishonoring such an Item. Bank may take either oi the following
actions if Balrk receives an Item drawn on Company's Accounr and there are insufficienï
available furrds irl Company's Account to cover the Item, without prior rrotice to Company:

. Puy thc Item and cre ate an Overdraft on Cornpany's Account.

' Ileturn the Item if the Itcm '"vould create an Overdraft on Cornpany's Account.
Courpatly agrees to pay Bank's fee that uray vary dc¡rending on the action Bank takcs. Any
Overdraft ort Compatry's Account is immediately due and payable, unless lìank agrecs
otlìerwise in writing. Company aglees ro r-eirnbulse llank for ihe atromeys' fecs and ãrher
costs and expetrses Bauk iucurs iu recovering tlie Overclraft (inclucling Overdiaft a¡id associ¿rtccl
fees). On a Busincss Day whcn Bank dctermines that there are suffiiienr funcìs in Co¡rpa¡y's
Accotlnt to pây one or more but not all of the Itc¡ns presented for payurent on Conrþany's
Accourtt, the order in rvhich Bank posts such ltems may affec the nurnbcr of lre¡rs p"ia 

^irathe Overdraft and returnecl Itern fees assessed. When lJank posts lre ms in tl.re orcle r o? bigll"r,
to lowest dollar atnoutrt, the Overdraft and retrìnled ltcm fees nray be rnore than rhesJfees
would lre if Bank were to post the ltcms in the order of lowcst to highest clollar arnou¡t.
Security Interest; ßank's Right to Setoff.
To-secure Company's perforlnance of this Agreement, Conìi)âny grants Bauk a lic¡ on
aud security ilìteresr in Cornpany's Accot¡nt and Company'.ã..ouiltr with any Affiliate.
In addition,_ Company acknowledges Bank may setoff againsr any Accounr(s) (inclu<Jing
matuì:ed and unrnaturecl time Account(s)) for any obligation Comparry owes Bar.rk at:ìny ri¡1;
and for any reasorl as allowed by the Iaws goverr.rir.rg Cornpany's À..ount. Thesc obligati6ns
inclucle l¡oth secu¡ed atrd unsecured debts and debts Cornpany owes individually or tJgether.with 

auother person. Bauk uray consider this Agreemeni as'Corrpar-ry's collsárt to Ba¡k's
âssertitlg its security interest or exercising its righr of setoff should the laws 6çovenri¡g
Cornpatry's Accou¡rt require Company's conserrt. If Company's Account is a¡ un¡ratureJ
tilÌìe accoul'rt, Bank rnay dcduct any carly withclrawal fee that may be due as a resulr of
Iìank having exercised its righr of setoff. If cornpany has a sweep Á..ou,lt, compa'y also
autlìorizes Bank to redeem Compauy's shares in rhe Designated Money Market Èund and
apply the proceeds to arry obligation Conrpany owes Bank. The rights described in rhis
subsection are in addition to and apart from any other rights, including any rights grantecl
urrder any security interest tlrat Company nray have granted to Bank.
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General.
Cornpany agrees to pay Bank in accordance with rhe fee and informatio¡ schedule. Company
also agrees to pay atl atnount equal to any applicable taxes, howevcr dcsignatecl, exclusiue oi
taxes based on the net income of Bank.

Paymcnr of llank F-ecs and Expenses; Þ'inance Cbarges.
Bank tnay eithel clirectly debit Com¡rany's Accouni or invoice Conrpany for Ba¡k fees ancl
expenses atld taxes ilrcurred in coturection with Cornpany's Accouni and any Service. If a¡
Earni'gs Allou,a'cc accrues on company's Accou.rr, Bank rvillperiodically 

"pþly 
cnn.,p^ny',

accrued Earrtings Àllorvance to Bank fees and expenses (unless Bank otfterwiså i¡dicåtes in
writing). Bank ntay debit Conrpany's Account (<lr arry other Accounr Compa¡y mairrrai¡s at
Bank) or inr<lice Company for any arnount by u'hich rhe fees and expenscs 

"r,""".1 
,1.r. accruecJ

Earnings Al]orvance ort Courpanl"s Accor¡nt. Bank rnay also del¡it Conipa¡y's Account (anj
atry other accoì-ttlt Corripanl' rnai¡ltairrs at Iìank) for attorncys'fccs anà 

",ìy 
othcr fccs a¡cl

cxperlses Bank incurs in excrcising its rights under this Agreerrenr including Bank's riglrts
il.t contrcctic¡l.l u,ith C)verulrafts, Aclvcr:sc Clainis, Legal Proccss and "Freezirìg" Compairy's
Accotltlt. If thcre arc insufficient funds in Company's Accouur to cover the cle*bit, U^rlk nray
ovcrclraw Cor.n¡rany's Acc<ltt¡ll. Company agrees to plomprly pay auy invoicecl a¡¡ou¡t. Ba¡k
lllây âs-se.ss fir]arlce charges orl âlly invoiced amoulìts tlrat arc not paid within forty-6ve (45)
days of the date of invoice. Financc charges arc assessed 

"t " 
r"t.if 1.Sok per month (tBy"

per annuln) ol the highest.alÌ'tount permrtted by the laws g<lverning Con-rpany's Accou¡t,
whichever.is less. Charges for accruecl and unpaid interest ãrr.{ p.evlously àssessecl fi¡a,rce
charges u,ill not be included u,hen calcularing finance charges. pai,rnents anã other reductions
of auloutrts oived will bc applied 6rst to that porrion of outsiandi,rg fees attributable to
charges for acct Lred and un¡:aid inte¡est and 1>reviously asscssed financc ãharges, tlren to ot¡er
fees_and exPcnses. Debiting of se rvice fees occurs on the rwenric¡h (20.r') <lai oi each morrrh,
or if the rwentictlì (20'l') day is u<¡t a Bnsiness Day, on rhe nexr succeeclirig Birsi¡ess Day.

Earnings Allowance.
Each tnorrtlt, thc average montlily Investable llalance il.l a colnure rcial dcmand <Jeposit accorìur
may eârl] an "Earuings Allowance" rvhicli, clependirrg on the âlrarìgeuler]t wit} Barrl<, niay
be applied against that rnolìth's fees for the account. An Earningslllowance in excess of
the total monthìy fees catrnot be credited to the âccount as inreteit ancl nray nor be carried
forwarcl to tlre followirrg month. Earnings Allowanccs are calculatecl or-r a 3651366-day yeat
basis. usingan "Earnings Allorvance Rate," which is a vanable rate estal¡lished by Bank (and
wltich rnay be as Iow âs ?-ero percelìt). Bank reserves rhe right to change this rate at a¡y ti¡ìe
without ttoticc to Company If the account is an interest-bèaring acco-unt, the accou¡[ is ¡ot
eligible to earn an Earnings Allowance.

For each checking âccount, Bank rnay establish on Company's behalf a ¡ìaster acco¡nt a¡d
two subaccoultts. All information that is made available to Cornl>any about Corn¡>any's
Account will be at tlìe mâsrer account level. The subaccounts areìornprised of a sàvirigs
accourlt and a transaction accoì.rnt. On the first day of each month, Bank will allocare fu¡ãs
between the two subaccounts as ir deems ap¡,ropriáte. Ite ms reccived by Bank thar ar.e draw¡
against Com¡rany's nìâster account will be presented for paynrent against t|e trârlsaction
subaccottut. Frrnds will be tratrsferred fronr thc savings subãccou,.rt tu1uu". lterns prcsente¿
agait.tst thc transactiolr sltbaccount as may be needed. On tlre sixth (6,1') tra¡sfer from the
savit.tgs subacc_oullt during a statcment period all of the funds on deposit i¡ tl-re savings
subaccoutrt will lre transferred to the transacrior-r subaccount. If Compåny's Account earns
irrterest, thc use of subaccou'ts will r.iot affect the il.ìterest Co,r.,prny .u.,.,r.

ing Subaccounts
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Miscellaneous

Acceptablc Form of Papcr Iterns; f)ocument and Lnage Quality,
Company agrees to comply with Bank's specifications for Pa¡rer ltems, including without
limitation paper stock, dirnensiorrs, and orher generally applicable industry standards for
Paper Items and to irrclude on Company's Pape r Items Bank's name and address as directed by
Bank. Certain features (such as security features) of an originally issued Irem or a Deposited
Item may irnpair the ìrnage quality of a substitutc check, purported substitute check or
clcctro¡ric Item created by lìank or âuy third party. Bank rvill not be liable for ar.ry clain.rs,
demands, judgme nts or expenses paid, suffe red or incurred by Compau¡ and Company will
indemnify Bank from and hold Bar-rk harmless against any claims, demands, judgments or
expcnses paid, suffered or incurrecl by llank, aris.irig directly or inclilectly as a result of or in
connection with (i) tl.re untimely return of any Papel ltem Company has issued as a ¡esult of,
and any plesentulerìt-rclated problem rcsulting frclm, the failure of the Pa¡rcr ltcm to coufomr
in any lespect to Bank's Paper Itcur speci6cations, including u,ithout linritation, failule to
inclucle llank's full uame and address on the Paper Itcnr, and (ii) any claim l¡ased on the irnagc
cluality of a substitutc chcck, pur¡roltccl substìtute check ol electl:onic ltern, rn4rctìier creatcd
by Iìauk ol any tl.rild par:ty

Closing Conrpany's Account.
Company may close Cornpany's.A.ccolurt at ¿ìr'ìy til'ne. Bank rnay, in jts sole discretion, closc
Company's A.ccount ât âuy tinìc. if Bank closcs Cìorrpauy's Accçunt, Bauk rnay send tlre
Collected Balance on deposit in Company's Accor-¡nt by ord nary mail to Cor.npany's most
re cent address showr.r on Bank's âccount records. Whcther Company or Bank closes Company's
Account, Cornpany âgrees to rnaiutairr ou clc¡rosit in Cornpany's Accou¡rt sr¡f6cient fr¡ncls
(cletermined in Bank's sole discretion) to cover outstanding Items to be paid fronr Conrpany's
Account, chargc-backs including u,ithout lirnitation retnnred Deposited lrems and Bank's
fees and expeuses. This Agrecment slrall contiuue to govern Conrpany's Account unril Bank
rnakes a final dislrursemel]t from it. In acìdition, Bank will not be liable for any Ioss or damagc
that may result fro¡l dishonoring any of Company's.ltems that are presented or otberwise
received afrer Cornpany's Account is closed.

Corrtract Language .

Ënglish is the controlling language of thc relatioriship between Conipany anc{ Bank. Balrk
may translatc its agreements, forms, discl<lsu¡:es and advcrtisements into al'ìother IangLrage

fòr Compar-ry's convenieucc. I-Iorvever, ìf thcrc is a discre¡:ancy between Bank's English
languagc rnaterials and thc matcrials in anothcr language, rhe linglish language velsiorr
is conrrolling, unless (i) Bank otherwise agrecs u'itlr Coml>any in writing; or (ii) tlre Iaws
goveming Company's Accour'ìt specilically providc for a differe nt result.

Credit Reports.
Company authorizes Bank to make any inqr-riries that Bank considcrs appropriate to
determine if Bank should o1>en and nraintajn an Account for Company. 1-his may inclucic
ordering a credit (or other) report (e.g., irrfornatior.r from any motor vehicle department or
other state agency) on Company.

Disclosure of Information.
Gcnerally, abser.rt (ìornpany's couscnt, Bank will not clisclose inforrnation about Company's
Account, but rnay d<¡ so under the following circurnstances: (i) to comply with tlre laws
goveming Conrpany's Accouut; (ii) in connection with examinatiorrs by state and federal
banking âuthorities; (iii) to comply with any legal process, including without lirnitation a

subpoena, search warrant or orher order of a govelllncrlt agerlcy or court; (iv) when Bank
dctcrnrincs that disclosurc is neccssary or appropriatc in ordcr to complctc a trxnsâction;
(v) to verify the existence and condition of Company's Accor¡nt for a third party, such as a
merchant or credit bureau; (vi) to provide informatiorr to Compauy's legal representativc or
slrccessor; (vii) when reporting the involuntary closure of Company's Account; (viii) when
Bank concludes that disclosure is necessary to protect Company, Company's Account, or
thc intercsts of Bank; (ix) to agents, inde¡rendcnt contractors, a¡rd other representati\¡es of
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IJank in counectio¡l with the servicing or processing of Cornpany's Account or Accou¡t
transactions, Accclunr analysis, or similar purposes; (x) to Bank's Affiliates and affi.liated
companies; or (xi) if Company gives Company,s pennission.
l)ormant and Unclaimed Accounts.
Company's Accouut is dormant if, for one year for a checking accourìt or t|ree years for a
Commercial savíngs or tinre account, there is no customer initiãted acrivity (excepi whe re rhe
larvs governit.tg_ C_ornpany's Account require oiherwise). If Cornpany's Aá.àu,-,tis dorma¡r,
llank rnay hold all statcments on Company's Account, but Bank's rrãnnal ¡rai¡rte¡a¡cc a¡d
other fees will corltinue to be assessed excepr where prohibìred and ATM and point-of-Sale
("POS") âccess lnay bc'blocked. If Company's Accounr remains dorrna¡r a¡d is u¡clairne<l
by courpany for the pcriod required .,nãe r .the laws governing còrnpany,s Accou¡t, Bank
is required by those laws to "escheat" the funds; that is, to deiiver the funds in Co¡¡pany,s
Accotltrt to thc stâtc whose laws govenr Corr¡rany's Account. ßank rnay ch"rge aiee 

'tc,

Compally's Acc<¡unt fol rlailing an esclreat notice. Wlìen the funds in Company-t Accou¡t
are dclivered to fhe state, Cornpany's Accourit is closed, âncl no ir'ìterest "..iu"r. To recover.
funds clcliverecì ro rhc srare, Com¡rany mrlsr file a claim rvith the sratc.
Entire Agreemcnt; Iìe adings; No Third Party Beneficiaiy.
fhis Agrcenicnt coustitutcs the entire agrecnlcut betu,een Coml:rany an<ì Ba¡k ¡egarcli¡g
thc subjects adclrcsscd in it ancl supct'scdes ¡rriclr oral or wr:ittcn ,"pr"s",.,tnrio,.,r, .uulli,ioni
tvart allties, understanclings, pro¡rosals or agrcelì.ìeurs regarding Compa¡y's Accoullt. llcaclings
do not cor.tstitute a part of this Agrccnrcnt. No p"r.n,io, 

""üty 
*iil be deemecl to be a rhiid

party bcne6ciary undcr this Agr:ee rnent

Laws Governing Company's Account,
The laws govcrnitrg Company's Accou¡rt includc the laws and regularions of the U¡ritccl Stares
atrd, to the cxtent applicable, the laws of the state in whicli tlle nank office that mainrains
Courpany's Accoutrt is located (unless Ilank has notified Cornpany in writing thar the laws of
an<xhe r state sltall goi'ern Company's Accourrt), without legaid to confli.t, o-i l"*. principles.
If Cornpany's Accoutrt was not operìcd in persor.r ar a lJani office (for exarnple, if 

^Co,r1pony

operled its Account Lry ¡:hone, tì-rrough the rnail, or over the Inrernet), Compariy's AccoLrni will
be govcrned by the Iau's of thc state in which Bank's main of6ce is locatecl, iuilcss Bank noti6cs
Conrpany that its Account has been assigned to a pârrrculâr lSank office, i¡ which evc¡r rhc
laws of thc state in rvhich that of6ce is ]ocated will govern Company's Accounr. Any Iawsuirs,
clairns, or othel proceedìngs relating in ar.ry rvay to company'i Accour-,t, any Ser:vice or this
Agreericnt, including rvithout Iimitation, the enforcemeut oi tlte Arbirration Agrcemcnt in
this Agrcernetrt artd the entry of judgmcnt on any arbitration award shall lre venueJexclusivcly
itl the courts of the state whose laws govcm Cornpany's Account, without rcgar<1 to conflicr
of larvs ¡rrinc_iples. Each provisìon of this Agreerneut stands alone. Any prävision of this
Agrcenretrt which is incousistent rvith the laws governir.rg Company's Account, either i¡ its
elltilety or with tespect to a pâlticular ty¡re of tr-ansacrìon or Item, will be dee¡red mocli6ed
and appliecì in a lnatlrrer cousistent with the larvs governiug Company's Accouut. Ally provisiou
of this Agreement which a court of competer.ìr jurisdiction determines to be une¡fåùeable or
irxalid, either in its entirety or with respect to a parricular ty¡re of transaction or Itern, will ¡ot
affcct the enforceability o'validity of rhe re'raiiri'g prouìsiáns of tliis Agreenent.
Minirnum IJalance Requiremenrs; Other Rèstrictions,
I3ank may ittpose minimut¡ balauce requirements or orher applicable limitations, or
lestrjctiot.ls ou Company's Account, provided such requirements, lirnitations, or restrictions
are clisclosed to Cornpany

Modification of Agreerrrent; Account Conversion.
Bank may irl its sole discretion frorn time to rirne change tlris Agreemerrt by adding new
provis_ions or by modifying or deleting existing provisions. Each suàh adclitio¡, modifiJarion
or deletion is referred to in this Agreernent às a "modification.', \when applicable law
requircs Bank to norify company of a modification, Bank may do so by p-osting noricc
of the modification in Banlc or at Bank's home page (www.welìsfargo..o.¡, by iriclucling
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a message on or with the statement for Company's Account, or by any other rneans that
Bank considers appropriate, unless the laws governing Company's Account rcquircs uotice
by a specific means. In additìon, Bank may agree in writing to waive a provìsion of this
Agreement including without limitation a fee (a "waiver"). Bank rna¡ upon prìor written

.notice to Company, revoke any waiver. Company's continued use of Corrrpany's Account or
a related Service followitìg the effective datc of any nrodification or revocâtion of any waiver
will show Company's consent to that modification or re\¡ocation of waiver. Bank rnay converr
Company's Account to ariotlìer type of accour.rt at any tinre, provided ßank gives Company
any advance notice that rnay be required.

Monitoring and Recording Comrnunications.
Bank may wìthout liability morritor, record and retain telephone corì\'ersâtions, electronrc
messages, electronic records and other data transmissions berween Company and Bauk at
atry tinte without furtlrcr notice to Compan¡ unless fr¡rthcr norice is otlicrwise requircd by
the lau,s govcrrring Compan1"5 Accounr.

No Fiduciary Relationship.
Bauk's rclatioriship with Comparr¡' conccrning Company's Accounr is that of dcbtor and
crcclitor; no fiduciary, qr-rasi-Êduciary, or special rclationshi¡r cxists [rctwccn Corn¡rany
and llank.

Reliance on IJank Records.
Bank may rely solely ou its records to cletcrmine the fr¡nn of orvnersliip of a¡icl the Autlior-iz-ed
Signcrs on Compauy's Account.

Reordering Checks.
Company cau reorder checks by mailing the reorder forur enclosed in Company's current
o¡der of chccks or by calling Bank at the telephone numbcr shown on the statcment lor
Company's Accouut. If Company or a third ¡rarty prints its checks, Ilank shall have no
liability to Company if Bank is unable ro proccss such checks by auromared means.

Transferring an Interest in Compar.ry's Account.
Conrpany's.A.ccount may rìot be pledged, assigr-recl, or in ar.ry other n.ìanner tlansferred,
wlretlrer in whole or in part, without Bank's written agrcernent.

II. Aclditional Terms Applicable to All Commercial
Interest-Bearing, Savings and Tirne Accounts

Interest-Bearing Accourrts

Variable./Fixed-Rate Accounts.
Company's iuterest-beariug Account uray be either a varial¡le-rate or fixecl-rate accounr.
Unless Bank has specified otherwise in wriring, Con.rparry's Accc¡urrr will be a variable-rare
accoulìt. That rneans Bank may i¡r its sole discretion change the interest rate on Company's
Account at âny tilne. If Company's Account is a fixed-rate accou,lt and it is not a time
âccount, Company will be paid the specified inreresr rate for ar leasr rhirry (30) days.

Method Used to Calculate Earned Intcrest.
Bank may use either the average daily balance or daily l¡alance method to calculate interest.
The average claily balance method applies a peliodic rare ro rhe avcr.âge daily colleced
balance for the period. The averagc daily balance is calculated by adding principal for cach
day and dividing by the nurrrbcr of days in tbe period. The daily lralance merhod applies a
daily periodic rate to principal each day Unless llank has specified orherwise in writing, it
will Lrse the daily balance nicthod to calculate interest. If Company's Accourrt is a tiered-rare
account, Bank may pay the sante iuterest rârc on more than one tier.

Lrterest Accrual.
If Company deposits a uo¡r-cash ltem, such as a check, ilìterest begins to âccrue no later than
the Business Day Bank receivcs credit for the deposit of that ltem. This may ,ror be tlìe same
day that Company deposits the non-cash Item to Company's Accourrr.
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Compounding and Crediting.
Interest will com¡:ound on a daily basis. For checking and savings accounrs, interest will be
credited orl a monthly basis. For time accounts, Bank will l)orify Compâny separately as to
the frequency with rvhich inreresr will be credited ro Company's Accouitt.
Target Balance Accounts.
If conrpany maintains multìplc accour)rs at Bank, company nray, with Bauk's consent,
designate in writirrg one such âccount as its "Principal Account" and one or more additional
âccoullts as "Target Balance Accounts." For each Target Balance Account, Conipany w.ill
separately specify to Bank in writing the Ledger Balance or Collected Balance which Company
'wishes to maintaiu in such account (the "Target Balance"). Ar the end of each Business Da¡
Bank u'ill dctermiue the applicable balance on deposit in each Target Balarrce Account. If rhe
applicable balarlce in a Taiget Balance Account exceeds its Target 

"Balance, 
Bank will transfer

from thc Target Balance Acconut to the Prìr.rcipal Account such funds as are necessary ro
bring tlie applicablc balance to tlìe Târgct Balancc. If the applicable balance is less rhan the'Iärgct lìalance, Bank rvill transfer frclm thc Princi¡ral Account to thc'Iârget Balance Account
sr-rch funds âs ate necessary to bling thc applicable balarrce ro rhc Target Balarrcc. Iìank nra¡
but will tìot be rcqtriled to, ttansfcr funds if the tlansfcr wouJd create an Overclraft o, 

"*."..1thc Collected Balancc'rhcn ou cleposit in rlie Principal Accoul.lt.

Inlcrcst A<liustrucrrts.

^t1 
illtcrest adjustnrent rnay be reflected on the stateurcllt for Compâlry's Account for tlre

nlontlì ¿rfter it occurs rather rhalì rhe montli in wllich ir occurs.

Tax Iclentification Numtrer Certification.
Lt most iustatrces, Ti'easury regulations require Bank to obtairr a Tax Ideutificarion Nunrber
("TIN") for each account. To avoid backul: withholding tax orl âccounrs tlìar eanì interest
or dividends, Company urust submit Interrral Revenue Service ("lRS") Forrn !f-9 or Form
\f-8BEN to Bank. U.S. citizens or orher U.S. persons, including residenr alien individuals,
must provide a Fonn \xL9. If conipany is a non-resiclent alien, company must provide a
Iìorm W-8BEN, Othe r additional f<rrms rnay be required if Company is a foreign partnership,
forcigtr govetr.rmerlt, or is claiming an excrììption [¡ased on Effectively Corlriecied ]ncornà.
until llank l.ras received the complcted and signed Form(s) w-9 or \x/-8llË,N, Bank rnay either
llot pay irltcrest or pay itrtctest and comply with the lrackup withholcling requirements of
the IRS. lf Company's Account is an interest-bearing checking or savings accounr, it will
begiu eanrir.rg itrtercst at tllc râte in cffect on the date Bank reccives Company's Form(s)
W-9 or W-8BEN. If Company's Account is a time accoulrt, it will earn interest ar the rare in
effect on the clate ope ued or thc date of last maturity, whichever is larer. If, ar arly time, Bank
receives infonnation which indicates that sorneolle other thau Company is using the same
TIN that Cornpany certified as its 'I'lN on Form W-9, and Bank is not able to determine to
its own satisfaction that the TIN has beel-r assigned to Cornpauy, Bank may at its oprion and
without notice (i) stop paying inreresr on Company's Accounr, (ii) continue paying inter.est
but comply with the backul: withholding requirements of the IRS and/or, (iii) take any other
action which Bank believes is reasonable in the circumstances. If Company is an individual
who orvns its Accouut as a sole proprietor, upon that illdividual's death, Bauk musr be
provided with thc individual's esrare's or successor's TIN or Bank may either: refuse ro pay
interest earned on Company's Account since tlre date of the individual's death or withhold
a portiotr of the interest that has been catned on Company's Account since the date of the
individual's death.

mercial Savings Accounts

Bank's Right to Require Norice.
Bank has the right to require seven (7) days' written lìotice before Company withdraws money
frorn Cornpary's savings Account.

I.imitations orr Transfers fronr Cornparry's Savings Accourrt.
Preauthórized transfers, automatic transfers, online trausfers) pâyments to other persorls,
and transfers by tclephone from Company's savings Account are limited to six (6) a monrh.
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Preauthorized tratisfers include autornatic bill payme,rts, transfers to Company's other
Accotults with Bank, or automatic transfers to othe r persons that Cornpany has aurhorized
Bank to make. If Bank permits transfers from Company's savings Account by check, draft,
point of sale POS purchases, check card or any similar order for withdrawal, llo more rhan
three (3) of the six (6) transfers may be made by such means i¡r a calendar mo¡lrh or srâremerlr
cycle, If Bank determines that Company is exceeding tlie linrits described above on more
than an occasional basis, Ilank will, at its opcion, eirher close Cornpany's savings Accounr,
trallsfcr the funds on deposit iu Company's Account to another accouut thar Cornpany is
eligible to maintain, or termirìatc Company's right to make transfers a¡rd write Iterns agair.rst
Company's savings Account.

Commercial Tirne Accounts

(ìeneral.
Comrnercial Time ("tinrc") Accounts include cleposits which are payable , eithcr on a spccified
date or at thc ex¡rir:atiou of a spccificd tinrc, no less thar.r seven (7) calcndar clays after rhe datc
of clcposit, Bank may lefer to â time âccount as a "cerriGcatc of deposit" or a "CI)," evcl.r
thor-rgh thc time accotult is nor rcprcsentecl by a ccrtificate.

Certifi catcd Time Accounts.
If Con-rpany reccivcs a ccrtificatc cviclcncing Cor.npany's time Account, Bank nray r:equirc
Com¡rany 1<l prcsellt the ceÍtificate aDd any amendmcnts to rcceive paynìcllt Or transfcl
ou,rrcrship.

Maturity Date.
Compauy's tjnre Á.ccouut rvill'rnature at rl.re cud of the term stated on Conrpany's recei¡rt,
disclost:re or certificâte, as a¡rplìcable.
'firne Requirements.
Cornpany agrees to kecp Company's funds ori deposit uutil thc rnaturity clate, Cornpauy may
r¡ake u'ithdrawals frorn Conrpa¡1y'5 tìnle Accorìnt orr the maturity clate or within the grace

¡reriod after that clate. Bank ivill not agree in aclvance to allow withdrawal before rnaturity.

Payment of Intercst.
ìf Company has elccted â pâyrì1cnt of interest other tlìalì a credit to Conrparry's tiure .A.cccrunt,
Ilank may in its sole discl'etion terminate it in fav<.¡r of crediting Company's tirne.Account.
Orclinaril¡ such discretion will be exercised wlren an ir.ìterest paynìenr mailed to Com¡rany's
Accout.tt address l.ras becn retuuìcd uudelivered or whelr an Accoì-lrlt to whiclr Comparry's
intercst pâymellts were automatically creditcd has been closecì, or if the interest pâymenr
amoultt is less than any mininrurn arÌìoulrt disclosed jn the fee and inforr¡ation schedule.

Additional I)eposits.
Otltcr tlian duling the grace pcriod, Conrpar.ry rÌray lìor make additional deposits to
Company's time Account, u¡rless Bank otlìerwise agree s in writing.
Withdrawal of Inrerest Prior to Maturity.
A withdrau'al of interest prior to maturiry will reduce earnings.

Rencwal Policics.
If Cornpany's time Accouut is automatically renewable, ar matr-rrity ir will r.enew (i) for a
like tenn;and (ii) at Bank's interest rate in effcct on the matu¡ity date for a lìew rime de¡rosit
of the sa¡ne term and alÌrount, unless lJank has notified Company thar it will rìor renew
Cotnpany's Accourrt. Cotnpany rnay withdraw Company's funds anytirne durirrg the grace
period withorrt a fee. lf Company cìoes, Bank will not pay interest for that period on thc
funds withdrawrr. If Company's time Account is not âutomatically renewable and Cornpany
does nof withdraw the funds on the maturity clate, tlre funds will no longer carn inrercsr afre r
the maturity date and will be placed in a nc¡n-inre resr-bearing checking Accounr.
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III. Funds Transfers
Gencral,
Funds transfers to or from company's Accounr will be governed by the rules of any funds
tratrsfer system through which the trausfers are made, as aurended fror¡ time to tinrc,
including, without lirnitation, the National Automatcd Clearing House Associatio¡ and
any regional association (each, an "ACH") and Clearing House Interbank Payments Systern
("CHIPS"). The following terms are irr addition to, and not in place of, any other agreemerìrs
betwcen Company and Bank regarding funds transfers.

Notice of lleceipt of Funds.
Unless Bank has otlrerwise agreeci in writing, it will notify Conrpany of funds electronically
clebited or credited to Company's Account through the statelrenr for Company's Accou,it
covering the period in rvhich the transaction occurred. Bank is under no obligãrion to ¡rroviclc
Courpany with any addit.ional norice or recci¡rt.

Ileliancc on Identificatiolr Nurnbers.
If a tral.rsfer itrstructiot'l descrilres the person to leceive payureut inconsistcntly by name
atrd accctut.tt t.tut.t-rber, pâymcrlt may be made on thc [¡asis of the accour.rt nurnbcr cve¡ if rhc
accotlllt trumber identifies a persorì differcnt from tlre narnecl persolt. lf a transfer insrn¡ction
clescrìbcs a participating financial institutior.r inconsistentÌy by namc and identi6cation
nutnber the iclentificatiòu number nray be relied upon as rhe propcr idenrificarion of thc
6nancial ir:srirution.

Duty to l{eport Unauthorized and Erro¡reous Fund Trarrsfers.
Company agrees to cxcrcise ordinary care to determiue rvhcthcr a fund transfer ro or frour
Company's Accot¡t.lt r¡,as either error.ìeous or not autlrorized and will notify Ba¡k of the
facts within a reasorrable time uot exceeding fourtcen (14) clays after Bank sencls or rnakes
available to Conrpany the stâtement for Cornpany's Account on which rhe transfer appears
or Compauy otherwise has notice of the trarrsfer, whichever is eallier. Cornpany will be
precluded from asserting that Bank is ¡rot entitled to retain paynlcrlr unless Comparry objects
to payment within the fourreen (14) day periocl.

Ertoneous Payment Ordels.
Ilartk has no obligation tc¡ detect errols iu pâylrcnt orders (for example, ¿ìn erroueous
instruction to Pay a beneficiary not intelìded by Cornpany or tcr pay au âl'r1our1t gr.earer tlìarl
the. amount irttencled lry Cornpan¡', or an crroneous transmission of a duplicare payl]rcut
orcler previously sent by Cornpany). Should Bank detect an error on oue or mole occasio¡s,
it shall not be construed as obligatir-rg Bank to detcct errors in any future paymenr order.

Automated Clearing House (ACH) Transactions.
The following terms ap¡rly to payments to or from Company's Accour.lt that are transmittcd
tlrrough an ACH:

' Company's lights âs to payments to or from Compariy's Accounr will Lre gover¡ed
by the laws that govern Cornpany's Accoulrt.

' Credit given by a receiving bank_ro jrs customer for a paynrent from Company,s
Account is provisional until 6nal settlcment has been ìnade or until paynrènt is
considered received under thc laq,s that govern Company's Account.

' If final settlen'ìent 9!payme,rt is not rnade or received, the receiving bank wiìl bc
erltitled to a refurrd fronr its customcr and Compan¡ as the originalor of the
paymerìt will not be conside¡ed to have ¡:aid Coinpany's cusromer.

' lf a Paynrent is made to Company's Account and Bank does not recciye Ê¡al
settlement or payrnent is not received under the Iaws governing Cornpany,s
Ac,count, Company will nor be considercd to have receivcd payment, aná Bank
will be entitled to reirnbursemeur from Company for that pãyment.

' Company lrereby authorizcs any Originâting Dcpositâry Financial Instirutiolr
(ODFI) to initiatc, puisuarrt ro ACH Operating Rules, ACH clebit entries to
courpauy's Account for electronic presenrmeut or re-presentlnent of Ite ms
written or authorized by Cornpany.
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IV. Selected Services
ATM Deposit Service.
Conrpany may elect to utìlize Bank's AfM Deposit Service by completing and r.erur¡i¡g ro
Bank au ATM De¡rosit Service Sctup Form. This Scrvice allows Company ro urake <ìepoiits
to cornpany's Acco.ut using a Tieasury Express f)e¡rosit@ card ("Deposit card") and a
designatcd wclls Fargo@ ATM ('ATM"). company shall make such deposirs according ro
the i¡rstructions Bank provides and shall gain access ro the ATM using thã Deposit Card ãnd
a Personal Identificatiorr Number ("PIN"), thc risk of misuse of both of which Com¡ra¡y
ass¡ilnes. Bank will provisionally credit cach dcposit to Company's Accour.lr based on rhe
amount Company keys into tlre ATM. Company rvill receive sanle-day availability for cash
subject to the standard cut-off time established for the ATM into which thc deposir was ¡rade
arld Bartk's furtds availabiiity policy applicable to Courpany's Accounr. If rhedollar arì.rouur
of Cornpan;"s deposit as cleter¡lined by I3ank cliffcrs from Company's rotal (as shou,¡ ou
Company's ATM receipt), Bank will send Cornpany a statemenr showing tlie aniou¡r of
this difference. Contparrl, a¡¡r'ees Bank's count of thc dollar amourlr of Company's clcposir
wiìl be conclustve ancl binding on Com¡:any Compauy will havc full responsibility for eac¡
dcposit a¡tcl its corrtctrts ur'ìtil the dcposit has bccu conrplctely and physically acccptccl i¡t<r
the ¡\TM. If Conrpany claims auy ¡roltion of a dcposit rvas lost i¡r srolen u,liile i¡r llank's
custod¡i Company acltnorvledges Company has the bu¡dcn of ¡rroving irs claim. If Corupa¡y
orders supplies for the ATM Deposìt Scn'ice througb tlre ATM, Cornpany authorizcs IJank
to ilritiate dc[rits to Com.¡ratry's.A.ccor,u.lt and crcclits to tlìe âccourìts of tlrird party vcnclors
to covcr the cosr of strch sup.¡rlies provicìed to Conrpany. Such transfers rnay be processcd
through an autorratcd clearing house or any other mcans chosen by llank and will ùe subject
to the rules of tlle furrds trausfcr systcm usecl by Bank. Corlparry's aurholiz-ation will
retnain irr full force and effect until Ilank has reccived writtcn norilìcarion frorn Company
of its tcn.uination iu such time ancl n1ar.ìucr as ro afford Bank ancl any third porty u"náo, 

"tcasorrablc o¡r¡tortlrnity to act ()r'ì it.

Treasury Express l)eposit@ Sef vice.
If Comparry elects to utìliz-e Bank's Tieasury Express Deposit ("TllD") Scrvice, Com¡rany will
prepare, paclcage and delivcr TED deposits to llank in accordance u,ith llank's insrructions.
Baltk will provisionally credit Company's Account for the currency shown on the deposir
tickct cnclosecl irr Cor.npany's TE.D bag as follorn¡s: (i) same clay credit for clcposits clclivered t<r
arr office of Bank before that offìce's cr:t-off rìrne on an1, Busines" Day or fòr dcposits placecl
in night cle¡rository of Bank before 6:00 a.ln. on any Iìusiness Day; or'(ii) next Br-rsineis Day
creclit for deposits delivered to an office of Bank on any Busincss Day on or after Bankt
office's cut-off tirne or on any uon-Business Day. All TED deposits arc subject to Bank,s
acceptance and veri6cation. Ilank will vcrify the currency ìn Cornpany's TED bag eirher at
a later time in Bank's office or when Cornpany's'flìD bag is delivóred ro Ilank's cãsh vault.
Checks will bc vclificd whcn thcy arc dclivcrcd to Bank's check 1:rocessrng cenrer. llank
reserves the right to adjust (debit or credit) Compauy's Account if Bank dcteirnines rhar the
amoullt showtr on Company's cleposit ticket is incorrect. Because the frcquency of arrnorecl
courier t.raiìspottatioll from Bank's offices to Bank's vaults varies from oflìce to office, the
tirne it takes to vcrìfy Company's TED dcposit ¡ìray vâry, dcpending on the of6ce to which
Compatty's 1ED bag is delivered. hr most cases, adjustments will be made a¡d ¡otification
will l¡e sent within three (3) Ilusiness Days. Adjusnnents will be effecrive rvl.rc¡ they arc
proccsscd.
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GOMMERCIAL DEPOSITORY SERVIGE I¡ESGRIPTION

1. lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bq.nk, N.A. ("Bank") commercial depository services (each, a "Serviðe"). "SJrvice
Documentation" is defined in Bank's Master Agreement for Treasury ManagemeÁt Services
("Master Agreement"). The Service Documeñtation includes the Âcceptance of Services
("Acceptance"), and "company" is the company identified in the Acceptance.

2. Description of Service. With the Service, Company may order currency and coin (collectively,
"cash") from Bank's cash vault and Bank will make such cash availa-bte to an ârrored car
service acting as Company's agent ("Agent,,) at Bank,s cash vault.

3. Cash Orders from Bank's Cash Vault.

3.1' Cash Requests. Company may request in writing, telephonically by operator-assisted
call or by touch tone/automated response, or electronically via transmlssion, facsimile, or
Bank's Commercial Electronic Office@ (CEO@)porlal (each a "Cash Request") that Bánk
make available to Company's Agent at Bank's cash vault, in an amount deôignated in
the Cash Request, shipments of cash (each a "Cash Shipment") in bags or other
containers ("Cash Bags"). Bank is authorized to act upon any Cash Re-quest Bank
receives in accordance with this Service Description, and'which Bank believ'es in good
faith to have been made by an authorized representative of Company. Bank hal no
obligation whatsoever to verify, and will not be liable for its failure to'verífy or investigate,
any Cash Request.

3.2' Making Cash Available to Company's Agent. Bank is authorized to make Cash" Shipments available to any person whom Bank in good faith believes to be Company's
Agent. Bank will have no-fúfther responsibility, unã corpàny ã"rrr"s all risk of loss,
for cash made available to any such person. Bank will make'Cash Shipments available
only at the locations, on days, and during the hours published by Bank from time to time.
Bank reserves the right to suspend the Service at any time without notice.

3'3' Company's Authorized Representatives. Company will promptly certify to Bank the
identity of: (a) the person with whom Bank is authorized to communicãte regarding
authorization codes or other security procedures; (b) Company's Agent authoñzed to
accept delivery of cash; and ( c) where applicable, the persons who are authorized users
of the Service. Company will give prior written notice to Bank of any change in the
person(s) or Agent so authorized by Company. Bank will be fully proteited in rétying on
each such notification and on the obligation of Company to promptly notify Bank otäny
change in the person(s) or Agent so authorized by Company.

3.4. Security Procedures. For requests made in writing or by facsimile, operator-assisted
telephone call or transmission, a Customer lD assigned by Bank is required, For CEO
requests, a User lD assigned by Bank is required. For touch{one/automatic response
telephone requests, an Access Code is required which can be assigned either by Bank
or by Company. Operator limits may also be required. lt is Compañy's responsibility to
put into place internal procedures that will minimize the risk of an unauthorized person
gaining access to the Customer lD, User lD(s) and Access Code(s). Such ihternal
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procedures include without limitation requiring users to maintain such number(s) and
code(s) in strict confidence. Company will notify Bank ímmediately in the event a'bieacfr
of security is suspected.

3'5. Debit of Account. On the Business Day that Bank makes available any Cash Shipment' to Company's Agent, Bank is authorized to debit Company's designated accoünt at
Bank's or Bank's affiliate ("Designated Account") for the aggregate amount of the
shipment. Company will maintain collected balances in the óesignated Account
sufficient at all times to cover fully any debit. Bank has no obligatión to release a
requested Cash Shipment or any portion thereof to Company's Agent unless there are
sufficient collected funds in the Designated Account to fully covér the amount of the
Shipment at the time the Shipment is to be made available to Company's Agent. lf
Company fails to specify a Designated Account to Bank, Bank may debii any ãccount
which Company maintains with Bank for the amount of a requested óash Shipment.

3.6. Packing Slip; Differences in Shipment Amount. Each Cash Shipment will be
accompanied by a packing slip. The packing slip will disclose the aggregate amount of
the Cash Shipment, the overall number of containers included ¡n tñã Cãsh Shipment,
and the number of containers delivered to Company's Agent for transmittal to Company.
With respect to any Cash Shipment made available to Company's Agent, Company will
notify Bank immediately in writing of any difference between the amount specified on tf'e
packing slip for that Shipment and the amount, as counted by Company, of the
Shipment. ln the event that the difference cannot be resolved, 

-Bank's'coúnt 
of the

amount of the disputed Shipment will be conclusive and binding on Company.

4. Delivery and Processing of Deposit Shipments at Bank's Cash Vault. The following
procedures will govern Company's delivery of currency, coin, checks, other negotiable
instruments or food coupons (each a "Deposit Shipment") io Bank's cash vault locatio"ns, and
Bank's processing of such Deposit Shipments:

4.1. Use of Agent to Deliver Shipments. Company will deliver Deposit Shipments in
deposit bags or other containers ("Deposit Bags") to one of Bank's cash vaults via an
armored car service acting as Company's agent ("Agent"). Company is responsible for
making all arrangements with its Agent for delivery of Deposit Shipments. Bank may
accept D_eposit Shipments from any person Bank believes in good faith to be Company'ó
Agent. The delivery of a Deposit Bag to Bank or Bank's recéipt for it on a manifést will
not be deemed proof of Bank's receipt of the contents listed on the deposit slip
contained in the Deposit Bag or Company's records. Bank will have no responsibility for
any Deposit Bag or its contents delivered to one of Bank's cash vaults until tne Defosit
Bag ís accepted by Bank in accordance with its procedures and the contents oi the
Deposit Bag are counted by Bank.

4.2. Delivery Procedures. ln delivering a Deposit Shipment to Bank's cash vault, Company
agrees to comply (and to cause its Agent to comply) with the following procedures:

e Deliver Deposit Bags only at the locations, on the days, and during the hours
published by Bank from time to time;

' Properly endorse all checks and other negotiable instruments included in a
Deposit Shipment;

. Use only Bank-approved Deposit Bags that are properly secured;
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. Specify the number of Deposit Bags belonging to Company which are included in
the overall shipment delivered to Bank, as well as the contents of each Deposit
Bag, on a delivery manifest, a copy of which Company's Agent will provide to
Bank at the time of delivery;

. Obtain the signature of Bank's employee who accepts delivery on that portion of
the delivery manifest which the Agent retains; and

. Retain a copy of the receipt or other document covering each Deposit Bag
delivered by Company to its Agent for at least one year from the date of delivery
to Company's Agent.

Company agrees that Deposit Bags will be used only for the deposit of currency, coin,
checks, other negotiable instruments or food coupons (collectively "items"), and will not
be used in any unauthorized manner or for any unlawful purpose. As to any properly
other than items included in a Deposit Bag, Bank will not be deemed a bailee and will
have no liability for any loss of or damage to such property which may occur.

4.3. Cut-off Time; Deposit to Designated Account, lf a Deposit Shipment is received at
one of Bank's cash vaults on a Business Day before Bank's published "cut-off time" for
that cash vault, the aggregate amount of the deposits in such Shipment will be credited
on that Business Day to the account with Bank specified on the deposit slip for that
Shipment (the "Depository Account"). If a Deposit Shipment is received at a cash vault
on a Business Day after Bank's "cut-off time," the aggregate amount of the deposits in
that Shipment will be credited to the Depository Account on the next succeeding
Business Day. Bank will not deposit any items received in any Deposit Shipment unless
the account number of the Depository Account into which the deposit is to be made is
specified on the deposit slip for that Shipment.

4.4. Processing of Deposit Shipments. Company authorizes Bank to open each Deposit
Bag, count the contents, credit the amount of items to the Depository Account indicated
on the deposit slip contained in the Deposit Bag and process any food coupons, all in
accordance with Bank's customary procedures. All deposits are subject to verification,
and Bank's count of the items will be conclusively deemed to be correct and complete
for all purposes. No refationship of debtor and creditor will arise between Bank and
Company until the count has been completed and the deposit credited to the Depository
Account. Company acknowledges that it has had an opportunity to have Bank's
applicable count and verification procedures explained to its representative and agrees
that the same will be deemed commercially reasonable. Company understands that no
photocopying or microfilming of items will be performed at any cash vault locatíon.

4.5. Adjustment Procedures. lf the aggregate amount of the items in any Deposit
Shipment, as counted by Bank, is less than that reported on the deposit slip covering
that Shipment, Bank will debit the Depository Account specified on the deposit slip by
such difference and report the difference to Company. lf that Depository Account has an
insufficient collected and available balance to cover the debit, Bank will debit any of
Company's other accounts with Bank for the difference, and Company agrees to
promptly reimburse Bank for the difference (or any portion thereof) for which there are
insufficient available balances in Company's accounts with Bank. lf the aggregate
amount of the items in any Deposit Shipment, as counted by Bank, is more than that
reported on the deposit slip covering the Shipment, Bank will credit the Depository
Account specified on the deposit slip for the difference and notify Company of the
difference.
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5. Delivery and Processing of Deposit Shipments at Bank's Night Depository Locations.
The following procedures will govern Company's delivery of cuirency, coin, checks, other
negotiable instruments or food coupons (each a "Night Deposit") to Bãnk's night depository
locations, and Bank's processing of Night Deposits.

5.1' Night Depository Locations; lssuance of Keys. Company may make Night Deposits
to its deposit account(s) with Bank by placing the items to be deposited intõ disposable
bags furnished by Bank (each a "Night Bag") and then placing the Night Bags in the
night depository receptacle ("Night Depository") at one of Bank's branchès/stores (each
a "Store") listed on Bank's Night Depository Set-up Form. Each office of Company ìi.teO
on the Night Depository Set-up Form will receive one key to the Night Depository at a
designated Store. Company will designate in writing to Bank the individuals to réceive
the key for each of its offices; Bank may require such individuals to sign a receipt for the
keys they receive.

5.2- Contents of Night Bags; Deposit of Night Bags. Company agrees that Night Bags
will be used only for the deposit of currency, coin, food coupons, checks or négotiable
instruments properly endorsed by Company (collectively "items"), and will not be used in
any unauthorized manner or for any unlawful purpose. Ab to any property other than
ítems included in a Night Bag, Bank will not be deemed a bailee and will have no liability
for any loss of or damage to such property which may occur. Each Night Bag must
contain one or more deposit slips listing all the items contained in that Bag ãnd tfieir total
dollar amount, and identifying the deposit account of Company into wnich the dollar
amount of the deposit is to be credited (the "Designated Account"), After each Night Bag
is placed in a Night Depository, the Night Depository must be securely locked. At the
time each Night Bag is placed in a Night Depository the Bag must be securely closed
and placed completely in the Night Depository.

5.3' Processing of Night Deposits, Bank may open each Night Bag and remove its
contents without Company or any of its representatives being present. The contents of
each Night Bag will be processed in accordance with Bank's standard procedures, and if
placed in a Night Depository before Bank's established "cut-off time" on any Business
Day, those items acceptable for deposit will be deposited into the Designatéd Account
as of the close of business on that same Business Day. The cut-off time for deposits
made through the night depository may be different from that for deposits made at the
teller line, Night Deposits placed in a Night Depository after Bank's established "cut-off
time" will be credited to the Designated Account on the next succeeding Business Day.
Company understands and agrees that the contents of a Night Bag wilf not be credited
to the Designated Account, nor will the relationship between Compány and Bank be that
of a debtor to a creditor wíth respect to any item in a Bag, until Bank has accepted the
item for deposit into the Designated Account after counting all the items in the Bag and
calculating the total dollar amount of all such items.

5.4. Counting and Adjustment Procedures. lf Company's records regarding the total
dollar amount of the items in any Night Bag differ from Bank's calculation õf the total
dollar amount of the items in the Bag, Company has the burden of proving that its
records show the correct amount in the Bag or Bank's total will be accepted að final. lf
there is a difference between Bank's total and Company's total for the amount of items in
a Night Bag (as Company's total is shown on the deposit slip or slips in the Bag), Bank
will send Company a statement indicating the amount of the difference. ln the eùent that
the difference cannot be resolved, Bank's count of the dollar amount will be conclusive
and binding on Company,

TM-1 41 6 Commercial Depository Service Description
Revised 01/31/201 0

Page 4 of 5

186044 
 



6.

5.5. Claims of Lost or Stolen ltems. Company will have the burden of proving the amount
of any item which it claims was lost or stolen while it was at a designated Store and that
dísappearance of the item occurred while it was at the designated Store. Company
agrees to notify Bank immediately if Company determines that any Night Bag or any
item in a Night Bag has been lost or stolen while at one of Bank's Stores. Company
agrees that it will have total responsibility for each Night Bag and its contents until the
Bag has dropped completely into a Night Depository.

Special lnstructions. Company may submit to Bank in writing any special handling
instructions it may have in connection with cash orders or deposits of items at Bank's cash vault
or night depository locations. Bank may at its option accept or reject the instructions and so
notify Company. Even if accepted, Bank may stop complying with the instructions upon prior
notice to Company if, in Bank's opinion, continued compliance would increase Bank's costs or
risks, interfere with its established or revised procedures, or diminish the efficiency of Bank's
operations. Any loss attributable to increased risk resulting from a special handling procedure
will be borne solely by Company.

Survival. Sections 3.6,4.4.,4.5.,5.4:,5.5., and 7 will survive termination of the Service.7.

@ 2010 Wells Fargo Bank, N.A. All riqhts reserved.
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1.

2.

GONTROLLED D¡SBURSEMENT
SERVICE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing Wells
Fargo Bank, N.A. ("Bank")'s controlled dísbursement service ("Service"). "service
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Acceptance of Services
("Acceptance"), and "Company" is the company identified in the Acceptance.

Required Account(s) and Services. Company, as defined in the Acceptance, will establish
and maintain:

one or more demand deposit accounts with Bank or Bank's affiliate (each, a "Funding
Account");

(b) one or more checking accounts (each, a "Disbursement Account") at Bank or Bank's
affiliate(s) (each, a "Disbursing Bank"); and

(c) the information reporting service specified by Bank ("lnformation Reporting Service").

Each Funding Account and Disbursement Account and the lnformation Reporting Service will be
identified in the Service Documentation. Each Funding Account will be linked to one or more
Disbursement Accounts maintained bv Company. Company will use each Disbursement
Account solely to issue checks (or pãyable-itrrougfr drafts) ãnd electronic debits (each, a
"Debit") in accordance with this Service Description. Company will not issue any Debits on any
Disbursement Accounts until Bank notifies Company that such Disbursement Account is
operational. Company irrevocably authorizes Disbursing Bank to release to Bank all information
requested by Bank with respect to each Disbursement Account.

Each Disbursement Account and Funding Account will be governed by Wells Fargo Bank,
N.A.'s Commercial Account Agreement ("Account Agreement"), except that if Company's
Funding or Disbursement Account is Bank's Choice lll account, "Account Agreement" will mean
Wells Fargo Bank, N, A.'s Business Account Agreement. The term "Bank" as used in the
Account Agreement will mean the bank at which such Disbursement Account or Funding
Account is maintained.

Determination of Total Net Presentment. Each Business Day as defined in the applicable
Account Agreement, by the reporting times Bank separately discloses to Company from time to
time, Bank will make the Total Net Presentment for each Disbursement Account available to
Company by means of the lnformation Reporling Service. The Total Net Presentment consists
of the total dollar amount of:

(a) Debits that have posted in the first and, if applicable, second presentment on that
Business Day; and

(b) Adjustments to the Disbursement Account reported on Bank's CD Summary report,
including without limitation Debits posted after the last presentment on the prior
Business Day (these Debits are referred to collectively as the "Prior Day Fundíng
Adjustments").

lf the Total Net Presentment is not made available through the lnformation Reporting Service by

(a)

3.
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the applicable reporting time, Bank will have no liability, and Company will estimate the Total
Net Presentment.

4. Company's Obligation to Deposit Funds in Fundíng Account. Each Business Day, by the
applicable cutoff time Bank separately discloses to Company from time to time, Comþany wilf
deposit good and collected funds in Funding Account so thai the balance in Funding Accáunt,
determined in accordance with the applícable Account Agreement, is sufficient to cõver either
the Total Net Presentment or Company's estimate of the lôtat Net presentment.

lf Company fails to transfer funds in accordance with its obligation under the preceding
sentence or if such transfer was based on Company's estimate of tne Total Net presentment
and such estimated amount was less than the actual Total Net presentment, Bank may, at its
sole option,

(a) advance to Funding Account(s) sufficient funds to pay the Debits presented for payment
on the Disbursement Account and transfer such funds to the Disbursement Accouni; or

(b) return, or cause Disbursing Bank to return, any Debits, in any order, unpaid (even
though Bank or the Disbursing Bank may have previously esiablished a'pattern of
paying such Debits). lf Bank returns or causes Disbursing Bank to return the Debits,
Bank is authorized to instruct the Disbursing Bank to return to Bank any funds Bank
transferred to Disbursing Bank pursuant to Section 5.

5. Transfer of Funds to Disbursement Account. Each Business Day, Bank will (a) transfer
from the Funding Account to the Disbursement Account the amount necessary to cover the
Total Net Presentment as shown on the CD Summary Report for that Businesl Day and (b)
advance funds to the Disbursement Account in the amount sufficient to cover Debits thât posted
to Disbursement Account after the last presentment on that Business Day (and this amount
advanced by Bank will be reported on the CD Summary Report for the next Eiuòiness Day)

6' Disbursing Bank's Obligation t9 Pay Debits. No Disbursing Bank will have any obligation
whatsoever to pay any Debit if sufficient good and collected funds to cover the Debìt are-not in
the Disbursement Account on which the Debit is drawn at the time the Disbursing Bank makes
its payment decision.

7- Company's Agreement to Repay Bank's Advances to Disbursement Account(s).
Company will unconditionally pay Bank on demand without setoff or counterclaim in good ånd
collected funds the full amount of any advance Bank makes pursuant to Section ?1a¡ anO
Section 5 plus Bank's fees and costs incurred ín connection with such advance.

8. Security lnterest. As security for the Obligations (as defined in this Section B), Company
pledges to Bank, and grants a lien to Bank on, and a security interest in, the followíng and the
proceeds thereof (collectively, the "Collateral") as security for the prompt satisfactión of the
Obligations: (a) all amounts from time to time on deposii in, or wiihdrawable from, Funding
Account, all of Company's other accounts with Bank and Bank's affiliates and each
Disbursement Accounts, and (b) any of Company's property, or property in which Company has
an interest, now or at any time delivered, conveyed, transferred, assigned, pledged or" páid to
Bank in any manner whatsoever. "Obligations" íncludes any and allãdvances, debts, loans,
obligations and liabilities that Company owes Bank and Bank's affiliates pursuant to the terms of
this Service Description, including without limitation any advances Bank makes to Funding
Account(s) pursuant to Section 4(a) of this Service Desciiption and any advances Bank makes
to Disbursement Account(s) pursuant to Section 5 of this Service Desciiption. Bank's receipt at
any time of any kind of security, including without límitation cash, will not be deemed a waivär of
any of Bank's rights or powers under any agreement Company has signed in Bank's favor.

TM-I 429 Controlled Disbursement Service Description
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9.

10.

Company will sign and deliver to Bank, on demand, all such security, control or other
agreements, financing statements and other documents as Bank may at any time request which
are necessary or desirable (in Bank's sole opinion) to grant to Bank a perfected security interest
in and to any or all of the Collateral. At the time any Obligation becomes due and payable,
Bank may sell or otherwise apply or dispose of any and all Collateral, received or to be
received, in such parcel or parcels, at such time or times, at such place or places, for such price
or prices and upon such terms and conditions as Bank may deem proper, and Bank may apply
the net proceeds of the sale or sales, application or other disposition, together with any sums
credited by or due from Bank to Company, to the payment of any and all of the Obligations, all
without prejudice to Bank's rights against Company with respect to any and all of the
Obligations which may be or remain outstanding or unpaid. Company expressly waives any
right to require Bank to make any presentment or demand, or give any notices of any kind,
including, but not limited to, any notice of nonpayment or nonperformance, protest, notice of
protest, notice of dishonor, notice of intent to accelerate or notice of acceleration. Any
requirement of reasonable notice to Company with respect to the sale or other disposition of
Collateral will be met if the notíce is given at least five calendar days before the date any sale,
application or other disposition will be made. Bank's rights and remedies under any agreements
or instruments signed by Company in Bank's favor are in addition to, and not exclusive of, any
rights or remedies otherwise available to Bank under applicable law.

Fees. Fees for this Service may, in whole or in part, be based on the applicable fees charged
by each Disbursing Bank and will be separately disclosed to Company. Fees will not be
prorated if the Service terminates before the end of a calendar month.

Protection Against Fraudulent Checks. Company and Bank acknowledge that there is a
growing risk of loss resulting from the increasing use of counterfeit and certain other types of
fraudulent checks. Company recognizes that controlled disbursement service customers are
especially susceptible to losses from these checks. Company is aware that Bank offers
services known as "lmage Positive Pay" and "Reverse Positive Pay" which are effective means
of controlling risk from counterfeit checks and certain other types of fraudulent checks. Bank
has advised Company that if it does not use either of these Services, Bank will be unable to
prevent losses from counterfeit and certain other types of fraudulent checks and Company will
be treated as having assumed the risk of those losses.

Company's Enquiries and lnstructions Regarding Disbursement Account. Company will
direct all enquiries and instructions (including by way of example and not by way of limitation
stop payment orders) to Bank. ln no event will any such enquiries or instructions be directed to
Disbursing Bank.

Liability and lndemnification. ln additíon to the liability and indemnification provisions in the
Master Agreement, neither Bank nor any Disbursing Bank will be liable for any claim, demands,
judgments or expenses ("Losses") paid, suffered or incurred by Company, and Company will
indemnify Bank and each Disbursing Bank from and hold each of them harmless against any
Losses paid, suffered or incurred by them, arising directly or indirectly as a result of or in
connection with:

Company's performance or failure to perform its obligations in accordance with this
Service Description;

Bank's or any Disbursing Bank's acting on any information furnished by or on behalf of
Company in any Service Documentation or otherwise;

Bank's or any Disbursing Bank's return of any Check unpaid because Company has not
deposited good and collected funds in the Funding Account related to the Disbursement

11.

12.

(a)

(b)

(c)
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Account on which a Debit is drawn sufficient to cover the Total Net presentment;

(d) Bank's or Disbursing Bank's dishonor and return of any Debit unpaid if Company issues
the Debit before Bank notifies Company the Disbursement Account on which it was
drawn is operational;

(e) Bank's or any Disbursing Bank's nonpayment of a Debit, unless such nonpayment
results directly and proximately from, respectively, Bank's or Disbursing Bank's gross
negligence or willful misconduct;

(0 Bank or Disbursing Bank's late return of any Debit as a result of, and any presentment-
related problem resulting from, the failure of any Debit which has not been tested and
approved by Bank or Disbursing Bank to conform in any respect to Bank's or Disbursing
Bank's check specifications including without limitation failure to include Bank's or
Disbursing Bank's full name and address and Bank's full name on any check or payable
through draft,

(g) Except as otherwise provided under Bank's Account Reconciliation, lmage positive pay,
Reverse Positive Pay, Payable-Through Draft, Share Draft or Payable-lfÐesired Service
Descriptions, if Bank provides Company with one or more of those services, Bank's
payment of any check or payable-through draft which is unauthorized or contains a
forged, unauthorized, incorrect or illegible endorsement, a forged or unauthorized
signature, an alteration of amount or payee, or any other error, discrepancy or
deficiency; or

(h) Bank's exercise of its rights, or Bank's performance of its obligations, in accordance with
this Service Description or Bank's Account Reconciliation, lmãge Positive pay, Reverse
Positive Pay, Payable-Through, Share Draft, or Payable-lËDesired Service Déscriptions,
if Bank provides company with one or more of those services.

13. Termination. Bank may terminate this Service, close the Funding Account, and instruct the
Disbursing Bank(s) to close Disbursement Account(s), immediately upon Bank's sending
Company written or oral notice (confirmed in writing) of such action if:

(a) Company fails at any time to fund the Funding Account as required in this Service
Description,

(b) any lawsuit or other action or proceeding is filed or instituted by any federal or state
agency alleging, or any Dísbursing Bank receives an opinion of counsei, that this Service
or any material term or condition of this Service violates any law or regulation,

(c) Bank's agreement with any Disbursing Bank concerning this Service is suspended or
terminated for any reason with respect to all Bank's customers receiving the'service or
with respect only to Company,

(d) the occurrence of any default by Company under the other Service Documentation or
under any other agreement or instrument signed by Company in Bank's or the
Dísbursing Bank's favor including without limitation any loan agreement or promissory
note,

(e) Bank determines that one or more conditions exist or events have occurred which might
indicate, or result in, a material adverse change in Company's operations, busine-ss,
propefiy or assets or its condition (financial or otherwise).

TM-1 429 Controlled Disbursement Serylce Descnption
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Upon termination of this Service, Company will, in accordance with such instructions as Bank or
the Disbursing Bank may give, cease to issue Debits on the Disbursement Account(s), and the
Disbursing Bank will close the Disbursement Account(s) and stop processing Debits. ôomp"ny
will continue to be liable for all Debits issued on the Disbursement Ãccount(s) prior to
termination and for all Debits the Disbursing Bank is obligated to pay. The piovisions of
Sections 4,7, B, 10, 12 and 13 of this Service Description willèurvive termination of the Service.

14' Governing Law. Except to the extent governed by federal law and regulations, the law and
regulations of the state in which the Disbursing Bank is located will govórn its performance of
the Service.

@ 2010 Wells Farqo Bank, N.A. All riqhts reserved.
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1.

2.

E-BOX@ SERVIGE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") E'Box service ("Service"). "service Documentation" is delined
in Bank's Master Agreement for Treasury Management Services ("Master Agreement"). The
Service Documentation includes the Acceptance of Services ("Acceptance"¡, and "Company" is
the company identified in the Acceptance.

Description of Service. Bank (a) receives electronic information ("Remittance lnformation,,)
about payments Company's customers make to Company through online bill payment services
a-nd other payment channels described in Bank's Reference Guide for the'Sérvice (each, a
"Payment"); (b) processes Payments for credit to Company's account at Bank ("Account"); and(c) provides information reporting on Payments to Cbmpany through Bänk's se[arate
Receivables Manager Service ("Remittance File"). The specific processiñg services Bank will
provide to Company are detailed in the Statement of Work to which Compãny and Bank agree
separately ("SOW"). Each Business Day, Bank credits Company's Aciount for Funded
Payments (see section 3) via a consolidated Automated Clearing House ("ACH") credit entry
("File"). Bank originates each File in accordance with the Nationãl Automaìed Cléaring Housó
Association Operating Rules and any applicable local ACH rules (collectively, the "ACH-Rules,').
ln order to enroll in the Service, Company will also enroll in Bank's Réceivables Manager
Service.

Funded Payments. A "Funded Payment" is a payment for which Bank receíves Remittance
lnformation and the funds relating to the Payment. Bank will process Payments for which Bank
has received Remittance lnformation but not funding (each, an "Unfunded payment") in
accordance with the SOW.

3.

@2010 Wells Fargo Bank, N.A. All riqhts reserved.
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FUNDS AVAILABILITY POLICY

The policy of Wells Fargo Bank, National Association ("Bank" or "Wells Fargo"), is to delay the
availability of funds fi'om Cornpany's check deposits to Company's account (in this policy, 

"uóh 
un

"account") in accordance with an availability schedule or schedules provided by Bank to Company
contemporaneously with this policy or from tirne to time thereafter, subject, among other things, to the
location of the deposit transaction or the manner in which the deposit is made. During the delay,
Company may not withdraw the funds in cash and Bank will not use the funds to pay checks that
cornpany has written and fees and expenses that cornpany has incurred.

1. Determining the day of receipt
The length of the delay is counted in business days from the day of Company's deposit. Every
day is a business day, except Saturdays, Sundays, and federal holidays. If Company makes a
deposit befole Baulc's established cutoff time on a business day that Bank is open, Ba¡k will
consjcler that day to be the day of Company's deposit. However, if Cornpany makes a deposit
after the cutoff time or on a day Bank is not open, Bank will consider the deposit was madì on
the next business day Bank is open. Cutoff times may vary by location and are posted in each
store and on each Bank ATM. The earliest cutoff time for a store or an ATM is 2:00 p.m. local
tirne.

The length of the delay varies depending on the type of deposit and is explained below.

2. Same business day availability
The following deposits will be available on the business day Bank receives the deposit:
. Incoming wire transfers.
o Electronic direct deposits.
r Cash deposited at a teller window.
. Checks drawn on Bank.
. Cash deposited through an Envelope-Free(sn) Wells Fargo ATM.
' The first $100 of a day's first noncash deposit on a business day through an Envelope-

FreeWelIs Fargo ATM.

' The first $100 of a day's first deposit on a business day through a standard envelope
accepting Wells Fargo ATM.

3. Next business day availability
Funds front the following deposits are available on the first business day after the day of
Company's deposit:
. U.S. Trcasury checks that are payable to Cornpany.
o Cashier's check issued by Bank.
t Checks drawn on Company's controlled disbursement account through one of Bank's

controlled disbursement endpoints.

If Cornpany rnakes the deposit in person to one of Bank's employees, funds fi'orn the followi¡g
deposits are also available on the first business day after the day of Cornpany's deposit:

' State and local govetnment checks that are payable to Company if it uses a special
deposit slip available from Bank upon request.

TM-2548 Funds Availability Policy
Revised 08-1 5-201 1
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3.

À.t.

5.

6.

t Cashier's, celtified, aud teller's checks that are payable to Cornpany where Bank is not
the issuer or drawee, if Company uses a special .leposit slip avàilable f}om Bank upol
request.

' Federal Reserve Bank checks, Federal Honre Loan Bank checks, and postal money
orders, if these items are payable to Company.

o The first $200 of a day's lirst deposit on a business clay.

If Company does not make its deposit in person to one of Bank's ernployees (for- exarnple, if
Company mails the deposit), funds from these deposits will be available on the second business
day after the day Bank receives Company's deposit.

Other check deposits
All other check deposits are considered local checks. Frorn Company's deposit, the first $200 of
the day's first deposit on a business day will be available on tire neit business <1ay. The
remairiing balance will be available on the seconcl or thircl* business day after the âay of
Company's deposit in accordance with the availability scheclule or schedules discussed above.

Longer delays may apply
Funds Company deposits by check may be delayed for a longer periocl uncler the following
circurnstances:
. Bank believes a check Cornpany deposits will not be paid.
. Company deposits checks totaling rnore than $5,000 on any one day.
¡ Company redeposits a clieck that has been retumed unpaid.
e Company has overdrawn its account repeatedly iri the last six months.

' There is an emergency, such as làilure of computer or conlmunications equip¡rent.

Bank will notify Cornpany if it delays Company's ability to withdraw funds for any of these
reasolls, and Bank will tell Cornpany when the f¡nds will be available. The funds wili generally
be available no later than the seventh or eighth* business day after the day of your deposìt.

Holds on other funds (check cashing)

If Bank cashes a check for Cornpany that is drawn on another balk, it ¡ray withhold the
availability of a corresponding atnount of funds that are ah'eady i¡ the account. Those funds will
be available at the tirne funds from the check Bank cashes would have been available if
Company had deposited it.

Holds on other funds (other account)
If Bank accepts a check for deposit that is drawn on another bank, it may make funds fi.orn the
deposit available for withdrawal immediately but delay Company's ability to withdraw a
corresponding amount of funds that Company has on deposit in another account with Bank. The
funds in the other account would then not be available until the tirne periods that are described i¡
this policy.

Bank rnay delay availability offunds lry one additional business day for certain checks deposited at a
Bank location in Alaska. This right applies only if the check is drawn on or payable at or thiough a paying
bank not located in Alaska.

TM-2548 Funds Availability Policy
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7. Delays on other funds
Funds Ílorr any deposit (cash or checks) into accounts domiciled in lowa and Nebraska made at
eligible non-Bank ATMs in those same states will not be available until the third business day
after the day of Company's deposit. This rule does not apply at ATMs that Bank owns or
operates. All ATMs that Bank owns or operates are identified on Bank's machines as "Wells
Fargo" or "Wachovia a Wells Fargo Company."

@ 2011 Wells Farqo Bank, N.A. All rights reserved
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1.

2.

IMAGE POSITIVE PAY SERV¡GE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") lmage Positive Pay service ("Service"). "Seryice
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Acceptance of Services
("Acceptance"), and "Company" is the Bank customer identified in the Acceptance.

Description of Service. The Service enables Company to instruct Bank to pay or return
counterfeit Checks, Checks otherwise not validly issued and certain altered Checks presented
to Bank for payment on the deposit account(s) at Bank that Company enrolls in the Service
(each, an "Account"). Each Business Day, Bank electronically compares the serial number and
numeric amount of Checks presented to Bank for payment before Bank's separately-disclosed
cutoff time on the prior Business Day to Company's Check lssue Data (see section 5). ln
accordance with section 7, Bank will notify Company of each Check that does not match
Company's Check lssue Data (each, an "Exception ltem") and will pay or return each Exception
Item in accordance with this Service Description. "Check" refers to each check presented for
payment on Company's Account, whether it is counter-feit, not validly issued, altered or validly
issued by Company. A "Business Day" is every day except Saturdays, Sundays, and federal
holidays. Except as otherwise provided in this Service Description, enrollment in Bank's
Account Reconcilement Plan (.ARP")Service is required.

Service Options. Company may enroll an Account in one of three options of the Service. The
Service options differ based on (a) when Bank electronically compares a Check to Company's
Check lssue Data (before or after posting the Check to Company's Account); (b) Bank's
handling of errors on Checks; (c) the content of Bank's report to Company of discrepancies
between a Check and Company's Check lssue Data ("Exceptions Report"); and (d) the time by
which Company must notify Bank of Company's pay or return decision ("Decision Deadline"), as
specified in the Exceptions Report. Each discrepancy is an "Exception," and each Check with a
discrepancy is an "Exception ltem."

3.1. Pefect Presentment@ Positive Pay. Bank electronically compares a Check to
Company's Check lssue Data prior to posting the Check to Company's Account. Each
Check with error(s) that Bank can correct, such as an encoding error, will be corrected,
so that the Exceptions Report includes only unresolved Exception ltems. This option is
offered only on an Account enrolled in Bank's Controlled Disbursement Service.

3.2. Positive Pay and Positive Pay Only. Bank electronically compares a Check to
Company's Check lssue Data after posting the Check to Company's Account. Bank
then reviews each Exception ltem, and reverses and reposts each Exception ltem with
error(s) that Bank can correct, such as encoding errors, so that the Exception Report
includes only unresolved Exception ltems. Enrollment in Bank's ARP Service is not
required for Positive Pay Only,

3.3. Basic Positive Pay. Bank electronically compares a Check to Company's Check lssue
Data after posting the Check to Company's Account and provides Company with an
Exceptions Report containing all Exception ltems including Checks with encoding errors.

3.
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4. Payee Validation. Bank offers Payee Validation with Perfect Presentment Positive pay,
Positive Pay and Positive Pay Only. ln addition to performing the electronic comparison
described in section 2, Bank electronically compares the payee's name on each Check to the
payee's name in Company's Check lssue Data. lf there is a discrepancy between the two
names that is not within parameters Bank establishes from time to time in its sole discretion,
Bank will, in its sole discretion, (a) include the Check as an Exception ltem in Company's
Exceptions Report (and the discrepancy will constitute an Exception), or (b) manually reviàw t'he
Check. There are two Payee Validation Options:

4.1. Standard Payee Validation Option. Bank validates the payee's name on each Check
exceeding the dollar threshold determined by Bank from time to time without notice to
Company. Bank wifl indemnify Company against actual direct money losses incurred by
Company as a result of an unauthorized alteration of the payee's name on each Check
paid by Bank (excluding hand-written Checks).

4.2. Customized Payee Validation Option. Bank validates the payee's name on each
Check exceeding the dollar threshold that Company elects. Company will indemnify
Bank against actual direct money losses Bank incurs as a result of an unauthorized
alteration of the payee's name on a Check below Company's defined dollar threshold,
and Bank will indemnify Company against actual losses Company directly incurs as a
result of an unauthorized alteration of the payee's name on a Check equal to or greater
than Company's defined dollar threshold (excluding hand-written Checks).

Bank will not perform Payee Validation with respect to a Check if (i) Company fails to include
the payee's name on the Check in Company's Check lssue Data; (ii) Bank áoes not receive
Company's Check lssue Data for the Check before the cutoff time Bank separately discloses; or
(iii) Company requests Bank to add the payee's name manually to Check issue data Company
has previously provided to Bank.

Check lssue Data. The "Check lssue Data" for any Check is the Check's complete serial
number and numeric amount, and if Company has selected Payee Validation, the payee's name
(or truncated name). As detailed in Bank's User Guide for the Service, a "truncated name" is
the portion of a payee's name Company includes in its Check lssue Data based on the option it
has elected from the options for truncation Bank offers from time to time, Each Business day
not later than the cutoff time Bank separately discloses, Company will provide the Check lssue
Data for all Checks issued through that Business Day to Bank in the format, through the
medium, and at the place(s) Bank specifies. ln performing the Service, Bank will use oñty tne
Check lssue Data Company provides to Bank. Bank will not electronically or manually compare
a Check with an issue date after the current Business Day against the Checks presented for
payment on the Account until the issue date contained on the future-dated Check register
matches the current Business Day's calendar date. Bank will not accept Check lssue Datã that
contains an issue date more than forty-five (4s) calendar days in the future.

Payment of Matching Checks. lf a Check presented to Bank matches the Check lssue Data
Company has provided to Bank (a "Matching Check"), Bank will make final payment on the
check and charge the check to company's Account (subject to section 13).

Notification of Exception ltem; lmage of Exception ltem.

7.1. Electronic Comparison. When Bank identifies an Exception ltem through its electronic
comparison process, Bank notifies Company of the Exception ltem through the
Exceptions Report Bank makes available to Company through CEO.

5.

6.

7.
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7.2. Manual Review. When Bank manually reviews a Check in accordance with section 4
and identifies a payee name discrepancy, Bank will use its best efforts but in no event
make more than one attempt to notify Company of the discrepancy by telephoning
Company at the number Bank has on file for Company.

7.3. Holdover Exception ltems. This subsection applies when Company has enrolled its
Controlled Disbursement Account in Bank's Perfect Presentment Positive Pay Service.
A "Holdover Exception ltem" is an Exception ltem Bank identifies after Bank prepares
and transmits the Exceptions Report to Company. Bank will use its best efforts but in no
event make more than one attempt to notify Company of each Holdover Exception ltem
by telephoning Company at the number Bank has on file for Company.

7.4. lmage of Exception ltem. Bank will use reasonable efforts to provide an image of any
Exception ltem (including a Holdover Exception ltem)to Company, but Bank will have no
liability if Bank is unable to do so prior to Company's Decision Deadline.

B. Default Options for Checks Listed in Exception Report. Bank offers two options for
processing Checks listed in the Exceptions Repoft for which Company fails to instruct Bank to
pay or return before the Decision Deadline (each, "Company's Default Option"). Company may
elect to have Bank pay each such Check or to return each such Check.

9. Company's lnstructions to Bank; Failure to lnstruct By Decision Deadline.

9.1. Company's Pay or Return Decision. Company will make its pay or return decision
based on the information about the serial number and amount of the Exception ltem in
the Exceptions Report, and if Company has elected Payee Validation, on any payee
information Bank provides to Company.

g.2. lnstructions Prior to Decision Deadline. lf, prior to Company's Decision Deadline,
Company instructs Bank to pay or return an Exception ltem, Bank will follow Company's
instructions (subject to section 13). For each Exception ltem, Company will use the
same communications channel to instruct Bank that Bank used to notify Company of the
Exception ltem. lf Bank included the Exception ltem on the Exception Report Bank
makes avaílable to Company through CEO, Company will use CEO to communicate its
instruction regarding the Exception ltem to Bank. lf Bank attempted to contact Company
by telephone, Company will telephone Bank to communicate its instruction.

9.3. No lnstructions Prior to Decision Deadline. lf Company does not instruct Bank prior
to Company's Decision Deadline with respect to an Exception ltem described in
subsection 7.1, Bank will process the Check in accordance with Company's Default
Option. lf Bank is unable to obtain Company's instructions prior to the Decision
Deadline regarding an Exception ltem described in subsection 7.2, Bank will return the
Exception ltem unpaid (regardless of Company's Default Option). lf Bank is unable to
obtain Company's instructions prior to the Decision Deadline regarding a Holdover
Exception ltem described in subsection 7.3, Bank will process the Holdover Exception
Item in accordance with Company's Default Option.

10. Teller Line Checks. A Check presented for encashment at Bank's teller line is a "teller line
Check". A teller line Check that is not included in Company's Check lssue Data on file with
Bank at the time it is presented for encashment is a "teller líne Exception ltem". Bank will take
those steps to review and cash or refuse to cash a teller line Exception ltem as Bank in its sole
discretion determines are commercially reasonable. Company may instruct Bank to exclude all
teller line Checks from this process, in which event each teller line Check will be deemed to be a
Matching Check, even if it is not included in Company's Check lssue Data on file with Bank at
the time it is presented for encashment.

TM-1418lmage Positive Pay Service Description TMLW
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11. Limitation of Liabílity and lndemnifica.lon. Each Check Company has authorized or is
deemed to have authorized Bank to pay in accordance with this Service Description (including
each Matching Check) will be paid without Bank performing any Check verification procedurã
other than those described in this Service Description. Bank will have no liability for paying a
Check if (a) there is an alteration in its serial number or amount; (b) Company has eiecied
Payee Validation and Bank fails to identify an alteration or other exception in ifre þayee's name
because Companyhas truncated the name in Company's Check lssue Data; (c) it is-counterfeit,
bears a forged or unauthorized signature; or (d) it was otherwise not validly issub¿. Each Check
that Bank pays in accordance with this Service Description will be deemed to be properly
payable, and each Check that Bank returns in accordance with this Service Description wiil Uá
deemed not to be properly payable. Without limiting the indemnification provisions contained in
the other Service Documentation, Company (i) indemnifies and holds Bank harmless from any
and all liabilities, losses, damages, claims, obligations, demands, charges, costs, o¡. e*p"nr"ô
(including reasonable fees and disbursements of legal counsel and accõuntants) that Aanf may
suffer or incur as a result of Bank's payment or return of a Check at Company's instruction or
otherwise in accordance with sections g or 10 of this Service Description, anOlii¡ releases and
forever discharges Bank from all claims and damages, whether known or unknown, liquidated or
unliquidated, contingent, direct or indirect, which Company has, or claims to have against Bank
relating to the payment or return of any Check in accordance wiih ihis Service Descrþtion. This
Section 1 1 will survive termination of the Service.

Stop Payment; Cancel and Void lnstructions; Stale-Dated Checks. Company will not use
the Service as a substitute for Bank's stop payment service. Company will follow Bank's
standard stop payment procedures if it desires to stop payment on a Chãck that was validly
issued- Company will use (a) a cancel instruction only to delete an outstanding Check included
in its Check lssue Data and (b) a void instruction only to notify Bank that a Clheck included in
Company's Check lssue Data has been destroyed anó will not be re-issued. lf Company elects
to use Bank's "stale-dated" feature, Bank will return each Matching Check that is stale-dated
unless Company instructs Bank to pay the Check. A Check is "stale-dated" when it is a
Matching Check with an issue date exceeding the number of months Company elects as its
stale date.

Bank's Right to Return Checks. Nothing in this Service Description will limit Bank's right to
return any Check that Company has authorized Bank to pay in accordance with this Service
Description if Bank determines in Bank's sole discretion that (a) the Check is not properly
payable for any reason (without Bank's agreeing to, or beìng required to, make su"ñ
determination in any circumstance), or (b) there are insufficient collected and available funds in
the Account to pay the Check. As between Company and Bank, any determination by Bank not
to pay a check will not constitute wrongful dishonor of such check.

Survival. Sections 4, 5, 7 ,9, 1 0, 1 1 and 1 3 will survive termination of the Service.

12.

13.

14.

(Ò 201I Wells Fargo Lìank, N.A. AII rights reserued.
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1.

2.

a

4.

INFORMATION REPORTING SERVICE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") lnformation Reporting services (each, a "Service"). "service
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Acceptance of Services
("Acceptance"), and "Company" is the company identified in the Acceptance.

Description of Services. The Services enable Company to view and or receive files containing
data and/or images (each, a "File") regarding specified transactions on each deposit account a1
Bank that Company enrolls in the Service (each, an "Account"). The means used to transmit
Files Lo Company include without limitation BAI File Transfer, Bank's Commercial Electronic
Office'("CEO"'Ð), and CD-ROM. Depending on the Service Company elects, the transactions
may include checks or other instruments (each, an "ltem") (a) posted to Company's Account; (b)
cashed or collected by Bank or accepted for deposit to Company's Account; and (c) returned
unpaid to Company's Account. "ltem" is defined in Bank's CommercialAccount Agreement.

tnformation From Cornpany's Accounts at Other Financial lnstitutions. lf the Service
Company elects permits Company to have information from deposit accounts Company
maintains at other financial institutions imporled to Bank and included in a report Bank provides
to Company in connection with the Service, Bank will not verify the accuracy or completeness
of the information

Software Sublicense. lf a software sublicense is required for Company to access the Service
("Software Sublicense"), Bank will make the terms of the Software Sublicense available to
Company as part of the set up process for the Service. Company will be required to accept the
Software Sublicense before being allowed to access the Service. Bank may terminate any
Service requiring use of a Software Sublicense immediately on written notice to Company, if
Company fails to comply with the Software Sublicense. Company's obligations under ihis
section 4 will survive the termination of Service.

@ 2010 Wells Fargo Bank, N.A. All rights reserved.
T M - 1 43 1 - I nfo rm atio n Re po rti n g Se rv i ce De sc ri ption
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1.

2.

INTERMEDIARY BANK FUNDS TRANSFER
SERVICE DESGRIPTION

lntroduction. This Service Description is parl of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Ba.nk") lntermediary Bank Funds Transfer servicõ ("Serviãe")..
"Service Documentation" is defined in Bank's Master Agreement for Treasury ttrtänagement
Services ("Master Agreement"). The Service Documeñtat¡on includes the Acceptaice of
Services ("Acceptance"), and "Company" is the company identified in the Acceptance.

Description of Services. This Service Description governs payment orders Bank receives via
Fedwire for which Company is either an originating or intermediary bank and for which Bank is
being requested to act as an intermediary bank (each a "Payment Order"). A payment Order
may include specific instructions to Bank to process the Payment Order as an ouigoing funds
transfer. Unless othenryise instructed, each Payment Order executed by Bank will be by-means
of a payment order denominated in U.S. dollars, even if the Payment-Order received 

-by 
Bank

íncludes instructions Bank understands to indicate the Payment Order is a part of an
international funds transfer. lf so instructed, Bank will, before executing a payment Order
involving an international funds transfer, convert the amount of the paymént Order from U.S.
dollars to the currency of a designated foreign government or intergovernmental organization
("Foreign Currency") in accordance with section 6 of this Service Desòription.

Authentication of Payment Orders. Payment Orders will be authenticated by Bank in
accordance with such procedures as may be established from time to time to authenticate
payment orders received from a Federal Reserve Bank.

Service Fees. For each Payment Order executed by Bank, Company agrees to pay Bank the
service fee described in documentation that has been separately provided to Company (the
"Service Fee"), receipt of which is hereby acknowledged, and any taxes applicable io'the
services provided hereunder, however designated, exclusive of taxes based on Bank's net
income.

Service Fees - Method of Payment. Company will pay the Service Fees in accordance with
the option selected below (check one):

tr Fees deducted from funds transfer. The Service Fee will be paid by Bank reducing
the amount of funds to be transferred in connection with each Payment Order by thã
amount of the Service Fee. Company agrees that Bank will be entitled to be paid the full
amount of the Payment Order, notwithstanding the fact that the amount of the payment
order issued by Bank in execution of that Payment Order is reduced by the amount of
the Service Fee.

Fees deducted from funds transfer - with rebate. The Service Fee will be deducted
from each Payment Order in accordance with the pricing option labeled "Fees deducted
from funds transfer." A porlion of the Service Fee, as specified by Wells Fargo, will be
rebated to Company. The rebate will be paid by a single credit to an account-Company
maintains with Bank on the last Business Day of each month for the aggregate amount
due Company in connection with the Payment Orders executed by Bánk- during that
month. A "Business Day" is a calendar day other than a Saturday, Sunday or federal
holiday on which Bank is open to the publíc for carrying on substantially all of its banking
functions.

3.

4.

5.

u
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n Fees charged to Company. Bank will separately charge Company for the Service Fee
for processing each Payment Order. The Service Fees will be paid by Company as a
pafi of Company's account analysis.

lndemnification. lf Company elects to pay the Service Fees under either the option entifled
"Fees deducted from funds transfer" or the option entitled "Fees deducted from funds transfer -with rebate," Company agrees to indemnify and hold harmless Bank, its employees, officers,
directors and agents from any and all debts, claims, demands, actions, proceedings, judgments,
losses, damages, attorney's fees, payments, expenses and liabilities whatsoever whiòh arise
directly or indirectly by reason of the payment method selected hereunder.

lnternational Funds Transfers To Be Denominated ln Foreign Currency. Company may
request that, prior to executing a Payment Order as part of an international funds transfer, gank
conveft the amount to be transferred from U.S. dollars to the designated Foreign Currency. The
conversion will be at Bank's applicable sell rate for exchange in effect on the ãate the páyment
Order is executed by Bank. lf the beneficiary's bank does not pay the beneficiary anO the
Payment Order is payable in Foreign Currency, Bank will not be liable for a sum in excess of the
value of the Payment Order, less any fees that may have been deducted pursuant to the
provisions of Section 4 of this Agreement, after it has been converted from Foreign Currency to
U'S' dollars at Bank's buy rate for exchange at the time the cancellation of the payment Ordér is
confirmed by Bank.

Repoñs. lf Company elects the payment option titled "Fees deducted from funds transfer -with rebate," Bank will provide Company with a monthly repod detailing the activity related to the
Payment Orders executed by Bank during the preceding month.

Form and Format. Each Payment Order will be in a form and format that is in accordance with
Bank's then-current instructions to Company.

lN WITNESS WHEREOF, Company has caused this Service Description to be executed and
does hereby warrant and represent that its signatory, whose signature appeais below, has been and is
on the date of this Service Description duly authorized ny ait necessaiy and appropriate corporate
action to execute this Service Description.

Agreed to and accepted by:

("Company")

Signature:

Name:

Title:

Date:

@ 2012 Wells Fargo Bank, N.A. All rights reserved.
TM-z106 lntermediary Bank Funds Transfer Service Description
Revìsed 10/03/2012
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MASTER AGREEMENT FOR TREASURY MANAGEMENT SERVICES

The Service Documentation described below contains the terms under which Wells Fargo Bank,
National Association ("Bank") provides treasury management servíces ("Services"). The Bank
customer to which the Services will be provided ("Company") is identified in the Acceptance of Services
("Acceptance").

Bank and Company agree:

1. Service Documentation. The Service Documentation for each Service includes:

1.1. The Service Oescription.

1.2. The Acceptance.

1.3. This Master Agreement for Treasury Management Services ("Master Agreement").

1.4. The account agreement for the deposit account(s) (each, an "Account") that Company or
Company's affiliate or subsidiary maintains at Bank or Bank's affiliate in connection with
a Service. The account agreement includes the Dispute Resolution Program that
Company and Bank agree to use to resolve any disagreements between Company and
Bank regarding accounts and Services governed by the Service Documentation.

1.5. User Guides which include Terms of Use, software, software licenses, price schedules,
specifications, instructions, and notices.

1.6. The set-up form(s)for each Service.

The Service Documentation also applies to a Service that is provided by an affiliate of Bank and
a Service that is used by an affiliate or a subsidiary of Company. "Bank" includes each such
affiliate, and "Company" includes each such affiliate and subsidiary. lf there is a conflict among
the documents that make up the Service Documentation, the documents will govern in the order
set fórth above. Company acknowledges receiving a copy of the Service Documentation for
each Service Bank provides to Company.

2. Services. Bank and Company will agree upon the Service(s)to be provided.

3. Changes to Services. Bank may change (or add to) the terms and fees in the Service
Documentation at any time upon prior written notification to Company. lf Company discontinues
using the affected Service before the change becomes effective, it will not be bound by the
change. lf Company continues to use a Service after the change becomes effective, it will be
bound by the change.

4. Term and Termination. Unless terminated sooner in accordance with the Service
Documentation, this Master Agreement and all Services will continue in effect until terminated
by either party upon thirty (30) days prior written notice to the other parly (unless a Service is
terminated sooner in accordance with the Service Documentation). Bank may terminate any
Service (a) following notice to Company of a breach of any provision of the Servíce
Documentation and Company's failure to cure the breach within fifteen (15) days of the date of

TM-1450 Master Agreement for Treasury Management SeMces
Revised 09-02-2010
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such notice, or (b) without notice to Company if (i) Company is subject to a petition under the U.
S' Bankruptcy Code or (ii) Ba;tk determines in its sole discretion thãt a material adverse change
has occurred in Company's ability to perform its obligations under the Seruice Documentation.
The termination of a Service will not affect Comþany's or Bank's rights with respect to
transactions occurring before termination. Bank will not be liable to Compãny for any lolses or
damages Company may incur as a result of any termination of any Service.

5. Service Fees. Company will pay Bank the fees described in the Service Documentation and
any taxes applicable to each Service however designated exclusive of taxes based on Bank's
net income. Bank may debit Company's account(s) with Bank for any fees not covered by
earnings credits and any taxes that are due, or it may send an invoice to Company for such
amounts, which Company shall promptly pay. Bank may assess finance charges ai a rate of
1 5% per month (18% per annum) or the highest iate permitted under 

-applicable 
law

(determined in accordance with section 8.1), whiðhever is less, on any invoiced ïees or taxes
not paid within thirty (30) days of the due date and will apply payments and other reductions of
amounts owed first to unpaid interest and then to other fees and charges.

6. Confidential lnformation. Unless otherwise provided in the Service Documentation, all User
Guides and software constitute Bank's or its vendor's confidential information ("Confidential
lnformation")' and Company will not acquire any ownership interest in or rights to Confidential
lnformation as a result of Compary's use of any Service. Company witt 1a¡ maintain the
confidentiality of the Confidential.lnformation; (b) not disclose (or permit iis empioyees orãjents
to disclose), copy, transfer, sublicense or otherwise make any of it available to ãny p"rrón o¡.
entity, other than Company's employees who have a need to use the Confidential lnfoimation in
connection with the applicable Service; and (c) not decompile, reverse engineer, disassemble,
modify, or create derivative works of any Confidential lnformation. Compãny will notify Bank
immediately if it knows or suspects that there has been any unauthorized disciosure,
possession, use or knowledge (each, an "Unauthorízed Use") of any Confidential lnformation. lf
Company (or its employees or agents) is responsible for the Unauihorized Use, Company will,
at its expense, promptly take all actions, including without limitation initiating couñ proce"ding,
to recover possession and prevent furlher unauthorized use of the confidential lnformation and
obtain redress for any injury caused to Bank as a result of such Unauthorized Use.

7. Liability and lndemnification.

7.1. Bank will perform each Service in accordance with reasonable commercial standards
applicable to Bank's busíness; laws, regulations and operating circulars governing the
activities of Bank; applicable funds transfer system(s) and clearinghouse iules; anã the
Service Documentation.

7,2. Bank is under no obligation to honor, in whole or in part, any entry, file, batch release,
transfer instruction, payment order, transaction or instrucfion that (a) exceeds the
available balance in the Account, unless otherwise provided ìn' the Service
Documentation; b) is not in accordance with the Service Documentation or Bank's
applicable policies, procedures or practices as made available to Company; c) Bank has
reason to believe may not have been duly authorized, should not be honored for its or
Company's p_rotection, or involves funds subject to a hold, dispute, restriction or legal
process; or d) would possibly result in Bank violating any applicable rule or regulation of
any federal or state regulatory authority including without limitation any Federa-l Reserve
guidelines such as the limitations on Bank's intra-day net funds position.

7-3. All uses of Services through Company's lD codes, passwords, token cards, plNs, or
passcodes (each, a "Code") will be deemed to be authorized by and binding on
Company. Company's failure to protect Codes may allow an unauthorized party tä (u)

TM-1450 Master Agreement for Treasury Management Se¡vrces
Revlsed 09-02-2010 
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use the Services, (b) access Company's electronic communications and financial data,
and (c) send or receive information and communications to Bank. Company assumes
the entire risk of unauthorized use of Codes and unencrypted electronic transmissions.

7.4. Neither Bank nor any software vendor makes any express or implied representations or
warranties with respect to the Services or any software used in connection with the
Services including without limitation any warranty as to the merchantability or fitness for
a padicular purpose, other than those expressly set forth in the Service Documentation.

7.5. Company will promptly furnish written proof of loss to Bank and notify Bank if it becomes
aware of any third party claim related to a Service. Company will cooperate fully (and at
its own expense) with Bank in recovering a loss. lf Company is reimbursed by or on
behalf of Bank, Bank or its designee will be subrogated to all rights of Company.

7.6. Any claim, action or proceeding against Bank for losses or damages arising from a
Service, including Bank's honoring or dishonoring a check covered by a Service, must
be brought within one (1) year from the date of the act or omission or in the case of a
check from the date the check was first paid or returned by Bank.

7.7. Bank will have no liability for failure to perform or delay in performing a Service if the
failure or delay is due to circumstances beyond Bank's reasonable control. lf Bank
determines that any funds transfer or communications network, lnternet service provider,
or other system(s) it has selected to provide a Service is unavailable, inaccessible or
otherwise unsuitable for use by Bank or Company, Bank may, upon notice to Company,
suspend or díscontinue the affected Service.

7.8. Except in the case of Bank's negligence or intentional misconduct, Company will
indemnify and hold Bank, its directors, officers, employees and agents harmless from all
losses or damages that arise out of (a) the performance of a Service in accordance with
the Service Documentation including without limitation any warranty Bank is required to
make to a third party in connection with a Service; (b) an act or omission of any agent,
courier or authorized representative of Company; and (c) if the Service includes a
license or sublicense of any software to Company, the use or distribution of the software
by Company or any person gaíning access to the software through Company that is
inconsistent with the license or sublicense.

7.9. Bank will only be liable to Company for Company's direct monetary losses due to Bank's
negligence or intentional misconduot. Except in the case of Bank's gross negligence or
intentional misconduct, Bank's liability to Company will be limited to an amount not to
exceed ten (10) times Bank fees incurred during the calendar month immediately
preceding the calendar month in which such loss or damages were incurred (or, if no
Bank fees were incurred in such month, Bank fees incurred in the month in which the
losses or damages were incurred). Except as expressly provided otherwise in the
Service Documentation, neither party to this Master Agreement will be liable to the other
party for any special, consequential, incidental (including without limitation court costs
and attorneys'fees), indirect, or punitive losses or damages, whether any claim is based
on contract or tort, or whether the likelihood of such losses or damages was known to
the other party and regardless of the form of the claim or action.

TM-1450 Master Agreement for Treasury Management Servrces
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8. Miscellaneous.

8.1. The Service Documentation will be governed by substantive federal laws, regulations
and rules and, to the extent such laws, regulations and rules are not applicable, those of
the state in which the office of Bank that maintains the Account is located, without regard
to conflicts of laws principles. Any portion of the Service Documentation which is
inconsistent with applicable laws, regulations or rules will be deemed modified and
applied in a manner consistent therewith, and Bank will incur no liability to Company as

. a result of the inconsistency or modification and application. lf any portion of the Service
Documentation is deemed unenforceable, it will not affect the enforceability of the
remaining Service Documentation.

8.2' The Service Documentation is the entire agreement between Bank and Company and
supersedes all prior representations, conditions, warranties, understandings, proposals
or agreements regarding a Service. No course of dealing or waiver of any right on one
occasion will constitute a modification of the Service Documentation or be a waiver of
that right on a subsequent occasion.

8.3. Company will provide Bank promptly upon Bank's request any existing financial
statements or other information pertaining to Company's financial condition or any
previously unprepared financial statements which Bank may require Company to
prepare and/or to be audited or reviewed by independent certified public accountants
acceptable to Bank.

8.4. Company warrants it will not use any Service in a manner which violates any federal or
state law including without limitation any sanction or control administered by the Office of
Foreign Assets Control or Bureau of Export Administration.

8.5. lf Company employs an agent in connection with its use of any Service, Company
represents and warrants to Bank that (a) Company's governing body has duly authorized
the agent and (b) Company will exercise appropriate controls to ensure each agent so
authorized does not exceed the authority so granted to it. Any communication O gant<
regarding Company's use of a Service from Company's agent will be deemed to be a
communication from Company, and Company authorizes Bank to communicate with
Company's agent regarding any such communication or Service.

8.6' Either party may provide notice to the other parly by mail, personal delivery, or electronic
transmission. Bank will use the most recent address for Company in Bank's records,
and any notice from Bank will be effective when sent. Company will use the address
where Company's relationship manager or other manager is located and address any
notice to the attention of such manager. Any notice from Company will be effective
when actually received by Bank. Bank will be entitled to rely on any notice from
Company that it believes in good faith was authorized by an authorized representative of
Company and, except as expressly stated in the Service Documentation, will have no
obligation to verify the signature (including an electronic signature). Each party will have
a reasonable time after receipt of any notice to act on it.

8.7. Sections 1, 4, 5,6, 7, and B will survive termination of this Master Agreement.

@ 2010 Wells Fargo Bank, N.A. All riqhts reserved.
TM-1450 Master Agreement for Treasury Management Serulces
Revised 09'02-2010
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1.

2.

PAYMENT AUTHORIZATION SERVICE DESCRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") Payment Authorization Service ("Service"). "service
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Acceptance of Services
("Acceptance"),, and "Company" is the company identified in the Acceptance.

Description of Service. Company may, by executing and delivering to Bank a Payment
Authorization Service Set-up Form, elect to utilize the Service for deposit accounts which
Company maintains at Bank (each an "account"). Under the terms of the Service, Bank will
without Company's specific approval as to any particular ltem, (a) automatically return unpaid
(marked "REFER TO MAKER") ltems drawn against the account which are presented to Bank,
and which exceed the "Maximum Dollar Authorized Payment Amount" specified on the Setup
Form, (b) refuse encashment of ltems drawn against the account which are presented to Bank
through its branch/store network, and which exceed the "Maximum Check Cashing Amount"
specified on the Setup Form, (c) refuse withdrawal requests against the account which are
presented to Bank through its branch/store network, and which exceed the "Maximum over the
Counter Withdrawal Amount" specified on the Setup Form, and/or (d) refuse encashment of
Items drawn against the account which are presented to Bank through its branch/store network,
and which are made payable to an individual.

@ 2010 Wells Fargo Bank, N.A. All righfs reserved.
TM-1 420 Payment Authorization Seruice Description
Revrsed 01/31/2010
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1.

2.

3.

4.

RECËIVABLES MANAGER
SERVICE DESCRIPTION

lntroduction. This Service Description is part of the Service Documentation governing
the Wells Fargo Bank, N.A. ("Bank") Receivables Manager services (each, a "Service").
"Service Documentation" is defined in Bank's Master Agreement for Treasury
Management Services ("Master Agreement"). The Service Documentation includes the
Acceptance of Services ("Acceptance"), and "Company" is the company identified in the
Acceptance.

Description of Service. The Service enables Company to receive consolidated
electronic files and/or human readable documents containing information (each, a "File")
regarding credits and/or debits to the deposit accounts at Bank that Company enrolls in
the Service (each, an "Account") and associated remittance information. The User Guide
details (a) the types of payments for which Bank provides the Service, (b) the options
Bank offers for formatting Files, (c) the secure transmission platforms Bank offers to
deliver Files to Company, (d) the schedule Bank follows in providing the Service, and (e)
Bank's Service level goals.

Re-association Service. lf Company enrolls in Bank's Re-association Service, Bank will
accept a File containing remittance information from a trading partner of Company and
attempt to re-associate payments the trading partner makes separately by ACH or wire
transfer, provided the trading partner (a) sends the remittance information to Bank in
advance of the payment and (b) includes an originating company lD and a transaction
reference number with both the remittance information and the associated payment.

Company's Receipt of Files; Acknowledgments. Bank will not monitor Files
transmitted to Company through the Service including without limitation any
acknowledgment Company's system may generate upon its receipt of a File. lf Company
does not receive a File when it expects to, Company will notify Bank. lf Company
requests Bank resend a File within fourteen days after Bank initially transmits the File to
Company, Bank will attempt to honor such request but will have no liability for not doíng
so.

lncorrect, Incorrectly Formatted lnformation. Bank is not responsible for the accuracy
of and will not verify remittance information it receives from Company's trading partners
and provides to Company through the Service.

5.

@ 2010 Wells Fargo Bank, N.A. All riqhts reseryed.
TM-1 427- Receivables Manager Service Description
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1.

2.

WELLS FARGO REMOTE DEPOSIT CAPTURE
SERVICE DESCRIPTION

(Wells Fargo Electronic Deposit"', Desktop Deposit@,
Remote Deposit Capture)

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") Remote Deposit Capture services (each, a "Serviõe"). "Sãrvice
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentatíon includes the Âcceptance of Services
("Acceptance") between Company and Bank, and "Company" is identified in ihe Acceptance.

Description of Service. The Service enabfes Company to create electronic images of cerlain
Paper ltems and transmit those images and other information including without limitation MICR
data in an electronic file ("Electronic File") to Bank for review and processing for credit to
Company's deposit account at Bank ("Account") in accordance with this Servicã Description.
"Paper ltem" is defined in Bank's Commercial Account Agreement, and an "Electronic ltem" is
the electronic image of the front and back of each Paper ltem and other information captured
from the Paper ltem (and will be deemed to be an "item" for purposes of the Uniform
Commercial Code). For each Electronic ltem Bank determines is eÍigible for processing (see
section 4), Bank will:

2-1. create a substitute check as defined in Bank's Commercial Account Agreement that
Bank will present directly or indirectly to the bank (a) on which the original Paper ltem to
which the Electronic ltem relates is drawn, or (b) at or through whicl-r the Paper ltem is
payable (each, the "Paying Bank");

2.2. include the Electronic ltem in an electronic file for presentment directly or indirecfly to the
Paying Bank; or

2.3. post any Electronic ltem for which Bank is the paying Bank.

Creating Electronic ltems and Transmitting Company's Electronic File to Bank. To create
Ëlectronic ltems and transmit Company's Elõctronic File to Bank, Company will use either (a)
Bank provided software and Bank provided, cedified or approved hardware, or (b) Company'é
software and hardware or third party provided software and hardware, provided each generatres
Electronic ltems and Electronic Files that meet Bank's then current standãrds and
specifications. Any third party processor Company uses to prepare and/or transmit Company's
Electronic File is Company's agent, and Company will be responsible for ensuring its'agént
complies with Company's responsibilities under this Service Description. ln partiðular, eãch
Electronic File Company's agent transmits to Bank will include only Electronic ltems payable or
endorsed to Company, unless Bank consents in writing to permit Company's agent to include
Electronic ltems payable to multiple customers of Bank.

3.

TM-I864 Wells Fargo Remote Deposit Capture Seruice Description
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4. Processing Company's Electronic Fite. Bank will review each Electronic ltem and process
the Electronic ltems Bank determines are eligible for processing on the Business Day Còmpany
transmits Company's Electronic File to Bank, if Bank receives Company's Electronic File beforá
the processing deadline Bank separately discloses to Company i';Cut-Off Time") on that
Business Day and on the next Business Day if Company transmits Company's Electronic File to
Bank after Bank's Cut-Off Time. "Business Day" is defined in Bank;s iommercial Account
Agreement.

Exception ltems. Each Business Day on which Bank processes Company's Electronic File,
Bank may, without liability to Company, reject Electronic ltems Bank determines are ineligible
for the Service (each, an "Exception ltem"). "Exception ltem" includes without limitatioñ an
Electronic ltem that (a) is illegible or contains MICR data that is not machine-readable, (b) was
previously processed as an Electronic ltem, or (c) is drawn on a bank located outside the Únited
States and is not payable at or through a bank located within the United States. Bank will notify
Company of each Exception ltem through Bank's Commercial Etectronic Office@ service or othei
communication channel at Bank's discretion. Company will deposit an Exception ltem to
Company's Account only by depositing the original Paper ltem to which the Exception ltem
relates or as otherwise agreed by Bank and Company. Even if Bank does not ibentify an
Exception ltem when Bank processes the Electronic File that includes the Exception ltem, the
substitute check or purporled substitute check Bank creates from the Electronic ltem may be
returned to Bank because, among other reasons, the Paying Bank determines it is illegibie or
missing an image. Bank's failure to identify an Exceptión ltem will not limit Coripany's
obligations to Bank under section 9.

Deposits to Gompany's Account. Bank will be deemed to have accepted each Electronic
Item for deposit to Company's Account (other than any Exception ltem)) (a) on the Business
Day Bank processes the Electronic ltem (b) at the Bank office where öompany's Account is
maintained. Funds from these Electronic ltems will be made available in accordance with
Bank's Funds Availability Policy applicable to Company's Account deemed to be collected in
accordance with Bank's Electronic Deposit Collected Funds Schedule which Bank will provide to
Company upon request and may amend from time to time.

Third-Party Senders. This section contains additional terms applicable when Company uses
the Service to create and process Electronic ltems on behalf of its customers. prior io cieating
an Electronic ltem on behalf of its customer, Company will (a) provide Bank with the informatioñ
Bank requires to enable Bank to understand the nature of the customer's business including
without limitation its name, Taxpayer ldentification Number, business activity and geographið
location; (b) if expressly required by Bank, obtain Bank's written approval to use the Señice for
that customer, which approval Bank may withdraw upon written notice to Company; and (c)
enter into a written agreement with that customer in which the customer (i) agrees to grant BaÀú
ongoing access to audit its processes and activities relating to remote depõsit captùre and (ii)
acknowledges Bank may at any time refuse to process Electionic ltems forihat customer.

Company's Representations and Warranties, Company represents and warrants to Bank
Company will:

8'1. use the Service only for Paper ltems payable to or endorsed for deposit by Company;

8.2. transmit to Bank only Electronic ltems suitable for processing including without limitation
legible Electronic ltems containing machine-readabre MrcR data;

5.

b.

7.

8.
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8.3. not transmit to Bank any Electronic ltem that duplicates an Electronic ltem previously
transmitted to Bank or thât did not originate as a paper rtem;

8.4. maintain control over and sole responsibility for secure retention and destruction of each
original Paper ltem for which Company has created an Electronic ltem (including the
security and integrity of nonpublic personal information appearing on the original p"aper
Item throughout the transmission flow and while in storage) and properl¡isecure'all
hardware Company uses in connection with the Service at ai tímes;

8.5. not transmit to Bank, deposit to Company's Account, or othenruise negotiate any original
Paper ltem with respect to which Company has transmitted an Electronic ltem"to Bänk,
unless Bank has notified Company that the Electronic ltem is an Exception ltem; and

8'6. lf Company uses an agent to create Electronic ltems and/or transmit Company's
Electronic File to Bank, Company will ensure its agent includes in each Electronic Èile
Bank Electronic ltems payable only to Company, unless Bank consents in writing to
permit the agent to include Electronic ltems payable to multiple customers of Bank.

B-7. lf Company uses the Service to create and process Electronic ltems on behalf of its
customers, Company (a) has conducted due diligence with respect to each customer
and determined that each such customer is engaged in a legitimate business and that
the size and frequency of the customer's deposits are normal and expected for the
customer's type of business; and (b) will, in accordance with reasonable commercial
standards, monitor each customer's business and deposits on an ongoing basis and
notify Bank immediately if Company identifies any unusual activity by ãny õustomer of
Company.

9' Gompany's Agreement to lndemnify Bank. Company will indemnify, defend, and save
harmless Bank, its parent company, and its affiliates aná each of their respective directors,
officers, employees, and agents (collectively in this section g, "lndemnitees") irom and againstall liabilities, losses, damages, claims, obligations, demands, charges, costs, or expénses
(including reasonable fees and disbursemeñts oi legal counsel anã accountants) awarded
against or incurred_or suffered (collectively, "Losses ãnd Liabilities") by lndemnitóes arising
directly or indirectly from or related to:

9'1. Any negligent or intentional act or omission by Company in the performance of its
obligations under this Service Description including without limitation failing to maintain
control over and sole responsibility for secure retention and destruction of ãach original
Paper ltem for which Company has created an Electronic ltem (including the seJurity
and integrity of nonpublic personal information appearing on the originã paper ltem
throughout the transmission flow and while in siorage),-in which eùent Losses and
Liabilities will include without limitation consequential dãmages;

9.2.

9.3.

Any material breach in a representation, warranty, covenant, or obligation of Company
contained in this Service Description;

Bank acting as a "reconverting bank" under the Check Clearing for the 21st Century Act
through the creation of "substitute checks" or purported substitute checks using an
Electronic ltem, an Exception ltem or an Electronic File, in which event Losses and
Liabilities will include without limitation consequential damages; and

Bank presenting an Electronic ltem to the paying Bank for payment.9.4.

TJtf -1864 Wells Fargo Remote Deposit Capture Service Description
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10.

11.

12.

Termination. ln addition to its rights to discontinue providing Services under the Master
Agreement, Bank may discontinue providing the Service to Company immediately upon notice if
Bank determines in its sole discretion that Company has breached any of Company's
obligations under sections B or g of this Service Description

Bank's Authority Under FIL-4-2009. ln FIL-4-2009, Risk Management of Remote Deposit
Capture ("RDC") Guidelines, the FFIEC sets forth guidelines for agreements with RDC
customers. ln accordance with these guidelines, Bank has the authority upon reasonable prior
notice to (a) mandate specific internal controls at Company's locations, (b) periodically audit or
require audits of Company's RDC operations including Company's lT infrastructure at
company's expense, and (c) request additional information about company.

Survival' Sections B and 9 of this Service Description will survive termination of the Service.

@ 2011 Wells Fargo Bank, N.A. All rights reserved.
TM-1864 Wells Fargo Remote Deposit Capture Service De.sciption
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RETURNED ITEM DEGISIONING SERVIGE DESGRIPTION

This Service Description contains provisions which, in addition to the provisions
contained in the Master Agreement for Treasury Management Services between
Bank and Company (the "Agreement"), will govern the Returned ltem Decisioning
Service (the "Service").

1. The Service. Using lhe Commercial Electronic Office@ (CEO@ ) portal, Bank
will notify Company of returned items to its account(s) during the period specified
by Bank on each Banking Day. Returned items will be listed by the default
disposition (redeposit or chargeback) selected by Company. Company will
review items and accept or change each item's disposition prior to the daily
deadline specified by Bank. Returned items not accepted or changed by this
deadline will be processed according to their default deposition.

2. Requirement for Service. Company shall have met requirements for receiving
seÑices otfereO tfrrough tne C'fO6 portal, including the execution of any
necessary docu mentation.

Retumed ltem Decisioning Service Description
2t10t05
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1.

2.

3.

4.

WELLS FARGO RETURNED ITEM SERVICES
SERVICE DESCRIPTION

lntroduction. This Returned ltem Services Service Description ("Service Description")
and the other Service Documentation as defined in the Master Agreement for Treasury
Management Services between Wells Fargo Bank, N.A. ("Bank"), and the company
identified in the Acceptance of Services ("Company") between Bank and Company
govern Bank's Returned ltem Services (each, a "Service").

Description of Bank's Returned ltems Services. Bank's Returned ltem Services
enable Company to have Bank (a) act as Company's returned ltem processor with
respect to ltems payable to Company that are presented to Bank or another financial
institution for payment and returned to Bank unpaid (each, a "Returned ltem") in
accordance with Company's Special lnstructions to Bank for Returned ltems ("Special
lnstructions") and (b) originate debits, and report and process credits received, for
Company's returned check fee ("Returned ltem Service Fee Recovery"). Company shall
communicate its Special lnstruciions regarding Company's Returned items to Bank, and
Bank shall communicate to Company regarding the Services, using the media, format
and communication channel(s) to which Company and Bank agree.

Conditions to Provision of Bank's Service. As conditions to Bank's provision of the
Services, Company shall at all times (a) maintain Company's demand deposit account(s)
at Bank (each, an "Account") in good standing; (b) subscribe to Bank's Commercíal
Electronic Officñ ("CEO@") Service; and (c) comply with all Rules Applicable to Bank's
Returned ltem Services as set forth in this Service Description.

Rules Applicable to Bank's Returned ltem Services. Bank will provide its Services to
Company in accordance with

4.1. the Service Documentation including without limitation the User Guide that Bank
makes available to Company at www.wellsfargo.com; and

4.2. State and federal laws and regulations and clearinghouse rules applicable to a
Returned ltem which may include Federal Reserve Board Regulation CC Subpart
C relating to the collection of checks ("Reg CC"), Federal Reserve Board
Regulation E ("Reg E") and, in the case of Bank's Returned ltem Service Fee
Recovery Service when Bank originates an ACH entry on Company's behalf, the
National Automated Clearinghouse Association Operating Rules, as
supplemented by any applicable operating rules of any automated clearing house
of which Bank is a member (together, the "NACHA Rules"), all as amended from
time to time.

Special lnstructions. Bank will process Company's Returned ltems in accordance with
Company's Special lnstructions, unless Bank determines in Bank's sole discretion that
doing so with respect to a Returned ltem would prevent Bank from effectively providing
Bank's Service to Company.

Bank's Right to Chargeback Returned ltems. Bank may chargeback a Returned ltem
to any account Company owns in whole or in part at Bank or any affiliate of Bank without

5.

6.
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7.

regard to whether the returned ltem was initially deposited to Company's Account or to
an account at another financial institution.

Returned ltem Service Fee Recovery. Bank determines the state whose laws
establish the maximum returned check fee that Company may assess a customer who
issues a Returned ltem to Company based on information about Company's retail
locations that Company provides to Bank when Company subscribes to this Service and
upon any subsequent changes in Company's retail locations. lf Company fails to
provide information to Bank regarding a location in a timely fashion, Bank will assess the
lowest maximum fee permitted in the states for which Company has provided location
information.

ACH Entries.

B.l. Payment Obligations; Settlement; Returned Debit Entries. ln the case of
Services for which Bank originates ACH debit entries on Company's behalf, each
credit to Company's Account will be made on the applicable settlement date.
Bank may charge Company's Account for any debit, correcting or reversing entry
which is later returned to Bank. Company authorizes Bank upon prior oral or
written notice to Company to place a hold on an equal amount of funds in
Company's Account or to take any other action Bank deems appropriate to
ensure Bank receives payment for any debit, correcting or reversing entry which
is later returned to Bank.

8.2 Reimbursement. Company will reimburse Bank for any loss or expense Bank
incurs, including reasonable attorney's fees and legal expenses, as the result of
(a) a breach of any warranty Bank makes under the NACHA Rules in connection
with providing the Services to Company, (b) a breach of any representation or
warranty that Company makes in this Service Description, or (c) an action
Company asks Bank to take in connection with Bank's providing the Services to
Company. Company authorizes Bank to recover any such amount by debit to
any account Company owns in whole or in parl at Bank or any affiliate of Bank.

Company's Representations and Warranties. Company represents and warrants
Banking that;

9.1. The information about Company's retail locations that Company provides to Bank in
accordance with sectionT of this service Description is accurate.

9'2. Company has received and shall maintain current copies of the Rules Applicable to
Services including without limitation Reg CC, Reg E and the NACHA Rules and
is in compliance therewith.

Company's Agreement to lndemnify Bank. Company shall indemnify, defend, and
save harmless Bank, its parent company, and its affiliates and each of their respective
directors, officers, employees, and agents (collectively in this Paragraph l0, "lndemnified
Persons")from and against all liabilities, losses, damages, claims, obligations, demands,
charges, costs, or expenses (including reasonable fees and disbursements of legal
counsel and accountants) (collectively, "Losses and Liabilities") awarded against or
incurred or suffered by lndemnified Persons arising directly or indirectly from or related
to the following :

8.

9.

10.
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11.

12.

10.1. Any negligent or intentional act or omission by Company in the performance of its
obligations under this Service Description and the other Service Documentation
including without limitation Company's obligation to provide Bank with information
about Company's locations.

10.2. Any material breach in a representation, warranty, covenant, or obligation of
Company contained in this Service Description and the other Service
Documentation;

10.3. The violation of any applicable law, statute, or regulation or of the Rules
Applicable to Bank's Returned ltems Services including without limitation Reg
CC, Reg E and the NACHA Rules in the performance of Company's obligations
under this Service Description and the other Service Documentation; and

10.4. A breach of any warranty Bank makes under the NACHA Rules in connection
with Bank's Services under this Service Description, any failure by Bank to
assess the correct Returned ltem Service fee based and any delay in the return
of any Returned ltem.

Bank's Assessment of Services. Company agrees Bank may at any time or times
modify this Addendum with prior notice to Company, and the Addendum as modified
shall supersede this Addendum and be binding upon Company.

Survival. Sections 6,7,8,9, and 10 of this Service Description will survive termination
of the Service.

@ 2010 Wells Fargo lìank, N.A. ¿,ll rights reserved.
TM-2163 Wells Fargo Returned ltem Services Service Description
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1.

2.

SMART DEGISION@ SERVIGE DESGRIPTION

lntroductíon. This Service Description and the other Service Documentation as defined in
the Master Agreement for Treasury Management Services between Wells Fargo Bank, N.A.
("Bank"), and the Company identified in the signature block of the Acceptance of Services
("Company") between Company and Bank govern Bank's Smart Decision Service
("Service").

Description of Service. Bank will process for credit to each account at Bank that Company
enrolls in the Service ("Account") checks or other instruments payable to Company (each, an
"ltem") that Company delivers to Bank via the depository channels through which Bank offers
the Service. These depository channels include (a) electronic channels through which
Company transmits electronic files of electronic images of ltems (each, an "Electronic
lmage") and other information (collectively, the "Electronic File") and (b) other channels
through which Bank accepts liems for processing. Bank will convert each eligible Electronic
lmage and each eligible ltem to an automated clearing house ("ACH") debit entry ( each, an
"Entry") on the deposit account on which it was drawn or otherwise process the Electronic
lmage in accordance with the separate Service Documentation governing the electronic
depository channel Company uses to deliver the Electronic lmage to Bank or process the
original ltem in accordance with Bank's Commercial Account Agreement.

Rules Applicable to the Service. Bank will provide the Service to Company in accordance
with

3.1. this Service Description;

3.2. the Service Documentation; and

3.3. the National Automated Clearinghouse Association Operating Rules, as
supplemented by any applicable operating rules of any automated clearing house of
which Bank is a member and Federal Reserve Board Regulation E ("Regulation E")
(together, the "ACH Rules"). lf Bank processes an ltem as an Entry, Bank is the
originating depository financial institution ('ODFl"), Company is the "Originator," and
the person issuing the Paper ltem is the "Receiver," as these terms are defined in the
ACH Rules.

ln the event of a conflict between this Service Description and the other Service
Documentation, this Service Description will control.

4. Conditions to Provision of the Service. As conditions to Bank's provision of the Service,
Company will at all times (a) subscribe to Bank's Commercial Electronic Offic".re- ('CEO@")
Service, (b) maintain each Account in good standing, and (c) comply with the Rules
Applicable to the Service.

5. Preferences. A Preference is a criterion Bank uses to determine the means Bank will use to
process an ltem. Each Business Day, Bank will process Company's Electronic File and
Items in accordance with Company Preferences and Preferences from the issuer of an ltem
(each, an "lssuer Preference") that Bank has on file as of Bank's Cut-Off Time on the prior
Business Day. lf a Company Preference or an lssuer Preference confl¡cts with a Bank
Preference with respect to an Electronic lmage or an ltem, Bank will process the Electronic
lmage or ltem in accordance with the Bank Preference.

TM-2132 Smart Decision Service Description
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6. Payment Obligations; Provisionat Credit, Settlement; Returned Debit Entries. When
Bank processes an Electronic lmage or an ltem as an Entry, Bank will credít Company's
Account for the Eirtry on the applicable settlement date. A credit to Company's Accolnt ior
an Entry is provisional until Bank receives final settlement for the Entry. lf Bank does not
receive final settlement for the Entry, Bank may debit Company's Aócount or any other
accounts Company owns in whole or in part at Bank or any affiiiatoof Bank for the amount ofthe Entry. When Bank process an Electronic lmage iñ accordance with the applicable
Service Documentation, Bank will credit Company's Ãccount for the Electronic lmage ano
process any chargeback related to the Electronic lmage in accordance with that Service
Documentation. When Bank processes the original ltem in accordance with Bank,s
Commercial Account Agreement, Bank will credit Company's Account for the ltem and
process any chargeback related to it in accordance with the Account Agreement. Company
will pay Bank for any shortfall remaining after such debit or chargebaðk immediately upoÁ
demand.

7. Bank's lnternal Rísk Parameters. Bank establishes internal risk parameters to identify out-
of-pattern or suspect transactions and protect Company and Bank from potential losses.
These parameters may include without limitation limité on Company's debit and credit
settlements on a single Business Day andlor over multiple consecuiive Business Days.
Bank reserves_the right to pend or delete an Entry or file exceeding the applicable
parameters as Bank would if Bank had reason to believe the Entry or file hãd not be'en duly
authorized or should not be honored for company's or Bank's protéction

8. Third-Party Sender Activities. lf Company is a Third-Party Sender, as defined by the ACH
Rules, this section will apply to company's use of Bank's services.

8.1. Prior to originating any Entry on behalf of a customer of Company ("Customer,,),
Company will (a) notify Bank in writing of any other financial insi¡tution'Company iï
using to originate transactions as a Third-Party Sender and thereafter notify Bänk
before Company adds any new financial institution for this purpose; (b) providä Bank
with the information Bank requires to enable it to understand thà nature of the
business of that Customer including without limitation the name, TlN, business
activity and geographic location of that Customer; (c) if specifically required by Bank,
obtain Bank's written approval to initiate or continue to initiaie Entries ior that
Customer, which approval Bank may rescind upon written notice to Company; and
(d) enter into a written agreement with that Customer in which that Customer 

"gru"r'
8.1'1. to assume the responsibilities of an originator under the ACH Rules and to be

bound by the ACH Rules as in effect from time to time;

B'1'2. Entries may not be initiated in violation of the laws or regulations of the
United States including without limitation the regulations ¡ssued by the Office
of Foreign Assets Control;

8'1.3. to grant Bank ongoing access to audit it and any ACH file that it has
transmitted to Company for transmission to Bank; and

8.1.4. Bank may at any time refuse to process an Entry for that customer.

8.2. Company represents and warrants to Bank that Company (a) has conducted due
diligence with respect to each Customer for which 

-Company 
is originating

transactions through Bank and determined that each Customer is engagãO in ã
legitimate business and that the type, size and frequency of transactionä t"nat eacÀ
such Customer is originating is normal and expected for the Customer's type of

TM-2132 Sma¡7 Decision Service Description
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9.

business; and (b) will, in accordance with reasonable commercial standards, monitor
each Customer's business and transactions on an ongoing basis and notify Bank
immediately if Company identifies any unusual activity.

Company's Representations and Warranties. Company represents and warrants to Bank
that:

9.1' Company will transmit to Bank only Electronic lmages that are suitable for
processing, including, but not limited to, Electronic lmages that are legible and
contain machine-readable MICR data.

9.2. Company will not deposit to the Account or otherwise negotiate any original paper
Item from which Company has previously created and submitted tõ Bank an
Electroníc lmage, unless Bank has notified Company that the Electronic lmage is not
legible or contains MICR data that is not machine readable.

9'3. Company has received copies of the Rules Applicable to the Service including
without limitation the then-current ACH Rules and Reg E and will comply therewitñ
at all times that Bank provides the Service.

Company's Agreement to lndemnify Bank. Without limiting the indemnification provisions
contained in the other Service Documentation, Company will indemnify, defend, and save
harmless Bank, its parent company, and its affiliates and' each of their iespective directors,
officers, employees, and agents (collectively in this Paragraph 10, "lndemnitees") from and
against all liabilities, losses, damages, claims, obligations, demands, charges, costs, or
expenses (including reasonable fees and disbursements of legal counsel and accountants)
awarded against or incurred or suffered (collectively, "Losses añd Líao¡lities") by lndemnitees
arising directly or indirectly from or related to the following (except for Lossás änd Liabilities
arising directly or indirectly from or related to Bank's own gross negligence or intentional
misconduct):

10.1. Any negligent or intentional act or omission by Company in the performance of its
obligations under this Service Description including without limitation failing to
maintain control over and properly dispose of original ltems for which Company has
transmitted an Electronic File to Bank in which event Losses and Liabilities will
include consequential damages;

10'2' Any material breach in a representation, warranty, covenant, or obligation of
Company contained in this Service Description;

10'3' The violation of any applicable law, statute, or regulation in the performance of
Company's obligations under this Service Description; and

10.4. A breach of any warranty Bank makes under the ACH Rules.

10.5' Bank presenting an Electronic ltem to the paying bank for payment.

survival. Paragraphs 6, B and 10 will survive termination of the service.

10.

11.

@ 2OO7 Wells Fargo Bank, N.A. All rights reserved
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1.

2.

WIRE TRANSFER SERVICE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") wire transfer service ("Service"). "service Documentation" is
defined in Bank's Master Agreement for Treasury Management Services ("Master Agreement").
The Service Documentation includes the Acceptance of Services ("Acceptance"), and
"Company" is the company identified in the Acceptance.

Description of the Service. The Service enables Company to instruct Bank to transfer funds
in accordance with Article 4A of the Uniform Commercial Ccide as amended from time to time
('UCC 44") and the rules and regulations of any funds transfer system Bank uses to effect the
transfer. ln this Service Description, an instruction to Bank (including any communication
cancelling or amending an instruction) in Company's name to transfer funds from Company's
account at Bank or Bank's affiliate (each, an "Account") is a "Payment Order" (as defined in
UCC4A). Section 5 of this Service Description describes (a) the means Bank offers to
Company for transmitting Payment Orders to Bank (each, an "lnitiation Method") and (b) the
means Bank will use to verify Company's authorization of a Payment Order or a communication
amending or canceling a Payment Order (each, a "Security Procedure")

Preparation of Payment Orders; Processing Schedules. Company will prepare each
Payment Order in accordance with guidelines Bank separately makes available from time to
time. Bank will execute each Payment Order in accordance with Bank's then current processing
schedule and any instructions Company furnishes with the Payment Order regarding the date a
Payment Order is to be executed. A Payment Order will be deemed received by Bank when
Bank has verified it in compliance with the Security Procedure. lf Bank receives a Payment
Order after Bank's applicable cutoff time on any Business Day, Bank will treat the Payment
Order as having been received prior to Bank's applicable cutoff time on Bank's next Business
Day. A "Business Day" is every day except Saturday, Sunday, and federal holidays.

lnconsistency of Name and Number. lf a Payment Order describes the person to receive the
funds that are the subject of the Payment Orders both by name and identifying number, Bank
may execute the Payment Order on the basis of the identifying number, even if the number
identifies a person different from the named person. lf a Payment Order describes a financial
institution both by name and identification number, the identification number may be relied upon
to identify the financial institution, even if the identification number refers to a financial institution
other than the named financial institution.

lnitiation Methods and Security Procedures. This section lists the lnitiation Methods and
Security Procedures Bank offers for wire transfers. Company's elections regarding lnitiation
Methods and Security Procedures is/are set forth in the Acceptance.

5.1. Voice lnitiation Method.
Bank's voice initiation security procedure consists of confirming the personal identification
number ("PlN") accompanying a Payment Order corresponds with a valid PIN assigned to
Company for voice-initiated Payment Orders,

5.1.1. Telephone Verifícation Service. lf Bank receives a voice-initiated, non-repetitive
Payment Order that exceeds the applicable pre-designated limit, Bank will make
one attempt to telephone person(s) designated by Company on the most current

3.

4.

5.
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setup form for Company in Bank's records to verify the Payment Order. lf Bank is
unable to complete the call, Bank will not process the Paymênt Order.

5-2. commercial Electronic office@(cEol lnitiation Method.

CEO is Bank's electronic banking porlal that is accessed via the Internet. Authorized usersmay access Bank's CEO lnternet ACH Service through the porlal, CEO security
procedures include log-on credentials specified by Bank (tñat may include a Company lD,
user lD and password) and any other authentication or auÌhorizatión process Bank'reqúires
from time to time. Bank will use the CEo security procedures to authenticate each
Payment Order received through CEO in Company's name.

5.3. Direct Origination lnitiation Method.

Secure Application File Exchange Transmission ("SAFE-T"). This transmission
platform offers a variety of transmission protocols including hypértext transfer protocol
secured (http-s) FTP over SSL (FTP/S), secure FTP (S-FTP), ãnd Appticabitity Statement 2(AS2) that Bank uses to authenticate each Payment Order tra'nsmitted to Bank in
Company's name.

IBM@ - Sterling Connect:Direct@ with Secure plus+. Secure plus+ is an add_on to
Connect:Direct@ to enhance security by means^of Secure Socket Layer (,,SSL") or
Transport Layer Security ("TLS"). Connect:Direct@ is a registered trademark of Steiling
Commerce, lnc., an IBM Company.

5.4. Payment Manager@ lnitiation Method.

Secure Application File Exchange Transmission ("SAFE-T"). This transmission
platform offers a variety of transmission protocols including hypértext transfer protocol
secured (https), FTP over SSL (FTP/S), secure FTP (S-FTP), ancj Appticabitity Statåment 2(AS2) that Bank uses to authentícate each Payment Order transmitted to Bank in
Company's name.

Machine-to-Machine ("MzM"). This transmission method uses an XML message
interface that is based on the lnteractive Financial eXchange (lFX) message standard
using SOAP structured messages. Data is communicated via the lnternet uling 12g-bil
encryption and Secure Socket Layers (SSL). Bank uses digital cerlificates to autñenticate
each Payment Order transmitted to Bank in Company's name.

IBM@ - Sterling Connect:Direct@ with Secure plus+. Secure plus+ is an add_on to
Connect:Direct@ to enhance security by means^of Secure Socket Layer (,,SSL") or
Transport Layer Security ("TLS"). Connect:Direct@ is a registered trademark of Steiling
Commerce, lnc., an IBM Company.

Value-Added Network ("VAN"). With this transmission method, a third party serves asan intermediary for transmitting data between Company and Bank. procedures for
transmitting Payment Orders may vary by VAN. Bank follows the procedures of the VAN
selected by Company to authenticate each Payment Order transmitied to Bank through the
VAN in Company's name.

TM-l440 Wire Transfer Services Service Description
Revised 06-08-2011 Page 2 of 4
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6.

7.

5.5. SW¡F]€ lnitiation Method.

SWIFT has established procedures for controlling access to SWIFT messaging services
(each, an "Access Control") that may include without limitation access codes, message
authentication codes, secure card readers, digital signatures, and Hardware Security
Modules, ln addition, SWIFT authenticates certain messages including without limitation
Payment Orders based on SWIFT message type prior to accepting them for routing as
SWIFT messages (each, an "Authenticated Message"). This authentícation may include
confirming that the sender and recipient of the message have exchanged bilateral keys
("BKE'), entered into a relationship management application ("RMA") agreement, or taken
other steps to secure the transmission of SWIFT messages between them as SWIFT
requires from time to time (each, an "Authentication Procedure").

5.6. Security Procedure Elected by Company's Third Party Service Provider.
Company is utilizing a Third Party Service Provider ("TPSP") as defined in the ACH Rules
to originate Payment Orders on Company's behalf. Bank will authenticate each Payment
Order transmitted to Bank in Company's name in accordance with the security procedure
the Comppny's TPSP has elected.

5.7. Non-Standard Security Procedure.
lf Company has refused to utilize any of the security procedures described above, then the
Security Procedure Company will use is described on Attachment B to the Acceptance.

Authorization to Pay. Company authorizes Bank to (a) execute any Payment Order Bank
verifies in accordance with the Security Procedure and (b) debit the account specified in the
Payment Order (and if no account is specified, the Account or any other account of Company at
Bank or an affiliate) even if a debit results in an overdraft on the execution date (as defined in
UCC4A). Company will maintain sufficient available funds in the account specified in the
Payment Order at the time of each debit.

Company's Duty to Report Erroneous or Unauthorized Tranfer lnstructions. Company will
exercise ordinary care to determine whether a Payment Order accepted by Bank was either
erroneous or not authorized and to notify Bank of the relevant facts within a reasonable time not
exceeding fourteen (14) days after Company receives notification from Bank that the Payment
Order was accepted or that the Account was debited with respect to the Payment Order,
whichever is earlier. Company will be liable to Bank for the loss Bank incurs as a result of
Company's failure to act in accordance with this section.

Rejected Payment Orders. lf a Payment Order is rejected for any reason Bank will attempt to
notify Company promptly so Company may cure the defect but will have no liability to Company
for a rejected Payment Order or any loss resulting from Bank's failure to provide notice.

Cancellation, Amendment, Reversal. A Payment Order will be final and not subject to
cancellation, amendment or reversal by Company, except Bank may, at Company's request,
make an effort to effect such cancellation, amendment or reversal without incuring any liability
for its failure or inability to do so.

lnternational Wire Transfers. A Payment Order expressed in U.S. Dollars will be sent in U.S.
Dollars. Company may request that prior to executing a Payment Order, Bank convert the
amount to be transferred from U.S. Dollars to the currency of a designated foreign government

L

9.

10.
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11.

or intergovernmental organization ("Foreign Currency") at Bank's sell rate for exchange in effect
on the date Bank executes the Payment Order. lf the financial institution designated to receive
the funds does not pay the beneficiary specified in a Payment Order palable in Foreign
Currency and the funds are returned to Bank, Bank will not be liable for a sum in excess of tñe
value of the funds after they have been converted from Foreign Currency to U.S. Dollars at
Bank's buy rate for exchange at the time the cancellation of the Þayment OrOer is confirmed by
Bank' Bank will not be liable for any failure or delay by any financial institution or other third
party in the designated foreign country in executing or failing to execute any payment Order
Bank transmits to a foreign country.

Drawdown Requests. A "drawdown request" is an instruction from Company to another
depository institution to debit (a) an account at that institutíon and transfer the funds to Bank
(each, an "outgoing drawdown request") or (b) the Account and transfer the funds to that
institution (each, an "incoming drawdown request"). ln this Service Description, "payment
Order" includes drawdown requests. Bank may execute an incoming drawdown requeðt that
conforms with instructions it receives through Fed Wire, SWIFT, CHlps or any other funds
transfer system, provided such instructions are not inconsistent with instructions Company
separately provides in writing. The authority to execute the incoming drawdown request will
continue until Bank receives express written notice from Company ttrat such auihority is
revoked.

Limitation of Bank's Liability. lf Bank executes Company's Payment Order by sending
instructions to another financial institutíon, Bank may send the payment order by an!
transmission method and by any route Bank in its sole discretion considers reasonable.- Baní<
will not be liable for any third party's failure to or delay or error in processing a payment Order.
lf the beneficiary bank does not pay the beneficiary specified in the PaymeniOrder, a refund will
be made only after Bank has received confirmation of the effective cancellation of the payment
Order and Bank is in free possession of the funds debited or earmarked in connection with the
Payment Order, lf Bank is notified it did not transfer the full amount stated in a payment Order,
Bank',s sole obligation will be to promptly execute a second Payment Order in the amount of the
stated defíciency. lf Bank executes a Payment Order in excess of the amount stated in the
Payment Order, to the extent Company does not receive the benefit of the payment Order,
Bank will only be liable for any loss of the principal amount transferred in excess of the amount
stated in the Payment Order. Additionally, Bank will be liable for the amount of interest
Company has lost due to the transfer of the excess amount, computed at the then current
Federal Funds rate. However, Bank's liability for loss of interest wili be limited to twenty (20)
calendar day's interest. This section sets forth Bank's complete liability for a payment biOer
issued or received under this Service Description.

Survival. Sections 4, 5, 6, 7, B, 9, 10, 11 and 12 will survive the termination of Services.

t2.

13.

@ 2011 Wells Fargo Bank, N.A. All rights reserved.
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Wire Transfer Services Security Procedure
Agreement and Gustomer Setup
Complete this form to set up a customer for voice wire initiation. This form requires both customer and banker signatures. Forms received without
signatures will be returned to the banker unprocessed. To set up SWIFT wire initiation, use the SWIFT Wire lnitiation Setup form, WTR 6667.

Keying detailed wire information electronically into this form, by the banker on behalf of the customer, may result in a more accurate and legible form that
can be processed more quickly, and retained more easily.

Section 1 - Agreement

This form is to establish new voice wire services. To update existing security procedures or for accou¡t maintenance please refer to forms WTR 1506,
Wire Transfer Security Procedure Agreement or WTR 4777,Wt¡e Transfer Customer Maintenance.

This agreement is made this _ day of _, 20_by and between ("you" or "you/')
and Wells Fargo Bank, N.A. ("Bank"). By signing below, you acknowledge receiving and agreeing to be bound by these terms and conditions and those
referred to ¡n the Wire Transfer Services Agreement or the Master Agreement for Treasury Management Services Description and Wire Transfer
Services Description and, if applicable, the CEO Service Description. You understand that in any instructions to transfer funds by w¡re from accounts
you maintain al Bank ("Orders"), Bank may rely solely (i) on the account number of the person ("Beneficiary") who is to receive the wire transfer rather
than the Benefìciary's name, and (ii) if provided by you, on the identification number of any other financial institution through or to which the funds are to
be transferred, rather than the name of the fìnancial institution. You agree that you are bound by any Order, whether or not authorized, issued in your
name and accepted by Bank in compliance with the Security Procedure selected by you.

Section 2 - Standard Security Procedures

2.1 Voice lnitiated Orders. Bank's standard Security Procedures consist of confirming that the personal identifÌcation number ("PlN") that
accompanies an Order corresponds with a valid PIN assigned to you on voice-initiated Orders. A PIN is required for all voice-initiated transfers.

2.2 Terminal Initiated Orders. Bank's standard Security Procedures for terminal-initiated Orders (including Orders placed via the lnternet) consist of
RSA SecurlDô or other system security features offered by Bank.

Section 3 - Additíonal Security Procedures for Specific Services. (Unless designated as "optional", the following Security
Procedures are required in addition to the Standard Security Procedures.)

3.1 Voice lnitiated, Non-Repetitive wires. lf you are doing Repetitive wires only do NOT complete Section 3.1.1.

3.1.1 OPTIONAL Verify Callback Service: (Selecting this fee-based service requires a minimum of two persons with wire transfer authority because the
initiator of a wire cannot also approve the wire.)The Bank will make a reasonable attempt to telephone an authorized approver, not the initiator, to verify
that the voice initiated wire transfer order is authorized, when the amount of the Non-Repetitive Outgoing wire is $ or more. lf
the Bank is unable to contact or obtaln approval from an Authorized Approver, the transfer will not be processed. By specifying an amount in the space
provided above, you agree with these terms. Bank will not telephone to verify a Repetitive wire transfer regardless of the amount. lf the form does not
indicate an approver, other than the initiator, the service cannot be provided and cannot be setup.

Once the customer's approval/sígnature is received on the form, the Banker/Relatíonship Manager must approve/sign the form,
then fax to 866-922-6202, Wire lmplementation from a valid Wells Fargo Fax. File copies in your location's record-retention file.

Account Number

@ 2011 Wells Fargo Bank, N.A. AII rights reserved. Member FDIC.
wTR8173 (7-11 FO)

Complete this section for authorized approvers and provide your signature on page 3 as authorization to assign the designated persons

lndlviduals author¡zed to approve wires (Verify Call Back)
first & last name
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3.2 Commercial Electronic office (CEosM) Wire Transfer Service (or WellsNet Wire Transfer Service.)

3.2.1 Availability of Self-Administration. lf you reque-st Self-Administration of your access to the CEO, most of the set-up and administration of your
access to CEO services (including the CEo Wire Transfer Service) will be performed by your Company Ádministrator rather than Bank. Three levels ofaccess authorizat¡on are available: Company Admin¡strator, Admin¡strator and operatoT.- A"Compãny'Administrator,, has access to all serv¡ces you
recelve through the CEO and is able to set up and administer access for other Cämpany Adminisiratórs, Administrators and Operators for all suchservices' An"Administrator"hasaccesstospecificCEOservicesandcansetupotherîdministratorsandòferatorsforsuchspec¡fÌcservices.
"Operators" are authorized.to access specifìc services and functions (for exampl'e, the create/modify function br the verify function for wire transfer
requests) within those services, but they are not authorized to set up or administer access for such services or functions.

3'2'1'l No Self-Administration. lf you do not have Self-Administration, your designated security administrator will determine Operators and the dollarlimits per transaction and per day assigned to each Operator and will communicate this informatión to Bank. Bank will set up the Operators by assigningeach a personal lD code. Your security administrator will also be responsible for communicating any changes in Operators àr in operator limits orauthorization(s) to Bank. You will prompfly report to Bank any lost or stolen token cards.

3.2'1.2 Self'Administration' lf you have requested Self-Administration, Bank will assígn a Company lD code and w¡ll set up your fìrst Company
Administrator by assigning-a. personal lD code and password to be used when he/she fìist enters thebEO number. He/She cán then set up additionalCompany Administrators, Administrators or operators. Any Company Administrator: (a) can set up additional Company Adminiskatori, Aàministratorsand Operators (issuing each a password that w¡ll be changed upon fìist entry to the cÈô¡ ano a pärsonal lD code; ib¡ óan reset passwords for all
servic,es; and (c) shall be required to immediately disable access to the cEó for any company Aãministrator, ndm¡À¡átrator or oþerator who ceases tobe a Company Administrator, Administrator or Operator. An Administrator can set úp additional Administrators and operators and reset passwords forthe specific service(s) he/she is set up to access. Bank will not know the password of any Company Administrator, Administrator, or Operator except theinitial password assigned to the fìrst Company Administrator. Bank will give each Company Adminiitrator and Administrator a token card and a plN,
known only by them individually and Bank. Self-Administration will also ãllow a Company Administrator or an Administrator to initiate a request to Bankto reassign an existing token card to another Company Administrator, Adm¡nistrator or Operator,

3'2'1'3 Self-AdministrationwithDualControl. lfyouhaverequestedSelf-Administrationwitlrdual control,Bankwill assignaCompanylDcodeand
will set up your first two Company Administrators by assigning each a personal lD code and password to be used when each first enters the CEO. Allact¡ons that can be performed by a Company Administrator or an Administrator in Section s.à.1.z will require that one Company Administrator (or
Administrator with appropriate function access) initiate the action and a second Company Administralor (or Administrator with ãppropriate functionaccess) approve the action.

3'2'2 Token Cards Bank will assign a token card to each operator. The token card generates a random and unique security code every minute, Thecode combines with a PIN to provide a unique password (the ;'Passcode") every minute. The PIN is set by each Operator indi;idually upon fìrst logon,The Passcode must be presented with each request to access the Service and is used by Bank to autheniicate the identity of Compani and/or thepersonorìginatingtherequest. Bankwill verifyeachrequesttoaccesstheServicebydeierminingifthePasslodeisvalidfortheassoâiatedpersonal lDcode for the operator and ifthe personal lD code used by the person requesting access is the peisonal lD code of one of the persons you havedesignatedinwritingasbeingauthorizedsuchaccess. Bankhasnoobligation-toconfirminanyotherwaytheidentityofanypersonmakingsucha
request.

3'2.3 Non-Repetitive Requests, For domestic and international Non-Repetitive wire transfer requests, operators who create/modify such requestsadditionally will be required to use a Password which is initially provided to the operator by Bank, or by a iompany Administrator or Administrator if you
have Self-Administration, and is changed by the Operator upon fìrst logon.

3.3 Electronic commerce/Payment Manager services, (check applicable box.)

3'3'1 [ Password - File Transmission (Non-Encrypted). Thìs procedure requires fhat a unique eight-digit code separately agreed upon in writing byyou and Bank be presented with your wire fìle. You may be required to change the code on a regular basis. 
"

3.3'2 fl Secure File Transport (Encrypted). This procedure uses 128-bit SSL (Secure Sockets Layer) encryption and requires the use of atransmission lD and a transmission password. use of a digital certifìcate is optionå|.

Section 4 - Additional Provisions

4'1 Separation of Operator Func-tion. Bank strongly recommends that you separate among Operators using the Wire Transfer Service the ability tocreate/modify and verify wire transfer requests in order to reduce your risi of suifering a loss-resulting from an"unauthorized or fraudulent wire transfer.

4'2 Additional Actions by Bank. Any actions Bank takes to detect erroneous w¡re transfer requests, or any actions Bank takes beyond those
described above in an attempt to detect unauthorized requests or instructions will be taken at Bank's sole diécretion, No matter how many t¡mes Banktakes these actions they will not become part of Bank's standard procedures for attempting to detect such erroneous or unauthor¡zed requests orinstructions, and Bank will not in any situation be liable for failing to take or to correcfly perform these actions.

4.3 Protection of Passwords, PINS, etc. lt is your responsibility to ensure that the lD codes, passwords, token cards, plNs, and passcodes are knownto, and used only by, persons who have been properly authorized by you to use the Wire Transier Service. Bank, in its sole discretion, may cancel órreissue any PIN it believes may have been compromised, including, without limitation, a PIN that has never been acknowledged as having"been
received and any PIN that has been used by anyone other than the intended authorized user.

Complete the Customer Setup on page 3, inctuding Banker & Customer signatures.

Once the customer's approval/signature is received on the form, the Banker/Relationship Manager must approve/sign the form,
then fax to 866-922-6202, Wire lmplementatíon from a valid Wells Fargo Fax. File copies in youilocatíon's record-retention file.

Account Number

Section 5 - Setup lnformation

wTR8173 (7-11Fo)
Page 2 of 3

186044 
 



5,1 Account numbers used (list accounts that wires will debit.) For addrflonal accounts attach a signed listing wìth notation of Customer's name and the add¡tional account

numbers. Check the appropriate box for each account number to identify the account type. For multiple account setups the Tax lD number must be the same for all accounts
listed, lf not then a separate Wire Transfer Services Security Procedure Agreement and Customer Setup form must be completed for each Tax lD number.

floon4J ! o¡L

5.2 Alternate Account to be charged for wire fees 5.3 Account Relationshíp Link

List account only ¡f w¡re fees are to be assessed to this account for the accounts listed
above in section 5,1

I noon I

' 
ooiL 

'5.4 Advice lnformation - Additional fees apply for these services. For Fax or Email NotifÌcation on intraday wire activity use the lnfoFax setup form

To link accounts to the lr/aster Account number (for Book Transfer pricing) enter the

l\,1asler Account number

Mail Advice for (if no choice is made wrll default as No Advice) Mail Advice to (if different than address noted below in section 5.6)

lno.uitwi,.. !creditWires nNott/ait Advice 
I

5.5 AuthorizedCallersListthepeopleauthorizedtoinìt¡atewires, Specìal notesandinstructionsforthefollowingcolumns:
Caller$Limit= Use"N"ifunlimited. Thelimit appliestoall functionsunlessnotedolherwise.

R= Repetitive/ B = Both Repelitive & Non-Repelitive,

Authorized Callers
first & last name $ Limit

Phone Number
including area code

lnitiation Type i
RBt 

- 

IE I I n tr l

_l_$__ I I n__f_,]
L__ __l s__ l-_ ltrtrl
I _ ts I _____ I tr n I

I _ _ lnnl
L__- I ltn I

5.6 Customer Approval - Signatures as required by Certificatè of Authority or Signature Card.

Legal Name as it appears on your account Customer's Primary Phone No.

lúailing address for PlNs and hail advice including City, State, and zip code. (lf blank, items will be mailed to address on primary statement mailing address.)

_i
I

Printed Name of Authorized Signer Printed Name of Authorized Signet

Signature

lx
DateDate Sìgnature

lx
5.7 BankApproval -FormssubmittedwithoutCustomerandBankersignaturesorolderthang0dayswillbereturnedtotheBankerunprocessed.

Customer's 1"r lD type, number, issued by State/Country & Expiration Date Customer's 2M lD, type, number, issued by State/Country & Expiration Date

Banker's/Offìcer's Printed Name Bank IVAC Document Prepared by & phone # (in case of questions about this setup)

BankeriOfficer's Sìgnature * Required

x

NOT be sent to any email address outside the Wells Fargo system.

Once the customer's approval/signature is received on the form, the Banker/Relationship Manager must approve/sign the form, then fax to
866-922-6202, Wire lmplementation from a valid Wells Fargo Fax. File copies in your location's record-retention file.

Date Banker/OffÌcer's Phone # Banker/Offlcer's Fax #

WTRB173 (7-11 FO) Page 3 of 3
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2.

TARGET BALANCE AGGOUNT SERVICE DESGRIPTION

lntroduction. This Service Description is part of the Service Documentation governing the
Wells Fargo Bank, N.A. ("Bank") Payment Authorization Service ("Service;). "SJrvice
Documentation" is defined in Bank's Master Agreement for Treasury Management Services
("Master Agreement"). The Service Documentation includes the Âccepta-nce of Services
("Acceptance"), and "company" is the company identified in the Acceptance.

Description of Service. lf Company maintains multiple accounts at Bank, Company
may designate in writing one such account as its "Principal Account" and one o, rorå
additional accounts as "Target Balance Accounts". For each Target Balance Account,
Company will separately specify to Bank in writing the Ledger Balance or Collected
Balance which Company wishes to maintain in such account (ihe "Target Balance"). At
the end of each Business Day, Bank will determine the applicable balance on deposit in
each Target Balance Accoutrt. lf tire appiicable balance in a Target Balarrce Account
exceeds its Target Balance, Bank will transfer from the Target Balance Account to the
Principal Account such funds as are necessary to bring the applicable balance to the
Target Balance. lf the applicable balance is less than the Taçet Balance, Bank will
transfer from the Principal Account to the Target Balance Account such funds as are
necessary to bring the applicable balance to the Target Balance. Bank may, but will not
be required to, transfer funds if the transfer would create an overdraft or exceed the
Collected Balance then on deposit in the principal Account.

@ 2010 Wells Farqo Bank, N.A. All riqhts reseryed.
TM-1414- Target Balance Account Service Description
Revlsed 01/31/2010
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WËLLS FARGO
RESPONSE TO ADDITIONAL QUESTIONS

RFP #114739
GENERAL BANKING SERVICES

Below are answers to your written questions and questions we noted during our
presentation with the City of Portland:

1. Is the re an ability to schedule reports in CEO?

Yes, the new Autolink service enables clients to automate the download of
information services data. This service works in conjunction with the
Treasury Information Reporting (TIR) module on the Commercial Electronic
Office web portal. With this service, you are able to set up and schedule
tasks to automatically download TIR reports on your computer. Reports can
also be manually generated at any time. Price of this service is $175 per
month for an unlimited number of users,

2. Does Eve nt Messaging for wires include the Fed reference number?

No, the Fed reference number is provided on the Wire Detail report or
Intraday Detail report.

3. FDIC Living Will

We have been working with the FDIC on our Living Will plan and are not
required to submit our plan until July 2013. We will submit our living will
plan as required by the Dodd-Frank financial reform law. We expect our plan
to be on the FDiC website in October 20L3.

4. Wells Fargo Portlan d metropolitan area residential mortgage loan
portfolio

Please provide data for each of the items below for year-end 2OO9,
ZOLO, and 2O11, and through September 3O, 2OLZ. For each item,
provide the number, dollar amount and as-specific a geographic
break-out as possible:

. how many residential mortgage loan applications you received
This information is not currently available

. how many loans were originated
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Below is information currently available for Wells Fargo Home Mortgage -

Year
No. of Residential

Loans
Total Loan

Volume Rank( 1 )

2009 15,910 $3.65 billion 1

20lo 24,283 $7.4 billion 1

2077 12,466 $2.6 billion 1

2012 11,709 $2.6 b lion 2

(1) by number of loans closed locally -
Sources: Portland Business Journal - Various Years

. the delinquency performance of these loans
This information is not currently available

. describe the loan modification programs offered to delinquent
borrowers

The attached sheet provides information about our agreements with
the Attorneys General and several federal agencies addressing
mortgage servicing, foreclosure and origination issues.

. success rates of each modification program
This information is not currently available

. how many loans were charged off and how many were transferred
to foreclosure

This information is not currently available
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