
AGENDA
FINANCE COMMITTEE
Village of Hoffman Estates

December 5, 2011

Immediately following Public Works and Utilities

Members: Gary Pilafas, Chairperson
Anna Newell, Vice Chairperson
Karen Mills, Trustee
Ray Kincaid, Trustee
Jacquelyn Green, Trustee
Gary Stanton, Trustee
William McLeod, Mayor

I. Roll Call
II. Approval of Minutes - October 24,2011, November 14,2011

NEW BUSINESS

1. Request approval of the 2012-2016 Capital Improvements Program as recommended by
the Capital Improvements Board.

2. Request approval of an ordinance adopting the budget for all corporate purposes of the
Village of Hoffman Estates, Cook and Kane Counties, Illinois, in lieu of the
appropriation ordinance, for the fiscal year commencing on the first day of January
2012, and ending on the thirty-first day of December, 2012.

3. Request authorization to establish Police hire back rates for the period January 1
through December 31, 2012.

4. Request authorization to declare $5,357,786.84 as surplus funds within the EDA Special
Tax Allocation Fund, and direct the Treasurer to remit said.funds to the appropriate
taxing districts.

5. Request authorization to award three year contract to JP Morgan Chase for banking
services.

6. Request acceptance ofFinance Department Monthly Report.

7. Request acceptance of Information Systems Department Monthly Report.

8. Request acceptance of Sears Centre Monthly Report.

III. President's Report
IV. Other
V. Items in Review
VI. Adjournment

The Village ofHoffman Estates complies with the Americans with Disabilities Act. For handicapped assistance, call the
ADA Coordinator at 847-882-9100.



Village of Hoffman Estates

FINANCE
COMMITTEE MEETING MINUTES

I. Roll Call

Members in Attendance:

Other Corporate Authorities
in Attendance:

Management Team Members
in Attendance:

Others in Attendance:

DRAFT

October 24,2011

Gary Pilafas, Chairperson
Anna Newell, Vice Chairperson
Trustee Karen Mills

Trustee Ray Kincaid
Trustee Jacquelyn Green
Trustee Gary Stanton
Village President William McLeod

Jim Norris, Village Manager
Art Janura, Corporation Counsel
Patricia Cross, Assistant Corporation Counsel
Dan O'Malley, Deputy Village Manager
Mark Koplin, Asst. Vlg. Mgr., Dev. Services
Bob Gorvett, Fire Chief
Michael Hish, Police Chief
Ted Bos, Assistant Police Chief
Algean Garner, Director of H&HS
Michael DuCharme, Finance Director
Gordon Eaken, Dir. of IS
Bruce Anderson, Cable TV Coordinator
Bev Romanoff, Village Clerk
Ben Gibbs, GM of the Sears Centre Arena
Nichole Collins, Emergency Mgmt. Coord.

Chicago Tribune, Daily Herald

The Finance Committee meeting was called to order at 7:45 p.m.

II. Approval of Minutes

Motion by Trustee Kincaid, seconded by Trustee Mills, to approve the Finance Committee
meeting minutes of October 3, 2011. Voice v,ote taken. All ayes. Motion carried,

NEW BUSINESS



Finance Committee -2- October 24,2011

1. Review of 2011 Capital Improvement Projects Quarterly Update _ 3rd

Quarter.

An item summary sheet from Michael DuCharme was presented to the Committee.

2. Request authorization to amend the Village's Investment policy.

An item summary sheet from Michael DuCharme was presented to the Committee.

Motion by Mayor McLeod, seconded by Trustee Stanton, to authorize an amendment to the
Village's Investment policy. Voice vote taken. All ayes. Motion carried.

3. Request authorization to accept the recommendations of AMAudit and enter
into a multi-year contract (three years) with CaHOne for local and long
distance telephone services.

An item summary sheet from Gordon Eaken was presented to the Committee.

Trustee Stanton, Mr. Eaken, Mr. Norris and representatives from AMAudit discussed the other
Villages and organizations using CallOne.

Trustee Pilafas and representatives from AMAudit discussed how CallOne's business is set up.

Motion by Trustee Stanton, seconded by Trustee Newell, to accept the recommendations of
AMAudit and enter into a multi-year contract (three years) with CallOne for local and long
distance telephone services. Voice vote taken. All ayes. Motion carried.

4. Request acceptance of Finance Department Monthly Report.

The Finance Department Monthly Reports were presented to Committee.

Motion by Trustee Mills, seconded by Trustee Stanton, to accept the Finance Department
Monthly Report. Voice vote taken. All ayes. Motion carried.

5. Request acceptance of Information Systems Department Monthly Report.

The Information Systems Department Monthly Report was presented to Committee.

Motion by Trustee Mills, seconded by Trustee Stanton, to accept the Information Systems
Department Monthly Report. Voice vote taken. All ayes. Motion carried.

6. Request acceptance of Sears Centre Arena Monthly Report.

The Sears Centre Arena Monthly Report was presented to Committee.



Finance Committee -3- October 24,2011

Motion by Trustee Mills, seconded by Mayor McLeod, to accept the Sears Centre Arena
Monthly Report. Voice vote taken. All ayes. Motion carried.

III. President's Report

IV. Other

V. Items in Review

VI. Adjournment

Motion by Trustee Mills, seconded by Trustee Newell, to adjourn the meeting at 7:56 p.m.
Voice vote taken. All ayes. Motion carried.

Minutes submitted by:

Emily Kerous, Director of Operations & Outreach Date
Office of the Mayor & the Board



Village of Hoffman Estates

SPECIAL FINANCE
COMMITTEE MEETING MINUTES

I. Roll Call

Members in Attendance:

Other Corporate Authorities
in Attendance:

Management Team Members
in Attendance:

Others in Attendance:

DRAFT

November 14, 2011

Gary Pilafas, Chairperson
Anna Newell, Vice Chairperson
Trustee Karen Mills

Trustee Ray Kincaid
Trustee Jacquelyn Green
Trustee Gary Stanton
Village President William McLeod

Jim Norris, Village Manager
Art Janura, Corporation Counsel
Dan O'Malley, Deputy Village Manager
Mark Koplin, Asst. Vlg. Mgr., Dev. Services
Peter Gugliotta, Director of Planning
Don Plass, Director of Code Enforcement
Patrick Seger, Dir. of Human Resource Mgmt.
Bob Gorvett, Fire Chief
Michael Hish, Police Chief
Algean Garner, Director of H&HS
Joe Nebel, Director of Public Works
Michael DuCharme, Finance Director
Rachel Musiala, Assistant Finance Director
Gordon Eaken, Dir. of IS
Bruce Anderson, Cable TV Coordinator
Bev Romanoff, Village Clerk
Ben Gibbs, GM of the Sears Centre Arena

Chicago Tribune, Daily Herald

The Special Finance Committee meeting was called to order at 8:26 p.m.

NEW BUSINESS

1. Presentation and discussion of Village funds, revenues and chart of accounts.

Rachel Musiala delivered the presentation to Committee.



Special Finance Committee

II. Adjournment

-2- November 14,2011

Motion by Mayor McLeod, seconded by Trustee Mills, to adjourn the meeting at 8:47 p.m.
Voice vote taken. All ayes. Motion carried.

Minutes submitted by:

Emily Kerous, Director of Operations & Outreach Date
Office of the Mayor & the Board



SUBJECT:

MEETING DATE:

COMMITTEE:

FROM:

PURPOSE:

BACKGROUND:

DISCUSSION:

NBl

COMMITTEE AGENDA ITEM
VILLAGE OF HOFFMAN ESTATES

2012-2016 Capital Improvements Program

December 5, 2011

Finance

Michael DuCharme, Director ofFin~

To present the 2012-2016 Capital Improvements Program (CIP) for
adoption by the Village Board.

The Village's management team has identified future project requests
based on capital needs and priorities. The CIP is the result of an ongoing
infrastructure and vehicles/equipment planning process. These planning
decisions are made with regard to both existing and new facilities and
equipment. For existing facilities, the planning process addresses
appropriate maintenance strategies and repair versus replacement of
facilities. New service demands are also considered since they will
affect capital facility requirements as welL

Historically the CIP has been the Village's five-year plan for Capital
Improvements. It continues to serve as budget guidance for the
Management Team. On November 22,2011, the Capital Improvements
Board (Clls) reviewed the draft CIP for the years 2012-2016.

In the 2012-2016 CIP approved by the CIB, projects totaling
$120,442,440 are included for the five-year period. Total projects for
FY2012 are $16,382,850 with $214,000 proposed to be funded from
the General Fund. Street and related infrastructure improvements are
the largest part of the CIP, representing over 53% of the total five-year
plan.

Attached are the summaries for the proposed 2012-2016 Capital
Improvements Program approved by the crn on November 22, 2011.
The crn is recommending the following changes to the CIP that was
previously distributed to the Finance Committee:

1. An additional $21,500 has been added to Storm Sewer
Improvements for the Jones/Highland Improvements in FY2012.
The funding for this additional expense will come from Capital
Improvements Fund Balance.

2. The funding for the Street Revitalization project was incorrect in
the current draft. The amounts listed coming from EDA Bond
Funds and the EDA Administration Fund have been switched.

1



RECOMMENDATION:

ATTACHMENTS

3. The Village Hall Supply Fan Replacement, scheduled for
FY2013, has been increased to $200,000.

These changes are reflected in the attached summaries and have also
been made to the current draft ofthe 2012 budget.

Request approval ofthe 2012-2016 Capital Improvements Program
as recommended by the Capital Improvements Board.

2



11/23/2011

Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Capital Requests

by Project Type Group

214,000
766,040

1,999,180
392,690

17,300
99,500
40,500

115,600
416,720 521,600 208,820 12,460 320,850

1,136,020 3,709,200 348,220 188,100 15,000
220,000 1,557,500 1,718,300 95,000 1,230,000
291,520 697,850 863,890 509,560 213,930

147,000
52,300

268,500 235,000 321,400 340,200 348,610
400,000 750,000 375,000 1,325,000 300,000
616,000 174,500 150,000 405,000 5,000

3,230,000 130,000 450,000 4,000,000 500,000
10,000 10,000

1,805,000 1,000,000
24,000· - 7,000 24,000 24,000

3,265,000 1,412,790 633,900 2,776,500 12,050,000
- 75,000 - -

30,000 31,000 30,000 30,000 31,000
3,000 75,000 4,000 - 4,000

75,000 3,200 3,200 73,100 5,000
636,000 636,000 -

1,260,000 850,000 300,000
132,000 2,100 2,100 -~oo

250,000 - 250,000
59,000 15,000 35,000
57,000 - -
57,000 37,000 17,000 27,000

-
95,000 I 495,000 1,608,000 5,653,000 9,915,000

1 I
TOTAL FUNDS 1$ 16,896,140L $ 16,382,850 $ 12,280,7~,--$ 27,423,490 $ 40,394,270 1$

Page 1



Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Capital Requests

by Department

General Government - 50,000 25,000
Police 276,000 301,600 321,040 320,200 312,500
Fire 811,020 1,485,450 1,641,800 6,559,200 9,734,750
Public Works 2,830,620 1,173,230 2,774,490 3,108,570 2,676,110
Development Services 10,745,000 9,282,370 6,872,300 15,723,820 26,748,000
Economic Development Area 1,965,000 3,609,400 132,400 908,200
Information Systems 268,500 299,800 348,700 357,500 365,910
Sears Centre Arena - 181,000 165,000 446,000 557,000

TOTAL COSTS $ 16,896,140 $ 16,382,850 $ 12,280,730 $ 27,423,490 $ 40,394,270 I $

11/23/2011

""_.,._'.-

Page 2



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: General Government

TOTAL FUNDS

Project Type Codes:

$ $ 50,000 I $ 25,000 I $ $ $

10 Water & SanitarySewerSystems

20 StormSewer

30 Resurfacing Curbs,Gutters,and

Sidewalks

11/23/2011

40 StreetConstruction & Reconstruction

50 Other Public Improvements

60 Village-owned PublicBuildings

70 Technology

80 AutomotiveEqUipment

90 Non-automotive Equipment

00 Miscellaneous

Page3



General Fund
Asset Seizure Fund
US Marshal Fund
EDA Administration Fund.
Capital Replacement Fund
DUI Reimbursement Fund
Court Supervision Escrow

TOTAL FUNDS

Project Type Codes:

Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Police Department

80 141
80 140
70 230
80 171
50 128
80 153 28,000 29,000
80 154 24,500 25,5001 - 1 - 1 28,000
80 161 - 29,000
80 178 - - I 27,500

99,500
115,600

28,000 29,000
25,500 26,500 27,500 27,500 28,000
24,000 - 7,000 24,000 24,000
30,000 31,000 30,000 30,000 31,000

$ 276,000 $ 301,600 $ 321,040 $ 320,200 $ 312,500 $

10 Water & Sanitary Sewer Systems

20 Storm Sewer

30 Resurfacing Curbs, Gutters, and

Sidewalks

11/23/2011

40 Street Construction & Reconstruction

50 Other Public Improvements

60 Village-owned Public Buildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 4



General Fund
EDA Administration Fund
Capital Replacement Fund
Federal Asset Seizure

Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Fire Department

90 139
90 143
80 156 95,000
80 157 266,020
90 173 - - 45,000 50,0001 50,000
80 174 - - 66,500
80 160 - 553,000
70 232 - 80,000
80 175 - - 84,600
80 176 - - 291,800
80 177 - - 735,000
60 92 - - 93,000
80 186 - - - 785,000
80 187 - - - 1,331,000
80 188 - - - 62,300
60 100 - - - 4,000,000 9,000,000
80 197 - - - - 320,850
70 234 - - - - 28,000
80 205

124,500
Water & Sewer Fund
Grant Funding

23,730
506,400

23,730 23,730

TOTAL FUNDS

11/23/2011

$ 421,020 I $ 1,485,450 I $ 1,641,800 I $ 6,559,200 I $ 9,734,750 I $ 2,243,950

Page 5



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Public Works - Facilities

Fuel Dispensina Svstem
Village Hall Masonry Cleaning
Replacement of PW Chiller & Condensers
Roof Replacements
Interior Update in Public Works Center
Reolacement of Villaae Hall Chiller & Valves
Village Hall Supply Fan Replacement

General Fund
Water & Sewer Fund
Capital Improvements Fund Balance

TOTAL FUNDS

Project Type Codes:

$

48,500
55,500

17,750 1$ 104,000 1$ 1,047,980 I $ 49,130 I $ $

10 Water & Sanitary Sewer Systems

20 Storm Sewer

30 Resurfacing Curbs, Gutters, and

Sidewalks

11/23/2011

40 Street Construction & Reconstruction

50 Other Public Improvements

60 Village-owned Public Buildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 6
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Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Public Works - Streets

Sidewalk/Curb Replacement Program 30 66
Street Light Pole Replacement 30 68
Emerald Ash Borer Response 50 121
Village Creek Drainage Improvement 20 129
Tandem Dump Truck Unit #3 80 179
4x4 Crew Cab Pick-Up Unit #37 80 162 - 35,680
4x4 Mini-Dump Truck Unit #48 80 180 - - 68,110
4x4 Mini Dump Truck, Unit #49 80 189 - - - T 70,100
Branch/Brush Chipper Unit #126 90 181 - - 59,810
Pavement Roller Unit #51 90 182 - - 47,240
Engine Overhaul Unit #FT22 80 163 - 25,000
Engine Overhaul Unit #FE22 80 164 - 25,000
Engine Overhaul Fire l:JnitSQ22 80 165 - 20,000
4x4 Stake Body Truck, Unit #44 80 166 - 47,440
55 Ft. Aerial Lift Truck Unit #55 80 183 - - 154,500
Tandem Dump Truck Unit#10 80 190 - - - 151,710
40 Ft. Aerial Lift Truck Unit #54 80 193 - - - 127,310
4x4 Pick-Up Truck Unit #34 80 191 - - - 37,870
4x4 Pick-Up Truck Unit #35 80 192 - - - 37,870
Tractor/Mower Unit #144 90 206
Telematics Vehicle Tracking System Installation 80 184 T - T - 1 76,6401 39,150
4x4 Stake Body Truck, Unit #43 80 198 - I - - - 1 61,890
4x4 Pick-Up Truck, Unit #22 80 207
New 2.5 Ton HD Dump Truck 80 208
4x4 Pick-up Truck 80 209
4x4 Mini Dump Truck Unit #61 80 199 - - - - 72,250
4x4 Crew Cab Pick-up Unit #33 80 200 - - - - 39,020
4x4 Crew Cab Pick-up Unit #97 80 201 - - - - 39,020
Tandem Dump Truck Unit #11 80 210 - - - - - 160,550
Tandem Dump Truck Unit #12 80 211 - - - - - 160,550
Tandem Dump Truck Unit #14 80 212 - - - - - 160,550
Tandem Dump Truck Unit #15 80 213 - - - - - 160,550
4x4 Pick-up Truck Unit #31 80 214 - - - - - 40,190
4x4 Pick-up Truck Unit #36 80 215 - - - - - 40,190
4x4 Pick-up Utility Truck Unit #70 80 216 - - - - - 40,190
4x4 Stake Body Crew Cab Truck, Unit #64 80 217 - - - - - 62,560

TOTAL COSTS $ 43,370 $ 313,120 $ 900,350 $ 1,074,010 $ 827,180 $
Continued on the next page

11/23/2011
Page 7



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Public Works - Streets

43,370 I $ 313,120 I $ 900,350 I $ 1,074,010 I $ 827,180 I $

General Fund
Tree Escrow Surplus
Grant Funds
Capital Improvement Fund Balance
Capital V & E Fund Balance
Capital Replacement Fund
MFT Fund
Water & Sewer Fund

Project Type Cpdes:

TOTAL FUNDS $

33,370
282,420
45,000
22,990

424,860
45,000

139,930
40,000
62,100

11/23/2011

10 Water & Sanitary Sewer Systen

20 Storm Sewer

30 Resurfacing Curbs, Gutters, an

Sidewalks

40 StneetConstruction & Reconstruction

50 Other Public Improvements

60 Village-owned Public Buildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 8



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Public Works - Water & Sewer

10 38 124,400 175,000 100,000
10 41 75,000 65,000 85,000
10 40 37,000 38,000 39,000
10 43 20,600 21,200 21,840
10 44 874,000 20,000 175,300
10 47 3,000 10,000 110,000
10 50 286,020 31,000 255,020
10 45 5,000 20,000 30,000 45,000 60,000
10 52 30,000 - - 30,000 30,000
10 51 250,000 10,000 - 540,000 250,000
10 57 49,500 - - 60,000
10 54 - - 10,000 315,000 315,000
10 55 - 200,000
90 168 - 52,760
80 167 - 35,680
80 169 - 42,600
80 170 - 34,870
10 58 - - - 220,000
90 202 - - - - 1 49,050
90 203 - - - - 28,000
90 204 - - - - 27,500
80 218
80 220
80 219
80 221
80 222

286,020 255,020
55,000

11/23/2011

TOTAL FUNDS $ 1,754,520 I $ 756,110 I $ 826,160 I $ 1,985,430 I $ 1,848,930 I $

Page 9



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Development Services - Administration

Project Type Codes:

TOTAL FUNDS $ 275,000 I $ 252,690 I $ 235,000 I $ 235,000 I $ 235,000 I $

11/23/2011

10 Water & Sanitary Sewer System

20 Storm Sewer

30 Resurfacing Curbs, Gutters, and

Sidewalks

40 Street Construction & Reconstruction

50 Other Public Improvements

60 Village-owned Public Buildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 10



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Development Services - Code Enforcement

Automobile Unit #91
Automobile Unit #78
Automobile Unit #99
Automobile Unit #74

TOTAL FUNDS

Project Type Codes:

$ $ $ $

23,000

23,000 I $ 69,000 I $

10 Water & SanitarySewerSystems

20 StormSewer

30 Resurfacing Curbs,Gutters,and

Sidewalks

11/23/2011

40 Street Construction &Reconstruction

50 Other PublicImprovements

60 Village-owned PublicBuildings

70 Technology

80 AutomotiveEquipment

90 Non-automotive Equipment

00 Miscellaneous

Page 11



Continued on the next paae

11/23/2011

Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Development Services - Transportation &Engineering

40 60
40 72
30 74
30 70 1,260,000 850,000 300,000
40 71 50,000 350,000 1,150,000
40 62 3,000,000 100,000 250,000 4,000,0001 500,000
30 81 50,000 - - 50,0001 50,000
30 77 200,000 - 200,000
40 82 35,000 - - 540,000
30 63 - 495,000 495,000 3,895,000 300,000 300,000
40 64 2,500,000 1,500,000 1,250,000 4,000,000 20,000,000 9,000,000
30 78 - - - 10,000 10,000 60,000
40 75 - - 125,000 125,000 300,000 2,625,000
40 79 - - - 440,000 445,000 425,000
40 84 - - - - - 2,000,000
50 113 3,000 75,000 4,000 - 4,000 25,000
20 110 150,000 56,500 25,000 450,000 600,000 100,000
50 119 15,000 16,000 1,000,000 1,100,000 1,100,000 1,300,000
50 106 200,000 1,537,500 1,663,300 95,000 1,230,000
20 108 25,000 25,000 25,000 25,000 25,000
80 158 - 33,000
80 159 - 33,000

1,954,180
400,000 750,000
616,000 174,500

3,200,000 100,000
260,000
130,000

220,000 I 1,557,500 1,663,300 95,000 1,230,000
10,000 I 10,000 - - -
3,0001 75,000 4,000 - 4,000

140,000 - - 420,000
- - 5,000 5,000

1,260,000 850,000 300,000
636,000 636,000

1,550,000 750,000 600,0001 2,050,0001 12,050,000
1,805,000 1,000,000

Page 12



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Development Services - Transportation &Engineering

Central Rd Corridor Fund 250,000 - I 250,000
Capital Improvements Fund Balance - 81,500
Capital Replacement Fund - 66,000
Unfunded - 495,000 I 1,495,000 I 5,395,000 I 9,400,000 I 9,100,000

I I I I
TOTAL FUNDS $ 10,125,000 $ 9,029,6801$ 6,637,300 I $ 15,465,820 I $ 26,444,000 I $ 17,390,000

Project Type Codes:

11/23/2011

10 Water& SanitarySewerSystems
20 StormSewer

30 Resurfacing Curbs,Gutters,and
Sidewalks

40 StreetConstruction & Reconstruction

50 OtherPublicImprovements
60 Village-owned PublicBuildings

70 Technology

80 AutomotiveEquipment

90 Non-automotive Equipment
00 Miscellaneous

Page 13
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EDA Bond Proceeds
Grant Funds
Hoffman Estates Park District
Forest Preserve District - Cook County
Developers Contributions

TOTAL FUNDS

Project Type Codes:

Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Economic Development Area

$ 1,205,000 I $ 3,609,400 I $ 132,400 I $ 908,200 I $ $

10 Water & Sanitary Sewer Systems

20 Storm Sewer

30 Resurfacing Curbs, Gutters, and

Sidewalks

1112312011

40 Street Construction & Reconstruction

50 Other Public Improvements

60 Village-owned Public Buildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 14
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$ 278,500 I $ 299,800 I $ 348,700 I $ 357,500 I $ 365,910 I $

Network File Server Replacements
Personal Computer Replacements
Geoaraohical Information Svstem
SunGard PS Software Conversion
Wireless Infrastructure
Document Manaaement Proiect

IS User Charges
Water & Sewer Fund
E-911 Fund
Asset Seizure Fund (State

TOTAL FUNDS

Project Type Codes:

Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Information Systems

17,300 17,300

10 Water & SanitarySewerSystems

20 StormSewer

30 Resurfacing Curbs,Gutters,and

Sidewalks

11/23/2011

40 Street Construction & Reconstruction

50 Other PublicImprovements

60 Village-owned PublicBuildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 15



Village of Hoffman Estates, Illinois
2012- 2016 Capital Improvements Program

Summary of Capital Requests

Department: Sears Centre Arena

179,200

- I - - 16,000
54,3501 57,000 37,000 17,000 I 27,000

8,000 - 120,0001 15,000
57,000 -

I I
$ 252,550 I $ 181,000 $ 165,000 $ 446,000 1$ 557,000 I $TOTAL FUNDS

SCA Interior - Upgrades & Replacements to FF&E 60 88
Food & Beverage - Upgrades to Concession Stands 60 89
SCA Site - Parking Lot Improvements 40 83
SCA Site - Signage 50 116 1,000 2,000 T - T 100,000 T 100,000
SCA Interior - Suite Upgrades 60 86 - 10,000 I 43,000 I 23,000 I 63,000
Food & Beverage - Portable Concession Stands 00 122 - 15,0001 15,0001 40,0001 115,000
SCA Site - Miscellaneous Exterior Improvements 00 127 - 8,000
SCA Interior - Miscellaneous Building Upgrades 60 97 - - 1 100,000 T - 1 50,000
Food & Beverage - Kitchen and.Small Wares 00 133 - - I - I - I 50,000
Food & Beverage - Upgrades to Club Area 60 90 - 19,000
SCA Site - New Plaza and Tent Area 00 134 - - 1 - 1 - 1 82,000
SCA - Interior - Miscellaneous Upgrades 60 99 - - I - I 40,000
IT Requests: Fiber Optic/Data Line Requirements 70 229 - 20,0001 7,0001 7,000 I 7,000
SCA - Mud Jacking Floor Slabs 60 91 - 12,000

Project Type Codes:

10 Water & San~ary Sewer Systems

20 Storm Sewer

30 Resurfacing Curbs, Gutters, and

Sidewalks

40 Street Construction & Reconstruction

50 Other Public Improvements

60 Village-owned Public Buildings

70 Technology

80 Automotive Equipment

90 Non-automotive Equipment

00 Miscellaneous

Page 16
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of General Fund Requests

10,740
37,400

24,500 - - - I 28,000
- - 27,500 -

Subtotal I I 168,500 - 210,040 238,7001 229,500
-

I I -- I
Fire Department Requests:
Protective ClothinQ 90 48,000 49,6001 52,000T 70,000 I 75,000
Apparatus Refurbishment Procrarn 80 76,000 134,400
Fitness Equipment at Fire Stations 90 - - 36,0001 50,000 I 50,000
Fire Car4 80 - - 53,200
Car #3 80 - - 58,080
Reserve EnQine21 (RE21) 80 - - 588,000
Station 22 Capital Improvements 60 - - 93,000
Reserve Squad 22 (RS22) 80 - - - 785,000
Reserve Truck 24 (RT24) 80 - - - 1,331,000
Construction of Fire Stations 60 - - - 4,000,0001 9,000,000
VillaQe-Wide Radio Replacement 90 - - - 105,310 112,670
EmerQencv Medical Services ReportinQ Proorarn 70 - - - - 1 28,000
Truck 24 IT24) 80 - - - -

Subtotal 124,000 184,000 880,280 6,341,310 9,265,670

30 10,000 - 10,000 10,000 15,000
50 - 30,000 250,000 500,000 500,000
20 - - 50,000 55,000 60,000
80 - - 139,050
90 - - 47,240
90 - -
80 - - 53,650 39,150
80
80
80
80 - - - I - 10,150
80
80
80
80

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of General Fund Requests

214,000 I $ 2,456,180 I $ 8,171,290 I $ 11,187,070 I $ 4,166,425

13,750

49,130

653,280 I 598,900

-
440,000 445,000
450,000 600,000

25,000 25,000
23,000

938~1
23,000

1,093,000

490,810 I $$Total General Fund

80
80
80
90
80
80
80
50 13,310
60
60 - - 200,000
60 - - 30,000
60 - - 301,920
60 - - 99,000
60 - - 135,000

23,310 30,000 1,315,860
I

40

~I
150,000 I - 25,000
25,000 25,000

80
80

Subtotal I 175,000 I - I 50,000

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

General Fund:
General Government Requests:
Police Department Requests: 168,500 - 210,040 238,700 229,500
Fire Department Requests: 124,000 184,000 880,280 6,341,310 9,265,670
Public Works Department Requests: 23,310 30,000 1,315,860 653,280 598,900
Development Services Requests: 175,000 - 50,000 938,000 1,093,000

Subtotal 490,810 214,000 2,456,180 8,171,290 11,187,070

Motor Fuel Tax Fund:
Street Revitalization 40 - 1,780,000 150,000 735,820 1,460,000
Bode - Salem Reconstruction - STP 40 - - - 540,000
Hassell Rd Reconstruction &Culvert Replacement-STP 40 - 174,180 1,150,000
Sidewalk/Curb Replacement Program 30 25,870 35,000 35,000 35,000 30,000
Street Liqht Pole Replacement 30 7,500 10,000 10,000 10,000 10,000

Subtotal 33,370 1,999,180 1,345,000 1,320,820 1,500,000

COBG Funds
Street Revitalization 40 - 140,000 - - 420,000
CDBG Proiects 50 275,000 252,690 235,000 235,000 235,000

Subtotal 275,000 392,690 235,000 235,000 655,000

E-911 Fund
Wireless Infrastructure 70 - 17,300 17,300 17,300 17,300

Subtotal - 17,300 17,300 17,300 17,300

Hoffman Blvd Bridoe Maintenance Fund:
Hoffman Boulevard Bridqe Maintenance 50 3,000 75,000 4,000 - 4,000

3,000 75,000 4,000 - 4,000

30 20,000 20,000 - -
50 200,000 1,537,500 1,663,300 95,000 1,230,000
10 - - 55,000 -

220,000 1,557,500 1,718,300 95,000 1,230,000

11/23/2011
Page 19
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

Asset Seizure Fund (Federal):
Vehicles - Investigations Division 80 - 29,000
In-Car Digital Video Cameras 70 - 45,000 I 46,500
Traffic Section Vehicle 80 - 25,500
SCA Site - Miscellaneous Exterior Improvements 00 - - - 16,000
Villaae-Wide Radio Replacement 90 - - - 124,5001 124,500

Subtotal - 99,500 46,500 140,5001 124,500

70 - I 40,500
40,500

Asset Seizure Fund (US Marshal):
Patrol Vehicles I 80 I - 115,600

Subtotal 1 1 - 115,600

40 1 400,000 750,000 250,000 1,200,000
40 1 - - 125,000 125,000 300,000

400,000 750,000 375,000 1,325,0001 300,000

40 56,000 38,500
30 110,000 120,000
40 50,000
40 35,000
40 350,000 - 150,000 400,000
30 - - - 5,000 5,000
50 15,000 16,000 - -

Subtotal I 616,000 174,500 150,000 405,000 5,000
I

OUI Reimbursement Fund:
In-Car Diaital Video Cameras 24,000 - 7,000 24,000 24,000

Subtotal 24,000 - 7,000 24,000 24,000

11/23/2011
Page 20
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

EDA Bond Proceeds:
SCA Site - Miscellaneous Exterior Improvements 00 - 8,000 - 120,000
SCA Site - New Plaza and Tent Area 00 - - - - 1 15,000
Street Revitalization 40 - 130,000
Intersection/Roadway Improvements - EDA 50 250,000 1,642,000
Misc Prairie Stone Improvements 50 37,750 3,200 I 93,200 T 68,100
Misc Prairie Stone Improvements - Continued 50 - 80,000
59/90 Entertainment Dist. Streetscape & Signage 50 455,000 715,000
Prairie Stone Land Acquisition 50 - 1,100,000
Western Area Erneroencv Water Supply 10 286,020 31,000 255,020

Subtotal 1,028,770 3,709, 2001 348, 2201 188,1001 15,000

80 28,000 29,000
90 12,000 12,400 13,000
80 19,000 93,600
90 - - 9,000
80 - - 13,300
80 - 110,600
70 - 16,000
80 - - 26,520
80 - - 147,000
80 - - - 12,460
80 - - - - 320,850
40 - 260,000 - -

Subtotal I 59,000 521,600 208,820 12,460 320,850

20 - 56,500
20 - 25,000
50 - 10,500
30 - 10,000
60 - 45,000

147,000

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

Capital Vehicle & Equipment Fund Balance
Skid Steer Tractor Unit #52 90 - 26,380
4x4 3/4 Ton Stake Body Truck Unit #62 80 - 11,920
Engine Overhaul Unit #FT22 80 - 5,000
EnQineOverhaul Unit #FE22 80 - 5,000
Enaine Overhaul Fire Unit S022 80 - 4,000

Subtotal - 52,300

Bond Proceeds:
SCA Site - Parking Lot Improvements 40 179,200
Hassell Rd Reconstruction &Culvert Replacement-STP 40 - 175,820
Street Revitalization 40 1,805,000 824,180

Subtotal 1,984,200 1,000,000

40 T 3,000,000 100,000 250,000 4,000,000 500,000
30 200,000 - 200,000
40
40
50 - 30,000

3,200,000 130,000 450,000 4,000,000 500,000

Information Systems User Charges:
--

Network File Server Replacements 70 65,000 60,000 60,000 60,000 60,000
Personal Computer Replacements 70 47,500 25,000 101,000 106,000 111,000
Geoqraphical lnformation System 70 7,000 5,000 10,400 4,000 2,000
SunGard PS Software Conversion 70 159,000 145,000 150,000 155,200 160,610
Document Manaaement Proiect 70 - - - 15,000 15,000

Subtotal 278,500 235,000 321,400 340,200 348,610

Tree Escrow Surplus:
Emerald Ash Borer Response 50 - 75,000

Subtotal - 75,000

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

Capital Replacement Fund:
Administrative Vehicles 80 25,500 26,500 27,500 27,500 28,000
Reserve Ambulance 23 (RA23) 80 266,020 301,550 -
Reserve Ambulance 21 (RA21) 80 - - 291,800
Car #14- Administration/FPB 80 - - - T 49,840
Copier Replacement Program 90 - 50,000 25,000
Ford Explorer - Unit #75 80 - 33,000
Pickup Truck Unit #85 80 - 33,000
Village-Wide Radio Replacement 90 - 237,170 237,170 7,360
Automobile Unit #78 80 - - - - 1 23,000
Automobile Unit #99 80 - - - - 23,000
4x4 Crew Cab Pick-Up Unit #37 80 - 7,140 -
4x4 Mini-Dump Truck Unit #48 80 - - 68,110
4x4 Mini Dump Truck, Unit#49 80 - - - 1 70,100
Branch/Brush Chipper Unit #126 90 - - 59,810
4x4 Stake Body Truck, Unit #44 80 - 9,490
55 Ft. Aerial Lift Truck Unit #55 80 - - 154,500
Tandem Dump Truck Unit#10 80 - - - 151,710
40 Ft. Aerial Lift Truck Unit #54 80 - - - 127,310
4x4 Pick-Up Truck Unit #34 80 - - - 37,870
4x4 Pick-Up Truck Unit #35 80 - - - 37,870
4x4 Stake Body Truck, Unit #43 80 - - - - 61,890
4x4 Crew Cab Pick-up Unit #33 80 - - - - 39,020
4x4 Crew Cab Pick-up Unit #97 80 - - - - 39,020
4x4 Stake Bodv Crew Cab Truck, Unit #64 80 - - - -

Subtotal 291,520 697,850 863,890 509,560 213,930

Court Supervision Escrow:
Patrol Vehicles 80 30,000 31,000 30,000 30,000 31,000

Subtotal 30,000 31,000 30,000 30,000 31,000
--~~

State Participation - TBD
Palatine Rd Improv.-Surface Transportation Pro . 636,000 636,000

Subtotal 636,000 636,000

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

30 50,000 - - 50,000 I 50,000
40 1,500,000 750,000 600,000 2,000,000 I 12,000,000
50 399,500 33,900 33,900 726,500
80 - 442,400
80 - 28,540
80 - 20,000
80 - 20,000
80 - 16,000
80 - 37,950
70 - 64,000

Subtotal 1 1,949,500 1,412,790 633,900 2,776,500 I 12,050,000

70 - 7,000 10,000
80 - - 22,990
80
80 - - - - 62,100
80 - - - - - 26,770
90 - 23,730 23,730 23,730 23,730 23,740
10 124,400 175,000 100,000 142,500 500,000 415,000
10 75,000 65,000 85,000 110,000 125,000 150,000
10 37,000 38,000 39,000 40,000 41,200 42,500
10 20,600 21,200 21,840 22,500 23,180 24,000
10 874,000 20,000 175,300 210,430 400,000 180,000
10 3,000 10,000 55,000 250,000
10 5,000 20,000 30,000 45,000 60,000
10 30,000 - - 30,000 30,000
10 250,000 10,000 - 540,000 250,000
10 49,500 - - 60,000
10 - - 10,000 315,0001 315,000
10 - 200,000
90 - 26,380
80 - 23,760
80 - 42,600
80 - 34,870

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

Abbeywood Pump Replacement & Control Upgrade 10
1OOKW Portable Generator Unit # 309 90 - - - - 49,050
Fork-Lift Truck Unit 303 90 - - - - 28,000
Sky Jack Scissors Lift Unit 301 90 - - - - 13,750
4x4 Pick-Up Truck w Plow Unit #27 80
4x4 Pick-Up Truck w Plow Unit #63 80
4x4 Pick-Up Truck w Plow Unit #26 80
Vactor/Flusher Truck Unit #66 80
Backhoe/Loader 4x4 Tractor Unit #56 80
Fuel Dispensing System 50 4,440 3,500
Replacement of PW Chiller & Condensers 60 - 45,000 30,000
Roof Replacements 60 - - 153,060
Interior Update in Public Works Center. 60 - - 99,000

Subtotal 1,472,940 766,040 854,920 2,009,160 1,921,010

30 1 - - - 5,000 5,000
50 1 37,750 3,200 3,200 68,100

37,750 3,200 3,200 73,100 5,000

30 I 1,260,000 850,000 300,000
1,260,000 850,000 300,000

30 10,000 10,000
10,000 10,000

Forest Preserve District - Cook County
Misc Prairie Stone Improvements I 50 25,000 2,100 2,100 I 45,500

Subtotal 1 25,000 2,100 2,1001 45,500

40 250,000 - 250,000
Subtotal 1 250,000 - 250,000

I

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

60 I 19,000 25,000 I - I 20,000
00 - 15,0001 15,0001 15,000
60 I - 19,000

19,000 59,000 15,000 35,000

70 - 13,000
70 - 44,000

57,000

-

60 53,350 26,000 I - I - I 10,000
50 1,000 2,000
60 - 10,000 30,000 10,0001 10,000
60 - 12,000 -
70 - 7,000 7,000 7,000 7,000

54,350 57,000 37,000 17,000 27,000

Request Currently Unfunded
SCA Interior - Upgrades & Replacements to FF&E 60 - - - 50,000 I 80,000
SCA Site - Parking Lot Improvements 40 - - - 30,000
SCA Site - Signage 50 - - - 100,000T 100,000
SCA Interior - Suite Upgrades 60 - - 13,000 13,000 53,000
SCA Site - Miscellaneous Exterior Improvements 00
SCA Interior - Miscellaneous Building Upgrades 60 - - 100,000 - 50,000
Food & Beverage - Kitchen and Small Wares 00 - - - - 50,000
SCA Site - New Plaza and Tent Area 00 - - - - 67,000
SCA - Interior - Miscellaneous Upgrades 60 - - - 40,000
Food & Beverage - Upgrades to Concession Stands 60
Food & Beverage - Portable Concession Stands 00 1 - T - 1 - 1 25,000T 115,000
Sidewalk & Bicycle Improvements 30 I - I 495,000 I 495,000 I 3,895,000 I 300,000

11/23/2011
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Village of Hoffman Estates, Illinois
2012 - 2016 Capital Improvements Program

Summary of Funding Sources

$ 14,648,710 I $ 16,382,850 I $ 12,280,730 I $ 27,423,490 I $ 40,394,270 I $

11/23/2011

Subtotal

Total Fundina Sources

495,000
1,000,000
1,608,000

1,100,000
5,653,000

1,100,000
9,915,000
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SUBJECT:

MEETING DATE:

COMMITTEE:

FROM:

PURPOSE:

BACKGROUND

DISCUSSION

COMMITTEE AGENDA ITEM
VILLAGE OF HOFFMAN ESTATES

2012 Proposed Budget

December 5, 2011

Finance

Michael DuCharme, Director of Finance

To approve the 2012 proposed budget as amended by the Capital
Improvements Board.

On November 15, 2011 a special Finance Committee meeting was
held to review the 2012 proposed budget. At that meeting, the
budget was approved as of that date. However, on November 22,
2011 the Capital Improvements Board (CIB) had its annual meeting
to review the 2012-2016 Capital Improvements Program (CIP).
Several changes were made to the CIP and recommended to the
Finance Committee for approval. Those changes, if approved, need
to be incorporated into the 2012 Proposed Operating Budget.

The Finance Committee approved an operating budget totaling
$105,167,166. The only change made by the CIB that affected
FY2012 was the addition of $21,500 for the Jones/Highland Storm
Sewer Improvements. This additional expense is proposed to be
funded by Capital Improvements Fund Balance.

Two other minor changes were made to FY2012 as clean-up items:
1. Decrease in landscaping expense in the Sears Centre

Operating Fund of $15,000. This expense is being paid for
by the SCA and no longer needs to appear in the Village's
operating budget.

2. Minor rounding clean-up in the 4th of July Division.

Also, there was a minor increase to the Lease Revenue in FY2012
for the Sears Centre Operating Fund of $5,250. Taking into account
these changes, total budgeted expenditures are now $105,173,670 as
can be seen on the attached summary. This is a difference of $6,504
as detailed above.

NB2



RECOMMENDATION: Request approval of an ordinance adopting the budget for all
corporate purposes of the Village of Hoffman Estates, Cook and
Kane Counties, Illinois, in lieu of the appropriation ordinance, for the
fiscal year commencing on the first day of January, 2012, and ending
on the thirty-first day of December, 2012.

ATTACHMENTS

2
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ORDINANCE NO. - 2011

AN ORDINANCE ADOPTING THE BUDGET
FOR ALL CORPORATE PURPOSES OF THE

VILLAGE OF HOFFMAN ESTATES,
COOK AND KANE COUNTIES, ILLINOIS,

IN LIEU OF THE APPROPRIATION ORDINANCE,
FOR THE FISCAL YEAR COMMENCING ON THE

FIRST DAY OF JANUARY 2012, AND ENDING ON THE
THIRTY-FffiST DAY OF DECEMBER, 2012

WHEREAS, on December 5, 2011, a public hearing on a proposed budget for all

corporate purposes of the Village of Hoffman Estates for the fiscal year commencing on

the first day of January, 2012, and ending on the thirty-first day of December, 2012, was

held, pursuant to legal notice published on November 18, 2011, in the Daily Herald, a

newspaper having a general circulation within the Village ofHoffman Estates, and

WHEREAS, on November 18,2011, a copy ofsaid proposed budget was available

for public inspection at the Village Hall of the Village of Hoffman Estates during regular

business hours.

NOW, THEREFORE, BE IT ORDAINED by the President and Board of Trustees

of the Village of Hoffman Estates, Cook and Kane Counties, Illinois as follows:

Section 1: That the budget for all corporate purposes of the Village of Hoffman

Estates, for the fiscal year commencing on the first day of January, 2012, and ending on

the thirty-first day of December 2012, as presented to and approved by the Board of

Trustees on December 5, 2011, attached hereto as Exhibit A, and incorporated by

reference herein as a public record, is hereby adopted.

Section 2: That the Budget Adoption Ordinance is in lieu of the statutory

appropriation ordinance, and the following amounts set forth in the Budget for the

various corporate purposes shall constitute the aggregate amount of the budget for the

Village ofHoffman Estates, Illinois:

For General Fund:
General Government

Legislative
Administration
Legal
Finance
Village Clerk
Human Resources Management
Communications
Cable Television

Police
Administration
Juvenile Investigations
Problem Oriented Policing
Tactical
Patrol and Response

$378,580
560,120
501,970
853,880
179,640
460,180
173,030
130,270

1,246,420
574,740

550
763,010

9,282,130



-2-

Traffic Control 1,203,360
Investigations 1,246,100
Community Relations 10,160
Communications 601,130
Canine 156,370
Special Services 182,610
Records 364,900
Administrative Services 731,960
Emergency Management 160,660

Fire Department
Administration 601,510
Public Education 28,440
Suppression 5,645,290
Emergency Medical Services 5,120,910
Fire Prevention 496,480
Fire Stations 27,120

Public Works
Administration 244,820

" Snow and Ice Control 1,696,610
Pavement Maintenance 343,910
Forestry 859,460
Facilities 944,520
Fleet Services 1,325,010
F.A.S.T. 225,010
Storm Sewers 217,050
Traffic Control 607,030

Development Services
Administration 212,540
Planning 452,230
Code Enforcement 1,045,560
Transportation & Engineering 1,101,230
Economic Development 1,127,450

Health and Human Services 659,390

Boards and Commissions
Fourth of July Commission 149,710
Fire and Police Commission 61,490
Misc. Boards and Commissions 162,110

Operating Transfers 1,647,230

Water and Sewer Fund 11,924,640
Sears Centre Operating 5,858,380
Motor Fuel Tax Fund 2,253,430
Asset Seizure 505,400
EDA Administration 4,826,060
Municipal Waste System 1,050,820
E-911 Fund 17,300
Roselle Rd TIF Fund 1,618,580
Community Dev. Block Grant 302,000
Debt Service Funds 8,295,480



pamphlet form.

Itemization of all revenues and expenditures is attached hereto as Exhibit "A".

Section 3: That the Village Clerk is hereby authorized to publish this ordinance in

14,164,120
1,875,480
1,213,180
3,121,520
3,383,400

$105,173,670

-3-

Capital Project Funds
Insurance Fund
Information Systems Fund
Police Pension Fund
Firefighters Pension Fund

TOTAL OF ALL FUNDS

Section 4: That this ordinance shall be in full force and effect immediately from

and after its passage and approval.

PASSED THIS day of , 2011

VOTE AYE" NAY ABSENT ABSTAIN

Trustee Karen V. Mills

Trustee Raymond M. Kincaid

Trustee Jacquelyn Green

Trustee Anna Newell

Trustee Gary J. Pilafas

Trustee Gary G. Stanton

Mayor William D. McLeod

APPROVED THIS DAYOF ,2011

Village President

ATTEST:

Village Clerk

Published in pamphlet form this day of "2011.

"J
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Village of Hoffman Estates
2012 Annual Operating Budget

Revenue Summary by Source
All Funds

17,277,687 17,949,088 17,729,088 18,183,490 1.3%
25,971,445 4,061,680 20,050,650 4,263,710 5.0%
15,083,213 15,429,528 14,946,728 14,602,250 -5.4%

1,034,696 1,045,000 1,903,800 1,160,500 11.1%
15,087,491 16,524,220 15,000,460 14,815,810 -10.3%
22,692,990 23,657,250 23,006,400 24,451,420 3.4%

1,275,317 3,109,280 2,506,570 2,156,700 -30.6%
10,717,446 2,112,580 2,857,710 2,034,920 -3.7%
6,266,546 8,767,940 4,780,540 3,262,180 -62.8%

93,168 117,460 117,460 - -100.0%
115,499,999 92,774,026 102,899,406 84,930,980 -8.5%

5,120,781 10,333,690 12,435,220 10,737,580 3.9%

1211/2011 10:08 AM
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Village of Hoffman Estates
2012 Annual Operating Budget

Expenditure Summary by Object
All Funds

29,374,426 29,753,410 29,194,743 30,095,570 1.1%
17,809,427 18,973,328 19,163,078 19,448,460 2.5%

344,081 503,450 419,120 541,890 7.6%
1,633,438 1,789,220 1,821,690 1,790,970 0.1%

19,988,016 21,004,400 19,829,990 21,567,100 2.7%
43,317,825 9,531,760 24,392,237 8,282,610 -13.1%

3,491,142 1,242,110 75,000 75,000 -94.0%
115,958,355 82,797,678 94,895,858 81,801,600 -1.2%

12,360,051 14,735,290 5,682,260 12,634,490 -14.3%
5,120,781 10,333,690 12,435,220 10,737,580 3.9%

1211/2011 10;08 AM a-4



22,702,394 22,629,437 23,526,451 24,120,528 23,509,028 23,958,430 -0.7% 24,437,600 24,926,350
1,280,249 970,456 1,034,696 1,045,000 1,903,800 1,160,500 11.1% 1,183,710 1,207,380

13,474,955 11,670,544 12,101,917 11,525,720 12,097,540 11,739,720 1.9% 12,012,100 12,140,140
4,411,253 4,525,527 4,968,336 4,814,620 5,191,500 5,257,750 9.2% 5,362,210 5,468,750
1,451,980 941,060 862,341 1,287,000 976,800 1,459,500 13.4% 1,477,490 1,495,830

345,138 56,868 37,496 40,000 37,000 37,000 -7.5% 37,740 38,490
808,032 372,342 627,243 2,614,800 2,802,870 547,980 -79.0% 315,640 321,190
412,229 150,000 596,120 380,000 380,000 185,000 -51.3% 140,000 80,000

44,886,230 41,316,234 43,754,600 45,827,668 46,898,538 44,345,880 -3.2% 44,966,490 45,678,130

3,343,869 3,368,763 3,085,955 3,150,030 3,072,710 3,237,670 2.8% 3,387,970 3,532,160
15,315,734 15,418,324 15,943,943 16,121,970 15,889,434 16,524,100 2.5% 17,396,860 18,105,180
12,265,328 11,629,274 12,318,972 12,430,754 12,346,344 11,919,750 -4.1% 12,467,260 12,982,870
7,711,418 6,382,194 6,062,039 6,388,510 6,485,930 6,463,420 1.2% 6,719,340 6,986,640
4,345,995 4,048,608 3,832,140 3,883,560 3,831,340 3,939,010 1.4% 4,116,630 4,293,500

686,629 650,631 601,496 638,220 629,734 659,390 3.3% 692,580 724,980
468,214 348,475 262,270 326,380 272,310 373,310 14.4% 386,200 399,620

1,923,239 1,240,381 1,327,107 3,763,110 3,863,540 1,647,230 -56.2% 3,472,080 9,141,610
46,060,426 43,086,651 43,433,922 46,702,534 46,391,341 44,763,880 -4.2% 48,638,920 56,166,560

Village of Hoffman Estates
2012 Annual Operating Budget

General Fund
Revenue and Expenditure Summary

(1,174,196) (1,770,417)

2,369,270

1211/201110:08 AM

320,678 (874,866) 507,197 (418,000) (3,672,430) (10,488,430)
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Village of Hoffman Estates
2012 Annual Operating Budget

General Fund
Revenue Detail

9,563,610 10,276,657 10,636,766 11,000,000 10,780,000 11,606,620 5.5% 11,838,750 12,075,530
193,757 125,913 108,677 200,000 128,000 130,000 -35.0% 132,600 135,250

1,263,922 923,549 1,005,562 950,000 1,050,000 1,050,000 10.5% 1,071,000 1,092,420
755,637 510,990 406,333 475,000 400,000 425,000 -10.5% 433,500 442,170

3,938,726 3,508,615 3,406,116 3,450,000 3,450,000 3,450,000 0.0% 3,519,000 3,589,380
3,404,303 3,119,398 2,919,649 3,100,000 2,700,000 2,700,000 -12.9% 2,754,000 2,809,080

378,714 568,850 544,955 500,000 550,000 550,000 10.0% 561,000 572,220
35,493 67,923 52,605 52,600 52,600 55,000 4.6% 56,100 57,220

1,221,105 1,409,884 1,992,318 1,975,214 1,975,214 1,630,450 -17.5% 1,663,060 1,696,320
1,645,063 1,785,855 2,343,127 2,275,714 2,275,714 2,213,860 -2.7% 2,258,140 2,303,300

17,000 17,000 17,000 0.0% 17,340 17,690
20,000 20,000 20,000 0.0% 20,400 20,810

46,313 37,500 45,000 45,000 45,000 45,000 0.0% 45,900 46,820
62,736 48,000 60,000 60,000 60,000 60,000 0.0% 61,200 62,420

193,015 246,303 5,343 - 5,500 5,500 N/A 5,610 5,720
22,702,394 22,629,437 23,526,451 24,120,528 23,509,028 23,958,430 -0.7% 24,437,600 24,926,350

8,630 10,305 6,120 9,000 6,500 6,500 -27.8% 6,630 6,760
284,890 266,068 279,303 275,000 275,000 278,000 1.1% 283,560 289,230
164,550 196,224 192,297 190,000 201,300 205,000 7.9% 209,100 213,280
14,099 15,012 13,654 13,000 13,000 13,000 0.0% 13,260 13,530

797,568 474,082 532,317 550,000 1,400,000 650,000 18.2% 663,000 676,260
10,512 8,765 11,005 8,000 8,000 8,000 0.0% 8,160 8,320

1,280,249 970,456 1,034,696 1,045,000 1,903,800 1,160,500 11.1% 1,183,710 1,207,380

6,990,526 6,069,965 6,026,619 6,150,000 6,150,000 6,150,000 0.0% 6,273,000 6,398,460
748,732 614,640 665,122 560,000 675,000 650,000 16.1% 663,000 676,260
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3,900,000 4,050,000 4,050,000 3.8% 4,131,000 4,213,620
250,000 290,000 290,000 16.0% 295,800 301,720

13,400 13,400 13,400 0.0% 13,670 13,940
13,400 13,400 13,400 0.0% 13,670 13,940

42,634 23,635 8,350 4,730 100,500 2,000 -57.7% 2,040 2,080
66,203 - 46,040 - N/A

968 - 64,000 10,000 N/A
19,171 33,061 34,760 19,000 19,000 19,000 0.0% 19,380 19,770
67,745 64,492 68,707 68,000 69,000 69,000 1.5% 70,380 71,790

236,408 253,278 262,595 235,000 255,000 255,000 8.5% 260,100 265,300
12,325 14,442 12,820 12,000 12,000 12,000 0.0% 12,240 12,480

196,134 171,030 47,666 59,000 57,000 - N/A
15,000 N/A 110,000

3,393 2,901 3,064 2,420 2,270 2,420 0.0% 2,470 2,520
60,460 14,547 7,196 - 5,500 30,000 N/A

81,078 - - - - N/A
2,315 106,049 76,610 132,930 16,000 -79.1%

67,026 153,416 162,160 142,500 142,500 -12.1% 145,350 148,260
13,474,955 11,670,544 12,101,917 11,525,720 12,097,540 11,739,720 1.9% 12,012,100 12,140,140

5,655 4,580 4,640 4,400 4,500 4,500 2.3% 4,590 4,680
40,175 22,690 33,775 32,500 32,500 32,500 0.0% 33,150 33,810

167,296 28,153 90,654 60,000 76,400 120,000 100.0% 122,400 124,850
886,272 898,820 1,082,795 1,075,000 1,075,000 1,075,000 0.0% 1,096,500 1,118,430

19,146 22,267 19,999 22,000 20,000 22,000 0.0% 22,440 22,890
38,093 36,803 33,559 35,000 35,000 35,000 0.0% 35,700 36,410

104,722 44,645 19,144 30,000 20,000 20,000 -33.3% 20,400 20,810
353,838 306,503 311,388 330,000 370,000 370,000 12.1% 377,400 384,950
175,633 142,734 139,639 125,000 200,000 200,000 60.0% 204,000 208,080

5,841 1,351 1,285 1,500 1,300 1,300 -13.3% 1,330 1,360
51,100 50,400 40,500 45,000 41,000 41,000 -8.9% 41,820 42,660

97 42 141 200 200 200 0.0% 200 200
3,888 2,450 1,620 2,000 2,000 2,000 0.0% 2,040 2,080

596,638 650,418 694,925 700,000 700,000 700,000 0.0% 714,000 728,280
500,178 453,255 439,271 380,000 469,000 469,000 23.4% 478,380 487,950

44,510 42,000 38,000 38,000 -9.5% 38,760 39,540
33,178 133,423 163,994 140,000 177,000 177,000 26.4% 180,540 184,150

32,799 28,000 35,000 35,000 25.0% 35,700 36,410
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78,933 77,482 82,178 67,020 83,100 87,750 30.9%
4,530 937 648 1,000 500 500 -50.0%

177,507 161,649 176,436 180,000 180,000 180,000 0.0%
1,014,253 1,042,690 1,012,484 1,050,000 1,050,000 1,050,000 0.0%

24,402 - - - - - N/A
14,100 11,025 13,955 12,000 12,000 12,000 0.0% 12,240 12,480

115,778 433,210 521,792 430,000 550,000 550,000 27.9% 561,000 572,220
2,655 17,000 17,000 33,000 94.1% 33,000 33,000
3,550 5,000 2,000 2,000 -60.0% 2,000 2,000

4,411,253 4,525,527 4,968,336 4,814,620 5,191,500 5,257,750 9.2% 5,362,210 5,468,750

334,737 331,706 346,840 360,000 360,000 360,000 0.0% 367,200 374,540
656,294 556,549 510,861 525,000 535,000 535,000 1.9% 545,700 556,610

7,950 4,610 4,640 2,000 4,500 4,500 125.0% 4,590 4,680
452,999 48,195 - - - - N/A

400,000 77,300 560,000 40.0% 560,000 560,000
1,451,980 941,060 862,341 1,287,000 976,800 1,459,500 13.4% 1,477,490 1,495,830

268,132 40,508 10,699 40,000 12,000 12,000 -70.0% 12,240 12,480
77,006 16,360 26,797 - 25,000 25,000 N/A 25,500 26,010

345,138 56,868 37,496 40,000 37,000 37,000 -7.5% 37,740 38,490

253,120 144,868 94,857 100,000 90,000 90,000 -10.0% 91,800 93,640
2,669 - - - - N/A

9,645 26,200 2,000 26,200 0.0% 26,720 27,250
1,984 - - - N/A

16,720 8,294 44,692 2,310,000 2,544,170 15,000 N/A 15,300 15,610
21,652 12,166 72,795 20,000 4,000 20,000 0.0% 20,400 20,810

3,837 4,183 5,227 4,000 5,000 5,000 25.0% 5,100 5,200
22,304 - - - - - N/A
12,476 8,211 10,585 10,000 13,700 10,000 0.0% 10,200 10,400

200 500 - - - - N/A
4,475 4,400 4,075 4,400 3,500 3,500 -20.5% 3,500 3,500

89,509 17,891 12,000 15,000 - - N/A
52,704 36,273 43,996 40,000 60,000 60,000 50.0% 61,200 62,420

1,845 880 128 1,000 500 500 -50.0% 510 520
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1,159 1,200 500 500 -58.3%
47,549 45,000 45,000 45,000 0.0%

4,103 8,000 4,500 4,500 N/A
209,882 5,761 246,131 - - 236,780 N/A

22,567 30,000 30,000 31,000 3.3% 30,000 30,000
5,750 - - - N/A

58,698 - - - - N/A
71,312 - - - - - N/A

808,032 372,342 627,243 2,614,800 2,802,870 547,980 -79.0% 315,640 321,190

60,000 N/A 60,000
25,000 N/A

412,229 150,000 546,120 300,000 300,000 - N/A
30,000 30,000 30,000 0.0% 30,000 30,000

20,000 N/A
50,000 50,000 50,000 50,000 0.0% 50,000 50,000

412,229 150,000 596,120 380,000 380,000 185,000 -51.3% 140,000 80,000
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Village of Hoffman Estates
2012 Annual Operating Budget

2011 Levy Year Property Tax Levy Analysis

7,120,115 1,131,274 765,308 265,365 4,616,358 (2,674,057) 11,224,363 224,487 11,448,850 1,176,428,654 0.974 -2.1% 7.7%
7,980,840 1,240,276 919,016 - 3,822,713 (2,205,923) 11,756,922 235,138 11,992,060 1,171,201,344 1.024 5.1% -0.4%
8,493,553 1,255,523 1,004,240 - 3,854,723 (2,311,306) 12,296,733 245,935 12,542,668 1,343,231,745 0.934 -8.8% 14.7% .
8,903,910 1,341,910 1,034,406 - 3,959,011 (2,415,596) 12,823,641 256,473 13,080,114 1,451,884,884 0.901 -3.5% 8.1%
9,297,880 1,510,337 1,106,754 - 6,169,657 (4,626,241) 13,458,387 269,168 13,727,555 1,509,125,778 0.910 1.0% 3.9%
9,843,180 1,630,564 1,203,710 - 8,009,307 (6,430,891) 14,255,870 285,117 14,540,987 1,773,557,976 0.820 -9.9% 17.5% .

10,443,180 1,754,998 1,390,335 - 9,467,796 (7,917,796) 15,138,513 302,771 15,441,284 1,885,037,469 0.820 0.0% 6.3%
10,793,180 2,323,041 1,970,552 - 10,396,351 (8,846,051) 16,637,073 332,742 16,969,815 1,912,123,092 0.888 8.3% 1.4%
11,000,000 2,275,714 1,975,214 9,517,116 (7,967,116) 16,800,928 336,020 17,136,948 1,739,393,365 0.986 11.0% -9.0%

NOTES:
• Triennial Reassessment Years

(1) Corporate Levy - for the General Fund (5) G.O. Bond
Issue

~x ~x

Levy Abatement Levy
554,910.00 147,448.00 407,462.00

(2) Police Pension Actuarially-determined employer contribution:
PA 096-1495 with 95% target amortization
Less other revenue sources:

Replacement Tax
EDA Property Tax Surplus
EDA Administration Transfer

Total Tax Levy Requirement

$ 2,415,760

$ 13,400
$ 60,000
$ 128,500 (5 out of the total 94 membership)

$ 2,213,860

1997 A
2001
2003
2004
2005 A
2008
2009
Totals

970,062.50
3,896,890.00
1,332,250.00
1,513,856.00
8,267,968.50

354,994.50
3,896,890.00
1,332,250.00

986,386.00
6,717,968.50

615,068.00

527,470.00
1,550,000.00

(3) Firefighters Pension Actuarially-determined employer contribution:
PA 096-1495 with 95% target amortization
Less other revenue sources:

Replacement Tax
EDA Property Tax Surplus
EDA Administration Transfer

Total Tax Levy Requirement

$ 2,059,570

$ 13,400
$ 45,000
$ 370,720 (18 out of the total 100 membership)

$ 1,630,450

(6) 2011 EAV Calculation:
Base
Projected change (3% decrease due to

projected drop in equalizer)

1,739,393,365
(52,181,800)

1,687,211,565

(4) Due to direct billing by company, this levy is no longer required. In the past, this levy was required to make up deficit on current contract at a sticker fee of $1.50 per bag.
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Village of Hoffman Estates
2012 Annual Operating Budget

General Fund
Expenditure Summary by Department

310,235 328,711 305,864 352,290 328,430 378,580 7.5% 392,600 407,240
720,259 629,474 598,135 578,020 560,200 560,120 -3.1% 592,060 618,490
490,724 588,464 452,623 475,030 434,540 501,970 5.7% 520,070 538,960
775,414 771,354 805,318 819,850 825,840 853,880 4.2% 897,060 938,610
173,145 179,657 179,636 174,690 172,310 179,640 2.8% 188,990 197,700
492,109 475,360 422,002 442,610 451,180 460,180 4.0% 483,390 506,460
247,517 172,668 190,447 170,070 170,040 173,030 1.7% 178,760 184,700
134,467 223,075 131,930 137,470 130,170 130,270 -5.2% 135,040 140,000

3,343,869 3,368,763 3,085,955 3,150,030 3,072,710 3,237,670 2.8% 3,387,970 3,532,160

1,626,407 1,699,094 1,689,432 1,273,580 1,251,860 1,246,420 -2.1% 1,369,140 1,427,240
714,737 653,731 666,183 691,030 571,880 574,740 -16.8% 597,920 622,380
236,549 245,022 536 1,300 550 550 -57.7% 570 590
723,373 690,317 720,223 740,840 757,860 763,010 3.0% 794,430 827,610

7,540,074 7,901,379 8,910,617 9,378,040 9,187,624 9,282,130 -1.0% 9,790,010 10,186,050
867,826 851,252 874,413 907,470 955,070 1,203,360 32.6% 1,250,450 1,299,940

1,099,018 1,086,137 1,025,631 1,082,230 1,064,650 1,246,100 15.1% 1,297,250 1,351,180
245,845 246,341 3,400 10,120 10,160 10,160 0.4% 10,480 10,800
570,669 546,037 550,651 567,100 567,100 601,130 6.0% 619,160 637,730
252,410 144,333 145,325 152,060 152,000 156,370 2.8% 162,760 169,500
192,894 130,255 136,245 119,710 179,080 182,610 52.5% 188,090 193,730
360,059 371,884 356,459 330,490 314,860 364,900 10.4% 381,540 398,170
700,753 695,942 650,772 707,750 684,770 731,960 3.4% 769,970 810,300
185,120 156,600 214,056 160,250 191,970 160,660 0.3% 165,090 169,960

15,315,734 15,418,324 15,943,943 16,121,970 15,889,434 16,524,100 2.5% 17,396,860 18,105,180
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714,008 689,504 827,368 588,100 610,570 601,510 2.3% 690,240 720,470
119,962 75,636 40,112 28,380 32,800 28,440 0.2% 29,490 30,590

5,941,801 5,631,876 5,678,170 5,983,374 5,948,814 5,645,290 -5.7% 5,872,740 6,114,220
4,546,128 4,701,164 5,315,360 5,424,370 5,345,890 5,120,910 -5.6% 5,332,020 5,554,810

847,152 482,591 442,737 382,550 390,790 496,480 29.8% 514,820 533,990
40,165 - - - - - N/A
56,112 48,504 15,225 23,980 17,480 27,120 13.1% 27,950 28,790

12,265,328 11,629,274 12,318,972 12,430,754 12,346,344 11,919,750 -4.1% 12,467,260 12,982,870

322,670 326,462 258,512 238,960 223,530 244,820 2.5% 264,060 277,220
2,344,985 1,843,898 1,595,509 1,795,380 1,781,150 1,696,610 -5.5% 1,755,510 1,822,850

704,304 364,041 363,144 330,370 375,310 343,910 4.1% 359,900 376,880
919,925 813,396 743,999 819,190 776,150 859,460 4.9% 894,870 932,170
873,767 862,248 955,373 973,880 1,014,870 944,520 -3.0% 980,680 1,018,610

1,473,208 1,156,219 1,180,436 1,207,850 1,344,310 1,325,010 9.7% 1,373,250 1,423,670
278,085 228,155 196,548 213,700 207,300 225,010 5.3% 233,200 241,780
232,461 206,332 195,233 209,940 207,110 217,050 3.4% 226,420 236,330
562,013 581,444 573,285 599,240 556,200 607,030 1.3% 631,450 657,130

7,711,418 6,382,194 6,062,039 6,388,510 6,485,930 6,463,420 1.2% 6,719,340 6,986,640

188,009 162,936 194,116 199,150 198,370 212,540 6.7% 226,230 236,560
604,434 494,233 468,101 441,970 445,330 452,230 2.3% 473,880 496,870

1,258,881 1,132,441 1,078,876 1,041,660 1,040,210 1,045,560 0.4% 1,096,130 1,147,470
1,154,222 1,107,698 969,928 1,020,740 1,013,730 1,101,230 7.9% 1,154,130 1,205,950
1,140,449 1,151,301 1,121,119 1,180,040 1,133,700 1,127,450 -4.5% 1,166,260 1,206,650

4,345,995 4,048,608 3,832,140 3,883,560 3,831,340 3,939,010 1.4% 4,116,630 4,293,500

686,629 650,631 601,496 638,220 629,734 659,390 3.3% 692,580 724,980

686,629 650,631 601,496 638,220 629,734 659,390 3.3% 692,580 724,980
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141,870 144,507 116,641 93,800 87,720 149,710 59.6% 154,200 158,810
108,530 2,321 1,468 86,290 44,440 61,490 -28.7% 63,330 65,230
217,815 201,648 144,161 146,290 140,150 162,110 10.8% 168,670 175,580

468,214 348,475 262,270 326,380 272,310 373,310 14.4% 386,200 399,620

44,137,187 41,846,270 42,106,815 42,939,424 42,527,801 43,116,650 0.4% 45,166,840 47,024,950

506,010 513,000 518,430 507,100 507,100 101,120 -80.1%
195,980 167,060 454,660 571,620 571,620 - -100.0%
484,370 452,720 158,250 - - 240,750 N/A

2,300,000 - - N/A
999,190 N/A 999,190 999,190

N/A 134,000 134,000
N/A

454,540 25,000 102,320 198,310 198,310 105,000 -47.1% 1,218,920 5,529,130
202,800 17,000 35,000 121,500 21,930 134,400 10.6% 1,050,860 2,407,760

N/A
2,500,000 - N/A

63,409 57,351 58,447 64,580 64,580 66,770. 3.4% 69,110 71,530
N/A

16,130 8,250 - - - - N/A

1,923,239 1,240,381 1,327,107 3,763,110 3,863,540 1,647,230 -56.2% 3,472,080 9,141,610
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Village of Hoffman Estates
2012 Annual Operating Budget

General Fund
Expenditure Summary by Object

1,972,852 1,983,007 1,883,990 1,902,180 1,836,320 1,980,630 4.1% 2,049,980 2,121,760
9,529,077 9,511,997 9,505,416 9,502,070 9,226,200 9,720,550 2.3% 10,058,540 10,408,280
7,726,819 7,574,426 7,519,156 7,591,440 7,586,720 7,342,040 -3.3% 7,597,020 7,860,880
3,135,542 3,018,616 2,632,560 2,695,610 2,660,390 2,729,240 1.2% 2,817,230 2,913,440
2,231,348 2,015,800 1,941,277 1,895,150 1,895,450 2,000,300 5.5% 2,070,220 2,142,580

389,404 385,649 370,124 379,940 374,283 389,840 2.6% 403,480 417,600
61,736 36,525 36,548 49,630 50,300 50,770 2.3% 52,450 54,190

25,046,778 24,526,019 23,889,071 24,016,020 23,629,663 24,213,370 0.8% 25,048,920 25,918,730

731,329 817,246 732,989 716,090 701,940 753,870 5.3% 802,180 854,360
3,793,469 4,003,267 4,608,262 4,623,530 4,593,024 4,689,170 1.4% 4,953,840 5,239,650
2,830,306 2,990,411 3,746,754 3,650,594 3,658,374 3,358,780 -8.0% 3,568,120 3,776,440
1,116,950 1,224,454 1,078,878 1,187,920 1,177,410 1,217,400 2.5% 1,300,750 1,391,610

897,523 880,476 847,068 904,900 898,290 917,050 1.3% 981,090 1,050,580
166,174 144,662 159,717 171,280 170,500 182,290 6.4% 195,780 210,440

18,920 22,479 25,750 28,620 28,700 30,250 5.7% 32,690 35,350

9,554,671 10,082,995 11,199,418 11,282,934 11,228,238 11,148,810 -1.2% 11,834,450 12,558,430

78,492 43,801 28,855 48,900 48,170 44,880 -8.2% 46,240 47,630
209,610 191,102 106,348 129,560 123,000 134,050 3.5% 137,880 141,790
230,719 116,461 105,561 197,740 134,100 198,200 0.2% 204,150 210,280

39,751 28,463 22,685 30,700 29,550 33,450 9.0% 34,430 35,440
58,788 37,909 31,468 38,720 28,550 40,980 5.8% 42,210 43,470
4,478 3,426 2,349 2,220 1,510 2,810 26.6% 2,890 2,970
1,634 508 1,322 2,530 380 2,530 0.0% 2,600 2,680

623,473 421,669 298,588 450,370 365,260 456,900 1.4% 470,400 484,260
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239,690 167,677 174,144 196,050 184,810 181,510 -7.4% 186,980 192,590
94,357 61,770 66,973 81,000 78,210 77,560 -4.2% 79,860 82,210
99,448 64,328 50,773 75,150 64,420 80,580 7.2% 81,350 83,780

1,711,594 1,013,297 1,046,969 1,140,850 1,212,150 1,153,520 1.1% 1,188,110 1,223,740
23,183 16,526 34,805 17,580 15,290 16,410 -6.7% 16,930 17,450
30,738 32,349 15,755 32,230 31,090 31,820 -1.3% 32,770 33,750
2,949 1,320 1,014 2,560 970 1,500 -41.4% 1,540 1,580

2,201,960 1,357,266 1,390,433 1,545,420 1,586,940 1,542,900 -0.2% 1,587,540 1,635,100

889,046 887,333 755,006 781,300 754,570 806,740 3.3% 848,460 878,070
1,517,428 1,477,487 1,552,752 1,619,340 1,676,500 1,847,630 14.1% 1,979,960 2,045,800
1,004,260 1,091,914 1,171,020 1,177,510 1,165,710 1,173,090 -0.4% 1,256,740 1,299,010
1,773,694 1,396,681 1,531,431 1,664,020 1,621,380 1,691,480 1.7% 1,751,330 1,806,100
1,186,971 1,180,309 1,076,990 1,123,280 1,083,960 1,055,000 -6.1% 1,099,630 1,135,680

95,835 84,545 53,551 52,550 52,350 52,630 0.2% 57,660 60,220
382,974 287,644 197,636 243,040 191,960 288,260 18.6% 296,920 305,820

6,850,209 6,405,913 6,338,386 6,661,040 6,546,430 6,914,830 3.8% 7,290,700 7,530,700

14,870 88,896 12,109 11,250 7,930 250 -97.8% 260 270
171,793 172,701 104,192 166,470 192,500 55,140 -66.9% 186,780 187,450
539,266 97,122 88,868 51,870 50,570 64,080 23.5% 65,810 67,590
47,115 24,217 104,462 42,150 150,600 30,440 -27.8% 31,360 32,300

3,948 - - - - - N/A
N/A
N/A

776,992 382,937 309,631 271,740 401,600 149,910 -44.8% 284,210 287,610
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506,010 513,000 518,430 507,100 507,100 101,120 -80.1%
195,980 167,060 454,660 571,620 571,620 - N/A
484,370 452,720 158,250 - - 240,750 N/A

2,300,000 - - N/A
999,190 N/A 999,190 999,190

N/A 134,000 134,000
N/A

454,540 25,000 102,320 198,310 198,310 105,000 -47.1% 1,218,920 5,529,130
202,800 17,000 35,000 121,500 21,930 134,400 10.6% 1,050,860 2,407,760
479,970 - - - - - N/A

2,500,000 - N/A
63,409 57,351 58,447 64,580 64,580 66,770 3.4% 69,110 71,530

N/A
16,130 8,250 - - - - N/A

2,403,209 1,240,381 1,327,107 3,763,110 3,863,540 1,647,230 -56.2% 3,472,080 9,141,610

(983,325) (975,206) (887,829) (914,550) (856,780) (961,050) 5.1% (989,890) (1,019,600)
(385,321) (305,388) (363,160) (313,550) (313,550) (297,020) -5.3% (305,930) (315,110)

(28,219) (49,936) (67,723) (60,000) (60,000) (52,000) -13.3% (53,560) (55,170)

1,396,865) (1,330,530) (1,318,712) (1.288.100) (1.230.330) (1.310.070) 1.7%
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Village of Hoffman Estates
2012 Annual Operating Budget

Revenues - Other Funds

1,357,450 1,320,498 1,528,847 1,358,800 1,528,820 1,309,200 -3.7%
215,344 184,481 155,976 1,298,530 1,299,020 447,450 -65.5%

3,843,376 5,020,864 5,733,375 4,046,680 4,052,440 4,243,710 4.9%
4,135,496 10,181,363 10,146,764 - 15,988,970 - N/A

943,163 1,133,538 1,106,193 1,150,940 1,129,460 1,148,790 -0.2%
187,544 114,096 27,669 26,750 25,750 25,750 -3.7%

1,038,517 1,125,515 929,127 1,171,580 1,167,930 1,185,060 1.2%
98,597 611,739 416,982 335,000 320,000 302,000 -9.9%

546,861 546,460 550,557 553,480 553,440 554,910 0.3%
1,551,928 1,445,744 1,324,909 643,600 643,430 - N/A

901,287 866,015 927,694 711,280 710,950 - N/A
932,184 910,836 960,852 974,040 975,940 972,270 -0.2%

3,889,670 2,603,109 3,906,297 3,905,500 3,904,700 3,897,500 -0.2%
2,216,374 35,508 308,526 1,352,260 1,332,360 1,332,360 -1.5%

4,678,100 316,893 550,000 259,500 915,390 66.4%
12,897,483 1,597,801 10,135,692 21,000 21,060 21,000 0.0%

N/A

Continued on the next page
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2,751,076 2,822,776 2,855,818 9,334,630 3,422,070 6,343,780 -32.0%
285,908 31,568 35,052 554,550 430,980 1,097,950 98.0%
925,854 202,346 5,422 6,000 3,600 70,490 1074.8%

5,039 585 363 300 150 150 -50.0%
7,537 904 545 470 400 400 -14.9%

31,287 10,968 78,966 11,100 2,600 2,600 -76.6%
15,745 3,198 1,190 1,350 500 500 -63.0%

209,917 15,811 58,622 470,000 6,220 73,200 -84.4%
7,428 1,715 602 720 460 500 -30.6%
3,406 1,247 654 500 600 600 20.0%

51,085 28,518 19,065 5,100 71,000 3,000 -41.2%
194,322 200,111 - - - - N/A

20,576,731 2,227,294 758 - - - N/A
31,787,273 852,624 1,000,000 500,000 - N/A

12,480,365 11,662,484 10,961,145 11,512,720 10,750,370 11,885,300 3.2%
84,747,009 3,572,548 4,671,150 6,925,680 4,332,180 -7.3%

1,471,224 1,561,524 1,676,777 1,913,800 1,913,080 1,876,880 -1.9%
1,173,727 1,037,219 1,139,348 1,106,740 1,106,830 1,136,310 2.7%

(2,764,794) 8,187,520 8,594,240 4,405,184 4,555,924 4,367,420 -0.9%
(3,496,993) 6,962,887 8,536,088 4,186,294 4,831,854 3,776,030 -9.8%

a -18



Village of Hoffman Estates
2012 Annual Operating Budget

Expenditures - Other Funds

1,439,436 1,366,136 1,422,260 306,630 303,630 2,253,430 634.9%
183,659 160,001 149,987 1,314,280 1,314,050 505,400 -61.5%

3,749,189 4,759,499 4,150,318 4,735,800 4,706,070 4,826,060 1.9%
4,135,496 10,181,363 10,146,764 - 15,988,970 - N/A
1,190,251 1,190,740 1,106,193 1,213,520 1,092,720 1,050,820 -13.4%

420,529 150,000 546,120 300,000 320,700 17,300 -94.2%
84,865 2,713,671 52,290 281,040 231,040 1,618,580 475.9%
98,597 611,739 416,982 335,000 320,000 302,000 -9.9%

546,413 546,403 550,473 553,400 553,400 554,910 0.3%
1,703.000 1,765,950 1,163,050 544,000 544,000 - N/A

899,123 967,123 967,203 703,380 703,380 - N/A
963,238 961,913 967,688 972,240 972,240 970,570 -0.2%

3,909,233 3,900,858 3,899,338 3,904,700 3,904,700 3,901,890 -0.1%
697,406 779,866 999,688 1,332,750 1,332,750 1,332,750 0.0%

1,009,237 1,514,356 1,514,360 1,514,360 1,514,360 0.0%
12,283,432 12,107,538 23,885,006 21,000 21,000 21,000 0.0%

38 - - - - - N/A

Continued on the next page
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3,666,368 2,932,537 2,531,395 9,334,120 3,419,620 6,490,680 -30.5%
751,555 149,803 41,929 554,500 411,930 1,150,200 107.4%

1,669,693 581,798 67,701 291,520 22,100 764,340 162.2%
250,000 - - N/A

5,700 41,967 3,000 3,750 75,000 2400.0%
N/A

21,889 37,000 616,000 252,000 174,500 -71.7%
508,987 258,920 58,347 1,591,020 225,000 3,759,400 136.3%

1,434 1,105 11,532 - - - N/A
797 - 100,000 - 100,000 0.0%
787 40,671 300,000 - 650,000 116.7%

744,320 - - - - N/A
16,835,410 4,799,778 83,517 - 3,730 - N/A

18,648,980 10,130,452 1,805,000 2,905,000 1,000,000 N/A

12,285,387 14,172,355 12,274,958 15,079,660 11,903,970 11,924,640 -20.9%
52,900,768 4,723,993 4,190,700 4,486,917 5,858,380 39.8%

1,826,174 1,731,594 1,779,745 1,905,800 1,783,510 1,875,480 -1.6%
1,281,703 1,233,851 998,641 1,106,740 1,159,110 1,213,180 9.6%

2,305,726 2,456,449 2,671,566 2,838,901 3,116,790 3,121,520 10.0%
2,239,495 2,478,849 2,565,503 3,165,063 3,105,560 3,383,400 6.9%
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Village of Hoffman Estates
2012 Annual Operating Budget

Projected Impact of Fiscal Year 2012

2,297,881 4,052,440 4,706,070 1,644,251 4,243,710 3,800,310 1,025,750 1,061,901
15,988,970 15,988,970

198,055 1,528,820 303,630 1,423,245 1,309,200 90,000 2,163,430 479,015
1 320,000 320,000 1 302,000 162,000 140,000 1

370,297 25,750 320,700 75,347 25,750 17,300 83,797
158,675 1,299,020 1,314,050 143,645 447,450 464,900 40,500 85,695

60,728 1,129,460 1,092,720 97,468 1,148,790 1,020,820 30,000 195,438
1,414,888 1,167,930 231,040 2,351,778 1,185,060 1,548,580 70,000 1,918,258

5,486 553,440 553,400 5,526 407,460 554,910 147,450 5,526
(33,545) 643,430 544,000 65,885 - 65,885
26,254 710,950 703,380 33,824 - 33,824
28,534 975,940 972,240 32,234 617,270 970,570 355,000 33,934

1,013,157 3,904,700 3,904,700 1,013,157 1,000,600 3,901,890 2,896,900 1,008,767
83,448 1,332,360 1,332,750 83,058 100 1,332,750 1,332,260 82,668

2,471,400 259,500 1,514,360 1,216,540 915,390 1,514,360 617,570
39,760 21,060 21,000 39,820 21,000 21,000 39,820

167,654 3,422,070 3,419,620 170,104 1,774,100 6,490,680 4,569,680 23,204
28,443 430,980 411,930 47,493 498,450 1,111,900 599,500 38,300 (4,757)

4,384,741 3,600 22,100 4,366,241 70,490 527,170 237,170 3,672,391
253,520 150 - 253,670 150 - 253,820
345,742 400 3,750 342,392 400 75,000 267,792
536,084 2,600 - 538,684 2,600 541,284
679,967 500 252,000 428,467 500 38,500 136,000 254,467

4,274,538 6,220 225,000 4,055,758 73,200 3,609,400 150,000 369,558
329,895 460 - 330,355 500 - 330,855
126,779 600 - 127,379 600 - 100,000 27,979
739,386 71,000 - 810,386 3,000 - 650,000 163,386

32,303 - 3,730 28,573 - - 28,573
3,860,467 500,000 2,905,000 1,455,467 - - 1,000,000 455,467

10,750,370 11,903,970 3,109,841 11,847,000 11,512,340 38,300 412,300 3,070,501
6,925,680 4,486,917 1,880,425 4,332,180 2,961,480 2,896,900 354,225

1,913,080 1,783,510 456,403 1,876,880 1,875,480 457,803
1,106,830 1,159,110 194,174 1,022,040 1,213,180 114,270 117,304

52,092,944 4,555,924 3,116,790 53,532,078 4,238,920 3,121,520 128,500 54,777,978
54,429,934 4,831,854 3,105,560 56,156,228 3,405,310 3,383,400 370,720 56,548,858

1211/201110:08AM
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COMMITTEE AGENDA ITEM
VILLAGE OF HOFFMAN ESTATES

NB3

SUBJECT:

MEETING DATE:

COMMITTEE:

FROM:

PURPOSE:

BACKGROUND:

DISCUSSION:

Police Hireback Rates for 2012

December 5, 2011

Finance

Michael DuCharme, Director of Finance

To establish Police hireback rates for the period January 1
through December 31, 2012.

Each year the Village Board passes a resolution establishing
hireback rates for Police personnel.

The attached schedule presents the hireback rates which are
as follows:

Patrol Officers
Police Sergeants
Police Lieutenants

$ 88.58
$103.73
$110.17

The hireback rates for organization having 501(c)(3) status
are as follows:

Patrol Officers
Police Sergeants
Police Lieutenants

$ 65.80
$ 78.55
$ 83.97

RECOMMENDATION: Corporation Counsel is directed to draft a resolution showing
hireback rates for the period January 1 through December 31,
2012.



VILLAGE OF HOFFMAN ESTATES
HIREBACK RATES
January 1, 2012 through December 31,2012

Annual Hourly Hireback IRS
Cost Rate Rate 501 (c)(3)

Patrol Officers
Salary 89,926 43.23 64.85 64.85
Pension (18.57% of Salary) 16,699 8.03 8.03
Life Insurance 54 0.03 0.03
Health Insurance 19,065 9.17 9.17
Uniforms 750 0.36 0.36
Medicare Tax (1.45% of Salary) 1,304 0.63 0.95 0.95
Workers' Compensation (charge divided by FTE'l 1,800 0.87 0.87
Administration (10% of Salary) 8,993 4.32 4.32

138,591 66.64 88.58 65.80

Police Sergeants
Salary 107,359 51.61 77.42 77.42
Pension (18.57% of Salary) 19,937 9.59 9.59
Life Insurance 65 0.03 0.03
Health Insurance 19,065 9.17 9.17
Uniforms 750 0.36 0.36
Medicare Tax (1.45% of Salary) 1,557 0.75 1.13 1.13
Workers' Compensation (charge divided by FTE'l 1,800 0.87 0.87
Administration (10% of Salary) 10,736 5.16 5.16

161,269 77.54 103.73 78.55

Police Lieutenants
Salary 114,769 55.18 82.77 82.77
Pension (18.57% of Salary) 21,313 10.25 10.25
Life Insurance 65 0.03 0.03
Health Insurance 19,065 9.17 9.17
Medicare Tax (1.45% of Salary) 1,664 0.80 1.20 1.20
Uniforms 750 0.36 0.36
Workers' Compensation (charge divided by FTE'l 1,800 0.87 0.87
Administration (10% of Salary) 11,477 5.52 5.52

170,903 82.18 110.17 83.97



NB4

COMMITTEE AGENDA ITEM
VILLAGE OF HOFFMAN ESTATES

SUBJECT:

MEETING DATE:

COMMITTEE:

FROM:

PURPOSE:

BACKGROUND

DISCUSSION

2011 EDA Surplus Declaration

December 5, 2011

Finance Committee'

Michael DuCharme, Director ofFin~nce ¥'~

To declare surplus funds within the Economic Development Area Special
Tax Allocation Fund, and direct the Treasurer to remit said surplus funds to
the appropriate taxing bodies.

The Economic Development Agreement and EDA financing documents
provide that a certain amount of incremental revenues be declared surplus
each year and be distributed to the affected taxing districts

The 2011 surplus amount representing the 2010 tax levy year, has been
calculated to be $5,357,786.84 and will be distributed as indicated in the
following table. This represents a 5.0% increase from last year's surplus.
This increase is primarily due to an increase in the incremental taxes
corning from the Phase II properties. The governmental share percentage
allocation of incremental property taxes for these Phase II parcels is
currently at 30% and will remain at that percentage for the final two years
of the EDA (TLY2011 and TLY2012).

Taxina District Amount
School District 300 $2,857,421.63
Barrington Public Library $123,650.01
Village of Hoffman Estates $721,814.24
Hoffman Estates Park District $340,409.35
Elgin Comm College Dist. 509 $317,715.40
N.W. Mosquito Abatement $6,588.57
MWRD $200,585.30
Barrington Twp. Gen Asst. $732.06
Barrington Township $16,105.39
Cook County Forest Preserve $37,335.21
Cook County $309,662.70
School District U-46 $420,578.90
Poplar Creek Librarv District $5,188.08

Total $5,357,786.84

RECOMMENDATION: Request authorization to declare $5,357,786.84 as surplus funds within the
EDA Special Tax Allocation Fund, and direct the Treasurer to remit said
funds to the appropriate taxing districts.

ATTACHMENTS



VILLAGE OF HOFFMAN ESTATES
EDA SURPLUS DECLARATION
2010 TAX LEVY YEAR

Tax Code 10019 Tax Code 10071 Tax Code 10078
Tax Surplus Tax Surplus Tax Surplus FY2010

Taxina District Rate % 657,980.88 Rate % 4,601,495.85 Rate % 98,310.11 Surplus

School District 300 4.407 60.84% 2,799,391.54 4.407 59.03% 58,030.09 2,857,421.63
Barrington Public Library 0.172 2.19% 14,393.07 0.172 2.37% 109,256.94 123,650.01
Village of Hoffman Est. 0.986 12.54% 82,509.11 0.986 13.61% 626,321.77 0.986 13.21% 12,983.36 721,814.24
Hoffman Est. Park District 0.465 5.91% 38,911.50 0.465 6.42% 295,374.87 0.465 6.23% 6,122.98 340,409.35
Elgin Comm College Dist. 509 0.434 5.52% 36,317.40 0.434 5.99% 275,683.21 0.434 5.81% 5,714.79 317,715.40
N.W. Mosquito Abatement 0.009 0.11% 753.13 0.009 0.12% 5,716.93 0.009 0.12% 118.51 6,588.57
MWRD 0.274 3.48% 22,928.50 0.274 3.78% 174,048.85 0.274 3.67% 3,607.95 200,585.30
Barrington Twp. Gen Asst. 0.001 0.01% 83.68 0.001 0.01% 635.21 0.001 0.01% 13.17 732.06
Barrington Twp. 0.022 0.28% 1,840.97 0.022 0.30% 13,974.73 0.022 0.29% 289.69 16,105.39
Cook County Forest Preserve 0.051 0.65% 4,267.71 0.051 0.70% 32,395.95 0.051 0.68% 671.55 37,335.21
Cook County 0.423 5.38% 35,396.91 0.423 5.84% 268,695.85 0.423 5.67% 5,569.94 309,662.70
Consolidated Elections 0.000 0.00% - 0.000 0.00% - 0.000 0.00% - 0.00
School District U-46 5.026 63.92% 420,578.90 420,578.90
Poplar Creek Library District 0.394 5.28% 5,188.08 5,188.08
Total 7.8630 100.00% 657,980.88 7.244 100.00% 4,601,495.85 7.466 100.00% 98,310.11 5,357,786.84



VILLAGE OF HOFFMAN ESTATES
2010 TAX LEVY - 2011 EDA SURPLUS DISTRIBUTION

Tax TLY2010 Base Increase in TLY2010 TLY2010 TLY2010 Surplus FY2011
PIN# Property Code Agency # EAV EAV EAV Tax Rate Total Tax Incremental Tax Rate Surplus Amt.

PHASE I
01-31-201-003 Outparcel North 10071 0723-3 2,098,879 11,278 2,087,601 7.244 152,042.79 151,225.82
01-31-202-002 Outparcel South 10071 0723-3 2,099,137 14,400 2,084,737 7.244 152,061.48 151,018.35
01-32-100-004 Sears 10071 0723-3 174,134,819 14,400 174,120,419 7.244 12,614,326.29 12,613,283.15

Total - Phase I 178,332,835 40,078 178,292,757 12,918,430.56 12,915,527.32 FlatAmt. 1,346,892.00

PHASE /I
01-31-400-002 Tollway Authority 10019 0723-2 - 2,495 (2,495) 7.863 - (196.18)
01-31-400-004 Detention (Lot 15) 10019 0723-2 - 1,380 (1,380) 7.863 - (108.51)
01-31-400-005 Parcel 4 10019 0723-2 - 2,495 (2,495) 7.863 - (196.18)
01-31-400-013 Future Building DIE(south) 10019 0723-2 6,844 - 6,844 7.863 538.14 538.14
01-31-400-017 Two Park Ctr (bldg. C) Parking south 10019 0723-2 688,684 - 688,684 7.863 54,151.22 54,151.22
01-31-401-002 Waterpark Hotel 10019 0723-2 620,872 - 620,872 7.863 48,819.17 48,819.17
01-32-302-003 ComEd 10019 0723-2 585,740 6,901 578,839 7.863 46,056.74 45,514.11
01-32-302-012 Park Center West 10019 0723-2 26,584 (26,584) 7.863 - (2,090.30)
01-32-302-016 Columbine Blvd Swale 10019 0723-2 - 2,496 (2,496) 7.863 - (196.26)
01-32-302-020 Prairie Stone - Monument Sign 10019 0723-2 - - - 7.863
01-32-302-021 Parcel 14, 14a, 15 10019 0723-2 - 1,548 (1,548) 7.863 - (121.72)
01-32-302-025 Two Park Ctr (bldg. C) 10019 0723-2 164,588 - 164,588 7.863 12,941.55 12,941.55
01-32-302-026 Future Building A 10019 0723-2 501,534 - 501,534 7.863 39,435.62 39,435.62
01-32-302-028 Village Green 10019 0723-2 Exempt Exempt Exempt 7.863 Exempt Exempt
01-32-302-037 Sears Centre Parking 10019 0723-2 3,063,083 - 3,063,083 7.863 240,850.22 240,850.22
01-32-302-038 Sears Centre 10019 0723-2 21,868,364 21,868,364 7.863 1,719,509.46 1,719,509.46
01-32-302-040 Neri - Parcel 16 10019 0723-2 14,385 - 14,385 7.863 1,131.09 1,131.09
01-32-302-042 Cabela's 10019 0723-2 7.863
01-32-302-043 Cabela's 10019 0723-2 60,555 - 60,555 7.863 4,761.44 4,761.44
01-32-302-047 JamlPrairie Centre 10019 0723-2 292,050 292,050 7.863 22,963.89 22,963.89
01-32-302-049 UG Hoffman LP 10019 0723-2 9,379 9,379 7.863 737.47 737.47
01-32-302-050 UG Hoffman LP 10019 0723-2 74,705 - 74,705 7.863 5,874.05 5,874.05
01-32-400-009 Strip west of EJ&E 10019 0723-2 - 2,496 (2,496) 7.863 - (196.26)
06-03-100-013 Parcel 23 (Partial) 10019 0723-2 - 10,579 (10,579) 7.863 - (831.83)
06-04-200-022 Parcel 23 (Partial) 10019 0723-2 - 262 (262) 7.863 - (20.60)
01-31-400-003 Parcel 4 10071 0723-3 - 2,495 (2,495) 7.244 - (180.74)
01-31-400-009 Sears Corp 10071 0723-3 - 90,215 (90,215) 7.244 - (6,535.17)
01-31-400-011 Wooded Wetland 10071 0723-3 - - 7.244
01-31-400-012 Future Building DIE (north) 10071 0723-3 643,081 643,081 7.244 46,584.79 46,584.79
01-31-400-014 G.E. (TransAmerica) Parking 10071 0723-3 1,813,759 1,813,759 7.244 131,388.70 131,388.70
01-31-400-015 Future Parking Garage 10071 0723-3 608,728 - 608,728 7.244 44,096.26 44,096.26
01-31-400-016 Two Park Ctr (bldg. C) Parking 10071 0723-3 697,095 - 697,095 7.244 50,497.56 50,497.56
01-32-201-004 Givaudan Flavors Corp 10071 0723-3 5,496,807 2,496 5,494,311 7.244 398,188.70 398,007.89
01-32-201-005 Central Wetland - NW 10071 0723-3 - 2,496 (2,496) 7.244 - (180.81)
01-32-201-006 KinderCare 10071 0723-3 1,361,240 2,495 1,358,745 7.244 98,608.23 98,427.49
01-32-201-007 Park District Sports & Well ness Cente 10071 0723-3 Exempt 2,496 (2,496) 7.244 - (180.81)
01-32-201-008 Future Metra Station/Sedge 10071 0723-3 218,275 2,496 215,779 7.244 15,811.84 15,631.03
01-32-202-001 Parcel 8 10071 0723-3 - 2,496 (2,496) 7.244 - (180.81)
01-32-202-002 Rexroth Building 10071 0723-3 4,263,989 2,496 4,261,493 7.244 308,883.36 308,702.55

Page 1

.-~~~~.~~'~' .~~~~-_.~- --.-.. -_.._---_ ...--------------------------------



--_._~~

VILLAGE OF HOFFMAN ESTATES
2010 TAX LEVY - 2011 EDA SURPLUS DISTRIBUTION

Tax TLY2010 Base Increase in TLY2010 TLY2010 TLY2010 Surplus FY2011
PIN# Property Code Agency # EAV EAV EAV Tax Rate Total Tax Incremental Tax Rate SurplusAmt.

01-32-202-003 Rexroth Detention 10071 0723-3 7,630 2,496 5,134 7.244 552.72 371.91
01-32-202-004 American Honda (Globe Corp) 10071 0723-3 4,970,658 - 4,970,658 7.244 360,074.47 360,074.47
01-32-202-006 I-Car 10071 0723-3 2,514,201 - 2,514,201 7.244 182,128.72 182,128.72
01-32-202-007 Camelot School 10071 0723-3 1,889,474 - 1,889,474 7.244 136,873.50 136,873.50
01-32-202-008 Parcel 8 - Vacant 10071 0723-3 400,204 - 400,204 7.244 28,990.78 28,990.78
01-32-302-004 Ameritech 10071 0723-3 886,047 43,121 842,926 7.244 64,185.24 61,061.56
01-32-302-005 Fire Station #4 10071 0723-3 Exempt Exempt Exempt 7.244 Exempt Exempt
01-32-302-006 NIU 10071 0723-3 Exempt Exempt Exempt 7.244 Exempt Exempt
01-32-302-009 Wetland 10071 0723-3 - 10,780 (10,780) 7.244 - (780.90)
01-32-302-014 Village Green 10071 0723-3 - 10,781 (10,781) 7.244 - (780.98)
01-32-302-023 G.E. (TransAmerica) (bldg. B) 10071 0723-3 15,983,784 10,781 15,973,003 7.244 1,157,865.31 1,157,084.34
01-32-302-024 Two Park Ctr (bldg. C) 10071 0723-3 14,395,930 - 14,395,930 7.244 1,042,841.17 1,042,841.17
01-32-302-027 Village Green 10071 0723-3 Exempt Exempt Exempt 7.244 Exempt Exempt
01-32-302-030 Pace Transpo Center 10071 0723-3 307,676 10,780 296,896 7.244 22,288.05 21,507.15
01-32-302-033 5401/07 (Younan) 10071 0723-3 4,904,061 - 4,904,061 7.244 355,250.18 355,250.18
01-32-302-034 Wetland/NIU Plaza/ConopCo Develop 10071 0723-3 - 2,496 (2,496) 7.244 - (180.81)
01-32-302-035 Landscape NE Corner along Pratum 10071 0723-3 33,802 - 33,802 7.244 2,448.62 2,448.62
01-32-302-039 Sears Centre 10071 0723-3 24,727 - 24,727 7.244 1,791.22 1,791.22
01-32-302-044 Prairie stone Corp Ctr - 1 Story Bldg 10071 0723-3 805,606 - 805,606 7.244 58,358.10 58,358.10
01-32-302-045 Prairie Stone Corp Ctr - 3 Story Bldg 10071 0723-3 3,163,812 - 3,163,812 7.244 229,186.54 229,186.54
01-32-302-046 Wetland/NIU Plaza 10071 0723-3 554,885 - 554,885 7.244 40,195.87 40,195.87
01-32-302-048 UG Hoffman LP 10071 0723-3 101,864 - 101,864 7.244 7,379.03 7,379.03
01-32-400-004 Central Wetland - West 10071 0723-3 - 2,496 (2,496) 7.244 - (180.81)
01-32-400-010 Quest Expansion-Area 1 10071 0723-3 80,216 - 80,216 7.244 5,810.85 5,810.85
01-32-400-013 Parcels 11,12 10071 0723-3 - 7,488 (7,488) 7.244 - (542.43)
01-32-400-015 Renishaw . 10071 0723-3 3,056,615 2,496 3,054,119 7.244 221,421.19 221,240.38
01-32-400-016 W-T Engineering 10071 0723-3 2,543,871 - 2,543,871 7.244 184,278.02 184,278.02
01-32-400-017 Silesia Flavors 10071 0723-3 1,406,127 - 1,406,127 7.244 101,859.84 101,859.84
01-32-400-018 Leopardo 10071 0723-3 5,221,385 - 5,221,385 7.244 378,237.13 378,237.13
01-32-400-019 Rexroth Corporation (shared driveway 10071 0723-3 1,429 - 1,429 7.244 103.52 103.52
01-32-400-020 Parcel 16 - Rita Neri 10071 0723-3 478,236 - 478,236 7.244 34,643.42 34,643.42
01-32-400-022 Cabela's 10071 0723-3 18,480,505 - 18,480,505 7.244 1,338,727.78 1,338,727.78
01-32-400-023 Cabela's 10071 0723-3 - - - 7.244
01-32-400-024 Cabela's Outlot 10071 0723-3 242,933 - 242,933 7.244 17,598.07 17,598.07
01-32-400-025 UG Hoffman LP 10071 0723-3 200,564 - 200,564 7.244 14,528.86 14,528.86
01-32-401-006 Central Wetland - East 10071 0723-3 - 9,310 (9,310) 7.244 - (674.42)
01-32-401-008 Serta 10071 0723-3 11,170,596 - 11,170,596 7.244 809,197.97 809,197.97
01-32-401-009 Mary Kay 10071 0723-3 8,868,747 - 8,868,747 7.244 642,452.03 642,452.03
01-32-403-001 McShane parcel 23 Detention 10071 0723-3 65,772 - 65,772 7.244 4,764.52 4,764.52
01-33-102-002 VOHE well site 10071 0723-3 Exempt Exempt Exempt 7.244 Exempt Exempt
01-33-102-004 Vacant 10071 0723-3 1,093,831 - 1,093,831 7.244 79,237.12 79,237.12
01-33-104-002 Amcol International 10071 0723-3 8,525,996 - 8,525,996 7.244 617,623.15 617,623.15
01-33-104-004 Sears Corp 10071 0723-3 435,782 435,782 7.244 31,568.05 31,568.05
01-33-104-005 JCL Bioassay USA 10071 0723-3 2,206,314 - 2,206,314 7.244 159,825.39 159,825.39
01-33-300-004 Parcels 17 - 23 (Partial) 10071 0723-3 - 4,769,500 (4,769,500) 7.244 - (345,502.58)
01-33-300-005 Marriott 10071 0723-3 13,278,438 13,278,438 7.244 961,890.05 961,890.05

Page 2
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VILLAGE OF HOFFMAN ESTATES
2010 TAX LEVY - 2011 EDA SURPLUS DISTRIBUTION

Tax TLY2010 Base Increase in TLY2010 TLY2010 TLY2010 Surplus FY2011
PIN# Property Code Agency # EAV EAV EAV Tax Rate Total Tax Incremental Tax Rate Surplus Amt.

01-33-300-008 Liberty Mutual Bldg 10071 0723-3 7,036,590 - 7,036,590 7.244 509,730.58 509,730.58
01-33-300-009 Sears Corp 10071 0723-3 560,050 - 560,050 7.244 40,570.02 40,570.02
01-33-304-004 McShane 10071 0723-3 125,624 - 125,624 7.244 9,100.20 9,100.20
01-33-304-005 Prairie Pointe LLC 10071 0723-3 319,437 - 319,437 7.244 23,140.02 23,140.02
01-33-304-006 Prairie Pointe LLC 10071 0723-3 73,003 - 73,003 7.244 5,288.34 5,288.34
01-33-304-007 Prairie Pointe LLC 10071 0723-3 391,789 - 391,789 7.244 28,381.20 28,381.20
01-33-304-008 Prairie Pointe LLC 10071 0723-3 324,182 - 324,182 7.244 23,483.74 23,483.74
01-33-304-009-1001 Prairie Pointe Medical Ctr 10071 0723-3 47,441 - 47,441 7.244 3,436.63 3,436.63
01-33-304-009-1002 Prairie Pointe Medical Ctr 10071 0723-3 361,822 - 361,822 7.244 26,210.39 26,210.39
01-33-304-009-1003 Prairie Pointe Medical Ctr 10071 0723-3 487,205 - 487,205 7.244 35,293.13 35,293.13
01-33-304-009-1004 Prairie Pointe Medical Ctr 10071 0723-3 487,397 - 487,397 7.244 35,307.04 35,307.04
01-33-304-009-1005 Prairie Pointe Medical Ctr 10071 0723-3 1,134,372 - 1,134,372 7.244 82,173.91 82,173.91
01-33-303-006 Parcels 23 (Partial), 24 10078 0723-4 - 134,176 (134,176) 7.466 - (10,017.58)
01-33-303-008 Parcel 24 10078 0723-4 - - 7.466
01-33-303-009 Sports Authority 10078 0723-4 3,125,027 - 3,125,027 7.466 233,314.52 233,314.52
01-33-303-010 Chipotle Bldg . 10078 0723-4 1,075,681 - 1,075,681 7.466 80,310.34 80,310.34
01-33-305-003 Prairie Pointe LLC 10078 0723-4 316,477 - 316,477 7.466 23,628.17 23,628.17
01-33-305-004 Prairie Pointe LLC 10078 0723-4 6,227 - 6,227 7.466 464.91 464.91

Total - Phase II 187,227,799 5,184,118 182,043,681 13,745,839.12 13,369,649.46 30% 4,010,894.84

Totals - Sears TIF 365,560,634 5,224,196 360,336,438 26,664,269.68 26,285,176.78 5,357,786.84

Page 3
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SUBJECT:
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COMMITTEE:

FROM:

PURPOSE:

BACKGROUND

DISCUSSION

NBS

COMMITTEE AGENDA ITEM
VILLAGE OF HOFFMAN ESTATES

New Banking Services Contract

December 5, 2011

Finance Committee

Michael DuCharme, Director ofFinanc~

To enter into a contract for banking services.

The Village has been utilizing Charter National Bank & Trust for their
banking services for many years. The services the Village has utilized
include:

• Ten checking and savings accounts, including the main Village
operating account and payroll account.

• Daily deposits ofVillage revenues.
• Credit card payment processing at the Finance front counter and

Police Department.
• ACH processing for water bill remittances.
• Direct deposit processing for payrolls.
• Remote depositing - all water remittances are scanned in the

Finance Department and an electronic version of the checks are sent
to the bank. No physical checks for water payments are taken to the
bank.

Charter has provided excellent customer service and for the most part has
been able to keep up with technology. It should also be noted that Charter
has charged the Village no bank fees for years, and only recently started
charging the Village for remote depositing, a service that we just
implemented within the last year or so. A few months ago, the Village
Board instructed staff to send out a request for proposal (RFP) for banking
services.

In October, 2011 the attached RFP was mailed out to all banks that have a
local branch in Hoffman Estates. On the due date, we had a total of 6
banks submit proposals. One bank withdrew their proposal after submittal.

HE Community
Chase First American Citibank Harris Charter One

Bank
Total Cost of $21,776 $14,706 $17,836 $21,061 $21,637 $22,736
Primary
Services
Earnings ($18,345) ($6,360) $0 ($10,192) $0 $0
Credit
Allowance
Net Fees $3,431 $8,346 $17,836 $10,869 $21,637 $22,736



While reviewing the proposals, it was clear that all of the banks would be
able to provide the Village with the basic services it needs. In terms of
pricing, Hoffman Estates Community Bank (HECB) was at the top of the
list due to the Earnings Credit Allowance (ECA) they were offering the
Village. An ECA is similar to interest, but it is used to offset bank fees.
Most banks offer an ECA of about .30% currently. However, HECB was
proposing a 1% ECA. This, when factored into their pricing equation,
lowered their total annual fees dramatically.

Staff conducted extensive research in terms of the services offered by
HECB as well as reference checks. During this process, we found that we
were not confident that HECB would be able to meet our needs.
References were not of a similar size compared to the Village so it was
hard to know if HECB would be able to handle the volume of transactions
that would be coming from the Village. Their online banking system was
sufficient, but did lack in some areas. Additionally, the accuracy rate of
their remote depositing process was proposed at 75%, which was lower
than the 90% being offered by the 2nd lowest proposing bank.

The second lowest net fee proposal comes from lPMorgan Chase Bank. It
was clear that Chase stood above all of the other proposing banks in terms
of being able to offer, not only the basic services the Village needs today,
but also expanded services the Village could benefit from in the future.
This, in addition to their longevity and reputation in the banking industry,
is the ultimate reason they are being recommended by staff.

The branch the Village would be dealing with on a daily basis is located on
Golf Road in the Village. Key banking staff that would be working on the
implementation are located in their Chicago office. However, this was the
case with all of the banks submitting proposals; the staff that would be
working with the Village on the larger aspects of the implementation were
never located in the local branch, so this was not a concern. With Chase,
the Village would have one point of contact forany issue that arises. This
was not the case with HECB, where we would contact different bank
employees depending on the issue.

The Village of Hoffman Estates currently has a history with Chase and the
bank representatives we would be working with. The Village credit cards
used by management staff are through Chase. Chase performs ACH
(Automated Clearing House) receiver services for the Village; when a
resident pays their water bill through their own personal bank website, the
Village is sent a physical check with no remittance stub. About $125,000
of water bill payments come into the Village via this method each month.
Since no stub is sent in, the payments cannot be processed through our
remittance processor. A large amount of staff time would be required to
look up each water billing account to make sure the payment was posted to
the correct account. The ACH receiver services that Chase performs
intercepts these payments from the individual banks before paper checks
are cut, and the payments are remitted to the Village electronically and
automatically uploaded into our financial and water billing systems daily.
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This service alone has saved the Village a large amount of staff time
processing these payments.

All of the submitted proposals have been placed in the Trustee Ante-room
for the Committee's Review, and both the JPMorgan Chase Bank and the
Hoffman Estates Community Bank's proposals have been attached to this
Committee item, along with a summary ranking of all the proposals.

FINANCIAL IMPACT: Under the new agreement with Chase Bank, the Village will be paying
approximately $8,346 annually in bank fees, including the offsetting ECA.
This amount is based on estimated levels of transactions with the bank and
will fluctuate depending on the actual activity that takes place.

RECOMMENDATION: Request approval to enter into a three year agreement for banking services
with JPMorgan Chase Bank, N.A. per the costs specified in their proposal
dated October 28,2011.

ATTACHMENTS



BANKING SERVICES PROPOSALS

ANNUAL COST

First HEComm Charter

SERVICE ANNUAL VOLUME Chase American Bank Citibank Harris One

Depository Services:

Account Maintenance (10) 120 900.00 0.00 1,440.00 2,400.00 1,200.00 1,800.00
Checks Cut 6,900 552.00 0.00 552.00 690.00 690.00 1,035.00
Deposit Slips Processed 364 273.00 0.00 182.00 72.80 273.00 364.00
Items Deposited 1,900 190.00 0.00 152.00 152.00 171.00 228.00
FDICAssessment Fee 2,000,000 2,628.00 none 3,057.53 2,599.20 2,826.00 2,799.96
Wire Transfers, Incoming 84 420.00 840.00 672.00 588.00 630.00 630.00
Wire Tranfers, Outgoing 120 600.00 1,200.00 960.00 960.00 750.00 840.00
Notification of Wires 0.00 0.00 0.00 168.00 0.00 300.00
Book Transfers 55 0.00 0.00 0.00 0.00 82.50 6.60

ACH, In 1050 52.50 0.00 84.00 126.00 157.50 105.00
ACH, Out 170 8:50 0.00 13.60 22.10 25.50 17.00
ACH Origination 36 360.00 5.76 180.00 7.20 36.00 3.60
ACH Returned 18 63.00 90.00 81.00 90.00 126.00 54.00
ACH Maintenance Fee 180.00 0.00 420.00 840.00 300.00
Notification of ACH 0.00 0.00 0.00 0.00 not offered

Stop Payments 10 50.00 200.00 100.00 125.00 100.00 50.00
Chargeback 70 350.00 350.00 315.00 350.00 280.00 210.00

Online Maintenance 12 720.00 1,200.00 720.00 1,810.50 1,020.00

Deposit/Image Archiving 219.00 769.44 600.00

Remote Deposit:

Deposit Transmissions 253 0.00 0.00 126.50 50.60 189.75 253.00

Number of Transactions 144,000 7,200.00 12,690.00 11,520.00 11,520.00 10,080.00 11,520.00

.' File Storage/Viewing Capabilities 12 120.00 0.00 0.00 0.00 0.00 0.00
~

8 Maintenance 12 0.00 1,080.00 1,620.00 720.00 180.00 600.00

U licensing 420.00

Cost w/o Earnings Credit 14,706.00 17,835.76 21,775.63 21,060.90 21,637.19 22,736.16

Earnings Credit Allowance (6,360.00) (18,345.24) (10,191.78)

Subtotal Cost 8,346.00 17,835.76 3,430.39 10,869.12 21,637.19 22,736.16

Credit Card Processing:

Interchange/Assessment Rate 0.13% 0.20% 0.10% 0.20% 0.14%

Cost per Deposit 0.001 0.10 0.08 0.10

Batch Fee 0.10 0.02

Terminal (Optional) one time fee 475.00

Setup Fee 25.00

Access and Maintenance Fees 119.40 120.00 33.00

Total Credit Card Processing 489.83 1,367.40 831.00 808.00 1,435.60

Credit Card Recurrent Billing

Web Development & File Integration (one time fee) 1,450.00

Custom Development per hour 125.00

VPSGateway Feeper transaction 0.10

Web ASPTransaction Fee per transactions 0.35

Transaction Output File Fee per month 29.50

'OTHER SELECfION CRITERA

Hoffman Estates Location x x x x x x

After Hour Drop Box x x x x x
On-Site Safety Deposit box x x x x
Collateral 110% 110% 110% 110% 110% 105%

Same Day Wire Credit x x x X X no mention



BANKING SERVICES PROPOSALS

~NNUALCOST

First HEComm Charter

iSERVICE ANNUALVOLUME Chase American Bank Citibank Harris One

ACH Vendors Payment System x x x x x x
Credit Card Automatic Debit x x x x x x
Bank Statement Availability Online 1 day 2-3 days 1day 1 day 1 day 7 days

Bank Statement Availability Paper 5 days 5 days 10 days 10 days

Online Capabilities:

Daily balance reporting x x x x x x
Detailed credit and debit postings x x x x x x
Internal account to account transfers x x x x x x
Recurring wire transfers and ACH payments x x x x x x
Reusable templates x x x x x x
ACH debit and credit type transactions x x x x x x
Stop payment orders x x x x x x
Minumum of 6 months of statements x 15mn x x x x
Configure user accounts with multi-level security x x x x x X

only given It

References x x X finalist X

Other Relevant Information:

Total Capital Ratio 15.30% 13.80% 13.50% 16.90% 13.45% 13.75%

ACH Orgination advance scheduling x 30days x 14 days 30 days 3 days

Online Bank Statement Storage 7 yrs on CD 18mn up to 7yrs up to 7yrs no mention

Additional Recommended Services:

Account Reconciliation x x x

Positive Pay x x x x x
ACH Positive Pay x x x

ACH Debit Blocks & Filters x x x x x
Lockbox Services x x
Zero Balance Account Services x x

Health Savings Account x

Bank Benefits for VOHE Employees x x
Monthly/Annual CD Rom x x

CD ROM Check Imaging x
Online Electronic Payment System x
Corporate Credit Cards x x



Village of Hoffman Estates
Request for Proposal for Banking Services

October 2011

Village of Hoffman Estates
1900 Hassell Road
Hoffman Estates, IL 60169



RFP for Banking Services

I. INTRODUCTION

A. General Information

Village of Hoffman Estates _

The Village of Hoffman Estates (the "Village"), Illinois invites commercial banking institutions

(the "Bank") who possess the capability and expertise to provide depository and various other

banking services for the Village, to submit proposals for the provision of those services

according to the requirement set forth in this document. The Bank selected will provide these

services with the highest level of quality at a competitive price.

B. Instructions

To be considered, three (3) paper copies of the proposal must be mailed or hand delivered in a

sealed envelope to:

Michael DuCharme

Finance Director

Village of Hoffman Estates

1900 Hassell Road

Hoffman Estates, IL 60169

All proposals must be received no later than 4:00pm on Friday, October 28, 2011. Facsimile or

electronically transmitted proposals will not be accepted. The Bank accepts all risks of late

delivery of mailed proposals, regardless of fault.

C. Contract Term

The Village will be entering into a three (3) year agreement with the Bank for the services

outlined in this proposal, with the option for the Village to renew for an additional two (2) year

period upon mutual agreement of terms with the Bank. Agreed upon fees will remain fixed for

the first three years ofthe contract.

The contract may be terminated by either party by giving written notice to the other party no

later than ninety (90) calendar days before the proposed termination date. This provision may

be exercised only after the contract has been in effect for six (6) calendar months. The Bank

shall be entitled to just and equitable compensation for satisfactory work completed to the

termination date, but under no circumstances will any damages be paid as a result of the

termination of the contract.
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D. Terms and Conditions

Village of Hoffman Estates _

The Village reserves the right to reject any or all proposals submitted. Submission of a proposal

indicates acceptance by the firm of the conditions contained in this request for proposal, unless

clearly and specifically noted in the proposal submitted and confirmed in the contract between

the Village and the firm selected.

The Village reserves the right to amend, cancel or reissue the RFP at any time. In the event of a

material modification, notice will be published to all known proposers. If deemed necessary by

the Village, proposers will be given an opportunity to modify their proposal in the specific areas

that are affected by the modification based on a timeline identified by the Village.

The transaction amounts and volumes identified in this document are estimates based on prior

information. The Village in no way guarantees these as minimum or maximum volumes. There

is no expressed or implied obligation for the Village to reimburse responding firms for any

expenses incurred in preparing proposals in response to this request.

E. Proposal Format

All Bankswishing to submit a proposal must submit the following documents:

• Title Page including proposal subject, bank name, the name, address, e-mail address and

phone number of the contact person for the bank, and the date of the proposal

• Background information of the Bank, including full name and principal address, Hoffman

Estates locations, basic information of the Bank as an institution and summary of

experience with municipal clients

• A description of the organization and location of the relationship team that will be

assigned to the Village

• Complete cost proposal listing all fees, see Proposal Form attached

• A listing of any exceptions within proposal

• A description of all online banking services included in the cost proposal

• A listing of any additional recommended services the Village may choose to implement

in addition to the outlined required services

• Proposed implementation schedule

• Contact information for a minimum of three (3) relevant references for each of the

required services, preferably rnunlclpal, in the Chicago Metropolitan area of similar size

and services requested.
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F. Oral Presentation

Village of Hoffman Estates _

The Selection Committee may, at its discretion, request any or all Banksto make oral

presentations. Such presentations will provide the Banks with an opportunity to answer any

questions the Selection Committee may have on a Bank's proposal. Not all Banksmay be asked

to make such oral presentations.

II. EVALUATION OF PROPOSALS

A. Selection Committee

Proposals submitted will be reviewed by a Selection Committee, consisting of the Director of

Finance, the Assistant Director of Finance and the Senior Accountant. Other parties within the

Village may be consulted for input as it relates to their areas of responsibility or expertise.

B. Selection Criteria

The following criteria will be analyzed to determine which bank the Village will contract with.

These criteria are not listed in order of importance.

• Capabilities of local Hoffman Estates branch

• Feesfor service

• Online capabilities

• Customer service

• Safety and creditworthiness of Bank

C. Timeline of Review and Final Selection

The Selection Committee will make a recommendation to the Finance Committee and Village

Board. The Finance Committee will review the recommendation and the final selection will

remain the decision of the Village Board.

Request for Proposals Issued

Due Date for Proposals

Review of Proposals

Finance Committee Reviews

Village Board Approves Contract

Selected Bank Notified

October 4,2011

October 28, 2011 at 4:00pm

October 31 through November 9,2011

November 14, 2011

November 14, 2011

November 15, 2011
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III. SCOPE OF SERVICES

A. General

Village of Hoffman Estates _

The Village is seeking proposals for banking services of both core services and non-core ancillary

services. The preferred arrangement would award a contract for all services to one Bank with a

full service branch in Hoffman Estatesthat offers after hour drop box capabilities. Also, the local

branch would need to have safety deposit boxes on-site for remote storage of Village backup

data.

B. Collateralization of Account Balances

All Village funds on deposit in excess of FDIC insurance limits must be secured by some form of

collateral, witnessed by a written agreement and held in the name of the Village at an

independent third party institution. The amount of collateral provided will not be less than

110% of the fair value of the net amount of public funds being secured. The Village will accept

the following assets as collateral:

• U.S. Government Securities

• Obligations of Agencies or Instrumentalities ofthe U.S. Government

• Obligations of any State of the United States, or any municipal or other political

subdivision thereof that are rated "AA" or better by a nationally recognized rating

service

• General Obligation Municipal Bonds rated "A" or better by a nationally recognized rating

service

C. Accounts Included

The Village will have ten (10) separate accounts set up, including eight (8) checking accounts.

The types of accounts will include the General Fund operating account, payroll and various other

accounts. Five (5) of these accounts will be set up as interest bearing checking accounts. The

Village will typically maintain a $2,000,000 balance in the operating account, although this

amount is not guaranteed by the Village.
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D. Bank Statements

Village of Hoffman Estates _

The Village will accept monthly bank statements in electronic form or paper form to be received

within ten (10) business days after the last day of the month and will include copies of all

cleared items.

E. Monthly Fees and Charges

The Village currently pays minimal fees. All charges for banking services shall be reported on a

monthly account analysis statement along with an invoice and received in electronic form or

paper form within ten (10) business days after the last day of the month. The Village will review

the charges and process payment with an option to select automatic payment, if desired.

F. Automated Clearinghouse

The bank must be both a "sending" and "receiving" bank on the Automated Clearing House

(ACH) network to accommodate a payroll direct deposit program and vendor payments, as well

as other services. This service shall also include full account blocks and filters to safeguard the

Village assets and information. The Village will also be exploring the possibility of implementing

a system in which vendors will be paid via ACH, as well as allowing utility billing customers to

charge their bill to their credit card on a monthly basis. Please provide the cost for these

services.

G. Online Banking Services

The Village requires the Bank to provide comprehensive online banking services. These services

shall have sufficient security features to ensure the protection of Village assetsand information.

Please provide a description of online services as well as security features in your proposal. At a

minimum, the following online services will be required:

• Daily balance reporting

• Detailed credit and debit postings

• Initiation of internal account to account transfers

• Initiation of recurring wire transfers and ACH payments

• Ability to save recurring wire transfer instructions in reusable templates

• Initiation of ACH debit and credit type transactions

• Placement of stop payment orders

• Ability to view minimum of last six (6) months of statements
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• Ability to configure user accounts with multi-level security

H. Transfers Between Accounts

Village of Hoffman Estates _

On a regular basis, the Village will make transfers between the various accounts. All transfers

will be done electronically via online banking services. In emergency situations, transfers may

be initiated via the phone by authorized signers. Credit for any transfers between accounts will

be given on the same day as the transfer is made.

I. Remote Deposit

The Village currently processes its utility bill remittance payments in-house. It is estimated that

the Village processes between 12,000-13,000 checks per month. It is our preference that the

Bank will be able to accept electronic files for deposit and the proposal should include the cost

of each deposit and the per item charge, if applicable.

J. Credit Card Processing

The Village currently accepts Visa, MasterCard and Discover payments over-the-counter. The

estimated annual volume is 4,200 transactions totaling $375,000. There are a total of four (4)

terminals at two (2) separate locations. Please include the cost of new equipment in your

proposal, if applicable.

K. Safety Deposit Boxes

The Village will have three (3) safety deposit boxes with authorized signers.

IV. VILLAGE OF HOFFMAN ESTATES INFORMATION

A. Contact Persons

The Bank's principal contact with the Village of Hoffman Estates will be Rachel Musiala,

Assistant Director of Finance, or a designated representative, who will coordinate the assistance

to be provided by the Village. Contact information for key Finance Department staff is as

follows:



RFP for Banking Services

Michael DuCharme

Director of Finance

847-843-4801

michael.ducharme@vohe.org

B. Background Information

Rachel Musiala

Assistant Director of Finance

847-843-4802

rachel.musiala@vohe.org

Village of Hoffman Estates _

Susan Tompkins

Senior Accountant

847-843-4803

susan.tompkins@vohe.org

The Village of Hoffman Estates serves an area of 22.1 square miles with a population of 51,895

according to the 2010 Census. More than 99% of the Village is located in Cook County, with the

remainder falling within Kane County. The Village is a home-rule municipality as defined by the

Illinois Constitution. The Village operates under the council-manager form of government. The

Village's fiscal year begins on January 1 and ends on December 31. The Village's annual budget

for the 2011 fiscal year is $107,866,662. The Village currently has 337 full-time and 15 part-time

positions.
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VILLAGE OF HOFFMAN ESTATES BANKING SERVICES
PROPOSAL FORM

BANK: _

Estimated Annual Annual Service
Bank Services Volume Charge Per Item' Charge

Depository Services:

Account Maintenance (10 accounts)

Checks Cut 6,900
Deposit Slips Processed 364
Items Deposited 1,900
FDIC Assessment Fee (10 Accounts)

Wire Transfers, Incoming 84
Wire Transfers, Outgoing 120
Notification of Wire (emails)

Transfers between Accounts 55
ACH,ln 1,050
ACH, Out 170
ACH Origination 36
ACH Returned 18
Notification of ACH, Incoming (email)

Stop Payments 10
Chargeback 70
Online Check/Deposit Archiving

Remote Deposit:

Deposit Transmissions 253

Number of Transactions 144,000

File StoragefViewing Capabilities

Credit Card Processing:

Number of Transactions 4,200
Amount of Transactions $375,000

Average Amount per Transaction $89.29
Cost per Deposit

Interchange Rate

Account Maintenance

Equipment Fees

Total Cost for Proposed Service I ---l

Average Monthly Cost (Total +12) I.... ...J



Integrity. Commitment. Performance.>

PMA Financial Network, Inc.

2135 CityGate Lane, 7th Floor
Naperville, IL 60563

info@pmanetwork.com
630.657.6400

THE PMA REPORT
A Prudent Man Analysis



PMA RATING SCALE

Rank 1 - "Superior"
Institutions rated "Superior" consistently report the best financial figures in the industry. Their
capital ratios are high and problem loans are kept to a minimum. They also have a high interest
spread and generate a healthy return on assets by keeping expenses under control. Excellent
management characteristics are displayed in this category. Timely repayment of investments is
extremely probable.

Rank 2 - "Above Average"
Institutions rated "Above Average" are strong institutions with solid capital ratios. Delinquent
and past due loans are dealt with prudently and kept to modest levels. Low overhead and strong
spreads are credited to strong management policies. Timely repayment of investments is highly
probable, but the institution is somewhat more susceptible to adverse business conditions
compared to higher rated institutions.

Rank 3 - "Average"
Institutions rated "Average" maintain capital levels in excess of federal requirements. Compared
to the above classifications, these institutions generally display somewhat lower profitability and
more problematic loans. Management has demonstrated capable skill in formulating and
executing effective strategies. Timely repayment of investments is also highly probable, but
adverse business conditions are more likely to have an adverse effect on the institution's ability to
meet financial obligations compared to higher rated institutions.

Rank 4 - "Below Average"
Institutions rated "Below Average" are experiencing financial difficulty. Some institutions may
fall below federal capital requirements. Further, high levels ofproblem loans could jeopardize
capital levels. High overhead and interest expense, problematic loans, and repossessed loans
severely impair profitability. Management needs to reorganize plans and policies to improve
future performance. The institution has speculative investment characteristics that result in
greater uncertainties regarding the institution's ability to meet financial obligations compared to
higher rated institutions.

Rank 5 - "Poor"
Institutions rated "Poor" have the highest probability of failure. Capital ratios that are below
federal minimum requirements are characteristic of these institutions. High levels of delinquent,
nonperforming and repossessed loans have taken their toll in nearly all financial figures. Unless
balance sheet improvements occur, these institutions will likely fail. The institution may be
unable to meet future financial obligations and regulatory assistance may be necessary.

The PMA Rating Scale from strongest to weakest is: 1,1-,2+,2,2-,3+,3,3-,4, and 5

Integrity. Commilment. Performance. 1M



PRUDENT MAN ANALYSIS
Barrington Bank & Trust Company, National Association
INSTITUTION PROFILE
201 South Hough Sireet

Barrington, IL 60010
htlp:/lwww.barringtonbank.coml

Branches

Established
FDIC Cert#

5
12/19/96

34395

PMARATING
(see rating note)

2- Analyst GP

A~A-GLANCESUMMARYOfficer's Name
W. Bradley Stetson
Jim Weiler

Title
CEO
CFO Total Asset Size: Large asset base

States Of Operations (Branches)
1L(5)

Asset Allocation: Mix ofassets with a concentration in commercial & industrial
loans

Capital Adeguacy: Satisfactory capitalization exceeds regulators' minimum 'We/l
Capitalized'tevel

Credit Ratings
S&P LT Issuer Rating
Moodys LT Deposit Rating
Fitch LT Deposit Rating

Rating
NA
NA
NA

Watch
NA
NA
NA

Asset Quality:

Profitability:

Near average asset quality

Near average earnings are generated

HOLDING COMPANY
Wintrust Financial Corporation
727 North Bank Lane
Lake Forest,lL 60045

Assets
Ticker

$14,615,897
WTFC

Net Interest Income: Near average net interest income

All Ratios are Year-To-Date

TOTAL RISK BASED CAPITAL
(As % of Risk Weighted Assets)

NONPERFORMINGASSETS
(As % ofTotal Assets)

18.00% -,----------------------,

16.00% +----------------=_-"",==---'---1

14.00% t-.====~==-_:~~---------I

12.00% -1----------
10.00%

8.00%

6.00%

4.00%

2.00%

5.00% ------------------.----

4.00% +-----------------------1

3.00% -f------

2.00% +-------7"

1.00%

0.00%
2007 2008 2009 2010 201102 2007 2008 2009 2010 201102

RETURN ON AVERAGE ASSETS
(As % of Average Assets)

NET INTEREST MARGIN
(Interest Income minus Expense I Average Assets)

3.00% ,-------------------------, 7.00% ,----------------------,

1.50% +-----------------------1

2.00% +-----------------------1

4.00% t--'====::;:===:;===iiiii====i"-i

1.00%

2.00%

6.00% +-------------------------j

3.00%

0.00%

5.00% +-------------------------j

2011022010

2.50% -1--------------------_--1

1.00% +---.:-----------------"""':'--f
0.50% +----"""-

0.00% +--------t----'

-1.00% -1- --1
2007 2008 2009 2010 201102

-- Benchmark ~-- Peer Average
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Barrington Bank & Trust Company, National Association

ASSET ALLOCATION
PROFITABILITY

2011Q2 2011Q1 2010Q2

Interest Income 3.80% 3.85% 4.64%
Interest Expense 0.77% 0.78% 1.06%

Net Interest Income 3.03% 3.07% 3.59%

Provision For Loan Loss 0.38% 0.26% 0.81%

Noninteresllncome 3.91% 3.21% 3.32%

Noninterest Expense 5.88% 5.76% 6.98%

Gain! Loss of AFS Securities 0.01% 0.00% 0.02%

Income Taxes 0.26% 0.08% -0.33%

Net Income (ROM) 0.44% 0.19% -0.53%

[J Net loans & Leases
_Goodwill& OlherInlang

3%

77%

5%

• Securities
1I0REO

2%

2%

2011Q22010200920082007
0.00%

I_Loan LossReserve -6- BankChargeoffs I

CHARGEOFFS & RESERVES TO LOANS

2.00% I-------------;<Io:---------------j

2.50% I----------------------------j

3.50% ,------------------------,

3.00% I----------------------------j

1.50% f-----------+'------~-------------j

1.00% f-------

0.50%

LOAN IIResidenlial RE IICommercial RE [J Commercial
ALLOCATION DConsumer IIAgriculture IIOther

100%

80%

60%

40%

20%

0%

2007 2008 2009 2010 2011Q2

BANK RATIO ANALYSIS

Annualized Year-to-Date 2007Y 2008Y 2009Y 201092 201093 201094 201191 201192

Total Assets ($Million) $789 $818 $1,036 $1,035 $1,095 $1,182 $1,087 $1,150

Core Capital 9.30% 8.56% 7.95% 8.92% 8.85% 9.14% 9.38% 9.60%
Tier 1 Capital! RWA 10.36% 9.17% 9.33% 10.45% 10.68% 11.36% 12.72% 11.07%
Total Risk Based Capital 10.93% 10.67% 13.10% 12.83% 12.91% 12.49% 13.59% 11.94%

Nonperforming Assets 0.95% 3.16% 2.71% 1.97% 2.24% 2.97% 3.24% 2.94%
Net Chargeoffs ! Loans 0.10% 0.39% 2.00% 0.79% 0.66% 0.70% 0.85% 0.77%
Loan Loss Reserve! Loans 0.62% 1.01% 0.78% 0.89% 0.73% 0.76% 0.87% 0.75%

Net Interest Income 3.10% 2.92% 0.03 3.59% 3.49% 3.48% 3.07% 3.03%
Return on Average Assets (ROM) 0.16% 0.34% -0.14% -0.53% 0.24% 0.37% 0.19% 0.44%

HOLDING COMPANY RATIO ANALYSIS

Annualized Year-to-Date 2007Y 2008Y 2009Y 201092 2010g3 2010g4 2011g1 2011g2

Total Assets ($Million) $9,369 $10,658 $12,216 $13,709 $14,100 $13,968 $14,094 $14,616

Core Capital 7.68% 10.55% 9.28% 10.22% 9.87% 10.06% 10.30% 10.32%

Tier 1 Capital! RWA 8.74% 11.63% 11.00% 12.9.6% 12.35% 12.49% 12.74% 12.30%
Total Risk Based Capital 10.23% 13.07% 12.44% 14.32% 13.67% 13.79% 14.09% 13.53%

Nonperforming Assets 0.81% 1.58% 1.74% 1.69% 1.63% 2.54% 2.95% 2.80%
Net Chargeoffs ! Loans 0.16% 0.51% 1.64% 1.38% 1.20% 1.13% 0.99% 1.00%
Loan Loss Reserve! Loans 0.73% 0.91% 1.13% 1.08% 1.09% 1.10% 1.19% 1.19%

Net Interesl Income 2.77% 2.51% 2.73% 3.08% 3.03% 3.07% 3.13% 3.11%

Return on Average Assets (ROM) 0.59% 0.21% 0.64% 0.45% 0.49% 0.47% 0.47% 0.40%

• Bold ralios may Indicateslress. See glossaryfor definitionsand additionalinformalion. Page 20f3



Rating Note:

The PMA Rating is based on bank data and external factors deemed relevant to the credit
quality of an institution at the time of the analysis. The PMA Rating is a forward-looking
opinion about an institution's overall financial capacity to achieve timely repayment of
investments. In determining the health of an institution, consideration must be given to the
strength of that institution's bank holding company and to other sources of support, which may
include sovereign support. A relatively weaker bank holding company can adversely affect an
institution's credit quality. Likewise, a stronger bank holding company can provide an
additional source of strength to an institution.

Specific to this case,

Barrington Bank & Trust Company, NA ($1.1 billion in assets) is one of fifteen bank
subsidiaries ofWintrust Financial Corporation ($14.6 billion in assets), a bank holding company.
Barrington Bank & Trust Company qualifies for a PMA rating of~. Wintrust Financial
Corporation is relatively stronger in credit quality when compared to Barrington Bank & Trust
Company, NA and therefore Barrington Bank & Trust Company, NA rating reflects this
additional source of strength.

Collateral Disclaimer:

Requirements for a perfected security interest in collateral pledged to a depositor are based on Section
1823(e) ofthe Federal Deposit Insurance Act and Articles 8 and 9 of the Uniform Commercial Code. All
requirements from both of the above must be met to achieve a perfected security interest in pledged collateral. In all
cases, PMA recommends that the public body consult its legal counsel to determine the validity of such agreement.

Information contained in this report has been taken from sources which PMA believes to be reliable. Nonetheless, it cannot be
guaranteed to its accuracy or completeness and PMA is not responsible for any errors or omission resulting from the use of such
information. PMA ratings and analyses are not to be construed as recommendations, inasmuch as they do not comment as to the
suitability for a particular investor. The ratings and analyses are based on current information furnished to PMA. PMA does not
perform an audit in connection with any ratings or analyses and may rely on unaudited financial information, The ratings
provided may be changed, suspended, or withdrawn as a result of changes in the informationobtained or under other
circumstances. All views expressed accurately reflect PMA's views regarding the covered banks. No part ofPMA's
compensation was, is or will be, related to the specific ratings or views expressed in this report.

Integrity. Commitment. Performance.™ Page 3 of 3



PRUDENT MAN ANALYSIS
JPMorgan Chase Bank, National Association

INSTITUTION PROFILE
1111 Polaris Parkway
Columbus,OH 43240
http://www.jpmorganchase.com

Branches

Established
FDIC Cerl#

5,488
1/1/1824

628

PMARATING
(see rating note)

Analyst GP

AT-A- GLANCE SUMMARYOfficer's Name
James Dimon
Douglas L. Braunstein

Title
CEO
CFO Total Asset Size: Second Largest Bank in the Nation

States Of Operations (Branches)
CA(883),NY(849),TX(668),IL(421),MI(308),AZ(299),OH(293
),FL(275),NJ(240),WA(205),IN(190),LA(161 ),CO(120),OR(1
09),WI(77),GA(73),UT(69),KY(65),CT(51 ),NV(45),OK(33),
WV(30),ID(22),DC(1 ),MA(l ),PA(l)

Asset Allocation:

Capital Adeguacv:

Well diversified balance sheet

Total Risk Based Capital is slightly below average, though
good

Credit Ratings
S&P LT Issuer Rating
Moodys LT Deposit Rating
Fitch LT Deposit Rating

Rating
AA
Aa1
AA

Watch
Outlook Stable
Outlook Negative
NA

Asset Quality:

Profitability:

Strong asset quality is attained

Near average earnings are generated

HOLDING COMPANY
JPMorgan Chase & Co.
270 Park Avenue
NewYork,NY 10017

Assets
Ticker

$2,246,764,000
JPM

Net Interest Income: Weak net interest income

All Ratios are Year-To-Date

TOTAL RISK BASED CAPITAL
(As % of Risk Weighted Assets)

NONPERFORMING ASSETS
(As % of Total Assets)
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14.00% +----------=_0=:=-------------1
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RETURN ON AVERAGE ASSETS
(As % of Average Assets)

NET INTEREST MARGIN
(interest Income minus Expense f Average Assets)

7.00%.,-----------------------,

5.00% +-----------------------1

2011022010200920082007

2.00% +-c-==:;---

1.00%

3.00%

6.00% +-----------------------1

4.00%t=::::::;~;;;~===~===~=j

0.00%
20110220102009

3.00%

2.50%

2.00%

1.50%

1.00%

0.50%

0.00%

-0.50%
2007 2008

-1.00%

-- Benchmark ~- Peer Average
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JPMorgan Chase Bank, National Association

7% 11%

ASSET ALLOCATION

• Securities [] Nelloans & Leases
• FFS & ReverseRapes • Goodwill & OtherIntang

PROFITABILITY
2011Q2 2011Q1 2010Q2

Interest Income 2.59% 2.58% 2.69%
Interest Expense 0.50% 0.48% 0.44%

Net Interest Income 2.09% 2.10% 2.25%

Provision For Loan Loss 0.27% 0.26% 0.59%

Noninterest Income 2.21% 2.14% 2.31%

Noninterest Expense 3.19% 3.10% 3.04%

Gain! Loss of AFS Securities 0.11% 0.02% 0.20%

Income Taxes 0.28% 0.24% 0.32%

Net Income (ROM) 0.66% 0.65% 0.82%

2011022010200920082007

I_loan LossReserve --Ir- BankChargeoffs I

CHARGEOFFS & RESERVES TO LOANS

4.50% ,-----------------------.

4.00% f---------
3.50% 1---------
3.00% 1---------
2.50% 1----
2.00% f----
1.50%

1.00%

0.50%

0.00%

LOAN IIResldential RE IICommerclal RE DCommerclal
ALLOCATION CConsumer IIAgricullure 1I0lher

100%

80%

60%

40%

20%

0%
2007 2008 2009 2010 201102

BANK RATIO ANALYSIS

Annualized Year-to-Dale 2007Y 2008Y 2009Y 2010Q2 2010Q3 2010Q4 2011Q1 2011Q2

Total Assets ($Million) $1,318,888 $1,746,242 $1,627,684 $1,568,093 $1.642,691 $1,631,621 $1,723,460 $1,791,060

Core Capital 6.19% 5.87% 5.99% 6.09% 6.26% 5.69% 5.71% 5.49%
Tier 1 Capital! RWA 8.26% 8.62% 9.52% 10.50% 10.23% 9.50% 9.45% 9.32%
Total Risk Based Capital 11.82% 12.33% 13.50% 14.61% 14.27% 13.50% 13.42% 13.11%

Nonperforming Assets 0.40% 1.30% 2.36% 2.34% 2.19% 2.14% 1.91% 1.68%
Net Chargeoffs ! Loans 0.55% 1.30% 2.61% 2.19% 1.98% 1.98% 1.24% 1.17%
Loan Loss Reserve! Loans 1.42% 2.58% 4.25% 4.02% 3.98% 4.05% 3.89% 3.76%

Net Interest Income 1.87% 2.17% 0.02 2.25% 2.25% 2.22% 2.10% 2.09%
Return on Average Assets (ROM) 0.86% 0.71% 0.51% 0.82% 0.76% 0.73% 0.65% 0.66%

HOLDING COMPANY RATIO ANALYSIS

Annualized Year-to-Date 2007Y 2008Y 2009Y 2010Q2 2010g3 2010g4 2011g1 2011g2

Total Assets ($Million) $1,562,147 $2,175,052 $2,031,989 $2,014,019 $2,141,595 $2,117,605 $2,198.161 $2,246,764

Core Capital 6.02% 6.52% 6.88% 6.91% 7.06% 7.04% 7.21% 6.99%
Tier 1 Capital! RWA 8.44% 10.18% 11.10% 12.1,2% 11.91% 12.12% 12.35% 12.42%
Total Risk Based Capital 12.57% 13.81% 14.78% 15.76% 15.45% 15.51% 15.63% 15.68%

Nonperforming Assets 0.53% 1.33% 2.54% 2.59% 2.38% 2.37% 2.12% 1.91%
Net Chargeoffs ! Loans 0.89% 1.63% 3.29% 3.70% 3.39% 3.25% 2.05% 1.88%
Loan Loss Reserve! Loans 1.66% 3.04% 4.86% 4.95% 4.76% 4.44% 4.10% 3.94%

Net Interest Income 1.83% 2.17% 2.54% 2.60% 2.56% 2.50% 2.28% 2.22%

Return on Average Assets (ROM) 1.06% 0.31% 0.58% 0.80% 0.82% 0.85% 1.06% 1.02%

• Bold ratios may Indicatestress.See glossaryfor definitionsand additionalinformation. Page 2 of3



Rating Note:

The PMA Rating is based on bank data and external factors deemed relevant to the credit
quality of an institution at the time of the analysis. The PMA Rating is a forward-looking
opinion about an institution's overall financial capacity to achieve timely repayment of
investments. In determining the health of an institution, consideration must be given to the
strength of that institution's bank holding company and to other sources of support, which may
include sovereign support. A relatively weaker bank holding company can adversely affect an
institution's credit quality. Likewise, a stronger bank holding company can provide an
additional source of strength to an institution.

Specific to this case,

JPMorgan Chase Bank, NA ($1.7 trillion in assets) is one of five bank subsidiaries of
JPMorgan Chase & Co ($2.2 trillion in assets), a bank holding company. JPMorgan Chase
Bank, NA qualifies for a PMA rating of _1_. JPMorgan Chase & Co is relatively equal in
strength when compared to JPMorgan Chase Bank, NA. Therefore, the level of support that may
be provided by JPMorgan Chase & Co is commensurate with the PMA Rating.

Collateral Disclaimer:

Requirements for a perfected security interest in collateral pledged to a depositor are based on Section
1823(e) of the Federal Deposit Insurance Act and Articles 8 and 9 of the Uniform Commercial Code. All
requirements from both ofthe above must be met to achieve a perfected security interest in pledged collateral. In all
cases, PMA recommends that the public body consult its legal counsel to determine the validity of such agreement.

Information contained in this report has been taken from sources which PMA believes to be reliable. Nonetheless, it cannot be
guaranteed to its accuracy or completeness and PMA is not responsible for any errors or omission resulting from the use of such
information. PMA ratings and analyses are not to be construed as recommendations, inasmuch as they do not comment as to the
suitability for a particular investor. The ratings and analyses are based on current information furnished to PMA. PMA does not
perform an audit in connection with any ratings or analyses and may rely on unaudited financial information. The ratings
provided may be changed, suspended, or withdrawn as a result of changes in the information obtained or under other
circumstances. All views expressed accurately reflect PMA's views regarding the covered banks. No part of PMA's
compensation was, is or will be, related to the specific ratings or views expressed in this report.

Integrity. Commitment. Performance.™ Page 3 of 3
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CHASE 0

October 28, 2011

Michael DuCharme
Finance Director
Village of Hoffman Estates
1900 Hassell Road
Hoffman Estates, IL. 60169

Dear Mike,

On behalf of JPMorgan Chase Bank, N.A., ("JPMorgan Chase") a federally chartered banking
institution and FDIC member, we respectfully submit our response to the Village of Hoffman
Estates Banking Services RFP. We are confident that you will find our response to be a
complete, cost effective, and comprehensive set of solutions that are well positioned to serve
the Village's banking requirements.

Government entities have unique needs when it comes to banking services - and Chase
focuses on meeting the needs of the public sector. We provide products and solutions
structured to meet government entities' specific needs. Many of our government clients have
been with us for more than 30 years a testament to both the quality of our products and our
wide range of services. Across the country, approximately 3,700 clients in the public sector use
our treasury services.

JPMorgan Chase is able to offer the products and services we know are important to the
Village. We clearly understand the role and responsibility associated with being awarded the
Village's banking services contract and our proposal demonstrates that we offer an optimum
level of banking services at a competitive price.

We believe the following points to be of key importance to the Village in considering our
response:

Competitive Banking Service Cost-With our wide range of treasury services, we can provide
the Village with competitive pricing such as:

~ Discounted Service Fees
~ Check Scanner at no cost
~ Upgraded card program- Enhanced rebate from first dollar spent



CHASE 0

Comprehensive Solution-By selecting JPMorgan Chase, the Village will partner with a banking
services provider that offers a range of services created specifically to enable you to maximize
efficiencies that will help you provide more value to your constituents.

~ Streamlining cash management through receivable and payment solutions, such as
check/coupon scanning for utility payments.

~ Provide credit for capital improvement and leasing.

Customer Service-With Chase, the Village will have a dedicated relationship team.

~ Assigned customer service representative with backup of 9 other service team members
~ After hours customer service center
~ Relationship Team together have over 70 years of banking experience

Bank Profile-JPMorgan Chase & Co. (JPMorgan Chase) is a leading global financial services
firm with assets of $2.01 trillion and operations in more than 60 countries.

~ Basel I Tier 1 Common of $120B, or 9.9%
~ Estimated Basel IIITier 1 Common of 7.7%
~ Over 200 years we have demonstrated a commitment to government banking in the U.S.

We welcome the opportunity to expand our partnership with the Village to provide the financial
solutions outlined in this proposal.

Sincerely,

~~
Susan Floetl
Sr. Vice President
Chase Government Banking
10 S Dearborn 36th Floor
IL1-1228
Chicago, IL. 60603
(312) 732-6753
Susan.floetl@chase.com



Proposal to Village of Hoffman Estates

Disclosure Statement

CHASE 0

This document was prepared exclusively for the benefit and internal use of the party to whom it is directly addressed and delivered
(the "Agency") in order to assist the Agency in evaluating certain products or services that may be provided by J.P. Morgan.

J.P. Morgan is a marketing name for the Investment Banking, Asset Management and Treasury &Securities Services businesses
as well as the Commercial Banking, Mid-Corporate and Real Estate client segments of JPMorgan Chase & Co. and its subsidiaries
worldwide. Securities, syndicated loan arranging, financial advisory and other investment banking activities are performed by J.P.
Morgan Securities Inc. and its securities affiliates. Lending, derivatives and other commercial banking activities are performed by
JPMorgan Chase Bank, NA ("JPMorgan Chase Bank") and its banking affiliates. J.P. Morgan deal team members may be
employees of any of the foregoing entities.

All cash management arrangements, including pool implementations, are subject to the satisfaction of legal, tax, and credit due
diligence. The Agency will be required to sign an agreement with J.P. Morgan. J.P. Morgan does not provide advice on the fiscal
issues related to treasury structures and recommends that the Agency consult with its legal and tax advisors prior to entering into
any pooling arrangement. The Agency is responsible for its own independent assessment as to the suitability and appropriateness
of the services hereunder for the needs and requirements of its business.

J.P. Morgan is licensed under U.S. Pat Nos. 5,910,988 and 6,032,137.

This proposal is subject to and conditioned upon a mutually agreeable contract between the Agency and J.P. Morgan. J.P. Morgan
also requires execution of all applicable product and service agreements.

This document may contain information that is confidential andlor proprietary to JPMorgan Chase & Co. Such information is marked
"confidential" and may not be copied, published or used, in whole or in part, for any purpose other than as expressly authorized by
JPMorgan Chase Bank, NA.

The following is required pursuant to regulations adopted under Section 326 of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) of 2001:

To help the United States government fight the funding of terrorism and money laundering activities, U.S. law requires banks and
certain other financial institutions to obtain, verify, and record information that identifies each client that opens an account. What this
means for our clients: Before opening a new account, we will require you to provide name, address, taxpayer identification number,
and other information andlor documentation that will allow us to identify the account owner(s), as required by law.

© 2011 JPMorgan Chase Bank, N.A. All Rights Reserved. Member FDIC.

J.P. Morgan supports sustainable business practices and adheres to the principles of
environmental sustainability wherever possible.
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Background Information of Bank

CHASE 0

Background information of the Bank, includingfulJ name and principal address, Hoffman Estates locations, basic
information of the Bank as an institution and summary of experience with municipal clients

, -

, Full Name(s)

Holding Company

Bank

JPMorgan Chase & Co.

JPMorgan Chase Bank, N.A.
~ - I L '.~- -~T ---- "~ -: ~~ - - -.,- ~~ ~"I- ~ - -r- - , --'"T~ - I - - - - - -" - - IC=-, - - - - ~ - --1

, " c ,-' - " _ _ ~, - _~',_ "0' • Address(es) " , ' , -,' :
_____ ~ ",,-__ ,,---,-,l_~__ T ~_ __:r-.........:::'- ~ - _"1_ _ ~ __ I ~__ _ _

Holding Company

Bank

270 Park Avenue, New York, NY 10017

1111 Polaris Parkway, Columbus, OH 42340

I

Basic Information

JPMorgan Chase & Co. (JPMorgan Chase) is a leading global financial services firm with assets of more than
US $2.2 trillion. The firm is a leader in investment banking, financial services for consumers and businesses,
financial transaction processing, asset and wealth management, and private equity. A component of the Dow
Jones industrial average, JPMorgan Chase & Co. has its corporate headquarters in New York and its U.S.
retail financial services and commercial banking headquarters in Chicago. Under the J.P. Morgan and Chase
brands, the firm serves millions of consumers in the United States and many of the world's most prominent
corporate, institutional and government clients. Information about the firm is available on the Internet at
www.jpmorganchase.com.

Our leadership position is illustrated by our number one ranking in the following areas: ACH items originated,
same-day transfers, information reporting, CHIPS and Fedwire. We have one of the most expansive global
footprints of any U.S. bank, with offices in 23 states and more than 60 countries, and the world's most
extensive correspondent banking network.

As of September 30, 2011, JPMorgan Chase & Co. has:

• More than 256,663 full-time employees worldwide

• Market capitalization of US $114 billion

Deposits of US $1.1 trillion

• Loans of more than $692.8 billion

Total stockholder equity of US $182.3 billion

• Tier 1 capital and total capital ratios of 12.1% and 15.3%, respectively (estimated)

Experience with Municipal Clients

Our National Public Sector practice represents the largest industry segment of our Commercial Banking line
of business, supporting more than 3,700 public sector clients at the Federal, State, and municipal levels.

The public sector is a key industry segment in which Chase continues to invest and enjoy ongoing growth,
maintaining dedicated public sector teams in 23 states (including Illinois).
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Chase presence in Hoffman Estates
- - - -

CHASE 0

• 2 Branches, 7 AlMS, and 26 employees

• 130 Chase employees reside in Hoffman Estates

• Over 27,000 consumer Clients

• Nearly 1,600 Small Business Clients
- - -

Chase presence in Illinois
- - -

Employees

• We employ over 16,000 people working at over 140 cities in Illinois

Raised more than $5.4 billion in financing for local governments and
non-profit organizations in 2010

• Extended more than 936,000 new loans and lines of credit in 2010

,-"

Corporate Responsibility

• Contributed more than $20 million to Illinois charities
in 2010

Paid more than $1.5 billion in wages and benefits to
Illinois employees in 2010

Remitted more than $36 million in state and local
withholding tax in 2010

Paid more than $69 million in state and local taxes in
2010

Chase Clients

Community Development

• Originated more than 59,500 mortgage loans totaling $14.5 billion, of which 29% were
made to low- or moderate-income borrowers orfor homes located in low- or moderate
income communities, in 2010

• Provided over $236 million in community development loans and investments in 2010

• originated more than 32,700 small business loans totaling $641 million, of which 11%
were made to businesses located in low- or moderate-income communities, in 2010

Merchant Services

Chase Paymentech, a subsidiary of JPMorgan Chase (JPMC), is a leading provider of payment processing
and merchant acquiring. The company's proprietary platforms enable integrated solutions for all payment
types, including credit, debit, prepaid stored value, electronic check processing and alternative payment
options.

Chase Paymentech has uniquely combined proven payment technology with a long legacy of merchant
advocacy that creates quantifiable value for companies large arid small.

• In 2010, Chase Paymentech processed more than 20.5 billion transactions with a value exceeding $469.3
billion.

For the sixth consecutive year, Chase Paymentech ranks as the number one Payments Processor
category according to Internet Retailer's Top 500 Guide.

Chase Paymentech authorizes transactions in more than 130 currencies
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Including many of the top brands, Chase Paymentech's customer base includes 222,500 merchants in
442,500 locations

Chase Paymentech has approximately 2,530 employees and operates a portfolio of proprietary payment
platforms, products and services. The company's executive team consists of professionals with an average of
more than 20 years experience in the industry. In addition, our employees participate in and influence the
payments industry through representation on the boards of the primary payment brands and networks. We
also host an independent Merchant Advisory Group to advance and evolve the interest of our clients.

Additional information is available at www.chasepaymentech.com.

Conclusion

We understand the needs of government clients and, as a leader in treasury services in terms of volume and
performance, we have the knowledge and experience that is necessary to provide outstanding services for
the Village of hoffman Estates.
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Relationship Team
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A description of the organization and location of the relationship team that will be assigned to the Village

Chase's Illinois Government and Not-For-Profit team is a group of eight relationships managers (Susan
Floetl), thirteen client service professionals (Helen Okolita), and five credit underwriters and a division
manager (Rosemary Mauck). From this group Susan Floetl, Rosemary Mauck and Helen Okolita will
specifically work with the Village.

The Village of Hoffman Estates will be supported by a local relationship team, comprised of experienced
professionals committed to understanding your business, attentively listening to valuable feedback and
proactively providing targeted ideas to energize your treasury operations.

Relationship Management

Susan Floetl is the Village's dedicated Relationship Manager and Banker. Susan will assist in maintaining the
most efficient account structure and communicate any relevant enhancements to our products and/or
services.

Relationship Manager
~ F;:L--- ---;::- ~I' -- ~ t - --'-.~ - -.,... - ~ ~J - - --- -'-1- ~-=

J"S~'~~nf'j,~':tl,~,~~i~r ~c~Pre~i.~~~~- -
- - - ,

, Name,' T1t1~.. ,~: ,,~. <:"', ':':,. - :', '~, , .
1. 1

-
• ~ _ '" _ ""__ y-~ _ Jc (~ L' -, _ ~_. ~ -. • - . - . .

Office Address 10 South Dearborn Street, FI 36, Chicago, IL 60603

Phone 312-732-6753

Fax 312-732-7005

E-mail Susan.floetl@chase.com

Susan is a Senior Vice President in Chase's Government Group. She has been with the bank for 36
years. She has experience working with various types of local government. Susan is a member of the
Illinois Government Finance Officers Association and has been a presenter at various conference's on
many treasury subjects.

Rosemary Mauck is the Division Manager for the local Chicago government group and is also available to
work with the Village. Both Susan and Rosemary have the authority to make decisions locally for any issues
that involve the Village.

Divisipn Manager

ji~ffieJjiill~-{~~~~" ~ .~ . -,- , . -~ .~-~,'~'-- -. '---R~sce-~arY Ma~~k, S~';ior'Vi~ P-r~d~~t\- -, - -
L.... __ ., '-'-___ ;~ ",-""'_L ~ ~. _ 1.: ,~. } c _ • _I, 1 _ _ _ I "

Office Address 10 South Dearborn Street, F136, Chicago, IL 60603

Phone 312-732-6930

Fax 312-732-7005

E-mail rosemary.mauck@chase.com

Rosemary Mauck is the Division Manager of the Government and Not-for-Profit commercial banking team
for the State of Illinois, Iowa, Missouri, and Minnesota. The group's focus is providing financial services for
State and Local Public Sector institutions and agenCies, as well as public and private organizations in all
levels of education, social service, and associations and arts and cultural institutions.

Rosemary has 20 years of experience with Chase Bank and is a member of Chase Bank's National
Council for the Public Sector and has served as the Chair of Chase's National Council on Higher
Education. In addition to various other not-for-profit boards, currently Rosemary is on the board of the
Reba Early Learning Center.
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Client Service

Our commitment to service is an integral part of everything we do and
one of the many reasons clients choose Chase for their Treasury
Service needs.

The Village of Hoffman Estates will be supported, on a daily basis, by
our dedicated client service group. Client Service Professional (CSP),
Helen Okolita will maintain daily service responsibility, serving as your
primary contact for customer service inquiries.

CHASE 0

Your Client Service Professional
(CSP) - A single point of contact for
all inquiries. all the time.

~1

Client Service Professional, Senior
~-~ ,-----.- ----- --~ -- ~

~ ~- - - - - - -. - -,-

Naflle, 'title
-

: Helen ORoli'ta
, - '.. - - ~-' " ~~~. ',-<. <'I , _1,_!

~ - - ~ - ~ ~ ' • .L- - - c' -. - .-' ~

Office Address 10 South Dearborn Street, FI36, Chicago, IL 60603

Phone 312-732-6904

Fax 312-386-7649

E-mail helen.okolita@chase.com

Helen Okolita is your dedicated Client Service Professional with the GNPH - IL Middle Market group,
located in Chicago. Helen Has nearly 31 years of experience with Chase Bank, including 17 years in
various operational areas and six (6) years as a Client Service Professional for Commercial Middle Market
Banking. She's been a CSP for the Government Not-for-Profit Healthcare (GNPH) division for the last
seven (7) years.

Helen is qualified to provide a host of client service functions, including but not limited to:

• Acting as a point of escalation and advocating on your behalf to resolve issues or inquiries that arise

• Working with you to streamline/maximize your cash management function

· Providing service support that aligns with your treasury operating model, performing analysis of your
activity and identifying solutions for your needs

· Assisting you in navigating the bank and informing you about our support channels, products and
services

• Proactively alerting you to changes and addressing issues before they become problems

• Providing account and cross-product support

Chase uses a cross-product support approach to customer service. If your CSP is unable to resolve issues at
the initial point of contact, she will engage the appropriate Chase department(s) on your behalf. Helen will
consult with product and operations experts, as needed, to deliver appropriate and timely resolutions with
respect to the Village's requests, while our Operations experts are responsible for managing research
functions for investigation requests.

Client Service Professionals have the authority to engage all levels of management and escalate within the
Client Service organization, across Chase departments up to the Chief Executive Officer. For each service
provided, Client Service has a detailed matrix of contacts and escalation procedures to expedite resolution.
These procedures also include intemal service standards to ensure that other Chase groups are providing
timely responses. In addition, Client Service regularly communicates with your relationship sales officer and
relationship manager to ensure that all parties supporting the Village remain aware of your Chase banking
relationship activity.
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Cost Proposal

Complete cost proposal listing all fees, see Proposal Form attached

Please refer to Appendix 1- Cost Proposal.

CHASE 0
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Proposal to Village of Hoffman Estates

Exceptions

A listing of any exceptions within proposal

Chase is electing not to take exception to any provisions outlined in the RFP.

CHASE 0
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Online Banking Services

A description of all online banking services included in the cost proposal

Use our automated J.P. Morgan ACCESS system to view account information,
online. A user-friendly and comprehensive web-based system, J.P. Morgan
ACCESS is a robust information-reporting and transaction initiation tool.

The Village of Hoffman Estates will maintain daily, online visibility to all of the
Village's Chase and non-Chase accounts, globally through a single consistent
portal.

J.P. Morgan ACCESS integrates balance and transaction information delivery,
transaction initiation services (wire & ACH, Global ACH/EFT), controlled
disbursement, investment and inquiry management tools in a seamless
environment.

CHASE 0

J.P. Morgan ACCESS is
available 24 hours per
day, seven (7) days per
week (excluding minimal
maintenance periods) and
is accessible using any
windows-based computer
with Internet capability.

J.P. Morgan ACCESS combines powerful web-based cash management tools to provide a secure, reliable single
point of access to a wide range of financial transactions. ,

Online inqufry
• Wire TransFer Alerts
• Wire Recalls and Returns
• ACHOriginated Reversals and Deletions

• ACH Inquln'r-'e~s ---,

Liqufdity Solutions
• Cash balances and

Investment positions
• Cash coocentreuon

structures and Flows

.lnter-<:ompanf-y-'-po"'S"'ltI"'on-"s --.
and accruals

Liquidity
Solutions

ACH Initiation

USACH

• Disbursements
• Payments (Vendarand

payroll)

• State and Federal taxes
• File Import

Payable ebser
accounts)
• Check Inquiry
• Stop Payment
• 7 Vear Check Imal!" Retrieval

• Positive Pay
• ARP Input/Output
• Online Statements
• Check and Deposit Download

Figure 1

Portal

• Single SIIfl On
• M.JI tI Bank Reporting
• Varle of Export Fonnats

The Portal

_ . .55

Security

• Entitlements
• Dual control
• Functional cant/limits
• Secu", credential distribution

• RSASeCUrlD"

Security
Administration

Cash Balances
And Transaction

Reporting

Balance and transaction reportinG
• Current day reporting

• Prior day reporting
• Historical-Up to 1 year
Ii Export reports to file (B~2,

MT940,CSVj For Integration

• Drill down capabilities

• M.JItl-bank
• Automated Schedule Reports

• Book transFers
• Multfcurrency wires,

checks, FXImport

• FXFTI Function to
connect client use rs
directly to J.P. Morgan
dealing room For
X-border FXtransactions

J.P. Morgan ACCESS Modules .

Cash Balances and Transactions Reporting - Access accurate and complete information about
Village accounts in every part of the world. Reporting includes balances and transactions for both current
and prior day. The Village will also be able to export data for integration with decision tools and employ
numerous filtering parameters and saved report templates allowing you to customize and schedule
reports as needed.
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Funds Transfer Initiation (FTI) - Initiate and send wire transfers across the country and around the
world. FTI includes multibank, multicurrency, freeform and repetitive lines, as well as file import features.

Account Transfer (AT)-Transfer funds interstate between your Chase bank accounts in real time via
the Internet.

Automated Clearing House (ACH) Initiation - Create, store and send payment and collection
information quickly and securely including IAT and CTX, as well as updated and compliant federal and
state tax templates.

Payables Web Services (PWS) - Simplify daily disbursement activities by executing and monitoring
your check transactions around the clock via the Internet. PWS includes services such as inquiry on
status of paid items, online stop-payments, check and deposit image archive, Positive Pay, check printing
and data download capability.

• eServe - Utilize a self-service, Internet-based management tool that provides clients with an integral
way of servicing, make inquiries, track issues and get reporting information on their Chase Global
Clearing and/or USD ACH Origination transactions.

Inquiry and Customer Service - Manage a wide range of electronic transactions and communications
in a secure environment.

To view the features and functionality of J.P. Morgan ACCESS, access an online tour via the Internet at
www.jpmorgan.com/visiUaccesstour.

~£~-_--=-~:c/r-
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'- f _ _~ 4 ',l.: ,
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According to Ernst & Young (2010)
J.P. Morgan ACCESS earned #1 Information Reporting rankings for:

Total Accounts
• Internet Accessed Accounts
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Additional Services
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A listing of any additional recommended services the Village may choose to implement in addition to the outlined
required services

Chase is pleased to present additional services for review and consideration by the Village. These services
are proposed to augment and complement the requirements included in the RFP. Each of these services is
incremental to the solutions presented in the body of our response.

The following value added services and products are detailed below:

1. Chase At Work· An employee banking program designed to help Clients, similar to the Village,
streamline payroll management, while offering employees added conveniences.

2. Positive Pay - Review digital images of exception items and instruct Chase to payor return each item
from a single screen.

Chase At Work

Chase At Work is a powerful program that offers great discounts to checking customers, makes banking
convenient for your employees, and helps promote payroll direct deposit - all at no cost to your organization.
We offer these services through on-site banking events conducted by Chase professionals at the Village.
Chase Exclusives® offers you and your employees better rates, more rewards and bigger discounts in one
convenient banking package just for being a Chase customer.

Benefits to Village of Hoffman Estates

• No additional cost to the Village

Delivered at the workplace for the convenience of your employees

Helps decrease your payroll costs by increasing employee participation in direct deposit

Benefits to Village of Hoffman Estates Employees

Chase Exclusives offers better rates, more rewards and bigger discounts in one convenient banking
package for Chase checking customers

Bring Personal Bankers to the Village to save employees time and assist them in establishing a
relationship with Chase

Access to direct deposit, which allows your employees to receive their pay faster, safer and cheaper than
payroll checks

Delivering the Program

1. Work with Your Account Representative

Village of Hoffman Estates will have a dedicated National Account Representative ("NAR") assigned as a
single point of contact for the program. While meeting with your NAR, you can discuss the best ways to
roll out the program and schedule on-site events for your employees. Your NAR will work with you to
arrange events, ensure they go smoothly, and provide feedback.

2. Schedule and Conduct On-Site Presentations

Delivering the Chase At Work program begins with on-site visits

• These visits can take three forms, tailored and scheduled to meet your needs

.Staff meetings
New hire orientations
Table top presentations in high-traffic areas
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• We partner with you to plan a calendar of events that meets the needs of your organization and
employees

Before the on-site we will provide all of the communications to promote the event

Posters, flyers, customized emails and other media

During the on-site we will

Talk with your employees about the discounts Chase offers when they become a Chase checking
customer
Address any questions or concerns they may have

• Provide access to a Personal Banker to establish a relationship with Chase

• After the on-site we will

Return the direct deposit forms to Human Resources or Payroll
Provide you with direct feedback on the success of each on-site event

3. Launch a Customized Web Site (optional)

To complement on-site visits, Chase can provide a customized Web site for your employees. Features
include:

Product information and other highlights of the program

Ability for employees to sign up for accounts online

Site is offered free of charge, and can be co-branded with your logo

To visit a sample site, please go to www.chaseatwork.com. and type in 'demo' as the Employer Name

Employee Offer

Checking Accounts

Chase has a broad range of checking account options to meet the diverse needs of your employees. There's
a Chase checking account that's right for each of your employees, from basic checking to premier relationship
accounts.

A Chase banker will work with each of your employees to identify the relationship that best fits their individual
financial needs.

Chase Total Checking accounts offer these convenient features and services:

• Avoid the $12 monthly Service Fee by choosing one of the following:

Monthly direct deposits totaling $500 or more made to this account
OR, a $1,500 minimum daily balance in this account
OR, an average daily balance of $5,000 or more in this account and in linked deposit1/investment2
accounts

• Online Banking and Bill Pay - manage your accounts 24/7

• Chase Mobile and Account Alerts3

• Chase QuickDeposit - make deposits from your Smartphone with 2 camera clicks

• Access to more than 5,300 Chase branches and 16,000 Chase ATMs nationwide

Chase Exclusives

In addition, these offers and rewards are available to Chase checking customers:

• Mortgage- 1% Mortgage Cash Back

Home Equity Lines of Credit 6 - up to .50% off
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• Auto Loans - Up to .75% off standard rates

• Certificates of Deposit - Higher interest rates

Investments* - IRA annual fee waived

• Chase Freedom Credit Card - Get 10% extra points per $1 spent, plus 10 bonus points on every
purchase

Financial Education

Financial education comes in various forms, including one-on-one interaction with a banker and "Money
Matters" one-page overviews.

Chase professionals will come to your locations to help answer employee's financial questions.

Money Matters - these overviews provide key facts and tips on topics most relevant to consumers. Our
bankers distribute these pieces and can discuss them during an on-site.

Topics include:

Benefits of Payroll Direct Deposit

Preventing and Combating Identity Theft

Credit and Debt Management

Understanding Your Credit Score

Savings and Budgeting

• Basic Banking

• Mortgage Basics

Benefits of Banking with Chase

Chase offers a robust national branch network covering 23 states

This network includes over 5,300 Chase branches and 16,000 Chase ATMs

As a leading global financial services provider, we offer strength and stability to both you and your
employees

Chase provides you with a dedicated partner who works with companies just like yours and whose sole
responsibility is to assure the success of your program

The Village's dedicated contact will be Cassandra Harding, Chase At Work National Account
Representative. Please feel free to reach out to Cassandra if you have any questions or would like
additional information. Cassandra is available during business hours at (312) 732-4327.

Positive Pay

The Village of Hoffman Estates will benefit from one of the most complete Positive Pay solutions in the
industry - one that examines and addresses each component of the check presentment process.

Payment Verification - Protection against altered, counterfeit or unauthorized checks. Only those items
listed by the Village will be paid

• "Push" Technology - Provides daily notification of any exception items online, leaving the Village free to
manage other business activities

Payee Name Verification - Reduces the risk of payee line alterations

• Teller line Positive Pay - Protection before encashment at the teller line
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Within one hour of receipt of the Village's issue file, we will update teller line systems. When a check
is presented for payment at a Chase teller window, the teller system will determine the validity of the
check issue prior to payment. Items not found as matching open entries on the issue file will be
denied encashment.

The Village will transmit items issued against a disbursement account to Chase electronically via the Internet
or direct transmission. Check issuance data may be sent throughout the day and as often as necessary. For
same day effectiveness, the Village's check issuance data must be received by 9:45 p.m. CT for direct
transmission or by 9:00 p.m. CT for online entry.

Chase will process the daily checks paid information against the Village's input file and generate an exception
report identifying all items that are either paid without issue or fail to match the information included in the
issue file.

Payee name information can be included within the issue file. Our advanced technology compares the name
on the face of the check to the payee name on file to identify exception items for your review.

Payee Verification· an enhancement to traditional Positive Pay

Payee verification
Interrogates and detects altered
payee line and any variable data field

.•.~ . VOURcubMER
1234 lMeinsfJ'eeC
Anywhere. USA "'12345

~OO~?~O~~&~ OOS~OO~B~S2?~ ~OOOO~

....-_......
':OOOOOi!~~~?':

Traditional positive pay
MICR verification (account, amount, serial number)

Figure 2

While Positive Pay matches the MICR information of a presented check to the issue file, Payee Verification
takes the additional step of validating that the payee name matches the issue file payee information. Our
Payee name review digitally interrogates up to 100 characters of payee name and also looks for alterations or
additions above, below, or to the right of the payee name that would change the payee identification.
Mismatched items are visually evaluated to eliminate digital interrogation reading errors and then sent in the
daily Positive Pay exception reporting for decisioning.

Internet-Based Positive Pay

The Village will be able to send positive pay issues files via the Internet, using the J,P. Morgan ACCESS
portal. Within Payables Web Services (PWS),our online reconciliation tool accessible via the J.P. Morgan
ACCESS portal, entitled users will be able to: "

• Key-enter issue or cancel data; or

• Upload a file of check issue or cancel data.

We provide real time confirmation reports for key-entered data or uploaded files. For same effectiveness,
Chase needs to receive issue data via PWS by 9:00 p.m. CT.
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File Transmission

Issue data can be sent via file transmission in a file format tailored to meet the Village's needs. We provide
file confirmation reports available online or via file transmission typically within 30 minutes of receipt. For
same effectiveness, Chase needs to receive issue data sent via direct transmission by 9:45 p.m. CT.

Exception Delivery/Notification

Chase will review (scrub) daily exceptions to prevent miscoding of dollar amounts or check numbers. Each
day, the Village will receive an e-mail notice indicating whether or not there are exceptions for review and
decisioning.

A daily e-mail notice of exceptions includes a lin\<to 1he ACCESS logon screen

~'JPMorgan 'J";, -~-:. JPMorgan ACCESs sm

40"1.1".*661.'4.
Positive Pay Exception Item Decision Entry

---- -- - - ---rr:: XYZ COMPANY .
NOT NEGOTIABLE _ DO NOT CASH)

'2:J.4MAINST.
NEW YORK, NEW YORK 111'1.1

SAMPLE VOiD DATI!! 'F"!bru!," 1212GB!;

1005 . Total: 20

Submitted: S

In Process: 0

User: DEMOU

Chk#:2012 Acct#:063D0011111

..
,·~ooooo 2000 5....

$Amt: 71.59

PendIng: 15

Sub. By Me: 0

'P-ron.t/Dack

.'Zot-rn I
~

Payee Une I:
Payee Une 2;

Comments: 1""1-------------------------

"'Denotes Pre-popula~dDefault Decision

Al:count Check p erd Eli. Pay/Return DeCISIOn (All) Select
11: No. No. Amount Date Type _ .. (All)

06:300011111 2006 118.45 lO/16f.2005 eJ::!! fPay ... 3 17 -
06300011111 2007 376.50 1011612005 PNI IPay· 3 17
06300011111 2008 1.475.47 10/1612005 .!!.l:ll IRTN-Refer to Maker ::J 17
06300011111 2009 2.363.60 1011612005 PNI IRTN-Altered Payee 3 17

5 06300011111 2010 5S.00 10/1612005 .!!.l:ll IRTN-Refer to Maker ::J 17
6 06300011111 2011 254.97 10/1612005 .!!.l:ll IPay· iJ 17

06300011111 2012 71.59 1011612005 eJ::!! jUiri 3 r

Figure 3

An embedded URL within the e-mail notice will provide quick and easy access to the J.P. Morgan ACCESS
logon screen, which serves as a portal to the Payables Web Services (PWS) Positive Pay exception module.
From here, authorized users will be able to review exception detail with associated check images and make
paylno pay decisions, online.

Authorized users will simply click on the check number of each item to view front and back check images,
selecting the payor return button for each item or se.lectingthe pay all or return all buttons.

The Village will receive online confirmations indicating successful submissions. These confirmations can be
saved electronically or printed for future reference, No special software is required for this functionality.

Daily Time Sequences

The Village will receive exception items online by 10:00 a.m. CT, the day following presentment.

Prior to the 3:00 p.m. CT decision deadline, the Village will have the opportunity to review any exception items
and determine whether those items should be paid or returned.
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Implementation Schedule
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Proposed implementation schedule

From the moment the Village of Hoffman Estates awards business to Chase, our commitment will be to
integrate products and services into your organization smoothly and efficiently.

We are committed to:

• Clearly understanding your product and service requests

Serving as your primary point of contact throughout the implementation process

• Developing clear implementation plans and goals for product start-up

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

• Earning your satisfaction throughout the implementation process

Chase uses an established project framework for implementations .

Initiation
Requirements

&
Planning

Documentation
&

Services Setup

Testing
&

Go Live
Deal Closure

Figure 4

~~~~
'~._" '. .~..-:

We will assign a designated implementation consultant to handle the transition from your current bank to
Chase. Your implementation consultant will serve as your primary point of contact throughout implementation.
Your implementation consultant has end-to-end ownership and accountability of the process, is responsible
for communicating regularly with you and coordinates activities across the bank. Regular meetings are held to
share information and measure progress.

We have provided a sample implementation plan, Appendix 3, which outlines projected timelines for
implementing each service, as well as the party responsible for each step in the process.

Please refer to Appendix 4 - Sample Banking Service Terms and Agreements.
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References

CHASE 0

Contact information for a minimum of three (3) relevant references for each of the required services, preferably
municipal, in the Chicago Metropolitan area of simi/ar size and services requested.

- -

City of Wheaton

Contact Name Robert Lehnhardt

Contact Title Director of Finance

Address 303 W Wesley, Wheaton, IL. 60187

Phone Number 630-260-2020

Email Address rlehnhardt@wheaton.il.us

Client Since 1975

Services General Banking Services

-

City of Warrenville

Contact Name Kevin Dahlstrand

Contact Title Director of Finance

Address 28W630Stafford, Warrenville, IL. 60555

Phone Number 630-393-9427 X202

Email Address kdahlstrand@warrenville.il.us

Client Since 2001

Services General Banking Services

Elk Grove Village

Contact Name Christine Tromp

Contact Title Director of Finance

Address 901 Wellington, Elk Grove Village, IL

Phone Number 847-357-4051

Email Address ctromp@elkgrove.org

Client Since 1997

Services General Banking Services
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III. Scope of Services

-...~...
~J~~$~;~~~~j

....~~.> ...

A. General

The Village is seeking proposals for banking services of both core services and non-core ancillary
services. The preferred arrangement would award a contract for all services to one Bank with a full
service branch in Hoffman Estates that offers after hour drop box capabilities. Also, the local branch
would need to have safety deposit boxes on-site for remote storage of Village backup data.

Our Hoffman Estates full service branch, located at 2555 W Golf Road, offers an after-hours
depository drop box and safety deposit boxes for the Village's convenience.

Deposits received in the night drop box before 7:30 a.m. CT will be given same day ledger credit.
Validated receipts for deposits placed in the night drop are available at the banking center the next
morning and are retained for 30 days.

B. Collateralization ofAccount Balances

All Village funds on deposit in excess ofFDIC insurance limits must be secured by some form of
collateral, witnessed by a written agreement and held in the name of the Village at an independent third
party institution. The amount of cpllateral provided will not be less than 110% of the fair value of the net
amount ofpublic funds being secured. The Village will accept the following assets as collateral:

• U.S. Government Securities

• Obligations of Agencies or Instrumentalities of the U.S. Government

Obligations of any State of the United States, or any municipal or other political subdivision thereof
that are rated "AA" or better by a nationally recognized rating service

• General Obligation Municipal Bonds rated "An or better by a nationally recognized rating service

Agreed .

The amount of collateral provided will not be less than 110% of the fair value of the net amount of
public funds being secured.

NCMG Process and Procedures

JPMorgan Chase National Collateral Management Group (NCMG) employs a Bank developed
Collateral Management System (Coast), which provides daily monitoring of deposit balances and
security value.

Coast is reviewed daily (business day) by dedicated Collateral Managers for customer's collateral
requirements. Collateral requirements are based upon the end-of-day ledger deposit account
(checking, savings, depository CD's) information (plus accrued interest if any), less applicable FDIC
coverage, the following business morning from the Bank's deposit system. For example, 11/04/11
end of day deposit information will be received the morning of 11/05/11.

Also on a daily basis, NCMG monitors the market value securities pledged to our customers and
compare to total deposits. In the event a market value reduction creates an under-collateralized
position, additional securities will be pledged.promptly.

Federal Reserve Bank Third-Party Joint-Custody Security Accounts

Chase currently employs the Federal Reserve Bank ("FRB") as the primary custodian for joint
custody security accounts ("collateral account"). The Administrative Reserve Bank ("ARB") that holds
the securities for the Bank is the FRB of New York (The FRB district where a bank is chartered
determines the ARB). The FRB of Boston is the Federal Reserve System's national collateral
account administrator. The Bank pays all cost associated with the collateral accounts held at the
FRB.

Page 17



Proposal to Village of Hoffman Estates CHASE 0
In order for the Public Entity to establish a collateral account at the FRB, the Public Entity must
complete a FRB "Pledgee Agreement (PA) Form" and "Fed-mail Form," The Public Entity must agree
to the custodial agreement terms set forth in the Federal Reserve Bank's Operating Circular 7,
Appendix C, as amended from time to time.

The FRB will not review or complete any tri-party custodial agreements that public depositors or
banks present for collateral accounts.

Pledged securities will be held in a collateral account in the name of the Public Entity. The Public
Entity will be assigned a unique, alphanumeric account number by the FRB for the collateral account
upon the receipt and review of the completed PA and Fed-mail forms.

The Bank's National Collateral Management Group, (NCMG) requires a copy of the completed
"Pledgee Agreement Form" and "Fed Mail Form" from the entity such that the NCMG can establish
the collateral account. If a Public Entity has (or had) a collateral account at the FRB, the Public Entity
can provide the Bank the FRB 4-digit alphanumeric account number such that the Bank can "link" to
the Public Entity's collateral account. In addition, the Public Entity will need to provide a list of
authorized signer(s) and verification requirements listed on the PA. Last, if the Public Entity has a PA
greater than two (2) years old, it is recommended that the Public Entity submit a new PA.

The FRB provides two types of reporting; Account Activity Report (AAR) and Monthly Holdings Report
. (MHR). The AAR reports account activity that is conducted within the collateral account. The MHR
reports all securities held in the Public Entity's collateral account at month end. Both reports are sent
within 24 hours either by email of facsimile. The FRB reports list the original par value of the
securities pledged and does not report market value of securities pledged. The FRB does not provide
on-line access to collateral account.

Types of Collateral Pledged

As of October 5, 2011, NCMG is currently pledging US Treasury (bills, notes and bonds) and Agency
(Fannie Mae, Freddie Mac) securities as collateral (types of collateral pledged is subject to change).

In absence of an investment/collateral policy, state statue will govern acceptable collateral for public
fund customers.

Please refer to Appendix 5 - Sample Collateral Documents.

C. Accounts Included

The Village will have ten (10) separate accounts set up, including eight (8) checking accounts. The types
of accounts will include the General Fund operating account, payroll and various other eccounts. Five (5)
of these accounts will be set up as interest bearing checking accounts. The Village will typically maintain
a $2,000,000 balance in the operating account, although this amount is not guaranteed by the Village,

Chase is able to provide the Village with the accounts listed above. We would also like to discuss
alternatives to improve efficiencies and reduce costs.

D. Bank Statements

The Village will accept monthly bank statements in electronic form or paper form to be received within
ten (10) business days after the last day o~ the month and will include copies of all cleared items.

The Village of Hoffman Estates will receive monthly account statements, including debits and credits
made on the last day of the period, with associated details,
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Whether retrieved online or received via US mail, the Village's Banking Statement will include the
following information:

•
•

Number of checks

Drafts

Deposits and deposit items posted

Daily ledger balances

•
•

Average Daily Ledger Balance for Month

Average Daily Collected Balance for the Month

Other items on which charges are based.

Online Retrieval via J.P. Morgan ACCESS

Online statements can normally be downloaded on the second
business day after the end of the cycle and are provided at no charge.
The J.P. Morgan ACCESS Account Summary Report provides a
statement-like rendering of all credits and debits broken down by
account, including balances.

Information from the J.P. Morgan ACCESS Cash Reporting module can
be exported for integration with other systems and applications.

-- --~...,..,-",........- -; -:;",-.".,---;:, ----:;- ~-

h ~_ < L'i -,;(_f'J ~ '] .~ ~,...~ '-;; \ j

_-: ~_iI=-~-C,_L - ,-~ -~

Receive Bank Statements
eight (8) days earlier than
required - at no additional
charge.

Online statements offer greater convenience and more efficient access to important records.

JPMorganChase 0
JPMORGAN CHASE BANK. N.A
TEXAS MARKET
POBOX 260180
BATON ROUGE LA 70828·0180

0000OO03CEN 201 10107 - NNN 1 00000006!:t 42 TEST

ENHANCED STATEMENT SAMPLE FORMAT 22
XYZ Corporation
~23 Ma.tn Street.
Your City OH 12345-1.234

Commercial Checking

Summary

OpenIng Ledger

Openmg Collecled

Oe~IIS and Credo1S

and Oebl~

Ending Ledger Balance
Ending Collected a.l.nce

Deposits and Credits

Ledger Value
Date Dlite Descnplton

September 30.2006
October 31. 2006

Page 1 of 6

Account Number
000000123456780

It you have .IIY queslions
aboUt )'QUI statement, pteeee
contact 1-888......34·3030 01"

your Cuslomer Service
ProlesllionBI

Amoullt
5250.000.00

5250.000.00

$427.37842

$1"1.063.22

521,70707

$514,608.13
$506,263.75

Amount

$0010.303 .....

$5.565.21
$134.29

CCO

'''''''."""

FEO \NIRE CREDIT VIA· STATE STREET 8ANI< & TRUST
COMPI012345678 810 HRECA N,JZA ATTN SALLY CRISS REF, CHASE
NYCICTRIBNF .. AIM FUND SERVICES INC HOUSTON TX
7704G-/AC·OOOOOOOO1233 RFS_3021.. 9197 oer-ees CONTACT

PAl AT 1'l00'236-Mas OPT 5. THIMAD 0I'I0'A10002eCOO1533 TRN,
0502:3D03213FF
YOUR REF' 302UD197
DEPOSIT 1601505

I DAY FLOAT
OEPOSIT 1801506
LOCKBOX OEPOSIT
1 OAY FLOAT
2 DAY FLOAT 1D1D6

CTs HOLOIHGS.LLCSETTLEMENT 055555550010731

$0010.303._
S5.l'IiKJ,SO

PleClse lh,s statement of accounl at Ol'lce BV conlinulng to use the oIIecounl you agree thai (1) the aecau.lI Is
aub;&el 10 the Ban...'e depoSIt account agreemenL and (2) the Bank. he. no I"I!!ISponslblllty for ;lin)' elTOr in or Improper eharge
to Ihe aeeounl (mdUd,ng any unaulhorized or all.red check) unless you notify us In WIl1Jng or this error or charge withrn slll1y
days of lhe mailing or availability of the first statenMInt on which the errot or ch.arge appears

Figure 5
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E. Monthly Fees and Charges

CHASE 0

F.

The Village currently pays minimal fees. All charges for banking services shall be reported on a monthly
account analysis statement along with an invoice and received in electronic form or paper form within
ten (10) business days after the last day of the month. The Village will review the charges and process
payment with an option to select automatic payment, if desired.

Chase will prepare an Account Analysis invoice each month, identifying all services provided, along
with any fees or costs incurred by the Village.

Analysis statements reflect average ledger balance, average uncollected funds, average collected
balance, reserve requirement, average available balance, rate and amount of earnings credit, and
detail of services provided with quantities and unit fees for each to arrive at a total service cost.

Electronic Analysis Statements

The Village's Electronic Account Analysis Statement will be available via the J.P. Morgan ACCESS
portal on the sixth (6th) business day after month end. All sections of your account analysis statement
may be viewed, printed and exported through the Electronic Statements module. Analysis statements
will be available in PDF, Excel and CSV formats.

Automated Clearinghouse

The bank must be both a "sending" and "receiving" bank on the Automated Clearing House (ACH)
network to accommodate a payroll direct deposit program and vendor payments, as well as other
services. This service shall also include full account blocks and filters to safeguard the Vii/age assets
and information. The Vii/age will also be exploring the possibility of implementing a system in which
vendors will be paid via ACH, as well as allowing utility billing customers to charge their bill to their
credit card on a monthly basis. Please provide the cost for these services.

Chase is both a "sending" and "receiving" bank on the Automated Clearing House (ACH) network,
able to facilitate comprehensive ACH services including, but not limited to, payroll direct deposit and
vendor payments.

Chase is able to facilitate ACH transactions via Direct Transmission, as well as online via J.P. Morgan
ACCESS.

ACH Direct Transmission

For larger volume transactions, we recommend using direct transmission.

Using any number of industry standard applications, the Village will be able to create a
transaction file in standard NACHA format. Authorized employees will simply transmit files to
Chase using a common protocol such as FTP. Each Transmission will be encrypted and sent to
Chase for final ACH processing.

Chase will maintain an Internet facing FTP server with a "drop box" directory on the server for the
Village. The server will be mirrored for disaster recovery. For data inbound to Chase, the Village
will have the ability to push the data files to the directory. The Village will be responsible for
initiating the FTP session to push and pull data files.

J.P. Morgan ACCESS ACH"Module

Within the J.P. Morgan ACCESS single sign-on website, authorized Village users will be able to
perform lower volume ACH transactions simply by selecting ACH Initiation and entering the
required ACH payment details in the fields provided. In addition to initiating payroll, this module
can also be used for disbursements and concentration.
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J.P. Morgan ACCESS ACH payment initiation screen.

ACH Oatabne Lst : ,::"CH Balch U!1t £.CHVaijatcr Refre3h
Home

CHASE 0

J.P. Morgan Acass=: ACH Initiation

ACHPaymenls

Setup

Eii!I EXit

Database Detail

DatabaseLi'!t Datllba:!le Summa....': ~alabne Deta~

AUTOGEN REL

Yendor Name: -II I
Vendor 10:L.:::__.__._~__J

~Jnount - r'~----'-'---J

PalmenlOesCffpUon: i _

" requlred

Figure 6

LaslPa,mentOale: '----=.J~

Hold Transt.r. 0

Re·~1slon: 5.12

P~~o~~ 0
PrenoteDate: .._-~

J.P. Morgan ACCESS ACH capabilities include:

Payroll transactions

• Chase account funding

Cash Concentration and Cash Disbursement

ACH investigations (initiation and monitoring)

ACH reversals and reclamations

Vendor payments

• Consumer credits and debits

• Access receiving bank information

Electronic Federal Tax Payments (generic format also available)

• State tax payments (generic format also available)

• ACH Import & Validation feature supports automated comma-delimited, tab-delimited, and
NACHA-formatted files of ACH transactions.

• One or two day settlement from single or multiple accounts may be established, based on the
ACH transaction types selected when creating a batch.

Entitlement-Based Access

The Village will maintain the ability to"create roles and issue entitlements for authorized
personnel. Only those employees with proper entitlements are able to view certain information or
perform certain transactions via J.P. Morgan ACCESS. Each user can be restricted by dollar
amount. For those functions that demand an extra level of security, two-factor authentication is
provided via RSA Secured technology. This proprietary technology allows users to digitally sign a
transaction, authenticating the user originating the transaction.
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For dual control purposes, a second authorized Village of Hoffman Estates employee must
release the ACH transactions through J.P. Morgan ACCESS.

Direct Deposit of Payroll

Participating Village of Hoffman Estates employees will be able to have automatic electronic
payments issued to their designated checking or savings accounts via Chase's electronic funds
transfer system.

The file will be processed with the total amount paid electronically to the employees' designated
account and charged to the Village's designated account on the same business day, normally within
two (2) or three (3) business days after submission.

Direct Deposit at a glance.

Figure 7

Chase is able to warehouse ACH direct deposit transactions for up to 90 days. Files will be processed
and transactions will post as of the settlement date designated per transaction.

We can accept PPD payroll files for next day credits. However; for employees to receive funds as
available balances for withdrawals at ATMs on payday, the Village must deliver the file to Chase no
later than 9:00 p.m. CT two (2) business days prior to the settlement date.-

For example, for employees to receive funds as available balances on Friday, the Village must deliver
the file no later than 9:00 p.m. CT on Wednesday. This will allow the file to be processed in the
earliest ACH processing cycle so that the receiving depository financial institutions can post the
credits to the employees' accounts by open of business on Friday.

ACH Debit Blocks and Filters

Bolster the Village's defense against fraud by reviewing and limiting allowable transaction types.

ACH Debit Block will enable the Village of Hoffman Estates to specify which companies are
authorized to post ACH debits to the Village's accounts, blocking those that are not authorized. The
Village can also set dollar limit ceilings or block all debits from posting.

When an originating company attempts to post ACH debits, the system immediately compares the
incoming company identification (10) number with the Village's listing of authorized company 10
numbers.
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This incoming ID number must match exactly - and if you choose, comply with dollar limits - to post
successfully. If your parameters are not met, the system automatically returns the item without
posting the debit to your account.

Using the system's "block all" option, all ACH debits are prevented from posting to the Village's
account.

Choose the option that best meets the Village's needs:

• All ACH Debits Blocked ~ All ACH debits presented against the Village's account will be returned
to the originator.

• Maximum ACH Debit Dollar Limit Allowed - the Village specifies the maximum dollar amount
acceptable for ACH debits. Those exceeding the maximum amount will be returned.

Allowable Company Identification Numbers and Dollar Limits - the Village provides a list of
allowable company ID numbers. Only ACH debits that contain the company 10 numbers on your
list will post to the Village's account. The Village can also add criteria for accepting only ACH
debits up to a dollar limit and during specified time periods.

Non-allowable Company Identification Numbers - the Village supplies a list of unauthorized
company ID numbers. All ACH debits with a company ID number that appears on the Village's
unauthorized list will be returned.

Debits Not Affected by Debit Blocking

In accordance with our customary practices and applicable law and rules, the following types of
ACH related debits will not be blocked:

• ACH debits to your account to offset ACH credit entries originated by you through us

Reversals of previously received ACH credits

Reclamation entries, as defined in the Operating Rules of the National Automated Clearing
House Association (NACHA)

Debits to your account initiated by us to correct processing errors, effect back-valuations or make
other adjustments

Returns or reversals of ACH debits originated by you

Fees or charges owed for services provided by us

ACH Transaction Review

In addition to ACH Debit Block, Chase offers the Village our ACH Transaction Review, also available
through Payables Web Services (PWS). The Village will be able to review and confirm ACH debit and
credit transactions that post to your account and return unauthorized transactions on a case-by-case
basis.

The day after ACH transactions post to the Village's Chase account we can notify you via email,
providing you the ability to view all ACH transactions, or a listing of transactions based on the filter
criteria you define, and make a return decision or allowthe ACH transaction(s) to remain posted. The
following criteria can be used to limit the number of AcH transactions you wish to view:

Debits and Credits

Company IDs

Dollar Amount and/or Dollar Amount Range

Transaction Type (Le. TEL, WEB, ARC, CCD, POP, PPD)

Transactions blocked by ACH Debit Blocking will not be presented for review.
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Post No Checks Block

Chase offers to the Village our Post No Checks Block to guard the Village's accounts. This service
blocks checks from your Chase depository account or account used for electronic debits only.

Utility Payments via Credit Card

J.P. Morgan's fully owned subsidiary and merchant services processor, Chase Paymentech offers
Orbital Secure Gateway (OBS) - a secure virtual terminal management system.

OBS eliminates the need to have relationships with several different vendors to complete electronic
payment processing. The gateway supports the full range of payment methods offered by Chase
Paymentech.

The Village will be able to process transactions from any card-absent sales channel, including
recurring payments.

OBS facilitates the following payment channels:

Web Payments • Telephone Payments • Payments US Mail

Allow OBS to help manage transaction and payment capture options. Alternatively, the Village may
set one default "auto close" time during set-up, to automatically close at the same time each day.

Chase Paymentech Gateway Support provides comprehensive technical support for the Orbital suite
of products. Our highly-trained representatives are available 24 hours per day, seven days per week
and can typically provide first-call resolution to most issues.

For additional information regarding Orbital processing and recurring payments, please refer to
Appendix 2.

G. Online Banking Services

The Village requires the Bank to provide comprehensive online banking services. These services shall
have sufficient security features to ensure the protection of Village assets and information. Please
provide a description of online services as well as security features in your proposal. At a minimum, the
following online services will be required:

• Daily balance reporting

• Detailed credit and debit postings

• Initiation of internal account to account transfers

Initiation of recurring wire transfers and ACH payments

• Ability to save recurring wire transfer instructions in reusable templates

• Initiation of ACH debit and credit type transactions

• Placement of stop payment orders

• Ability to view minimum of last six (6) months of statements

• Ability to configure user accounts with multi-level security

Authorized Village of Hoffman Estates users' will benefit from the use of a single information-reporting
and transaction-initiation "Dashboard".
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J.P. Morgan ACCESS Dashboard shows the variety ofmodules available in the menu list in the left
column. , . -
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Modular systems like J.P. Morgan ACCESS can be deployed to meet the Village's specific treasury
needs, and can be modified to allow access to an expanded product suite as your needs evolve.

The Village will be able to view timely information, initiate transactions, and make inquiries through
one consolidated window. J.P. Morgan ACCESS integrates the various TSS information delivery,
investment and transaction services, as well as inquiry tools into a single online portal.

J.P. Morgan ACCESS provides secure access to the following comprehensive treasury management
tools and services:

Using J.P. Morgan ACCESS, the Village will be able to:

Receive balance and transaction reports, including lockbox deposits (with detail)

Prior-day
Same-day
Sample J.P. Morgan ACCESS Reports are available as Appendix 6

Initiate and Monitor Account,ACH and Wire transfers (Free-form and Recurring)

Reusable Wire Transfer Templates
ACH Debit and Credit Functionality

Initiate and Monitor Stop Payments

Receive Bank Statements, Account Analysis Reports, and Account Reconciliation Reports

Bank Statements are available online for seven (7) years
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•

•

•

Account Analysis Reports are available online for 13 months

View images of paid checks

• Decision Positive Pay items using check images

Teller line Positive Pay
Payee verification

• Receive daily email notification of exceptions ("Push Notification")

• Perform client service inquiries online

Import information (including account balances and all pertinent float information) into all common
spreadsheet and database programs

Receive Investment Reports

J.P. Morgan ACCESS Security

J.P. Morgan ACCESS employs a multilayered security design that protects the
privacy and identity of users, and ensures data and transaction integrity. Access
control, user authentication and data encryption are employed to maximize
security.

Access control - Village security administrators will access the User Setup
Forms administration service module to establish and approve end users of
the various J.P. Morgan ACCESS cash management services.

User authentication -In order to login to J.P. Morgan ACCESS, an authorized user's ID and
password must be validated. Only those products to which the user has been entitled will be
presented on the home page. Likewise, the user will be limited to the accounts for which he or
she has the appropriate entitlements.

Data protection - Industry-standard 128-bit Secure Socket Layer
(SSL) encryption helps to ensure confidential access and delivery of
data and transaction facilities.

J.P. Morgan ACCESS is deployed with two levels of security:

1) Single sign-on (ID and password) for access to the J.P. Morgan ACCESS platform and product
functions that do not involve the initiation of value-bearing transactions

2) Digital signature - Authentication for access to functions involving value-bearing transactions
or security activities (e.g., wires, ACH) requires SecurlD, in addition to user ID and password.

All actions taken within the portal are date/time stamped and associated to the user who performed
them, providing a complete audit trail.

Chase's Information Technology control policy specifically addresses physical and environmental
controls for data-center and non data-center environments. The policy establishes minimum
requirements for the control of physical access to the Chase infrastructure, including computer and
network systems and workstations, across all technology platforms. Compliance is audited
periodically. In addition, servers are kept up-to-date with the most recent vendor software levels.

Security Administration

First, Village's Security Administrators (SAs) will establish their own security credentials (user ID,
password) digital signature authority (RSA SecurID). Once established, the SAs can then create and
approve additional users of accounts, services and functions using the online entitlement provisioning
tool.
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•

Dual control is enforced. One security administrator establishes users for accounts, services (ACH
initiation, wire initiation, balance reporting, etc.) and functions (transaction initiation, transaction
approval, release, reporting, etc.), while a different security administrator approves the users for the
accounts, services and functions established by the first security administrator. A security
administrator cannot request or approve product functions (e.g., cash reporting, wire initiation, etc.)
for themselves unless an authorized company representative has signed a special waiver.

User Security

To log on to J.P. Morgan ACCESS, a user is required to enter his or her
User 10 and password, and RSA SecurlD code if the user is able to
perform money movement transactions. Once logged on, the user's
menu of applications is limited to only displaying those to which the user
is entitled.

As an added level of security, if a user leaves his/her workstation idle, a security lockout will
automatically log the user off after a set period of inactivity. Users are required to change their
passwords at least every 90 days.

For functions that demand an extra level of security, such as the transmission of payment
instructions, two-factor authentication is provided via RSA SecurlD technology. Logging on with
SecurlD helps safeguard against identity theft and other attempts to breach security by employing a
small handheld device (the SecurlD token) that dynamically generates a new six-digit security code
every 60 seconds. This two-factor authentication is based on something the user knows (personal
password) and something the user has (the SecurlD token code). Users entitled to perform sensitive
functions are required to enter their User 10, password and SecurlD token code when logging on.
When performing activities that require additional security, they are prompted to re-enter their
password and token code to re-authenticate the user's identity.

For additional security, computer registration is required for all users. Each time a user logs on
through an unrecognized computer the user is prompted to re-register the unit using an Activation
Code that is delivered via an out of band channel; such as e-mail, help desk or in person by a
company security administrator.

H. Transfers Between Accounts

On a regular basis, the Village will make transfers between the various accounts. All transfers will be
done electronically via online banking services. In emergency situations, transfers may be initiated via
the phone by authorized signers. Credit for any transfers between accounts will be given on the same
day as the transfer is made.

The Account Transfer module of J.P. Morgan ACCESS will allow authorized Village of Hoffman
Estates users to:

Move funds quickly and easily between accounts;

Build and reuse transfer templates; and

Access current-day and historical transactions.

Transfers can be entered 24 hours a day, seven days a week.

Same Day credit will be applied to all account transfers provided that transactions are made prior to
10:00 p.m. CT. Transactions performed after 10:00 p.m. CT will be applied the following business
day.
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In emergency situations, the Village may elect to contact your designated Client Service Professional
(CSP), Helen Okolita, to request account transfers. Helen is available during business hours at 312
732-6904.

I. Remote Deposit

The Village currently processes its utility bill remittance payments in -house. It is estimated that the
Village processes between 12,000-13,000 checks per month. It is our preference that the Bank will be
able to accept electronic files for deposit and the proposal should include the cost of each deposit and
the per item charge, if applicable.

Using Image Deposit Direct (100), the Village of Hoffman Estates will be able to scan checks,
securely store associated images through a Web-accessible archive, convert consumer checks into
ACH transactions, and submit images to Chase for deposit.

100 is web-based, requiring a desktop check scanner and computer. Deposit activity performed via
100 is easily accessible online via J.P. Morgan ACCESS.

100 will help the Village of Hoffman Estates:

Deposit items from anywhere in the United States, any time

• Deposit checks from various locations into one account

Reduce costs and risks associated with the physical transportation of check items (i.e. trips to the
branch, courier services)

Consolidate multiple regional depository bank relationships into a single account at Chase and
reduce deposit, sweeps, and wire transfer expenses

• Improve funds availability compared to traditional paper deposits

• Streamline the accounts receivable process

Provide extensive information reports and transaction detail online

100 Solution Overview " ,

Figure 9
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The 100 Process

• Village payors submit deposits via drop box, office visit or mail to an assigned lockbox

• All checks are scanned and can be virtually endorsed if using the Epson Capture One scanner

• If applicable, remittance data is entered, with up to 20 additional configurable information fields
(account number, customer name, etc.)

• The Village should consider destroying checks within 14 days of scanning and submission.
However, we also recommend that the Village review their internal destruction policies with their
Risk and / or Audit Departments

The tDD image repository retains check images online for 25 months

The Village will be able to scan, virtually encode and upload IDO deposits throughout the day,
prior to an established cutoff time

IDD Standard - Account will be credited on a same-day basis with availability assigned via
your assigned availability schedule. The cut-off time for same day ledger credit is 9:00 p.m.
CT with availability based on endpoint.

IDD with ACH - ARC-eligible checks and nonconvertible checks will be combined into a
single deposit on a next-day basis. ARC-eligible checks will be available the next business
morning, while the nonconvertible checks will be available based on the Village's assigned
availability schedule.

An image quality analysis (IQA) will be performed on each item and will include tests for: dots per
inch (DPI), document length, document height, missing corners, streaks, darkness, noise,
brightness, contrast, focus, skew, E13b integrity and MICR match.

Images that fail the initial image quality test will be deemed suspect. These items will be
manually reviewed to determine if the deficiency (e.g., too light, failed contrast, unreadable
signature, etc.) is within the guidelines of Check 21. We will pass the items back into the
clearing process if the decision is yes, since these items have a high probability of
acceptance at the paying bank. These items will incur an additional day of availability.

Images that are unacceptable, nonconforming items (NCls) will be entered into our deposit
correction system. The Village will receive an adjustment notice advice for these items. The
Village can either rescan the item or submit via paper deposit.

When the Village submits IDD deposits, imaged checks will be reviewed and sent for clearing:

Items drawn on image-exchangeable endpoints will be cleared via image exchange. (more
than 90% of all checks through image exchange),

Items drawn on non-image-enabled endpoints will be cleared via image replacement
documents (IRDs, also known as substitute checks).

If the Village subscribes to the optional ARC service, eligible items will be cleared via ACH
(ARC). Chase employs some of the most advanced ACH-eligibility decision methodologies in
the industry to decide the most effective means of clearing items.

Zero Administrative Returns (ZAR): Nonfatal ACH returns will automatically be re
presented up to two times based on your account setup.
Preemptive Processing lntelliqence (PPI): Ineligible item database logicensures clearing
as a check via image exchange or IRD.
Notification of Change (NOC): The NOC database enables repetitive payment processing
edits to ensure ARC processing.

• The Village will be able to use the prior-day balance and transaction reporting function of J.P.
Morgan ACCESS to view IDD deposit and adjustment transactions online
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100 Scannable Coupons

Eliminate the need for lockboxes and associated manual keying by allowing Chase IDD scanners to
process the Village's remittance coupons.

Image Deposit Direct is a full-featured remote deposit capture platform that offers coupon scanning,
remittance data keying, and ACH settlement for eligible items.

Please refer to Appendix 7 - IDD Coupon Specifications.

J. Credit Card Processing

The Village currently accepts Visa, MasterCard and Discover payments over-the-counter. The estimated
annual volume is 4,200 transactions totaling $375,000. There are a total of four (4) terminals at two (2)
separate locations. Please include the cost of new equipment in your proposal, if applicable.

Depending on the type of terminal the Village is currently using, we may be able to simply reprogram
them with new merchant numbers form Chase Paymentech.

Pricing information for Credit Card Processing, including new equipment and associated warranties,
is included in Appendix 2.

Chase Paymentech offers point-of-sale (POS) support 24 hours per day, 365 days per year for
immediate assistance from a live specialist. We handle more than 100,000 incoming calls per month,
with the average response being less than 30 seconds. We have teams specifically trained to answer
questions regarding all terminal types certified to our platform.

Our terminal support team assists with:

• Terminal hardware or download troubleshooting

• Printer assistance and troubleshooting

• PC based VAR Software and Internet based solutions

K. Safety Deposit Boxes

The Village will have three (3) safety deposit boxes with authorized signers.

Our Hoffman Estates full service branch, located at 2555 W Golf Road, offers safety deposit boxes for
the Village's convenience.
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Appendices "

Appendix 1. Cost Proposal

Appendix 2. Credit Card Processing Information

Appendix 3. Sample Implementation Plan

Appendix 4. Sample Service Terms and Agreements

Appendix 5. Sample Collateral Documents

Appendix 6. J.P. Morgan ACCESS Sample Reports

Appendix 7. IDD Coupon Specifications

CHASE 0
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VILLAGE OF HOFFMAN ESTATES BANKING SERVICES
PROPOSAL FORM

JPMorgan Chase Bank, N.A.BANK: -..:!.!..~~~~~~~~~ _

Estimated Annual Annual Service
Bank Services Volume _ Charge Per Item Charge

Depository Services:

Account Maintenance (10 accounts) 120 7.50 900.00

Checks Cut 6,900 0.08 552.00

Deposit Slips Processed 364 0.75 273.00

Items Deposited 1,900 0.10 190.00

* FDIC Assessment Fee (10 Accounts) (variable) .1314%

Wire Transfers, Incoming 84 5.00 420.00

Wire Transfers, Outgoing 120 5.00 600.00

Notification of Wire (emails) 2.50

Transfers between Accounts 55 0.00 0.00

ACH, In 1,050 0.05 52.50

ACH, Out 170 0.05 8.50

ACH Origination 36 10.00 360.00

ACH Returned 18 3.50 63.00

Notification of ACH, Incoming (email) 1.00

Stop Payments 10 5.00 50.00

Chargeback 70 5.00 350.00

*Online Check/Deposit Archiving

* Please see page 2

Remote Deposit:

Deposit Transmissions 253 N/A 0

Number of Transactions 144,000 0.05 7,200

File StoragefViewing Capabilities 12 10.00 120.00

Credit Card Processing: Please see Appendix 2 for Credit Card Processing

Number of Transactions 4,200 -
Amount of Transactions $375,000 -
Average Amount per Transaction $89.29 -
Cost per Deposit

Interchange Rate

Account Maintenance

Equipment Fees

* FDICAssessment: A pass through charge based on each $1,000 in monthly average ledger balances times the current

premium rate. Premium rate is subject to change at any time by the Federal Reserve.

11139.00I
928.25

Total Cost for Proposed Service 1 ---1

Average Monthly Cost (Total +12) __



VILLAGE OF HOFFMAN ESTATES BANKING SERVICES
PROPOSAL FORM - OPTIONAL SERVICES

JPMorgan Chase Bank, N.A.BANK: .:!.!....!.~..6.2.!~~~~~~ _

*Onllne Check Archiving - Check are available for up to 7 years of history. Unlimited vIew and printing of check via
online service.
**Services designed to protect accounts from Check and ACHfraud. .

Total Cost for Proposed Optional Services I 5136.00 I

Estimated Annual Service

Bank Services Annual Charge Per Charge

Volume Item

JPMorgan ACCESS - 1 yrAccount 120 5.00 600.00
History

JPMorgan ACCESS - Monthly 12 10.00 120.00
Maintenance
Payable Web Service

*Online Check/Deposit Archiving:

- Monthly Maintenance 12 1.00 12.00
- Image Capture 6900 0.01 69.00
- Check Data Storage 84 6900 0.02 138.00

months

- Positive Pay 6900 Waived 0.00
Maintenance***

- Positive PaY-Payee Name 6900 .01 69.00
Verification**

ACH Debit Block** 12 1.00 12.00
ACH Debit Block - Allowable 10's** Variable Waived 0.00
ACH Receiver Services:
(Reduction in Current Pricing)

- ACH Receiver Services 12 10.00 120.00
Maintenance

- ACH Receiver Services 37,200 0.05 1,860.00
Transaction

- ACH Receiver Services 37,200 0.05 1,860.00
Reformat

- ACH Receiver Services 276 1.00 276.00
Data Trans

.. . . . .

428.00 IAverage Monthly Cost of Optional S~rvices (Total + 12) IL-__":'=:"':"="'::...J
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STRICTLY PRIVATE AND CONFIDENTIAL

Disclaimer
This document was prepared exclusively for the benefit and internal use of the Chase Bank, N.A. ("Chase") client to whom it
is directly addressed and delivered (including such client's subsidiaries, the "Company") in order to assist the Company in
evaluating, on a preliminary basis, certain products or services that may be provided by Chase. This document contains
information which is confidential and proprietary to Chase, which may only be used in order to evaluate the products and
services described herein and may not be disclosed to any other person. In preparing this document, we have relied upon and
assumed, without independent verification, the accuracy and completeness of all information available from public sources
or which was provided to us by or on behalf of the Company or which was otherwise reviewed by us. This document is for
discussion purposes only and is incomplete without reference to, and should be viewed solely in conjunction with, the oral
briefing provided by Chase. Neither this document nor any of its contents may be used for any other purpose without the
prior written consent of Chase. Chase makes no representations as to the legal, regulatory, tax, or accounting implications of
the matters referred to in this document.

NotWithstanding anything in this document to the contrary, the statements in this document are not intended to be legally
binding. Any products, services, terms, or other matters described in this document (other than in respect of confidentiality)
are subject to the terms of separate legally binding documentation ("Definitive Agreement") and/or are subject to change
without notice.

Neither Chase nor any of its directors, officers, employees, or agents shall incur any responsibility or liability whatsoever to
the Company or any other party in respect of the contents of this document or any matters referred to in, or discussed as a
result of, this document.

The financial proposal is valid for 30 days. Chase reserves the right to amend this proposal thereafter.

Chase is a marketing name for treasury services businesses of Chase Bank, N.A., and its subsidiaries worldwide. Chase is
licensed under U.S. Pat Nos. 5,910,988 and 6,032,137.

© 2011 Chase 8: Co. All rights reserved.
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Definitions
"Average Annual Spend per Card" means the result of annual Charge Volume divided by the average number of open
Accounts. The average number of open Accounts is calculated as the number of Accounts open at each month-end, averaged
over a contract year.

"Average Transaction Size" means Charge Volume divided by the total number of transactions included in the calculation of
Charge Volume for any given period.

"Charge Volume" means total US dollar charges made on a Chase Commercial Card, net of returns, and excluding cash
advances, Fraudulent Charges (as defined below), and any amounts that do not qualify for interchange under applicable
association rules.

"Credit Losses" means all amounts due to the Bank in connection with any card that the Bank has written off as
uncollectible, excluding amounts due in respect of Fraudulent Charges.

"Fraudulent Charges" are charges made on a Chase Commercial Card that did not directly or indirectly benefit Company or
the cardholder and were incurred by someone other than the Company or the cardholder, where such person does not have
actual, implied, or apparent authority to use the card.

"Fraud Losses" means all amounts due to the Bank in connection with any card that the Bank has written off as uncollectible
as a result of a card being lost, stolen, or compromised.

"Gross Rebate" means the rebate amount prior to reduction by Credit Losses and/or Excess Redemption Expenses (as defined
in the Fees section).

"Settlement Terms" means the combination of the number of calendar 'days in a billing cycle and the number of calendar
days following the end of a billing cycle to the date the payment is due. Settlement Terms are expressed as X 8: Y, where X
is the number of calendar days in the billing cycle and Yis the number of calendar days following the end of a billing cycle to
the date the payment is due.

This proposal prepared for the client named above, contains confidential information regarding Chase and its proprietary commercial card products and services. The information
provided herein is for the express purpose of evaluating Chase' s capabilities as a potential supplier, and is intended solely for use only in such evaluation, not as a binding document
All clients are subject to prior credit approval before a firm commitment will be issued from Chase. The client and its employees are respectfUlly reminded to treat all enclosed
information as "proprietary and confidential" and with the same degree of care the client treats its own confidential information, but with no less than a reasonable degree of care.
This information is not to be duplicated, published, or otherwise disclosed, in any form or manner, in whole or in part, to any outside party for any reason whatsoever without the prior
written consent of Chase. The pricing portion of this proposal Is valid only for 30 days. Should the client not complete the decision process within 30 days, Chase reserves the right to
make changes to the pricing due to changes in Chase's interest rates. The non-priclng portions of this proposal are valid for 90 days. Chase reserves the right to amend this proposal
thereafter.
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STRICTLY PRIVATE AND CONFIDENTIAL

Assumptions and Incentives

Chase is pleased to present the following proposal for Village of Hoffman Estates' program.

Pricing Assumptions-U.S. program

Chase has based the proposed pricing for your requested card program on the following
assumptions:

COMMERCIAL CARD SOLUTIONS

Annual Charge Volume

Statement Billing Period

Payment Daysfrom Statement Date

Cards

Contract Initial Term

Type of Liability, Billing, and Payment

Fees and Rebate

$1,000,000

30

25

30

3 years with one-year auto renewals

Corporate, Central, Central

Noannual cardholder fees and rebate start from first dollar

spent
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This proposal prepared for the client named above, contains confidential informalion regarding Chase and its proprietary commercial card producls and services. The informalion
provided herein is for the express purpose of evalualing Chase' s capabilities as a potential supplier, and is intended solely for use only in such evalualion, not as a binding document.
All clients are subject to prior credit approval before a firm commitment will be issued from Chase. The client and its employees are respectfully reminded to treat all enclosed
information as "proprtetary and confidential" and with the same degree of care the client treats its own confidential information, but with no less than a reasonable degree of care.
This information Is not to be duplicated, published, or otherwise disclosed, in any form or manner, in whole or in part, to any outside party for any reason whatsoever without the prior
wrillen consent of Chase. The pricing portion of this proposal is valid only for 30 days. Should the client not complete the decision process within 30 days, Chase reserves the right to
make changes to the pricing due to changes in Chase's interest rates. The non-pricing portions of this proposal are valid for 90 days. Chase reserves the right to amend this proposal
thereafter.
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STRICTLY PRIVATE AND CONFIDENTIAL

Financial Incentives (U.S. Program)

Annual Volume Incentive

Chase is pleased to offer a volume incentive based on annual Charge Volume and Settlement
Terms for your US One Card program. The incentive is calculated by multiplying annual Charge
Volume by the incentive rate and is paid annually for the prior contract year's annual Charge
Volume.

US One Card

Annual Charge

Volume

Rebate Rate

30/7 30/14 30/25

Terms Terms Terms
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less than $500,000 0.15% 0.15% 0.15%

$500,000 0.25% 0.25% 0.25%

$1,000,000 0.83% 0.75% 0.65%

$2,000,000 0.93% 0.85% 0.75%

$3,000,000 1.01% 0.93% 0.83%

$4,000,000 1.06% 0.98% 0.88%

$5,000,000 1.10% 1.02% 0.92%

$6,000,000 1.13% 1.05% 0.95%

$7,000,000 1.15% 1.07% 0.97%

$8,000,000 1.16% 1.08% 0.98%

$9,000,000 1.17% 1.09% 0.99%

$10,000,000 1.18% 1.10% 1.00%

$11,000,000 1.19% 1.11% 1.01%

$12,000,000 1.20% 1.12% 1.02%

$13,000,000 1.21% 1.13% 1.03%

$14,000,000 1.22% 1.14% 1.04%

$15,000,000 1.23% 1.15% 1.05%

$20,000,000 1.25% 1.17% 1.07%

$25,000,000 1.28% 1.20% 1.10%

$30,000,000+ 1.30% 1.22% 1.12%

• The rebate applied to Charge Volume will be determined by the specific contracted settlement
terms of each individual program's Charge Volume.

• Forindividual billing or individual payment, the above-stated rebate gridwill be decreased by
5.0 basis points (0.05%).

This proposal prepared for the client named above, contains confidential information regarding Chase and its proprietary commercial card products and services. The information
provided herein is for the express purpose of evaluating Chase' scapabililies as a potential supplier, and is intended solely for use only in such evaluation, not as a binding document.
All clients are subject to prior credit approval before a firm commitment will be issued from Chase. The client and its employees are respec!fully reminded to treat all enclosed
information as "proprietary and confidenlial" and with the same degree of care the clienl treats ils own confidenlial information, but with no less than a reasonable degree of care.
This information is not to be duplicated, published, or otherwise disclosed, in any form or manner, in whole or in part, to any outside party for any reason whatsoever withoul the prior
written consent of Chase. The pricing porlion of this proposal is valid only for 30 days. Should the client not complete the decision process within 30 days, Chase reserves the right to
make changes to the pricing due to changes in Chase's interest rates. The non-pricing portions of this proposal are valid for 90 days. Chase reserves the right to amend this proposal
thereafter.
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Terms and Conditions
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•

The US One Card program will be on a MasterCard platform.

Charge Volume is total U.S. dollar charges made on a Chase Commercial Card, net of returns,
and excluding cash advances, fraudulent charges, all amounts written off as uncollectible, and
anyamounts that do not qualify for interchange under applicable association rules. Credit
losses and/or any redemption expenses exceeding the redemption pool will be deducted from
all rebates. In cases where rebates earned are insufficient to cover these deductions, Village of
Hoffman Estates will be invoiced for the difference.

Fraud Losses will not be deducted from rebate.

To qualifyfor rebates, Village of Hoffman Estates must meet settlement terms, be current at
the time of rebate calculation/payment, havea satisfactory Chase credit risk rating and not be
in default under the contract. Rebates will be calculated annually in arrears for the previous
contract year based on the signing date and paidwithin 90 days following the endof the
contract year via wire transfer to an account designated by Village of Hoffman Estates.

Settlement of anycentrally billed account must be made by automatic debit. Payments not
received by Chase in accordance with the settlement terms shall be subject to a finance
charge.

In the event that the association lowers its interchange rates, Chase reserves the right to
adjust rebates accordingly.

All clients are subject to prior credit approval before a firm commitment will be issued from
Chase.
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This proposal prepared for the client named above, contains confidenlial information regarding Chase and its proprietary commercial card products and services. The information
provided herein is for the express purpose of evaluating Chase' s capabilities as a potential supplier, and is intended soiely for use only in such evaluation, not as a binding document.
All clients are subject to prior credit approval before a firm commitment will be issued from Chase. The client and its employees are respectfuily reminded to treat ail enclosed
information as "proprtetary and confidential" and with the same degree of care the client treats its own confidential informalion, but with no less than a reasonable degree of care.
This information is not to be duplicated, published, or otherwise disclosed, in any form or manner, in whole or in part, to any outside party for any reason whalsoever without the prtor
written consent of Chase. The prtcing portion of this proposal is valid only for 30 days. Should the client not complete the decision process within 30 days, Chase reserves the right 10
make changes to the prtcing due 10changes in Chase's interest rates. The non-prtcing portions of this proposal are valid for 90 days. Chase reserves Ihe rtght to amend this proposal
thereafter.
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Fees - us
The following are the fees associated with our US One Card program in the United States
PROGRAM FEES

Annual card fee (assessed in January based

on prior year spend)

$0.00 if annual spend is $500,000 or more

$35 if annual spend is less than $500,000 (WAIVED)

Executive Cards - applicable to Travel and One Card programs only

Executive Elite

Executive

Cash advance fee

Foreign Transaction Fee

Rush Card Request

Return check (payment)

Document retrieval

PAST-DUE FEES

Late fee

Finance charge

, CARD DESIGN

Basic plastic

Client logo plastic

$325 annual fee

$75 annual fee

2.0% ($3.00 minimum)

1% surcharge (association pass-through)

$25 per card if effected through Chase. If effected through the

association, client shall pay any fees charged by the association.

(WAIVED)

$15 per return

Non-dispute-related: $5 per document

Central Bill: None

Individual Bill: $15 plus Finance Charge

Central Bill: Prime + 2.0%is applied to the average daily balance

which is calculated as follows: (past due balance + any new spend) /

number of days in cycle. Will be charged on the cycle date.

Individual Bill: Prime + 6.4%is applied to the average daily balance

which is calculated as follows: (past due balance + any new spend) /

number of days in cycle. Will be charged on the cycle date.

$0.00

$350 per side per proof (20-card minimum)

OPTIONAL PROGRAM/TECHNOLOGY SERVICES

w
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smartdata monthly maintenance fee

Custom reporting/mapper

programming/post-loader

File transfer using FTP

Data file fees (TftE expense system feeds,

SAP, SmartLink, etc.)

$50 per program per month (WAIVED)

smartdata custom mapper: priced by MasterCard; pass-through

charge

Setup fee (one time)-$300

Monthly - $50/month
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Should Village of Hoffman Estates request services not in this schedule, Village of Hoffman Estates
agrees to pay the fees associated with such.services. .

INCENTIVES 8: FEES SCHEDULE ARE VALID FOR A PERIOD OF 30 DAYS FROM THE PROPOSAL DATE.

This proposal prepared for the client named above, contains confidential information regarding Chase and its proprietary commercial card products and services. The Information
provided herein is for the express purpose of evaluating Chase' s capabilities as a potential supplier, and is intended solely for use only in such eveiuation, not as a binding document
All clients are subject to prior credit approval before a firm commitment will be issued from Chase. The client and its employees are respectfully reminded to treat all enclosed
information as "proprietary and confidential" and with the same degree of care the client treats its own confidential information, but with no less than a reasonable degree of care.
This information is not to be duplicated, published, or otherwise disclosed, in any form or manner, in whole or in part, to any outside party for any reason whatsoever without the prior
wrilten consent of Chase. The pricing portion of this proposal is valid only for 30 days. Should the client not complete the decision process within 30 days, Chase reserves the right to
make changes to the pricing due to changes in Chase's interest rates. The non-pricing portions of this proposal are valid for 90 days. Chase reserves the right to amend this proposal
thereafter.
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CHASE 0
Paymentech

Interchange Pass-Through or Cost Plus Pricing Structure
Based on your current data, ChasePaymentech is suggesting an Interchange Pass-Through pricing structure.
This that will allow your organization to take advantage of all existing Interchange categories and any future
newly created categories-- netting the lowest cost possible. Our fees will be simply derived from a marginal
basis point and/or per item fee.

There are 3 main components to Interchange Pass-Through pricing. They are; Interchange, Assessments and
Access Fees. Visa has an additional Risk Assessment Fee.

Interchange is the portion of fees that goes to the bank who issued the credit card to your customer. This
consists of a percentage of the transaction's dollar amount and a per item fee. These fees are based on card
type and the method in which the card was accepted. (Examples; debit, credit, business or rewards and swiped
or key entered).

Assessments are the part of fees that are passed through to the Visa and MasterCard networks. They are a
percentage of the transaction's dollar amount. The current fee is 0.11% for both card brands. Visa (AKA Auth &
Settle) and 0.11% MasterCard (AKA NABU).

Access Fees are a per transaction fee paid to Visa and MasterCard to access the network to process your
transactions. ($.0195 Visa and $.0185 MasterCard)

Risk Fee
This fee only applies to Visa and is assessed for fraud risk at $0.001 per transaction.

~~£~~;-

1!;,t:0T;~:; Interchange fees are standard for all card acceptors regardless of who you chose as your service provider. We
at ChasePaymentech then have to determine what fees we'll we charge for providing the service. As a
ChasePaymentech customer on this billing method, your organization will not experience hidden fees or
surcharges - all your costs are fully disclosed on our pricing sheet (Schedule A).

INTERCHANGE EXAMPLE:

Visa Card NOT PRESENT Credit Sale Amount - $100

Interchange Rate
Assessment %
Access Fee

1.85% + $0.10
0.11%
$0.195

100 x 1.85% = $1.85 + $0.10 = $1.95
100 x 0.11% = $0.11
1 transaction x 0.0195 = $0.0195

$1.95 + $0.11 + $0.0195 = $2.0795

Visa Card Swiped Credit

Risk Fee $0.001 = $2.0805

Sale Amount - $100

$1.64+$0.11 +$0.0195=$1.7685

Interchange Rate
Assessment %
Access Fee

1.54% + $0.10
0.11%
$0.195

100 x 1.54% = $1.54 + $0.10 = $1.64
100 x 0.11% = $0.11
1 transaction x 0.0195 = $0.0195

Risk F~e $0.001 = 1.7695

jlgV.623.10



Paymentech, LLC
Village of Hoffman Estates

Assumptions
PaymentTransactionSales volume
Average Transactionamount
Chargeback%
Auth I Capture %
Numberof locations
PIN Debit I EBT transactions
Conveyedtransactions

Fees
1. Initiation & service fees

Annual fee
Setupfee
Rush fee
PIN Debil Setupfee
Pin Pad Encryptionfee
MonthlyHelpdeskfee
MonthlyService fee
Supplyfee
Tenninal Reprogramfee

2. Transaction fees
MasterCardper ilem
Visa per item
Discover per item
JCB per item
American Express per item
PIN Debit per ilem
EBT perilem

Check Verification- SCAN per ilem

3. Authorization fees
Voice Authorizations
ElectronicAddress Verification Service
ElectronicAuthorizations:

MaslerCard Authorization
Visa Authorization
Discover Authorization
JCB Aulhorization
American ExpressAuthorization
Private LabelAuthorization

4. Stored Value fees
Gift Card Program
Selupfee
Monlhlyfee
ACH Services fee

NIA
NIA
NIA

Billed Per Order

Pass-thru Debit Network Charges

Processingfee
Block Aclivallon fee

Schedule A to Merchant Agreement

Assumptions and Fees

$386,250
$89.00
0.030%

105.00%
4
o
o

NIA
NIA
NIA
NIA
NIA
NIA
NIA

NIA

NIA
NIA
NIA
NIA
NIA

$0.2000
NIA
NIA

$0.65
NIA

$0.0500
$0.0500
$0.0500

NIA
NIA
NIA

NIA
NIA

Cards,Packaging & Point-of-purchase marketing malerials are available andpriced ona perrunbasis. basedoncurrent rates. Theseratesareshown
on theGiftCardMaterials OrderForm.

5. Reporting Options
MonthlyStatementfee N/A

StatementType & Frequency: E-Mail Statement only Monthly
• Merchant acknowledges thatithasprevlousty elected,on itsApplicalion orotherWise. toreceiveUsmerchant account slatement(s) by email. If
at anytimePaymentech is unabletodelivermerchant accounf-stafement(s) toMerchant at theemailaddress provlded, andPaymenlech is
required toprintanddeliversuchdocumentation toMerchant via postal or courier methodes), Paymentech reserves the right to chargeMerchant
a $5.00monthly statement fee until Merchant provides Paymentech withan updated andvalidemailaddress.

On-Line ReportingTool Monthlyfee Resource OnlinePremier $10.00

Initials: _ Date: _

(MonlhIDaylYear)
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Paymentech, LLC
Village of Hoffman Estates

Schedule A to Merchant Agreement

Assumptions and Fees

6. Discount Information
Target QualificationLevel:

o MasterCardI Visa I Discover Target Debit Discount rate'

DMasterCard I Visa I DiscoverTarget Credit Discount rate'

[EJPass-thru of MasterCardI Visa I Discover Interchange'
MC I Visa I Discover Interchange fees

MasterCardI Visa I Discover Association fees
Visa Risk Identificationfee

[EJPass-lhru + %: IncrementalDiscount rate

DThree-Tier - Debit: QualifiedI Mid-QualifiedI Non-Qualified

DThree-Tier - Credit: QualifiedI Mid-QualifiedI Non-Qualified

DThree-Tier - RewardIWorldCard:QualifiedI Mid-QualifiedI Non-Qualified

MeritIII
CPS Retail- AllOther

PSL - Retail (Core)

N/A

N/A

Non-Oualliied

I N/A I
I N/A I

N/A

N1A

Qualified
DTwo-Tier - Debit: QualifiedI Non-Qualified

DTwo-Tier - Credit: QualifiedI Non-Qualified

Discount frequency: Monthly

• The interchange applicable to each transaction willbe basedon the actualqualification levelof thetransaction. Foreach transaction nol
qualifying at lhe TargetQualification Level,we willchargeyouan additional fee calculated as described on thefollowing page undertheheading
-Additionallnfonnation AboutYourFees".

---- - ---
0.1100% 0.1100% 0.1000%
0.1200% N/A N/A
004000% 004000% 0.5500%

N/A 0.4500% 004000%

DiscoverVisaMasterCard

I
MasterCardI Visa I Discover Assessment rates

X MC Assessment - Credit transactions $1000 or greater

X MasterCardI Visa I Discover Inl'l Cross-border fees
X Visa I Discover Int'l Processing fees"

*'" TheseVisaI DiscoverInternational Processing Fees applyto (oreign bankIssued cardsonly. The VisaJDiscoverInternational Processing
Fees mayappearon yourstatement as a separatelineitem,or theymaybe included in the respective PaymentBrand's interchange fee.

I
MasterCardAVS Auth Access fee

X MasterCardAccount Status Verification fee
X MasterCard Processing Integrity - Misuse of Authorizationfee
X Visa Zero $ Account Verification fee
X Visa Misuseof Authorizationfee
X Visa Zero Floor Limit fee
X Visa PartialAuth Non-ParticipationFee (Fuel Merchants)

DJCB Discountrate

Card Present $0.0050
In'a-regional: $0.0250

$0.0550

CanI Not P,mot $0.0075
Inler-regional: $0.0300

$0.0250
$0.0480
$0.1000
$0.0100

N/A

Ves
N/A

[!]Pass-thru of PIN Debil Nelwork fees
OPIN Debit I/C Pass-thru+ %; Incremental Discount rate

7. Processing fees
MinimumMonthlyDiscountfee $25.00
ChargebackProcessingfee $10.00
Batch Selllement fee N/A
ReprintStatemenl fee N/A
ACHfee N/A
ACH Returnfee $25.00
Safelech EncryptionItem Fee N/A
Safelech EncryptionMonthlyFee N/A
Merchantacknowledgesand understands that ils use of any fraud mitigationor security enhancementsolution (e.g. an ecryption
producl or service), whether provided to Merchantby Paymentech or a third party, in no way limits Merchant's obligation to comply
wilh the Security Standardsor Merchanl's liabilities set forth in this Agreement.

8. Other fees
Amount payableupon termination: In addition to the other amounts due under this Agreement (including, without limitation, the fees
and charges described in this ScheduleA), you may owe an amount in the event you terminate this Agreement. Whether youwill
owe that amount, and how much you will owe, will be delermined in accordance with Section 10 of this Agreement.

Initials: _ Date:
(MonlhlDaylYear)
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Paymentech, LLC
Village of Hoffman Estates

Schedule A to Merchant Agreement

Equipment Swap Fees

Type Equipment Rate
Replacement (swap) In warranty • $50.00

Replacement (swap) Out of warranty - Verifone Tranz terminals & printers $160.00

Replacement (swap)
Oul of warranty - Eclipse, Hypercom T7, Nurit terminals & prinlers,

$200.00
Ingenico ;5100

Replacement (swap)
Oul of warranty - Ornni terminals & printers, Verifone Vx510 & Vx570,

$250.00
MX830 Pinpad, Hypercom T4205, T4210 & T4220, Ingenico i7780

Replacement (swap) Out of warranty - Verifone Vx610, Nurit8000. Exadigm lerminals $500.00
Replacement (swap) Oul of warranty - all Pin Pads $100.00
Restocking Fee Return equipment for any reason other than repair $150.00
Late Fee For all equipment relurned late, or not returned $500.00

• In warranty coverage applies only 10equipment purchased or leased from Chase Paymentech Solutions

WarrantyIimeframes: 5 years- Omnl3200, 3730,3750;VerifoneVx510,Vx570.PP1000SE; HypercomT42xx, P1300Plnpad

3 years- VeritoneVx610,MX830Pinpad;Hypereom T7Plus;Ingenleo 15100,Ingenleo 17780. Exadlgmlerminals

1 year- all other equipment

Addltionallnformalion About Your Fees

Payment Brand Charges

A significantamountof thefees thai we charge you for processing your PaymentTransactionsconsists of charges that we must pay to the PaymentBrandsand PaymentBrand issuers (or that are
otherwisecharged by the PaymentBrandsand PaymentBrand issuers in connectionwithyour PaymentTransactions). These charges, which include interchange,assessments,file transmission
fees, and other chargesare referredto in this Scheduleas ·Payment Brand Charges: Thus, in addition10the fees set forth above In this Schedule,you will also be chargedPaymenl Brand
Charges.
Notwithstandingthe (oregoing,we may temporarilyelect not to chargeyou for certain PaymentBrandCharges. Therefore, it is possible that you maynot be chargedfor certain PaymentBrand
Charges (or a period of time. If that is lhe case, our election not to charge you for lhose PaymentBrandCharges should not be construed as a waiver of our right to chargeyoufor those Payment
Brand Charges, and we reserve the right to start charging you for them uponnotice to you at any time In the fuiure. No such charges will be Imposedretroactively,however. Our right to impose such
charges In the future extends to PaymentBrand Chargescurrently in effect, increases in the amountof those PaymentBrand Charges, and new PaymentBrand ChargesImposedby Payment
Brands and PaymentBrandIssuers.

Interchange and Assessments
PaymentBrand Charges, includinginterchangefees and assessments,are set by the PaymentBrands and PaymentBrand issuers based in part upon a seriesof interchangelevels that they
establishand modifyfrom time to time. Thus, the interchangefee and amountof assessmentschargedfor a given PaymentTransactiondependson the Interchangelevel applicableto that Payment
Transaction; and that interchangelevel dependson a numberoffactors establishedby the PaymentBrands, such as the type of Payment Instrumentpresented,specifIC informationcontained in the
PaymentTransaction,how and when the PaymentTransactionIs processed,your industry,and other factors. For a PaymentTransaction to qualify at any specific interchangelevel, the applicable
qualificationcriteria must be met. Note thai the PaymentBrands regularlyadd new interchangelevels,and change the Interchangerates or qualificationcriteriafor existingInterchangelevels.

Target Discount Rate and Target Qualification Level
The Target QualificationLevel Is the interchangelevel that we expect to apply to your PaymentTransactions. II is determinedbased on the type or PaymentTransactionsyou submit and how they
will most likelybe processed. However,ll is possible that some or manyor your PaymentTransactionswill downgrade to a more cosByinterchangelevel, resuttingin higher interchange. This may
occur because lhose ·Non-QualifiedTransactions·do not meet the criteria to qualifyat your TargetQualificationLevel.Paymentechhas set your TargetQualificationlevel based on the assumption
that all of your PaymentTransactionswill satisfy the crileria establishedby the PaymentBrandrules (0 meet the Target Qualificalion Level set forth in your pricingschedule. The aclual interchange
applicableto each transaction,though,will be based on the actual qualificationlevel of lhe transaction. A summaryof the primary qualificationcriteria for eachinterchangelevel establishedby the
PaymentBrands Is availableat www.chasepaymentech.conVinterchange_charti.

CapitalizedTerms: Pleasereviewthe definitionsIn your Agreementso that you understandthe capitalizedterms we use in this pricing schedule. The capitalizedterm·Payment Brand" has the
same meaningas the lerm ·PaymentBrand· or ·Association·'n your Agreement. The capitalizedterm·Payment Transaction· has the same meaningas-theterm·PaymentTransaction","Oard
Transaction", or "Sales Dala· in your Agreement. The capitalizedterm ·Payment Instrumenr has the same meaningas the term 'Payment Inslrumen'·, ·Card" or ·credit card" in your agreement.

IF YOU SELECT TO USE A PINPAD ENTRY DEVICE, PLEASE READ THE FOLLOWING CAREFULLY

Hyou are not currenUyusing a PCI PED I IDES device according to the Visa website listing, you will be required prior to July 1 2010 to upgrade to a certifieddevice at your owncost. Youcan find a
listing of devices supportedby Chase Paymenlech~t www.chasepaymentech.comlmerchanteenter.

Village of Hoffman Estates

(MonlhlDaylYear)

Date; _Title: __~ _

(Authorized Signalure)

By: _--:-:--::-:--:-__-,--- _
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MasterCard I Visa I Discover Discount Rate Schedule
Merchant: Village of Hofhnan Estates

MC Convenience Purchases 028 1.900% $0.000
MC Petroleum 024 1.900% $0.000
MC Petroleum Cap 025 0.000%' $0.950

328 1.900% $0.000 099 2.000% $0.000 207/583 2.000%
324 1.900% $0.000 180 2.000% $0.000 223/598 2.000%
325 0.000% $0.950 181 0.000% $0.950 224/573 0.000%

$0.000
$0.000
$0.950

MC Lod91n9,Auto Rental. &Cruise Lines 05~;'"' 1.580% $0.100 38~~87 1.800% $0.100 NlA N/A N/A NlA N/A N/A

MCSuoermarket 017 1.480% $0.100
MC Public Sector 020 1.550% $0.100
MC Service Industries Incentive Proaram SliP 06Il 1.150% $0.050
MC Utililv 048 0.000% $0.650

317 1.480% $0.100 071 1.580% $0.100 2081504 1.900%
320 1.550% $0.100 077 1.550% $0.100 2151591 1.550%
366 1.150% $0.050 079 1.150% $0.050 2141590 1.150%
385 0.000% $0.650 049 0.000% $0.650 064/597 0.000%

$0.100
$0.100
$0.050
$0.750

MCMerilI BiIIPavment5 -Real Estate 027 1.100% $0.000
MC Merit I BillPavments - Insurance 391 1.430% $0.050
MC World Restaurant <$60 NlA NJA NJA

327 1.100% $0.000 119 1.100% $0.000 299/574 2.200%
394 1.430% $0.050 392 1.430% $0.050 393/575 2.200%
NlA N/A NJA 078 1.730% $0.100 216/592 2.200%

$0.100
$0.100
$0.100

MC World Elile I HI9hValue (T&E) NlA
(Lod9in9, Car Rental, Pass. Transport, Other) N/A NJA

MC World Elite I Hioh Value Laroe Tlckel NlA N/A NJA

NlA N/A NJA NlA N/A N/A ~~:~~~ 2.750%

NlA N/A NJA NlA N/A N/A 225/599 2.000%

$0.100

$0.000
Me E-eommerceFul Univ.Cardholder Aulhenticalion Field(UCAFI 055 1.680% $0.100 390 1.830% $0.100 059 1.870% $0.100 219/595 2.300% $0.100
MCKev-Entered 08' 1.890% $0.100 381 2.040% $0.100 ... 2.050% $0.100 202/578 2.500% $0.100

MC Merit I 01~~~'9 1.890% $0.100

MC Standard 003 2.950% $0.100

311 2.040% $0.100 095 2,050% $0.100 2011577 2.500%

303 2.950% $0.100 094 2.950% $0.100 2001576 3.250%

$0.100

$0.100

N/A

$0.100

$0.100

$0.100

$0.100

$0.100

N/A

$0.100
$0.100

$0.100

$0.000

$40.000

249/248 1.470% $40.000275

246 2.S20% $0.100
244 2.570% $0.100
245 2.720% $0.000
240 3.170% $0.100

$40.0001.420%

234 2.470% $0.100

233 2.670% $0.000
228 3.120% SO.100

232 2.520% $0.100

'InflSUlHIr Pl1lrlllumC8rdli', ,.

237/238
274

239 2.620% $0.000
227 3.070% $0.100

263 2.420% $0.100
251 2.470% $0.100

International Premium Cards·

;"':·f"~B"lilriti"'Cliljl"'i:'\t~~~.PoUn;Jiu!ici£ardii't~·~~f'liiJ;Ca:·

143 1.800% $0.100 123 1.800% $0.100 123 1.800%

197 2.050% $0.100 199 2.050% $0.100 NlA N/A

140 2.200% $0.100 120 2.400% $0.100 194 2.500%

172 2.050% $0.100 174 2.050% $0.100 132 2.050%

142 2.200% $0.100 122 2.400% $0.100 195 2.500%

141 2.650% $0.100 121 2.650% $0.100 131 2.6S0%

153 0.000% $1.500 NlA N/A N/A NlA N/A

146/148 1.250% $40.000 126/128 1.250% $40.000
1341136 1.2S0%149 129 139

151 2.300% $0.100 133 2.S00% $0.100 133 2.500%
150 2.3S0% $0.100 130 2.550% $0.100 130 2.SS0%
145 2.500% $0.000 125 2.700% $0.000 125 2.700%

103 2.950% $0.100 117 2.9S0% $0.100 109 2.9S0%

155 1.920% $0.100
116 2.170% $0.100
161 2.320% $0.100
110 2.170% $0.100
144 2.320% $0.100
124 2.770% $0.100
301 0.000% $1.S00

177' 175 1.370% $40.000165

162 2.400% $0.000

171 2.200% $0.100

106 2.950% $0.100

170 2.250% $0.100

160 1.800% $0.100

198 2.050% $0.100

157 2.150% $0.100

173 2.050% $0.100

159 2.150% $0.100

158 2.650% $0.100

NlA NJA NJA

1631168 1.250% $40.000169

2521264 2.9S0% $0.100

258/270 2.200% $0.100

257/269 2.400% $0.000
256/266 2.250% $0.100

In"'matlonal'Cnidll Carda .

2611273
260/272 1.250% S40.000
2761277

:;:;,:::,~<,f~~:~1r~Vfg~~f:"t~.f-·~·- ;:.J:::_ (~~i~~~_·'~{~'~~~~~,~~~~ff;: i5;~;~1.~~,~1~~~~i~~i~~~{ ~~itj~~fl~!il!~~
2531265 1.800% $0.100 229 1.970% $0.100 241 2.020% $0.100
284/285 2.0S0% $0.100 262 2.220% $0.100 283 2.270% $0.100
2501262 2.150% $0.100 226 2.370% $0.100 238 2.420% $0,100

MC Commercial Card Data Rale II (Pelroleum)
(Business, Corporate. Purchase, Fleet)

MC Commercial Card T&E I

MC Commercial Card T&E III

"';"": MASTERCARD" corillnerelaiCard Cateciai't.s 'i.,< :":~>,.;< Co",oralaCard8:,~"i\;'f"

MC Commercial Card Dala Rale III (non-T&E)
(Business, Corporate, Purchase)

MC Commercial CardData Rate II non-T&E

MC Commercial Card T&E II

MC Commercial Large Ticket (non-T&E)
(Business, Corporate, Purchase, Fleet)

MC Commercial CardFace-to-Face non-T&E

MC Commercial Card Data Rale I (non-T&E)
(Business, Comorate, Purchase, Fleetl

MC Commercial Utility - Business

MC Commercial CardFace-to-Face (Petroleum)
(Business, Corporate, Purchase)

MC Commercial CardStandard
(Business, Corporate, Purchase, Fleet)

MASTERCARD-lntemaUonal Card Caleaorlea

MC Commercial Large Ticket (non-T&E)

MC Commercial T&E III (non-T&E)
MC Commercial T&E II (non-T&E)
MC Commercial T&E I (non-T&E)
Me Commercial Standard

MC Commercial Deta Rate II (Pelroleum)
MC Commercial Data Rale II (non-T&E)
MC Commercial Data Rate I (non-T&E)
MC Commercial Utility·Business

.~#R¢~,C~rill1)ercl.IRa~~C.I~garl~~·, .

MC Commercial Data Rate III (non-T&E)
MC Commercial Face-to-Face (Petroleum)
MC Commercial Face-ta-Face (non·T&E)·-,.~~~;.)

. "'~.?~~:~
·,~~~.V

MC International Electronic 005/092 1.650% $0.000
3081316
3261336 2.400%

408
$0.000 ADS 2.S30% $0.000

MC Inlemational Full UCAF 088 2.090% $0.100
307/315
323/335 2.400%

407
SO.OOO A06 2.S30% $0.000

MC International Standard 0061093 2.150% $0.000
3061314
322/334 2.400%

406
$0.000 A08 2.530% $0.000

MC International Purchasing Data Rate II non-T&E
MCInlamalionel CorplPurchasing Large Tlckel (non-T&E)

MC International Corporale/Purchaslno Cards

152 2.250% $0.000
154/164 1.450% $30.000
1561166 2.550% $0.000

NlA
NlA
NlA

N/A
N/A
N/A

NJA
NJA
NJA

MC International Corporate Card 176 2.550% $0.000 ~~~~~ 2.550% $0.000

MASTERCARD' Dablt Card Cateaorlea c "

MC Reaulated - DEBIT
MC Regulated wi Fraud Adjuslment. DEBIT
MC Reoulaled Interreolonal - DEBIT
MC Reoulated Interreolonal wi Fraud Ad uslment- DEBIT

N01 O.OSO% $0.210
N02 0.050% $0.220
N05 0.600% $0.210
N06 0.600% $0.220

MC Merit 111- DEBIT
MC Restaurant - DEBIT
MC Small Ticket- DEBIT
MC Petroleum Service Stalions &CAT/AFD- DEBIT
MCPelroleum Service Slalions & CATIAFD can- DEBIT

I········ ExemDI~abltC8rdir(":

609 1.050% $0.150
668 1.190% $0.100
667 1.S50% $0.040

669/670 0.700% $0.170
656/657 0.000% $0.950

MC Lod91n9,Auto Renlal, & Cruise Unes - DEBIT 650";~' 1.150% $0.1S0

MC Suoermarket- DEBIT
MC Suoermarket CaD - DEBIT

617 1.050% $0.150 '
639 0.000% $0.350

Me ServiceIndustries Incentive Proaram SliP - DEBIT
MC Ulilliv- DEBIT
MC Merit I BillPavments - Real Estate
MC Emer In Market- DEBIT

666 1.1S0% $0.050
648 0.000% $0.4S0
627 1.100% $0.000
665 0.800% $0.250

MC E-Commerce Full UCAF- DEBIT 655 1.150% $0.150
MC Key Entered - DEBIT 661 1.640% $0.160

MC Merill- DEBIT(Retail, MOTO, E-Commerce) 61~~:19 1.640% $0.160

MC Siandard - DEBIT 603 1.900% $0.250



MC Business Card Dala Rate 111- DEBIT 143 1.800% $0.100
MC Business Card Face-to-Face Petroleum) - DEBIT 191 2.050% $0.100
MC Business Card Face-to-Face- DEBIT 140 2.200% $0.100
MC Business Card Dala Ral.1I (P.trol.um) - DEBIT 112 2.050% $0.100
MC BuelnesaCard Dala Ral.lI- DEBIT 142 2.200% $0.100
MC Business Card Dala Rate 1- DEBIT 141 2.650% $0.100
MC BualnessCard Utility - DEBIT 153 0.000% $1.500
MC Busln.ss Card Large Ticket - DE81T 148 1.250% $40.000
MC Business Card T&E 111- DEBIT 151 2.300% $0.100
MC Business Card T&E II-DEBIT 150 2.350% $0.100
MC Business Card T&E I - DEBIT 145 2.500% $0.000
MC Business Card Standard - DEBIT 103 2.950% $0.100

VISA CPS R.tail R.tail, HotelrCarRental 0231024 1.510% $0.100
VISA CPS R.5taurant 054 1.540% $0.100
VISA CPS Small Tick.1 041 1.650% $0.040
VISA CPS R.laiIS.rvlce Slation 056 1,150% $0.250
VISAAFD Aula Fuel 035 1.150% $0.250
VISA CPS Supermarket 021 1.220% $0.050
VISA CPS Charity 059 1.350% $0.050
VISA CPS Retail II - Emeraino Mark.ts 038 1.430% $0.050
VISA Utllltv 053 0.000% $0.750
VISA CPS Hotel & Car Rental- Card Present 0301032 1.540% $0.100
VISA CPS HDt.1& Car Rental- Card Not Pr.s.nt 0291031 1.540% $0.100
VISA CPS Electronic Commerce- Prer.rred 018 1.800% $0.100
VISA CPS Retall- Kev Enlrv 031 1.800% $0.100
VISA CPS Card Net present 034 1.800% $0.100
ViSA CPS EleclronlcCommerce-Basic 071 1.800% $0.100
ViSA EIRF 080 2.300% $0.100
VISA Slandard 0091012

CAlnines, Hot.VCarR.ntal, CNP, R.tall) 014/011 2.700% $0,100

VISA CPS Rewards 1 OSO 1.650% $0.100
VISA CPS Rewards 2 051 1.950% $0.100
VISA S' nalure Preferred - Fu.1 254 1.150% $0.250
VISA S' nalure Preferred - B2B non-T&E 246 2.100% $0.100
VISAS neture Preferred c Retall non-T&E 248 2.100% $0.100
VISA S' naturePreferred- Card Not Present non·T&E 2-47 2.400% $0.100
VISA S' nature Preferred - COI1l Electrenlc non-T&E 249 2.400% $0.100
VISA Si nalure Card - EI.ctronic T&E 114 2.300% $0.100
VISA Si nature Preferred COI1l Slandard 250 2.950% $0.100
VISA 51 nalure Card - Slandard &E 110 2.700% $0.100

VISA Ulilitv - Business 052 0.000% $1.500
VISA CommercialCard L.v.11I Dala 112 2.050% $0.100
VISA CPS CornmerclalCard - B2B non-T&E 230 2.100% $0.100
VISA CPS CommercialCard - R.lall non-T&E 232 2.200% $0.100

ISA CPS CommercialCard - Card Not Present (non-T&E) 231 2.250% $0.100
VISA Commercial Card ~ Electronic(T&E I non-T&E) 2401242 2.400% $0.100
VISA CommercialCard Standard 109 2.950% $0.100

".:BusInessEnhanced Cards';·
NJA N/A N/A
571 2.050% $0.100
580 2.250% $0.100
579 2.300% $0.100
580 2.250% $0.100

5891581 2.750% $0.150
582 2.950% $0.100

Sianatl.i're Buslneu CardsF

N/A NJA N/A
585 2.050% $0.100
586 2.400% $0.100
588 2.400% $0.100
581 2.600% $0.200

5901584 2.850% $0.200
583 2.950% $0.100

VISA Commercial CardLevel III Data Purchase NJA N/A N1A
ISACommercialCard Levell! Data (CorporalelPurchase) 171 2.050% $0.100

VISACPS CorrmerdalCard- B2B lCorporaleIPurchase)(non-T&E) 233 2.100% $0.100

ViSA CPS ccrnmercrat card . R.lall non-T&E 235 2.100% $0.100
VISA CPS Commercial Oard- Card Nol Presenl (non-T&E) 234 2.200% $0.100

VISA CommercialCard - Electronic (T&E I non-T&E) 0821113 2.250% $0.100

VISA Purchasing Card Larg. Tlcket > $4986 NJA N/A N/A
VISA GSA - Purchasing Card Larg. Ticket > $6500 NJA N/A NJA
VISA Commercial CardStandard ccrcoretensurehese 109 2.950% $0.100

113 1.800% $0.100
172 2.050% $0.100
238 2.100% $0.100

238/251 2.300% $0.100
231 2.550% $0.100

23~~:43 2.650% $0.100

118 0.950% $35.000
120 1.200% $39.000
109 2.950% SO.100

VISA International Electronic .. 063 1.550% $0.000

VISA Inl.mational Chip EI.ctronlc·
VISA Intematlonal E-Commerce •
VISA International Standard ..
VISA Intematkmal Skmafure Card..

VISA Interregional Premium Card..

VISA Intemalionallnflnlte Card..

VISA Interregional SuperPremium Card..

VISA InternationalCommercial Card ..

CC.'.... "ViSA· Con.lIm.r D.bR Card Cal.aortelr·
VISA Regulal.d - DEBIT
VISA CPS Small Tlcket Regulated- DEBIT
VISA Int.rr.gional Reaulated - DEBIT

VISA CPS Retej- DEBIT R.lall, Hotercar Rental
VISA CPS Restaurant- DEBIT
VISA CPS Small Tlckel - DEBIT
VISA CPS R.tall Service Slallon - DEBIT
VISA AFD Aula Fu.1 DIsD. - DEBIT

VISA Relail ServiceStalion &AFO (Aula Fuel) Cap. DEBIT

VISA CPS Supermarket - DEBIT
VISA CPS Supermarket CaD- DEBIT
VISA CPS Relallll- Emerolng Mark.ts - DEBIT
VISA CPS Relallll- Em.roinD Mark.ts CaD- DEBIT
VISA Utility - DEBIT
VISA CPS Hotel & Car R.nlal- Card Present - DEBIT
VISA CPS Electronic Commerce- Preferred - DEBIT
VISA CPS Relall- K.v Enlrv - DEBIT
VISA CPS Card Not Present- DEBIT
VISA CPS Holel & Car Rental· Card Nol Present- DEBIT

VISA Siandard - DEBIT
(Airlines, HoleVCarRental, CNP, Retail)

065 1.650% $0.000
067/068 1.890% $0.000

069 2.050% $0.000
058 2.250% $0.000

222/223
224/225 2.250% $0.000

226
028 2.420% $0.000

391/392 2.420% $0.000393/39"

055 2.450% $0.000
.,. R.ilulat.d D.bR Carer.c. ,·';>1

NO' 0.050% $0.220
N02 0.050% $0.220
NOS 0.050% $0.220

. (:·.'i···.Ex.mptD.bRC.rd.:,C>"' < i:':; !'rep.ld Dablt C.rd.· '..
811/636 0.950,!!> $0.200 R11 1.150% . $0.150

654 1.190% $0.100 P54 1.150% $0.150
847 1.600% $0.050 P47 1.600% $0.050
658 0.750% $0.170 P58 1.150% . $0.150
635 0.750% $0.170 P35 1.150% $0.150

658/659
0.000% $0.950 P58 0.000% $0.950684

826 0.950% $0.200 P2' 1.150% $0.150
689 0.000% $0.350 P89 0.000% $0.950
638 0.650% $0.150 P38 0.650% $0.150
639 0.000% $2.000 P39 0.000% $0.150
853 0.000% $0.650 NJA N/A N/A

630/632 1.360% $0.150 P30/P32 1.750% $0.200
678 1.550% $0.150 P78 1.750% $0.200
637 1.600% $0.150 P31 1.750% $0.200
634 1.600% $0.150 P34 1.750% $0.200

629/631 1.360% $0.150 P29/P31 1.750% $0.200
677 1.600% $0.150 P77 1.750% $0.200
680 1.750% $0.200 P80 1.800% $0.200

609/612 1.900% $0.250 P11 1.900% $0.250614/617
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VISA- Cammen:I.IDebM Ca"" Cate ~.,,:;, Bu-'n.." DebIl:C......~,>'*"
VISAUtility (Business) - DEBIT OS2 0,000% $1.500
VISA Business Card Level II Data - DEBIT 112 2.050% $0.100
VISABusiness Card - B2B - DEBIT 2'0 2.100% $0.100
VISA Business Card - Retell- DEBIT 232 2.200% $0.100
VISA Business card- Card Not Present - DEBIT 2" 2.250% $0.100
VISA Business Card - Electronic - DEBIT 240 2.400% $0.100
VISA Business Card - Standard - DEBIT 109 2.950% $0.100

•. DISCOVER' Cotrilu'mer·CredItCiiretCatea",rle.';h, (k;:-"'Z!t.C"'I!tc:rwdlt"".....:¥~"'''', 1,:~:2:\i0it-· R8warc:l°C~rd*.::·;~~-'~:+.·{rJ~~ _~tti;\~~.:~:p~rri'ui1j,Cilri.'if&~.\~rt;~-< ~'hpnmlutrtI'IIJllCJI'!!S'<,·c':.;,

DS PSLRetaii 310 1,560% $0.100 010 1,710% $0,100 110 1,710% $0.100 410 2.100% $0,100
DS PSL Restaurant an 1,560% $0.100 011 1,900% $0,100 111 2.200% $0.100 411 2.300% $0,100
DS PSL Express Services '06 1,700% $0.030 006 1,700% $0,030 108 1,700% $0.030 408 2,100% $0.050
DS PSL Pelroleum '09 1,550% $0.050 009 1,730% $0,050 109 1,730% $0.050 40. 1]30% $0.050
DS PSL Supennarkets I Warehouse Club sos 1.400% $0.050 005 1.650% $0.050 105 1,650% $0.050 405 1,900% $0.100
DS PSLUtilily '24 0,000% $0,150 024 0.000% $0,750 124 0,000% $0.750 424 0,000% $0,750
DS PSL Real E5tate '25 1,100% $0,000 025 1.100% $0,000 125 1,100% $0.000 425 2,300% $0.100
DS PSL Insurance '26 10430% $0,050 026 10430% $0,050 126 10430% $0,050 426 2.300% $0.050
DS PSL Emerging Market5 '06 10450% $0,050 006 10450% $0,050 106 1.450% $0,050 406 2.300% $0.100
DS PSL Public Services '07 1.500% $0,100 007 1,500% $0,100 107 1.500% $0,100 407 1.500% $0,100
DS PSL Hotel & Car Rental 312 1.580% $0,100 0'2 1,900% $0.100 112 2.300% $0,100 412 2.300% $0,100
DS PSL Key Entry 315 1,870% $0,100 015 1,970% $0.100 115 2.000% $0,100 415 2.100% $0,100
OS PSL Card Not Present I ECommerce 314 1.870% $0,100 014 1,970% $0.100 114 2.000% $0,100 414 2.300% $0,100
05 Mid Submission Level 318 20400% $0,100 018 20400% $0,100 118 2.400% $0,100 418 2.400% $0,100
05 Base Submission 31. 2.950% $0,100 01. 2.950% $0,100 11. 2.950% $0.100 41. 2.950% $0,100
\fii)'jit;!iI$C'olll;Ri·a:QJ1i"","'IIifClil'd'c.itiKiliffil~~" ~>~oilji\ieJ'jiliit;c.~

OS Commercial Utilities 205 0.000% $1.500
os CommercialElectronic· EmergWig MaI1\ellPubic Services 20' 2.300% $0.100
OS Commercial Electronic - All Other 202 2.300% $0.100
OS Commercial Base 203 2.950% $0.100
i";~-;'i(!iillCOl/E~"'lri.it1atlOrili .c.ii1lCaijijli""''';''\f!\~k ~'t;6.'r~J!lti!!iitl~(ili~iili!i'.~
OS International Electmnlc" 211 1,560% $0.000
OS International Base .. 210 2.100% $0,100
';·';'.'R:"",'OIllC~II'O.bM Clil'jl:tJltiiglirtilil:€','W;;,".'l,; _""'fltiillqi~]J.li1t~~';'J
DS PSL Regulated - DEBIT 704 0,050% $0,210
DS PSL Regulated wI Fraud Adjuslment- DEBIT 704 0,050% $0.210

";io--t"~rIjPt;Q9bM'c;i""?#~",,i

DS PSL Retall- DEBIT 610 1,020% $0,160
DS PSL Restaurant- DEBIT 611 1,190% $0,100
05 PSl Express Services - DEBIT 608 1,550% $0,040
DS PSL Petroleum - DEBIT 00. 0.760% $0,160
DS PSL Supermarkets I Warehouse Club - DEBIT 805 1,020% $0.160
DS PSL Utility - DEBIT 624 0.000% $0,750
DS PSL Real Estate - DEBIT 625 1.100% $0.000
DS PSL Insurance - DEBIT 628 10430% $0.050
DS PSL Emerging Markets - DEBIT 606 0.900% $0.200
DS PSL Public Services - DEBIT 007 0,900% $0.200
DS PSL Hotel & Car Rental- DEBIT 812 1.350% $0.160
DS PSL Kev Entrv - DEBIT 816 1,620% $0,160
DS PSL Card Not Present I ECommerce - DEBIT 614 1,620% $0,160
DS MidSubmission Level- DEBIT 618 1,720% $0,200
OS Base Submission - DEBIT 61. a90% 50,250

CONTROL # 820111.211520111019100925

• These rales inckJdelie VmaI Discover Inln,P~g Fee. This ree willnot be r.duded i'llhe rale If K is biled as a separale ina lam on )'OUrslatemenL



CHASE0
1M

Paymentech

MEMORANDUM

From:

Re:

Chase Paymentech

Village of Huffman Estates ("Merchant")

Chase Paymentech is pleased to have the opportunity, along with JP Morgan Chase Bank, N.A., to respond to
Merchant's request for proposal (the "RFP"), as it relates to credit card processing (the "Processing Services").
This response to Merchant's RFP was prepared by Chase Paymentech's legal department. The following
information is designed to identify the structure that Chase Paymentech proposes to use if Chase Paymentech is
awarded the Processing Services business.

The information in this response is general in nature and is provided only to enable Merchant to better
understand the contract negotiation and finalization process Paymentech anticipates if we are awarded the
business. Therefore, nothing in the RFP, this response, any attachments hereto, or in any document responsive
to the RFP constitutes a binding agreement between Paymentech and Merchant and the respective rights and
obligations of Paymentech and Merchant will be defined in subsequent definitive agreements. Please note that
we therefore take specific exception to Section 1. C and D and must reject these provisions. No services can be
provided by Paymentech to you without a signed agreement by both parties, substantially in the form of Exhibit
A.

Exhibit A is Paymentech's Standard Payment Card Processing Agreement (the "Agreement"), which we will
require as the basis for the Card Processing Services to be provided by Paymentech. Many of the provisions in
the Agreement are required by Visa and/or MasterCard rules to be included in any agreement that covers the
processing of their Card transactions, and many others reflect requirements imposed by Visa and MasterCard on
merchants generally or Paymentech's operational requirements. Please also note that the term and termination
provisions are as set forth in the Agreement.

Thank you for your consideration of our response. We look forward to working with Merchant and have every
confidence that the ultimate agreement between the parties will be in everyone's best interest.



Exhibit A

CHASE0
1M

Paymentech

STANDARD MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT
U.S. AGREEMENT

THIS STANDARD MERCHANT PAYMENT INSTRUMENT PROCESSING AGREEMENT (the "Agreement") is entered into by and between
JPMorgan Chase Bank, N.A., a national banking association ("Member"), Paymentech, LLC, a Delaware limited liability company
("Paymentech"), and , an entity duly organized under the laws of the state of _
("Merchant").

WHEREAS, Member is a member of several Payment Brands and Paymentech is authorized, through Member, to process the Merchant's
Transactions; and

WHEREAS, Merchant wishes to accept Payment Instruments from its Customers as a method of payment for goods or services offered by
Merchant;

ACCORDINGLY, in consideration of the mutual promises made and the mutual benefits to be derived from this Agreement, Paymentech,
Member, and Merchant agree to the following terms and conditions intending to be legally bound:

1. MERCHANT'S ACCEPTANCE OF PAYMENT INSTRUMENTS.

1.1 Exclusivity. During the term of this Agreement, Paymentech shall be Merchant's exclusive provider of all Transaction processing services
(including, without limitation, the authorization, conveyance and settlement of Transactions), and Merchant shall not use the services of any bank,
corporation, entity or person other than Paymentech for such services. Merchant shall submit to Paymentech Transaction Data generated from all of
its Transactions via electronic data transmission according to Paymentech's formats and procedures throughout the term of this Agreement.

1.2 Certain Payment Acceptance Policies and Prohibitions.
(a) Each Transaction must be evidenced by its own Transaction Receipt completed in accordance with Payment Brand Rules.
(b) Merchant shall not require the Customer to pay the fees payable by Merchant under this Agreement. .-.;<....

(c) Merchant shall never issue Refunds for Transactions by cash or a cash equivalent (e.g., check) unless required by law or permitted by the fT.i.~_·~_;!)
Payment Brand Rules.

(d) Unless permitted by the Payment Brand Rules, Merchant shall not engage in any practice that unfavorably discriminates against or provides
unequal treatment of any Payment Brand relative to any other Payment Brand.

(e) Except where expressly permitted by law or the Payment Brand Rules, Merchant shall not set a dollar amount above or below which Merchant
refuses to honor otherwise valid Payment Instruments.

(f) Merchant shall examine each Payment Instrument physically presented at the point of sale to determine that the Payment Instrument presented
is valid and has not expired. Merchant shall exercise reasonable diligence to determine that the authorized signature on any Payment Instrument
physically presented at the point ofsale corresponds to the Customer's signature on the Transaction Receipt.

(g) With respect to any Transaction for which a Customer is not physically present at the point of sale, such as in anyon-line, mail, telephone, pre
authorized or recurring Transaction, Merchant must (i) have notified Paymentech on its Application, or otherwise obtained Paymentech's prior
written approval, ofMerchant's intention to conduct such Transactions; and (ii) have appropriate procedures in place to ensure that each Transaction
is made to a purchaser who actually is the Customer. Merchant acknowledges that under certain Payment Brand Rules, Merchant cannot rebut a
Chargeback where the Customer disputes making the purchase and Merchant does not have an electronic record (e.g., "swiping" or "tapping" a
Payment Instrument) or physical imprint of the Payment Instrument.

(h) Merchant agrees to accept all categories of Visa and MasterCard Payment Instruments (i.e., debit and credit cards), unless Merchant has
notified us on its Application or otherwise in writing of its election to accept one of the following "limited acceptance" options: (i) all Visa and
MasterCard consumer credit cards and Visa and MasterCard commercial credit and debit cards; or (ii) Visa and MasterCard debit cards only (but no
credit cards). Notwithstanding the election of one of the foregoing limited acceptance options, Merchant must honor all foreign bank-issued Visa or
MasterCard Payment Instruments. If Merchant elects one of the limited acceptance categories: (Y) Merchant must display appropriate signage to
indicate the limited acceptance category; and (Z) Paymentech, at its option, may process any Transactions submitted to Paymentech outside of the
limited acceptance category, in which case such Transactions will be assessed the applicable interchange fees plus any additional fees/surcharges
assessed by Paymentech or the Payment Brands. -

CD Merchant shall not split a single Transaction into two or more Transactions to avoid or circumvent authorization limits or monitoring programs.
(k) Merchant shall not accept Payment Instruments for the purchase.of scrip.
(1) Merchant shall not require a Customer to complete a postcard or similar device that includes the Customer's Payment Instrument account

number, expiration date, or any other account data in plain view when mailed.
(m) Merchant shall not add any tax or surcharge to Transactions, unless applicable law expressly requires a Merchant be permitted to impose the

tax or surcharge. If any tax or surcharge amount is allowed, such amount shall be included in the Transaction amount and shalf not be collected
separately.

(n) Merchant shall not request or use a Payment Instrument account number for any purpose except as payment for its goods or services, unless
required by the Payment Brand Rules in order to support specific services offered by the Payment Brands.

1.3 Payment Brand Rules. Merchant agrees to comply with (a) all Payment Brand Rules as may be applicable to Merchant and in effect from time
to time; and (b) such other procedures as Paymentech may from time to time prescribe for the creation or transmission of Transaction Data.



1.4 Requirements for Certain Transactions. As to all Transactions, Merchant represents and warrants that, to the best of its knowledge:
(a) The Transaction Data (i) represents a payment for or Refund of a bona fide sale or lease of the goods, services, or both, which Merchant has

provided in the ordinary course of its business, as represented in its Application; and (ii) is not submitted on behalf of a third party.
(b) The Transaction Data represents an obligation ofthe Customer for the amount of the Transaction.

(c) The Transaction is not for any purpose other than payment for the current Transaction. The Transaction does not represent the collection of a
dishonored check or the collection or refinancing of an existing debt. The Transaction does not represent payment for a previous Transaction or
charge incurred at the Merchant or a Transaction that was previously charged back by the Customer, irrespective of Customer consent or approval.

(d) Except as specifically stated in Merchant's Application or otherwise approved in writing by Paymentech in advance, with respect to any
prepayment for services or full prepayment for custom-ordered merchandise manufactured to the Cardholder's specifications, at the time Merchant
accepts a Payment Instrument for any goods or services, the goods have been provided or shipped or the services actually rendered to the Customer.
For approved prepayments, Merchant must advise the Customer (i) that payment is being made in advance of the shipment or provision of goods or
services; and (ii) the time when shipment or provision of the goods or services is expected.

(e) The Transaction Data is free from any material alteration not authorized by the Customer.
(f) The amount charged for the Transaction is not subject to any dispute, setoff, or counterclaim.
(g) Merchant has not disbursed or advanced any cash to the Customer (except as authorized by the Payment Brand Rules) or itself or to any of its

representatives, agents, or employees in connection with the Transaction, nor has Merchant accepted payment for effecting credits to a Customer.
(h) The goods or services related to each Transaction are Merchant's property or Merchant has the legal right to sell them.
(i) Merchant has made no representation or agreement for the issuance of Refunds except as stated in Merchant's Refund Policy, which has been

previously submitted to Paymentech in writing as provided in Section 3, and which is available to the Customer.
(j) Any Transaction submitted to Paymentech to credit a Customer's account represents a Refund for a Transaction previously submitted to

Paymentech.
(k) Merchant has no knowledge or notice of information that would lead Merchant to believe that the enforceability or collectibility of the

Transaction is in any manner impaired. Merchant has originated the Transaction and Transaction Data in compliance with this Agreement,
applicable laws and all applicable Payment Brand Rules.

(I) Unless specifically stated in its Application or otherwise approved in writing by Paymentech in advance, Merchant shall not accept Payment
Instruments in connection with installment plans. If the Customer pays in installments or on a deferred payment plan, as previously approved by
Paymentech, a Transaction Data record has been prepared separately for each installment transaction or deferred payment on the dates the Customer
agreed to be charged. All installments and deferred payments, whether or not they have been submitted to Paymentech for processing, shall be
deemed to be a part of the original Transaction.

(m) Merchant bas not submitted any Transaction that Merchant knows or should have known to be either fraudulent, illegal, damaging to the
Payment Brand(s), not authorized by the Customer or otherwise in violation of any provision of this Agreement, applicable law, or Payment Brand
Rules.

(n) For recurring Transactions, Merchant must (i) obtain the Customer's consent to periodically charge the Customer on a recurring basis for the
goods or services purchased; (ii) retain this permission for the duration of the recurring services and provide it upon request to Paymentech or the
issuing bank of the Customer's Payment Instrument; and (iii) retain written documentation specifying the frequency of the recurring charge and the
duration of time during which such charges may be made. Merchant shall not submit any recurring transaction after receiving: (i) a cancellation
notice from the Customer; or (ii) notice from Paymentech or any Payment Brand (via authorization code or otherwise) that the Payment Instrument is
not to be honored. Merchant shall include in its Transaction Data the electronic indicator that the Transaction is a recurring Transaction.

1.5 Stored Value Card Transactions. As to all Stored Value Card Transactions, if any, in addition to any representations and warranties
previously made, Merchant agrees to:

(a) comply with all applicable laws relating to Stored Value Card Transactions, and indemnify and hold Paymentech harmless from any loss,
damage, or claim relating to or arising out of any failure to comply with applicable laws in connection therewith;

(b) be responsible for ensuring that all Stored Value Cards require activation at the point of sale;
(c) provide immediate written notification to Paymentech of any Stored Value Card fraud losses immediately;
(d) besolely responsible for any and all value adding and fraud losses and expenses relating to or arising from Merchant's Stored Value Card

Transactions;
(e) discourage transportation of groups of sequentially numbered gift cards;
(f) deactivate or otherwise remove all value from Stored Value Cards that have been compromised; and
(g) be responsible for any fraudulent transactions involving Merchant's Stored Value Cards, including, without limitation, the unauthorized

activation of Stored Value Cards, reloading of existing Stored Value Cards (whether pursuant to a manual telephone order or otherwise) with
additional value, or the unauthorized replication of Stored Value Cards or Stored Value Card data for fraudulent Transactions.

2. AUTHORIZATIONS. Merchant is required to obtain an authorization code through Paymentech, in accordance with this Agreement, for each
Transaction. Merchant acknowledges that authorization of a Transaction indicates that the Payment Instrument (a) contains a valid account number;
and (b) has an available credit balance sufficient for the amount of the Transaction; but, it does not constitute a representation from Paymentech, a
Payment Brand, or a card issuing bank that a particular Transaction is in fact a valid or undisputed Transaction entered into by the actual Customer.
Paymentech reserves the right to refuse to process any Transaction Data presented by Merchant unless it includes a proper authorization.

3. REFUND AND ADJUSTMENT POLICIES AND PROCEDURES; PRIVACY POLICIES.
3.1 Refund Policy. Merchant is required to maintain a Refund Policy and to disclose such Refund Policy to Paymentech and Customers. Any
material change in Merchant's Refund Policy must be submitted to Paymentech, in writing, not less than 14 days prior to the effective date of such
change. Paymentech reserves the right to refuse to process any Transactions made subject to a revised Refund Policy of which Paymentech has not
been notified in advance. To the extent that Merchant operates an electronic commerce website through which Transaction Data is generated,
Merchant must include its Refund Policy on the website in accordance with Payment Brand Rules.

3.2 Procedure for Refund Transactions. If, under Merchant's Refund Policy, Merchant allows a Refund, Merchant shall prepare and deliver to
Paymentech Transaction Data reflecting any such Refund within three (3) days of approving the Customer's request for such Refund. The amount of
a Refund cannot exceed the amount shown as the total on the original Transaction Data except by the exact amount required to reimburse the



Customer for shipping charges that the Customer paid to return merchandise. Merchant shall not accept any payment from a Customer as
consideration for issuing a Refund. Merchant shall not give cash (or cash equivalent) refunds to a Customer in connection with a Transaction, unless
required by law or permitted by the Payment Brand Rules.

3.3 Customer Data Protection Policies. To the extent that Merchant operates an electronic commerce website through which Transaction Data is
generated, in addition to any requirements otherwise set forth in this Agreement, Merchant shall display the following on its website: (a) its Customer
data privacy policy; (b) a description of its security capabilities and policy for transmission ofPayment Instrument Information; and (c) the address of
Merchant's fixed place of business (regardless of website or server locations). Furthermore, Merchant must offer its Customers a data protection
method such as 3-D Secure or Secure Sockets Layer (SSL).

4. SETTLEMENT.

4.1 Submission of Transaction Data. Failure to transmit Transaction Data to Paymentech within one (1) business day following the day that such
Transaction originated could result in higher interchange fees and other costs, as well as increased Chargebacks. Unless Merchant has notified
Paymentech on its Application or Paymentech has otherwise agreed in writing in advance, Merchant shall not submit Transactions for processing
until (a) the Transaction is completed; (b) the goods are delivered or shipped; (c) the services are performed; or (d) Merchant has obtained the
Customer's consent for a recurring Transaction. Paymentech may from time to time contact Customers to verify that they have received goods or
services for which Transactions have been submitted. Paymentech reserves the right to refuse to process any Transaction Data presented by Merchant
ifPaymentech reasonably believes that the Transaction may be uncollectible from the Customer or was prepared in violation of any provision of this
Agreement, applicable law, or the Payment Brand Rules. For all Transactions, Paymentech will submit Merchant's Transaction Data to the applicable
Payment Brands.

4.2 Merchant's Settlement Account. In order to receive funds from Paymentech, Merchant must designate and maintain one or more accounts used
primarily for business purposes at a bank that is a member of the Automated Clearing House system or the Federal Reserve wire system (collectively
referred to as "Settlement Account"). During the term of this Agreement, and thereafter until Paymentech notifies Merchant that all amounts due
from Merchant under this Agreement have been paid in full, Merchant shall not close its Settlement Account without giving Paymentech at least five
(5) days' prior written notice and substituting another Settlement Account. Merchant is solely liable for all fees, costs, and overdrafts associated with
the Settlement Account. Merchant authorizes Paymentech to initiate electronic credit and debit entries and adjustments to the Settlement Account at
any time without regard to the source of any monies in the Settlement Account, and this authority will remain in full force and effect until
Paymentech notifies Merchant that all amounts due from Merchant under this Agreement have been paid in full. Paymentech will not be liable for
any delays in receipt of funds or errors in Settlement Account entries caused by third parties, including, without limitation, delays or errors by the
Payment Brands or Merchant's bank.

4.3 Conveyed Transactions. For Conveyed Transactions Merchant shall have a valid agreement in effect with the applicable Payment Brand. If
Merchant submits Conveyed Transactions to Paymentech and Merchant does not have a valid agreement with the applicable Payment Brand,
Paymentech may, but shall not be obligated to, submit such Transaction Data to the applicable Payment Brand and to share with them information
about Merchant (from the Application or otherwise) as may be required to approve Merchant's acceptance of the Payment Brand's Payment ~~i.:::~.-.,:_',:,::',~,~,:'",,)
Instrument. Payment of proceeds due Merchant for Conveyed Transactions shall be governed by the agreement Merchant has with the applicable _ .
Payment Brand, and Paymentech does not bear any responsibility for their performance thereunder, including, without limitation, the funding and
settlement ofMerchant's Conveyed Transactions.

4.4 Transfer of Transaction Settlement Funds. Subject to Section 4.3, for all Transactions, Paymentech will submit Merchant's Transaction Data
to the applicable Payment Brand. Promptly after Paymentech receives funds for Settled Transactions from the Payment Brands, Paymentech will
provisionally fund the Settlement Account. The proceeds payable to Merchant shall be equal to the amounts submitted by Merchant in connection
with its Transaction Data minus the sum of the following: (a) all fees, charges, and other amounts described on Schedule A or that Merchant has
otherwise agreed to pay; (b) all Refunds and Chargebacks; (c) all Reserve Account (as defined in Section 4.6) amounts; (d) all fees, charges, fines,
assessments, penalties, or other liabilities that may be imposed on Paymentech or Member from time to time by the Payment Brands and all related
costs and expenses incurred by Paymentech. Merchant agrees that all amounts are due and payable as provided in this Agreement. In the event
Paymentech does not deduct such amounts from Merchant's proceeds when such amounts are due and payable, Merchant agrees to pay all such
amounts to Paymentech immediately without any deduction or offset. Additionally, Paymentech may debit the Settlement Account or Merchant's
Reserve Account for such amounts at any time.

4.5 Negative Amounts. Merchant shall maintain sufficient funds in the Settlement Account to prevent the occurrence of a negative balance. In the
event that the proceeds from Merchant's Settled Transactions or the balance of Merchant's Settlement Account are not sufficient to pay amounts due
under this Agreement, in addition to any other rights and remedies Paymentech may have under this Agreement, Paymentech may pursue one or
more of the following options:

(a) demand and receive immediate payment for such amounts;
(b) debit the Settlement Account for the amount of the negative balance;
(c) apply funds held in the Reserve Account against the negative amount; and
(d) withhold all or some of Merchant's Settlement funds and apply them against the negative amount.

Furthermore, if the amount represented by Merchant's Transaction' Data in any day is negative due to Refunds or credits being submitted by
Merchant in excess of its proceeds from Transactions; Merchant shall immediately provide Paymentech with sufficient funds to prevent the
occurrence of a negative balance.

4.6 Reserve Account. At any time and from time to time Paymentech may temporarily suspend or delay payments to Merchant and/or designate an
amount of funds that Paymentech must maintain in order to protect itself against anticipated risks, including, without limitation, risks associated with
Chargebacks, fines, fees or penalties assessed against Paymentech or Member by any of the Payment Brands arising out of or relating to Merchant's
Transactions, Chargebacks or failure to comply with the Payment Brand Rules or the Security Standards (all such risks herein referred to as
"Anticipated Risks" andsuch funds being hereinafter referred to as the "Reserve Account"), which may be funded in the same manner as provided
for negative balances in Section 4.5. The Reserve Account will contain sufficient funds to cover any unbilled processing costs plus Paymentech's
estimated exposure based on reasonable criteria for Chargebacks, Refunds, unshipped goods and/or unfulfilled services, and all additional



Anticipated Risks. Paymentech may (but is not required to) apply funds in the Reserve Account toward, and set off any funds that would otherwise
be payable to Merchant against, the satisfaction of any amounts which are or may become due from Merchant pursuant to this Agreement. Funds in
the Reserve Account will be held and controlled by Paymentech, will not bear interest, and may be commingled with other funds. Effective upon
Paymentech's establishment ofa Reserve Account, Merchant irrevocably grants to Paymentech a security interest in any interest Merchant may now
have or later acquire in any and all funds, together with the proceeds thereof, that may at any time be in the Reserve Account and that would
otherwise be payable to Merchant pursuant to the terms of this Agreement. Merchant agrees to execute and deliver to Paymentech such instruments
and documents that Paymentech may reasonably request to perfect and confirm the security interest in the Reserve Account funds. Upon (i)
satisfaction of all of Merchant's obligations under this Agreement; and (ii) Merchant's execution of documents reasonably requested by Paymentech
in connection with the return of any Reserve Account funds, Paymentech will pay to Merchant any funds then remaining in the Reserve Account.

5. ACCOUNTING. Paymentech will supply a detailed statement reflecting the activity of Merchant's account(s) by online access (or otherwise if
agreed to by both parties) and Merchant shall ensure that any online access to such statements is secure. If Merchant believes any adjustments should
be made with respect to Merchant's Settlement Account, Merchant must notify Paymentech in writing within 90 days after any such adjustment is or
should have been effected.

6. RETRIEVAL REQUESTS. In order to comply with Retrieval Requests, Merchant shall store and retain Transaction Data and Transaction Receipts
in compliance with the Payment Brand Rules, including any time frames set forth therein. Within seven (7) days (or such shorter time as the
Payment Brand Rules may require) of Paymentech sending Merchant a Retrieval Request, Merchant must provide to Paymentech, via certified or
overnight mail or by confirmed fax, (a) written resolution of Merchant's investigation of such Retrieval Request; and (b) legible copies of any
supporting documentation requested or required by the Retrieval Request. Merchant acknowledges that failure to fulfill a Retrieval Request timely
and in accordance with Payment Brand Rules may result in an irreversible Chargeback.

7. CHARGEBACKS.
7.1 Chargeback Reasons. Merchant has full liability for all Chargebacks. Following are some of the most common reasons for Chargebacks:

(a) Merchant fails to issue a Refund to a Customer upon the return or non-delivery of goods or services;
(b) A required authorization/approval code was not obtained;
(c) The Transaction Data was prepared incorrectly or fraudulently;
(d) Paymentech did not receive Merchant's response to a Retrieval Request in accordance with Section 6;
(e) The Customer disputes the Transaction or the authenticity of the signature on the Transaction Receipt, or claims that the Transaction is subject

to a set-off, defense, or counterclaim;
(1) The Customer refuses to make payment for a Transaction because, in the Customer's opinion, a claim or complaint has not been resolved or has
been resolved in an unsatisfactory manner; or

(g) The credit or debit card comprising the Payment Instrument was not actually presented at the time of the Transaction or Merchant failed to
obtain an electronic record or physical imprint ofsuch Payment Instrument, and the Customer denies making the purchase.

7.2 Response to Chargebacks. IfMerchant has reason to dispute or respond to a Chargeback, then Merchant must do so by the date provided on the
applicable Chargeback notice. Paymentech will not investigate or attempt to obtain a reversal or other adjustment to any Chargeback if Merchant has
not timely responded to the notice.

7.3 Excessive Chargebacks. IfMerchant is receiving an excessive amount of Chargebacks, as determined by the Payment Brands from time to time,
in addition to Paymentech's other remedies under this Agreement, Paymentech may take one or more of the following actions: (a) review Merchant's
internal procedures relating to acceptance of Payment Instruments and notify Merchant of new procedures Merchant should adopt in order to avoid
future Chargebacks; (b) notify Merchant of a new rate Paymentech will charge to process Merchant's Chargebacks; or (iii) establish a Reserve
Account. Merchant also agrees to pay any and all penalties, fees, fines, and costs assessed against Merchant, Paymentech, and/or Member relating to
Merchant's violation of this Agreement or the Payment Brand Rules with respect to Merchant's acceptance of Payment Instruments, its Transactions,
or with respect to excessive Chargebacks under this Section.

7.4 Claims of Customers. Following a Chargeback, Merchant may resubmit applicable Transaction Data for a second presentment, but only in
accordance with Payment Brand Rules. To the extent Paymentech has paid or may be called upon to pay a Chargeback or Refund for or on the
account of a Customer and Merchant does not reimburse Paymentech as provided in this Agreement, then for the purpose of Paymentech obtaining
reimbursement of such sums paid or anticipated to be paid, Paymentech has all of the rights and remedies of such Customer under applicable federal,
state, or local laws and Merchant authorizes Paymentech to assert any and all such claims in its own name for and on behalf of any such Customer
individually or all such Customers as a class.

8. DISPLAY OFPAYMENT BRAND MARKS. Merchant is prohibited from using the Payment Brand Marks, as defined below (sometimes referred to
herein as "Marks"), other than as expressly authorized by Paymentech in writing or by the Payment Brands. Payment Brand Marks mean the brands,
emblems, trademarks and/or logos that identify a Payment Brand. Additionally, Merchant shall not use the Payment Brand Marks other than to
display decals, signage, advertising, and other forms depicting the Payment Brand Marks that are provided to Merchant (a) by the Payment Brands;
(b) by Paymentech pursuant to this Agreement; or (c) as otherwise approved in writing by Paymentech. Merchant may use the Payment Brand Marks
only to promote the services covered by the Marks by using them on decals, indoor and outdoor signs, advertising materials, and marketing materials;
provided, that all such uses by Merchant must be approved by Paymentech and consistent with Payment Brand Rules. Merchant shall not use the
Payment Brand Marks in any way that Customers could believe that the goods or services offered by Merchant are sponsored, endorsed, or
guaranteed by the owners of the Payment Brand Marks. Merchant recognizes that it has no ownership rights in the Payment Brand Marks. Merchant
shall not assign the rights to use the Payment Brand Marks to any third party. Merchant's right to use the Payment Brand Marks hereunder
terminates with the termination of this Agreement.

9. FEES;ADJUSTMENTS.
9.1 Schedule A. Merchant shall pay all applicable fees for all Transactions, which shall be calculated and payable pursuant to this Agreement.
Merchant acknowledges that the fees stated in Schedule A are based upon the assumption that Merchant's Transactions will qualify for certain



interchange rates as determined in each case by the applicable Payment Brand. If any ofMerchant's Transactions fail to qualify for such interchange
rates, Paymentech shall process each such Transaction at the applicable interchange rate determined by the applicable Payment Brand. Unless
otherwise indicated on Schedule A, Merchant shall be solely responsible for all communication expenses required to facilitate the transmission of all
Transaction Data to Paymentech. Fees payable under this Agreement that contain a fraction of a cent will be rounded up to the next full cent.

9.2 Price Adjustments. Fees set forth in this Agreement are based upon Merchant's annual volume, average Transaction size, and other
information provided by Merchant or contained in this Agreement. Paymentech may modify the pricing provisions in this Agreement with 30 days'
prior written notice to Merchant. Furthermore, the fees set forth on Schedule A and any additional pricing supplements may be adjusted to reflect
increases by Payment Brands in interchange, assessments, or other Payment Brand fees, additional fees imposed by the Payment Brands, or increases
in third party fees identified in this Agreement. Merchant shall pay all such fees, as so adjusted. Each such adjustment shall become effective upon
the date the corresponding increase or additional fee is implemented by the Payment Brand or third party provider.

10. TERMINATION.

10.1 Term. This Agreement takes effect upon the earlier of (a) Paymentech's signature hereto; or (b) the date Paymentech processes Merchant's first
Transaction submitted pursuant to this Agreement and continues for five (5) years from such date. Unless otherwise terminated by either party as
provided in this Agreement, this Agreement will automatically renew for successive one-year terms. Either party may give notice of non-renewal of
this Agreement in writing no more than 90 days and no less than 30 days prior to any expiration date.

10.2 Merchant Termination. Merchant may terminate this Agreement for cause ifPaymentech's services provided under this Agreement fail to
conform to generally accepted standards for such services in the payment processing industry. In such event, Merchant's sole remedy for such failure
shall be that, upon written notice from Merchant specifying the failure of performance, Paymentech will rectify such failure of performance. If
Paymentech does not rectify its failure of performance within thirty days after receipt of written notification, then Merchant may terminate this
Agreement upon thirty (30) days' written notice to Paymentech. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,IHE
PARTIES FURTHER AGREE AND ACKNOWLEDGE THAT IF (A) MERCHANT TERMINATES THIS AGREEMENT PRIOR TO
THE EXPIRATION OF THE APPLICABLE TERM OF THE AGREEMENT OTHER THAN AS PERMITTED; OR (B) PAYMENTECH
TERMINATES THIS AGREEMENT PRIOR TO THE EXPIRATION OF THE APPLICABLE TERM OF THE AGREEMENT DUE TO
MERCHANT'S BREACH OF THIS AGREEMENT, THEN PAYMENTECH WILL SUFFER A SUBSTANTIAL INJURY THAT IS
DIFFICULT OR IMPOSSIBLE TO ACCURATELY ESTIMATE. ACCORDINGLY, IN AN EFFORT TO LIQUIDATE IN ADVANCE
THE SUM THAT SHOULD REPRESENT THE DAMAGES WHICH WOULD ACTUALLY BE SUSTAINED BY PAYMENTECH, THE
PARTIES HAVE AGREED THAT THE AMOUNT CALCULATED IN THE MANNER SPECIFIED BELOW IS A REASONABLE
ESTIMATE OF PAYMENTECH'S PROBABLE LOSS FOR WHICH MERCHANT SHALL PAY TO PAYMENTECH AS A
TERMINATION FEE. Any recovery pursuant to this Section 10.4 shall in no way limit Merchant's financial obligations under this Agreement,
including, without limitation, Merchant's obligation with respect to fees, fines, penalties, returns, refunds, assessments, Chargebacks, and Reserve
Account.

The termination fee amount shall be the product of (i) the Average Net Monthly Fees, as defined below; and (ii) the number of months, including any
pro rata portion of a month, then remaining in the initial term or any renewal term, as applicable. The Average Net Monthly Fees shall equal one
sixth of the fees payable pursuant to this Agreement (net of interchange and assessments) during the 6 months immediately preceding the earliest of
(X) the date Paymentech receives notice from Merchant of its intention to terminate this Agreement early; or (Y) the date Paymentech learns of
Merchant's early termination in violation of this Agreement; or (Z) the date this Agreement is terminated early pursuant to subsection 10.2. If the
Agreement has been in place less than 6 months, the Average Net Monthly Fees shall equal the average monthly fees (net of interchange and
assessments) that Paymentech would have received based upon Merchant's representations on its Application, Schedule A, or otherwise.
Termination fees shall be paid, to the extent possible, according to the same methods for collecting amounts due under Section 4.5 of this Agreement.
All amounts payable hereunder by Merchant to Paymentech shall be immediately due and payable in full without demand or other notice of any kind,
all of which are expressly waived by Merchant. IN THE EVENT THE PAYMENT OF SUCH TERMINATION FEE IS LIMITED BY
APPLICABLE LAW, THE AMOUNT PAYABLE TO PAYMENTECH PURSUANT TO THIS SECTION SHALL BE LIMITED TO THE
MAXIMUM AMOUNT PERMITTED UNDER APPLICABLE LAW.

10.3 Paymentech Termination. Paymentech may terminate this Agreement at any time upon written notice to Merchant as a result of any of the
following events:

(a) any transfer or assignment in violation of Section 15.4 of this Agreement;
(b) irregular Transactions by Merchant, excessive Chargebacks, or any other circumstances which, in Paymentech's discretion, may

increase Paymentech's or Member's exposure for Merchant's Chargebacks or otherwise present an Anticipated Risk to Paymentech; (c) any
representation or warranty in this Agreement is breached in any material respect or was or is incorrect in any material respect when made or deemed
to be made;

(d) Merchant fails in any material respect to perform any of its obligations with respect to the funding or establishing ofa Reserve Account,
as detailed in Section 4.6;

(e) material breach of Section 1.1;
(f) Merchant fails in any material respect in performance or observance of any term, covenant, condition, or agreement contained in this

Agreement, including, without limitation, compliance with Payment Brand Rules and Security Standards;
(g) a case or other proceeding shall be commenced by or against Merchant in any court of competent jurisdiction seeking relief under the

Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up, or adjustment of
debts, the appointment of a trustee, receiver, custodian, liquidator, or the like of Merchant, or of all or any substantial part of the assets, domestic or
foreign, of Merchant, and such case or proceeding shall continue undismissed or unstayed for a period of 60 consecutive days, or an order granting
the relief requested in such case or proceeding against Merchant (including, without limitation, an order for relief under the Bankruptcy Code) shall
be entered;

(h) Paymentech, in its sole reasonable discretion, deems Merchant to be financially insecure;
(i) any Payment Brand either notifies Paymentech or Member that it is no longer willing to accept Merchant's Transaction Data; or requires

Paymentech or Member to terminate or limit this Agreement;
(j) Merchant or any person owning or controlling Merchant's business is listed in one or more databases of terminated or high risk

merchants maintained by the Payment Brands;



(k) Merchant engages in conduct that creates or could tend to create harm or loss to the goodwill of any Payment Brand, Paymentech, or
Member;

(I) for a period ofmore than 60 consecutive days, Merchant does not transmit Transaction Data to Paymentech; or
(m) Merchant fails to comply with Section 15.15 ofthis Agreement.

In addition to the remedies above and any rights Paymentech may have under this Agreement, Paymentech may suspend the processing of some or
all of Merchant's Transactions upon: (a) receipt by Paymentech of notice that a Payment Brand intends to impose any fine or penalty as a result of
excessive Chargebacks or Merchant's acts or omissions; or (b) receipt by Paymentech of objections orconcems expressed by a Payment Brand
which render Paymentech's continued processing of Merchant's Transactions unduly burdensome, impractical, or risky. If this Agreement is
terminated by Paymentech for Merchant's default hereunder, Merchant acknowledges that Paymentech may be required to report Merchant's
business name and the names and other identification of its principals to the Payment Brands. Merchant expressly agrees and consents to such
reporting in the event Merchant is terminated for any reason specified, and Merchant agrees to waive and hold Paymentech harmless from and
against any and all claims which Merchant may have as a result of such reporting

10.4 Account Activity After Termination; Termination Reserve. The provisions governing processing and settlement of Transactions, all related
adjustments, fees and other amounts due from Merchant, and the resolution of any related Chargebacks, disputes, or other issues involving
Transactions, will continue to apply even after termination of this Agreement, with respect to all Transactions made prior to such termination or after
such termination, as described below. After termination of this Agreement for any reason whatsoever, Merchant shall continue to bear total
responsibility for all Chargebacks, fees, fines, assessments, credits, and adjustments resulting from Transactions processed pursuant to this
Agreement and all other amounts then due or which thereafter may become due to Paymentech under this Agreement or which may be due to
Paymentech before or after such termination to either Paymentech or Member. If Merchant submits Transaction Data to Paymentech after the date of
termination, Paymentech may, at its sole discretion and without waiving any of its rights or remedies under this Agreement, process such Transaction
Data in accordance with and subject to all of the terms of this Agreement.

Upon notice of termination of this Agreement, Paymentech may estimate the aggregate dollar amount of anticipated Chargebacks, Refunds and
Anticipated Risks that Paymentech reasonably anticipates subsequent to termination, and Merchant agrees to immediately deposit such amount in its
Settlement Account, or Paymentech may withhold such amount from Merchant's settlement funds in order to establish a Reserve Account pursuant
to and governed by the terms and conditions of this Agreement.

11. INDEMNIFICATION. Merchant agrees to indemnify Paymentech, Member, the Payment Brands, and their respective affiliates, officers, directors,
employees, agents, and sponsoring banks from any losses, liabilities, and damages of any and every kind (including, without limitation,
Paymentech's costs, expenses, and reasonable attorneys' fees) arising out ofany claim, complaint, or Chargeback (a) made or claimed by a Customer
with respect to any Transaction or Transaction Data submitted by Merchant; (b) caused by Merchant's noncompliance with this Agreement or the
Payment Brand Rules (including without limitation any breach of a representation or warranty made by Merchant or Merchant's failure to comply
with the Security Standards); (c) resulting from any voluntary or involuntary bankruptcy or insolvency proceeding by or against Merchant; or (d)
related to Merchant's placement or the placement of any person owning or controlling Merchant's business in one or more databases of terminated or
high risk merchants maintained by the PaymentBrands. The indemnification provided for in this Section does not apply to any claim or complaint to
the extent it is caused by Paymentech's own negligence or willful misconduct. The indemnification provided under this Section 11 shall survive the
termination of this Agreement.

12. TRANSACTION DATA AND PAYMENT INSTRUMENT INFORMAnON; PAYMENT CARD INDUSTRY COMPLIANCE.
12.1 Merchant financial information, Transaction Data, and other information that Merchant provides to Paymentech may be shared by Paymentech
with its affiliates. Paymentech will not otherwise disclose or use such information for any purpose whatsoever other than (i) as necessary to process
Merchant's Transactions or otherwise provide services and maintain Merchant's account pursuant to this Agreement; (ii) to detect, prevent, reduce,
or otherwise address fraud, security, or technical issues; (iii) to enhance or improve Paymentech's products and services generally; or (iv) as
otherwise required or permitted by the Payment Brands or applicable law. Paymentech may prepare, use, and/or share with third parties, aggregated,
non-personally identifiable information derived from Transaction Data of all of Paymentech's customers or specific segments of Paymentech's
customers.

12.2 Payment Card Industry Compliance. Merchant acknowledges and understands the importance of compliance with the Security Standards,
such as those relating to the storage and disclosure of Transaction Data and Payment Instrument Information. Therefore, Merchant shall exercise
reasonable care to prevent disclosure or use of Payment Instrument Information, other than (a) to Merchant's agents and contractors for the purpose
of assisting Merchant in completing a Transaction; (b) to the applicable Payment Brand; or (c) as specifically required by law. Furthermore,
Merchant acknowledges and understands that its use of any fraud mitigation or security enhancement solution (e.g. an encryption product or service),
whether provided to Merchant by Paymentech or a third party, in no way limits Merchant's obligation to comply with the Security Standards or
Merchant's liabilities set forth in this Agreement.

. .

Merchant is allowed by the Payment Brand Rules to store only certain Payment Instrument Information (currently limited to the Customer's name,
Payment Instrument account number, and expiration date) and is prohibited from storing additional Payment Instrument Information, including,
without limitation, any security code data, such as CVV2, CVC2, and PIN data, and any magnetic stripe track data. Merchant shall store all media
containing Payment Instrument Information in an unreadable format wherever it is stored and in an area limited to selected personnel on a "need to
know" basis only. Prior to either party discarding any material containing Payment Instrument Information, the party will render the account numbers
unreadable in accordance with the requirements of the Security Standards. If at any time Merchant determines or suspects that Payment Instrument
Information has been compromised Merchant must notify Paymentech immediately and assist in providing notification to such parties as may be
required by law or Payment Brand Rules, or as Paymentech otherwise reasonably deems necessary. Merchant information may be shared by
Paymentech with its affiliates and with the Payment Brands subject to the provisions of this Agreement and Payment Brand Rules.

Merchant agrees to comply with all Security Standards, as defined in Section 17. Merchant further agrees to provide Paymentech, upon its request,
with such tests, scans, and assessments of Merchant's compliance with Security Standards as may from time to time be required by the Payment
Brands.



Merchant must notif'yPaymentech of its use of any Service Provider and, to the extent required by each Payment Brand all Service Providers must be
(w) compliant with all Security Standards applicable to Service Providers; and (x) registered with and/or recognized by such Payment Brand(s) as
being so compliant. Merchant agrees to exercise due diligence to ensure that an Service Providers, and any other agents, business partners,
contractors, or subcontractors with access to Merchant's Payment Instrument Information, maintain compliance with the Security Standards. To the
extent required by each Payment Brand, an Payment Applications, or software involved in processing, storing, receiving, or transmitting of Payment
Instrument Information, shan be (y) compliant with an Security Standards applicable to such Payment Applications or software; and (z) registered
with and/or recognized by such Payment Brand(s) as being so compliant.

Merchant understands that failure to comply with the Payment Brand Rules, including the Security Standards, or the compromise of any Payment
Instrument Information, may result in assessments, fines, and/or penalties by the Payment Brands, and Merchant agrees to indemnif'y and reimburse
Paymentech immediately for any such assessment, fine, or penalty imposed on Paymentech or the Member and any related loss, cost, or expense
incurred by Paymentech or the Member. If any Payment Brand requires a forensic examination ofMerchant or any of Merchant's Service Providers,
agents, business partners, contractors, or subcontractors due to a Data Compromise Event or suspected event, Merchant agrees to cooperate with such
forensic examination until it is completed, including, without limitation, the engagement of an examiner acceptable to the relevant Payment Brand.
Notwithstanding the foregoing, the Payment Brands may directly, or demand that Paymentech, engage an examiner on behalf of the Merchant in
order to expedite the investigation of the Data Compromise Event or suspected event. In either scenario, Merchant agrees to pay for an costs and
expenses related to such forensic examination, including an of Paymentech's reasonable attorneys' fees and other costs relating to such forensic
examination.

By executing this Agreement, Merchant represents that, in the event of its failure, including bankruptcy, insolvency, or other suspension of business
operations, Merchant shan not sen, transfer, or disclose to third parties any materials that contain Transaction Data or Payment Instrument
Information. Upon request, Merchant must return such information to Paymentech or provide Paymentech with acceptable proof of its destruction.

13. INFORMATION AOOUTMERCHANT AND MERCHANT'S BUSINESS.
13.1 Additional Financial Information. Upon five (5) days' written notice at any time, Merchant and each Guarantor (if any) agrees to furnish to
Paymentech an reasonable financial statements and information as Paymentech may request relating to Merchant and each Guarantor, as wen as their
parents, subsidiaries and affiliated entities -

13.2 Audit Rights. With prior notice and during Merchant's normal business hours, Paymentech's duly authorized representatives may visit
Merchant's business premises and may examine Merchant's books and records that pertain to Merchant's Transactions or Merchant's compliance
with this Agreement.

13.3 Other Information. Merchant agrees to provide Paymentech at least 30 days' prior written notice of its intent to change current product lines or
services, Merchant's trade name, or the manner in which Merchant accepts Payment Instruments. If Paymentech determines such a change is
material to its relationship with Merchant, Paymentech may refuse to process Transaction Data made subsequent to the change or terminate this
Agreement. Merchant agrees to provide Paymentech with prompt written notice if Merchant is the subject of any voluntary or involuntary
bankruptcy or insolvency petition or proceeding. Merchant's signature on this Agreement authorizes Paymentech to perform any credit check
deemed necessary with respect to Merchant. Merchant will also provide Paymentech with prompt written notice of (i) any adverse change in
Merchant's financial condition, (ii) any planned or anticipated liquidation or substantial change the basic nature of Merchant's business, (iii) any
transfer or sale of any substantial part (25% or more in value) of Merchant's total assets, or (iv) if Merchant or Merchant's parent is not a corporation
whose shares are listed on a national securities exchange or on the over-the-counter market, any change in the control or ownership of Merchant or
Merchant's parent. Merchant will also notif'y Paymentech of any judgment, writ, warrant of attachment, execution or levy against any substantial
part (25% or more in value) of Merchant's total assets not later than three days after Merchant obtains knowledge of any such judgment, writ, warrant
of attachment, execution or levy.

14. DISCLAIMER; LIMITATION OFDAMAGES. Subject to Section 5, Paymentech.will, at its own expense, correct any Transaction Data to the extent
that such errors have been caused by Paymentech or by malfunctions of Paymentech's processing systems. Under no circumstances will
Paymentech's financial responsibility for its failure of performance under this Agreement exceed the total fees paid to Paymentech under this
Agreement (net of Payment Brand fees, third party fees, interchange, assessments, penalties, and fines) for the six months prior to the time the
liability arose. EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT, AND EXCEPT WITH RESPECT TO
MERCHANT'S FAILURE TO COMPLY WITH THE SECURITY STANDARDS, IN NO EVENT WILL ANY PARTY, ITS
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, OR AFFILIATES, BE LIABLE FOR SPECIAL, INCIDENTAL,
CONSEQUENTIAL, OR PUNITIVE DAMAGES OR ANY LOSS, THEFT, DISAPPEARANCE, OR DAMAGE TO DATA
TRANSMITTED ELECTRONICALLY IN CONNECTION WITH THIS AGREEMENT. ALL PARTIES ACKNOWLEDGE THAT THIS
IS AN AGREEMENT FOR COMMERCIAL SERVICES. THE UNIFORM COMMERCIAL CODE DOES NOT APPLY AND
PAYMENTECH AND MEMBER HEREBY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, MADE TO
MERCHANT OR ANY OTHER PERSON, REGARDING QUALITY, SUITABILITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR OTHERWISE (REGARDLESS OF ANY COURSE OF DEALING, CUSTOM, OR USAGE OF TRADE) OF
ANY SERVICES PROVIDED UNDER THIS AGREEMENT OR ANY GOODS PROVIDED INCIDENTAL TO SUCH SERVICES.

15. MISCELLANEOUS.
15.1 Taxes. Unless Merchant is otherwise exempt, and, if applicable, provides a valid exemption certificate, Merchant agrees to pay any taxes
imposed on the services, equipment, supplies, and other property provided under this Agreement, and Merchant authorizes Paymentech to increase
the amount collected from Merchant to reflect any and an assessments or increases in the sales, use, occupational, property, lease, or other taxes
imposed on such sale or lease ofservices, tangible property, intellectual property, equipment, supplies, and other goods purchased.

15.2 Section Headings. The section headings of this Agreement are for convenience only and do not define, limit, or describe the scope or intent of
this Agreement.

15.3 Assignment. Any transfer or assignment of this Agreement by Merchant, by operation oflaw, merger, or otherwise without Paymentech's prior
written consent is null and void. In the event of such transfer or assignment, the party to whom the Agreement was transferred or assigned shall be



bound to the terms and conditions of this Agreement to the same extent as ifPaymentech, Member and such assignee or transferee, as the case may
be, entered into an agreement identical to this Agreement on the effective date of such transfer or assignment. Furthermore, Merchant shall indemnify
and hold Paymentech and Member harmless from all liabilities, Chargebacks, expenses, costs, fees, and fines arising in connection with the
submission of Transaction Data to Paymentech by such transferee or assignee. For purposes of this Agreement any transfer of voting control of
Merchant or its parent, or the sale of all or substantially all ofMerchant's assets, shall be considered an assignment or transfer hereof. Upon notice to
Merchant, another Payment Brand member may be substituted for Member under whose sponsorship this Agreement is performed and for whom
Paymentech is acting as agent hereunder. Subject to Payment Brand Rules, Paymentech may assign or transfer this Agreement and its rights and
obligations hereunder and may delegate its duties hereunder, in whole or in part, to any third party, whether in connection with a change in
sponsorship, as set forth in the preceding sentence, or otherwise, without notice to or consent of Merchant. No assignee for the benefit of creditors,
custodian, receiver, trustee in bankruptcy, debtor in possession, sheriff or any other officer of a court, or other person charged with taking custody of
a party's assets or business, shall have any right to continue or to assume or to assign this Agreem~nt.

15.4 Parties; Independent Contractor. This Agreement is binding upon and inures to the benefit of the parties and their respective heirs,
administrators, representatives, and permitted successors and assigns. Merchant agrees that it is responsible for its employees' actions. In providing
services to Merchant, Paymentech will not be acting in the capacity ofagent, partner, or joint venturer; Paymentech is acting solely as an independent
contractor.

15.5 Representations. Merchant represents and warrants that statements made on its Application are true as of the date of this Agreement.
Merchant represents and warrants that its execution of and performance under this Agreement (a) in no way breaches, contravenes, violates, or in any
manner conflicts with any of its other legal obligations, including, without limitation, its corporate charter or similar document or any agreement
between Merchant and any third party or any affiliated entity; (b) has been duly authorized by all necessary action and does not require any consent or
other action by or in respect of any third party; and (c) that the person signing this Agreement on behalfofMerchant is duly authorized to do so. Merchant
shall perform its obligationsunder this Agreement in compliance with all applicable laws.

15.6 Publicity. Each party agrees that any other party may publicly disclose, through press releases or otherwise, the existence of the business
relationship that is the subject of this Agreement. Any such disclosure may identify the parties by name but shall not, without the prior written
consent of the non-disclosing party, include any of the terms of this Agreement.

15.7 Severability. Should any provision of this Agreement be determined to be invalid or unenforceabIe under any law, rule, or regulation, including
any Payment Brand Rule, such determination will not affect the validity or enforceability of any other provision of this Agreemen t.

15.8 Waivers. No term or condition of this Agreement may be waived except pursuant to a written waiver executed by the party against whom such
waiver is sought to be enforced.

15.9 Entire Agreement. The Payment Brand Rules, Application, taxpayer identification and certification documentation, and all schedules,
supplements, and attachments to this Agreement are made a part of this Agreement for all purposes. This Agreement represents the entire
understanding between Merchant and Paymentech with respect to the matters contained herein and supersedes any prior agreements between the
parties. Merchant agrees that in entering into this Agreement it has not relied on any statement ofPaymentech or its representatives. This Agreement
shall prevail over any conflicting terms ofany agreement governing the Settlement Account.

15.10 Notices. Except as otherwise provided in this Agreement, all notices must be given in writing and either hand delivered, faxed, mailed first
class, postage prepaid, sent via electronic mail transmission, or sent via overnight courier (and will be deemed to be given when so delivered or
mailed) to the addresses set forth below or to such other address as either party may from time to time specify to the other party in writing.

15.11 Governing Law; Waiver of Right to Contest Jurisdiction; Waiver of Jury Trial; Arbitration. This Agreement will be governed by and
construed in accordance with the laws of the State of Texas without reference to conflict of law provisions. Any action, proceeding, arbitration
hearing or mediation relating to or arising from this Agreement must be brought, held, or otherwise occur in Dallas County, Dallas, Texas. PLEASE
READ THIS PROVISION CAREFULLY. IT PROVIDES THAT ANY CLAIM MAY BE RESOLVED BY BINDING ARBITRATION.
WITH BINDING ARBITRATION MERCHANT ACKNOWLEDGES AND AGREES THAT (i) MERCHANT IS GIVING UP ITS RIGHT
TO HAVE A TRIAL BY JURY TO RESOLVE ANY CLAIM ALLEGED AGAINST PAYMENTECH, MEMBER, OR RELATED THIRD
PARTIES; (ii) MERCHANT IS GIVING UP ITS RIGHT TO HAVE A COURT RESOLVE ANY CLAIM ALLEGED AGAINST
PAYMENTECH, MEMBER OR RELATED THIRD PARTIES; (iii) MERCHANT IS GIVING UP ITS RIGHT TO SERVE AS A
REPRESENTATIVE, AS A PRIVATE ATTORNEY GENERAL, OR IN ANY OTHER REPRESENTATIVE CAPACITY, AND/OR TO
PARTICIPATE AS A MEMBER OF A CLASS OF CLAIMANTS, IN ANY LAWSUIT OR ARBITRATION FILED AGAINST
PAYMENTECH, MEMBER AND/OR RELATED THIRD PARTIES. Any claim, dispute, or controversy ("Claim") by either Merchant,
Paymentech or Member against the other, or against the officers, directors, employees, agents, parents, subsidiaries, affiliates, beneficiaries, agents,
successors, or assigns of the other, arising from or relating in any way to this Agreement or to the relationship formed between the parties as a result
of this Agreement, including Claims regarding the applicability of this arbitration clause or the validity of the entire Agreement, shall be resolved
exclusively and finally by binding arbitration administered by the American Arbitration Association ("AAA"). All Claims are subject to arbitration,
no matter what theory they are based on. This includes Claims based on contract, tort (including intentional tort), fraud, agency, Merchant,
Paymentech's or Member's negligence, statutory or regulatory provisions, or any other source oflaw. Claims and remedies sought as part ofa class
action, private attorney general, or other representative action are subject to arbitration on an individual (non-class, non-representative) basis only,
and the arbitrator may award relief only on an individual (non-class, non-representative) basis. Merchant and Paymentech will agree on another
arbitration forum if the AAA ceases operations. The arbitration will be conducted before a single arbitrator and will be limited solely to the Claim
between Merchant and Paymentech and/or Member. The arbitration, or any portion of it, will not be consolidated with any other arbitration and will
not be conducted on a class-wide or class action basis. The prohibition against class action contained in this Section shall be non-severable from the
remainder of this Section. If either party prevails in the arbitration of any Claim against the other, the non-prevailing party will reimburse the
prevailing party for any fees it paid to the AAA in connection with the arbitration, as well as for any reasonable attorneys' fees incurred by the
prevailing party in connection with such arbitration. Any decision rendered in such arbitration proceedings will be final and binding on the parties,
and judgment may be entered in a court of competent jurisdiction. Rules and forms of the AAA may be obtained and Claims may be filed at any
AAA office, www.adr.org, or 335 Madison Avenue, New York, NY 10017, telephone 1-800-778-7879. Any arbitration hearing at which Merchant
appears will take place at a location within Dallas County, Dallas, Texas. This arbitration agreement is made pursuant to a transaction involving
interstate commerce, and shall be governed by the Federal Arbitration Act, 9 U.S.C. §§ 1-16. This arbitration agreement applies to all Claims now in



existence or that may arise in the future. Nothing in this Agreement shall be construed to prevent any party's use of (or advancement of any Claims,
defenses, or offsets in) bankruptcy or repossession, replevin, judicial foreclosure or any other prejudgment or provisional remedy relating to any
collateral, security, or other property interests for contractual debts now or hereafter owned by either party to the other. IN THE ABSENCE OF
THIS ARBITRATION AGREEMENT, MERCHANT AND PAYMENTECH MAY OTHERWISE HAVE HAD A RIGHT OR
OPPORTUNITY TO LITIGATE CLAIMS THROUGH A COURT BEFORE A JUDGE ORA JURY AND/OR TO PARTICIPATE OR BE
REPRESENTED IN LITIGATION FILED IN COURT BY OTHERS (INCLUDING CLASS ACTIONS), BUT EXCEPT AS OTHERWISE
PROVIDED ABOVE, THOSE RIGHTS, INCLUDING ANY RIGHT TO A JURY TRIAL, ARE WAIVED AND ALL CLAIMS MUST
NOW BE RESOLVED THROUGH ARBITRATION.

15.12 Force Majeure. Neither party will be liable for delays in processing or other nonperformance caused by such events as fires,
telecommunications failures, utility failures, power failures, equipment failures, labor strife, riots, war, terrorist attack, nonperformance of
Paymentech's vendors or suppliers, acts of God, or other causes over which the respective party has no reasonable control, except that nothing in this
Section 15.12 will affect or excuse Merchant's liabilities and obligations for Chargebacks, refunds, or unfulfilled goods and services.

15.13 Amendment. Except as otherwise set forth in this Agreement, the Agreement may be amended at any time by Paymentech upon thirty (30)
days notice to Merchant. Notwithstanding the foregoing, in the event the terms of this Agreement must be amended pursuant to a change required by
the Payment Brand Rules or any third party with jurisdiction over the matters described herein, such amendment will be effective immediately.
Merchant's electronic signature or continued submission of Transactions to Paymentech following such notice will be deemed to be Merchant's
acceptance of such amendment.

15.14 Counterparts and Electronic Signature. This Agreement may be executed in several counterparts, each of which will be deemed an original,
but all of which together will constitute one and the same instrument. A signature received via facsimile or electronically via email shall be as legally
binding for all purposes as an original signature.

15.15 Merchant Taxpayer Certification and Paymentech Reporting Obligations. Pursuant to 26 USC 6050W, Paymentech is a "payment
settlement entity", obligated to collect and report certain taxpayer information to the United States Internal Revenue Service. Therefore, in
conjunction with the execution of this Agreement, Merchant shall provide Paymentech with the appropriate taxpayer certification documentation, via
Internal Revenue Service (IRS) Form W-9 (or the appropriate versions of Form W-8, if applicable). Merchant shall promptly notify Paymentech if
there are any changes in this information. Paymentech may deduct withholding taxes, if any, from proceeds payable to Merchant or any entity that is
a party to this agreement where required under Applicable Law. Paymentech may, in accordance with Applicable Law and from time to time during
the term of this Agreement, request Merchant to recertify its taxpayer certification hereunder. Furthermore, Merchant shall be responsible for any
penalties related to the reporting obligations of Paymentech hereunder to the extent such penalties accrue based on the actions or inactions of
Merchant despite reasonable notice from Paymentech.

16. SURVIVAL. The provisions of Sections 4.2, 4.4, 4.5, 4.6,5,6,7,9, 10.2, 10.3, 10.4, II, 12, 14, 15, 16 and 17 shall survive the termination of
this Agreement.

17. DEFINITIONS.
"Application" means a statement of Merchant's financial condition, a description of the characteristics of Merchant's business or organization, and
related information Merchant has previously. or concurrently submitted to Paymentech, including credit, financial and other business related
information. to induce Paymentech to enter into this Agreement with Merchant and that has induced Paymentech to process Merchant's Transactions
under the terms and conditions of this Agreement.
"Chargeback" means a reversal of a Transaction Merchant previously presented to Paymentech pursuant to Payment Brand Rules.
"Conveyed Transaction" means any Transaction conveyed to a Payment Brand for settlement by such Payment Brand directly to Merchant,
"Customer" means the person or entity to whom a Payment Instrument is issued or who is otherwise authorized to use a Payment Instrument,
"Data Compromise Event" means an occurrence that results, or could result, directly or indirectly, in the unauthorized access to or disclosure of
Transaction Data and/or Payment Instrument Information. '
"Effective Date" means the date the Agreement takes effect pursuant to Section 10.1.
"Merchant" means the legal entity identified in the Application and on the first and signature pages of this Agreement,
"Member" means JPMorgan Chase Bank, N.A. or other entity providing sponsorship to Paymentech as required by ll1l applicable Payment Brands.
Member is a principal party to this Agreement and Merchant's acceptance of Payment Brand products is extended by the Member.
"Payment Application" means a third party application used by merchant that is involved in the authorization or settlement ofTransaction Data.
"Payment Brand" means any payment method provider whose payment method is accepted by Paymentech for processing, including, without
limitation, Visa Inc., MasterCard International, Inc., Discover Financial Services, LLC, and other credit and debit card providers, debit network
providers, gift card. and other stored value and loyalty program providers. Payment Brand also includes the Payment Card Industry Security
Standards Council.
"Payment Brand Rules" means all bylaws, rules, programs, and regulations, as they exist from time to time, of the Payment Brands.
="Payment Instrument' or "Payment Card" means an account, or evidence of an account, authorized and established between a Customer and a
Payment Brand, or representatives or members of a Payment Brand that Merchant accepts from Customers as payment for a good or service.
Payment Instruments include, but are not limited to, credit and debit cards, stored value'cards, loyalty cards, electronic gift cards, authorized account
or access numbers, paper certificates, and credit accounts. .
"Payment Instrument Information" means information related to a Customer or the Customer's Payment Instrument, that is obtained by Merchant
from the Customer's Payment Instrument, or from the Customer in connection with his or her use of a Payment Instrument (e.g., a security code, a
PIN number, credit limits, account balances, or the customer's zip code when provided as part of an address verification system). Without limiting
the foregoing, such information may include a the Payment Instrument account number and expiration date, the Customer's name or date of birth,
PIN data, security code data (such as CVV2 and CVC2), and any data read, scanned, imprinted, or otherwise obtained from the Payment Instrument,
whether printed thereon, or magnetically, electronically, or otherwise stored thereon. For the avoidance of doubt, the data elements that constitute
Payment Instrument Information shall be treated according to their corresponding meanings as "cardholder data" and "sensitive authentication data"
as such terms are used in the then current PCI DSS.
"Paymentech" means Paymentech, LLC, a Delaware limited liability company, having its principal office at 14221 Dallas Parkway, Dallas, Texas
75254.
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"Refund" means any refund or credit issued for any reason, including, without limitation, for a return ofmerchandise or cancellation of services, and
any adjustment ofa Transaction.
"Refund Policy" means a written policy with regard to Refunds.
"Retrieval Request" means a request for information by a Customer or Payment Brand relating to a claim or complaint concerning a Transaction.
"Security Standards" means all rules, regulations, standards, or guidelines adopted or required by the Payment Brands or the Payment Card Industry
Security Standards Council relating to privacy, data security, and the safeguarding, disclosure, and handling of Payment Instrument Information,
including, without limitation, the Payment Card Industry Data Security Standards ("PCI DSS"), Visa's Cardholder Information Security Program
("CISP"), Discover's Information Security & Compliance Program, American Express's Data Security Operating Policy, MasterCard's Site Data
Protection Program ("SDP"), Visa's Payment Application Best Practices ("PABP"), the Payment Card Industry's Payment Application Data Security
Standard ("PA DSS"), MasterCard's POS Terminal Security program, and the Payment Card Industry PIN Transmission Security program (PCI
PTS), in each case as they may be amended from time to time.
"Service Provider" means any party that processes, stores, receives, transmits, or has access to Payment Instrument Information on Merchant's
behalf, including, without limitation, its agents, business partners, contractors, and subcontractors.
"Settled Transaction" means a Transaction conducted between a Customer and Merchant utilizing a Payment Instrument in which consideration is
exchanged between the Customer and Merchant for the purchase of a good or service or the Refund of such purchase and the value for such
Transaction is settled by the Payment Brand through Paymentech to the Merchant.
"Stored Value Card Transaction" means a Transaction in which a Customer adds or redeems value to or from a stored value card, gift card, or
loyalty Payment Instrument issued by or on behalf of Merchant.
"Transaction" means a transaction conducted between a Customer and Merchant utilizing a Payment Instrument in which consideration is exchanged
between the Customer and Merchant.
"Transaction Data" means the written or electronic record ofa Transaction, including, without limitation, an authorization code or settlement record,
which is submitted to Paymentech
"Transaction Receipt" means an electronic or paper record of a Transaction generated upon completion of a sale or Refund, a copy of which is
presented to the Customer.

IN WITNESS WHEREOF, the undersigned parties have duly executed this Agreement.

Agreed and Accepted by:

Merchant Legal Name

By (authorized signature)

Print Name and Title

Date

Address

City, State Zip

Agreed and Accepted by:

PAYMENTECH, LLC for itself and on behalf of
JPMORGAN CHASE BANK, N.A.

By

Print Name and Title

Date

Address

City, State Zip

V14226

To Be Completed By Paymentech, LLC

Merchant Agreement Contract Number is: ~-=~"""":'"-~~~~~-=--"7"'""""":'"---:::-:-
Merchant Processing Identification Number Will Be Provided At Time ofProcessing Set Up



Payment Processing That
Matches Your Potential
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The dramatic growth of consumer and commercial card-based

payments in recent years means that credit and debit card

acceptance is a requirement for merchants of all sizes. The

challenge is managing card acceptance in a way that enables

merchants to achieve and sustain a competitive advantage.

Orbital@ isChase Paymentech's modular suiteofWeb-enabled payment

processing tools that enables merchants to securely accept and process card

based payments at the pointof saleand in a card-not-present environment.

Orbital Virtual Terminals - With Virtual Terminal, merchants can

perform the basic processing of a physical point-of-sale terminal and

more. Advanced features includefull support for Level III purchasing

card transactions. TheVirtual Terminal is a Web-based application hosted

byChase Paymentech, eliminating the need for hardware, dedicated

phone lines and costlymaintenance.

TheOrbitalPayment Gateway@ supports the Virtual Terminal

and provides reliable, seamless connectivity for automated and secure transaction processing in a truly integrated environment.

Simply deploy the interface to create an e-commerce enabled storefrontthat supportsa range of transaction types. TheOrbital

Gateway supports the full set of paymentoptionsand software development kits are available simplify integration with

programming inJava, C++, COM, .NET and Perl.

Data transmission is protected with the industry-standard Secure Sockets Layer (SSL) protocolwith all transmissions

encrypted at 128 bits.Sensitive transaction data is secured behind internal layered defenses that prohibit direct access to

transaction databases.
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• Rapid and efficient deployment

• Ease of use

Orbital Virtual Terminal
Benefits You Can Bank On

• Fraud protection

• Merchant selectable response

• Customer profile management

• Detailed transaction information

• Responsive and thorough support



For more information, contact your
Chase Payrnentech representative.

Advanced Transaction Security - Three tiers of system access allow users to be

authorized for different levels of access:

• Authorize

• Authorize and settle

• Authorize, settle and refund

CHASEO™
Paymentech

Comprehensive Online Transaction Reporting - Orbital

Virtual Terminal retains extensive transaction history so you

can securely access historical when it's needed.

24 Hour a Day, Seven Day a Week Technical Support - We

offeraround-the-clock application support by phone and e-mail

from specialists that a range of operational issues.

Designed to HeLp Merchants Succeed

Web-based Browser Simplicity - WithChase Paymentech's Web-based virtual

terminalyou can simply collectordersoff yourWebsite or accept telephone or

mailorders, then log in to the OrbitalVirtual Terminal to initiate card authorizations,

settlements, refunds and other activity.

Transaction Management - Orbital's Merchant Selectable Response (MSR) tool

allows you to pre-select response codes for transactions that you wish to auto

decline. MSR's custom functionality can be set up and changed as needed.

Wide Range of Payment Methods and Types - Orbital Virtual Terminal supports

the full range of payment methods including Visa~ MasterCard, American Express~

JCB~ Carte Blanche Card~ Diners Club® and Discover®Bill Me Later and European

Direct Debit. For select merchants, electronic checkprocessing, FlexCache gift cards,

international currency processing and Switch Solo are supported. OrbitalVirtual

Terminal also allows supports purchasing card (Level II and III)

transactions, soft descriptors and allows merchants to manage

split shipments, backordersand reversals.

Easy End-of-day Closing - At the time of set-up,you can elect

to havecaptured transactions "auto settled"at the end of each

day, or at your close of business you can securely log in to the

Virtual Terminal and managethe process.
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A Total Solution for
Recurring Payments

Consumers have shown a preference for service providers that

permit payment of recurring bills by electronic payment.

Enabling remittance by credit card, debit card, electronic check

and through online payment services provides customers with

convenience and helps you attract and retain more business.

Chase Paymentech's recurring payments solutions are ideal

for telecommunication, insurance, real estate and utility

companies as well as educational and municipal institutions.

Our consultative approach enables us to deliver and support a

solution that remains aligned to your business objectives and

optimizes your total cost of payment acceptance.

Features You Can Bank On

Our recurring paymentssolutionsfeature powerful functionality that can helpyou optimizeyour accounts receivable process and

improve cashflow. Oursolutions are simple to deploy and operate and the technology adapts to a range of business environments.

• Multiple Payment Methods - We support all major credit and debit cards in addition to accounts receivables conversion
(ARC) for electronic checks.

Recurring Payments are on the Rise

• American consumers spend more
than $1.4 trillion every year on
recurring services.

• Vlrtually every U.S. household has s
orne form of recurring bill

• Of household that remit payments
automatically, an average of 4.4 bills
are paid in this way

• 71% of recurrent payment users
say that never missing a payment is
a primary reason for signing up for
an automated recurring billing
payment plan

• Most common automated
recurring billers:

• Health clubs

• Internet service providers

Ii Insurance providers

• Prepaid.toll pass providers

• Wireless telephone providers

• Auto insurance providers

• Cable/satellite television providers

Source: MasterCard International Recurring Payments
2005 Awareness, Behavior and Attitude Research



• Flexible Technology - Providing seamless integration with leading third-party

software providers and proprietary record formats.

• Valuable Online Financial Reports and ResearchTools - Web-based tools for

immediate and secure access to processing information.

• Automated Exception Item Management - Industry-leading chargeback and

ACH returns management that can automate and improve dispute resolution.

• Account Updater - Our optionalAccount Updater module simplifies and

improves the accuracy of account management.

• MasterCard SliP Program - Chase Paymentech supports the MasterCard Service

Industries Incentive Program (SliP) that promotesyour recurring billing program

and helps you obtain attractive interchange rates

Achieve a Competitive Advantage
By offering card and eCheck payment flexlblllty to your customers, you'll build

enduringcustomer relationships and simplify your accounts receivable process. The

positive impact of deploying Chase Paymentech recurring paymentssolution is

compelling, both foryou and your customers.

Benefits for Recurring Billers

• Optimize total cost of payment acceptance

• Eliminate manual processing

• Reduce the cost of customers acquisition and retention

• Attract and build customer base

• Enhance customer service

• Improve cash flow

Benefits For Customers

• Simplified and automated transactions

• Less paperwork to manage
• Online transaction history

• Lower costs

Our Commitment to Service
Chase Paymentech provides consultativepayment processing solutionsthat help to

identify and reduce hidden costs, enabling billers of all types to realize sustainable

financial benefits.

Our solutions adapt to evolving industry and customer requirements to helpyou
. .

improve cash flow, reduce costs and enhance service levels.

OnlyChase Paymentech has the scale,technology and industry expertise

necessary to help recurring billers maintain a fully optimized total cost of acceptance.

CHASEO™
Paymentech



DATA
MANAGEMENT

Access and analyze your financial data with

Resource Online
o w BENEFITS AT A GLANCE

• Simplifyyour access to necessary data

• Loweryour business costs

• Centralizeyour payment processing and reporting

• Reduce fraudulent activity

• Ensure data security

Centralize your
payment processing
and reporting
Resource Online'scomprehensive
suite of tools keepsallyour
payment processing data at your
fingertips. Fully customizable
to your business'specific needs,
Resource Online isdeveloped
and maintained in-house,which
means we are your experts for
both statement questions and
help usingResource Online's
assortment of tools and reports.

Aone-stop-shop forvirtuallyall
your payment processing reporting
and data needs, Resource Online
givesyou accessto:

\!,'l Front-end (pre-settled) batch
and transaction detail

!Ill Settled transaction detail

I!I! Funding data

ill Interchangequalification data

ill Retrieval and chargeback data

~Resource Online"

Control hidden
business costs
View and respondto retrieval
requests beforethey turn into
costly chargebacks, and manage
chargeback activityto maximize
reversal potential. Monitor
interchangequalification levels,
ensuringthat best business
practicesare followed to keepcard
acceptance costs low.

With Resource Onlineonlya
click away,you have instant access
to allthis data and more.You'll
find all the informationyou need
to take control of your business's
payment processing costs.

Stay on top of
fraudulent activity
Through the use of reports and
alerts, Resource Online helpsyou

. identify potentiallyfraudulent
activity and take appropriate
action before it becomes costly.

Keepcustomers' data
secure, and business
records confidential
Resource Online is housedon
an SSL-certified (Secure Sockets
Layer) server. User IDs and
passwords protect access, so
that each usersees onlythe data
they're authorizedto view.

Optionalcard number masking
displays or printsonlya portion
of the card account number for
cardholdersecurity.

CHASEO™
PaYlTlentech



c RESOURCE ONtlNE, PACKAGED FOR YOUR NEEDS ?.. ~TI~

Each of the packagesbelow, available for the same small fee,
put the right tools foryour businessfront and center. Your Chase
Paymentech representative can customizeyour packagewith
additional reports based on your specific needs.

PRO
Created for businesseswith annual salesvolume between
$100 thousand and $3 million, Resource Online PRO isa
packageof basic reports for front-end, point-of-sale researchand
back-end reconciliation.

~ Research
• Find credit transactions based on user-entered criteria
• Identifyduplicate transactions

~ Reconciliation
• Access statements
• Find missing deposits
• Verify dailysales
• Managerejected transactions

SELECT
Forbusinesseswith annual salesvolume of $3 to $50 million,
Resource OnlineSELECT offersallof the available reporting in
PRO, plus additional reports to helpyou identifyopportunities
to improveand streamline business, Some additionaltools for
management, trending and analysis are also includedin SELECT.

PREMIER
National merchants with annual salesvolume over $50 million
willfind Resource Online PREMIER useful. With all of the
available reporting in PRO and SELECT, PREMIER also offers
complete access to Resource Online'sfull suite of management,
trending and analysistools.

Get more by adding
optional reports
Resource Online'soptional
modules are availablefor
additional fees, and add even more
functionalityto the wide range
of reports includedwith your
Resource Online package (left).

Instant Alerts, for example,
sends customizable e-mail alerts,
allowingyou to take immediate
action on criticalbusiness matters
and prevent unnecessary losses.

Creditswithout Offsetting
Debits,a report option within
the Decisionable Data module, is
another tool for fraud detection.
It allowsyou to monitor refund
transactions issuedto cardholder
accounts with no previoussales
activity - a keyindicator that
fraudulent activity may be present.

Talk to your Chase Paymentech
representative about which
optional reports should be a part
of your Resource Online package.

Makethe Right Call

Take advantage of fast
setup and free training
Getting started iseasy. Resource
Online is user-friendly, and
accessedviaour secure Website.

Helptools are availabledirectly
through the Resource Online
application; plus,we offer free,
interactivetrainingwebinarsto
showyou howto use Resource
Online'sfeatures to benefityour
bottom line. We'llmake sureyou
receive an e-vite foryour training
webinarwhenyou sign up today.

,
i

Formore information on how Resource Onlinecan workforyour business,

call 800.824.4313

PRET-047 0509 ©2009.ChasePaymentech sclunons.ur; Allrights reserved

~Resource Online' CHASEO~
Paymentech



CHASE or..
Paymentech

ReSource Online™ Self-Guided Demonstration Access Instructions

Go to: www.chasepaymentech.com/

Click on the second tab entitled

Scroll down to the bottom of the column and click on REPORTING

Scroll down towards the bottom of the page and select

Take a tour of Resource Online and/or
View a demonstration of Paymentech Online

Learning & ResourcesMerchant Support
Other most commonly asked for items are in the following tabs

and

E-Statements
PCI Compliance
Understanding Interchange
Purchasing Cards

jig 03/14/10



ID

Sample Chase Paymentech Implementation Plan (Draft)

Name
1 Contracts/Merch Data
2 Complete contract & location info (Import Spreadsheet)
3 Send completed contract & Import Spreadsheet to PTI
4 Contract submitted to Credit Team for approval
5 Client Discovery Meeting
6 Perform "Discovery Call" with client (ID special reqmnts)
7 Review Project Plan
8 Identify Project Resources
9 Agree to regularly scheduled project meetings

10 Project Management
11 MIT Project Manager assigned
12 Account Executive assigned
13 Create Project Plan based on Client requirements
14 Distribute and review Project Plan with team for approval
15 Distribute Meeting Agenda's (ongoing)
16 Maintain and continually provide plan updates (ongoing)
17 Credit
18 Credit Team to evaluate risk / provide approval on app
19 Account Set Up
20 Perform quality assurance on completed application
21 Perform quality assurance on import spreadsheet
22 Establish account hierarchy div /chain account(s)
23 Submit "Import Request" to Impact Support to load accounts
24 POS Terminal Set Up
25 Create template for POS terminal application (if needed)
26 Identify "custom" contents for Welcome Kit (if any)
27 Deliver "custom" contents for Welcome Kit to TASQ
28 Load TASQNet - (Welcome Itrs, POS equipment, etc)
29 Build PNS Records on Tandem (Term ID'S)
30 Set appropriate flags in Tandem for debit (if needed)
31 Perform data integrity on account set up
32 Submit training request to Conversion Team
33 VAR Set Up
34 Build PNS Records on Tandem (Term ID'S)
35 Complete VAR Coding form with required info
36 Submit VAR Coding form to client or vendor
37 Resource On Line Set Up
38 Submit set up forms for on-line reporting
39 Provide online reporting login/passwords to Client
40 ROL Reporting Training
41 TASQ
42 Encrypt pin pads (should debit be required)
43 Deploy Welcome Kits to Corp or merchant locations
44 Program & deploy terminals / pin pads (if necessary)
45 Terminal Conversion / Training
46 Data loaded in conversion database
47 Pre-calls made to locations (terminal info a~d scheduling)
48 Perform terminal downloads (if necessary) & training (20 a day)
49 Distribute daily/weekly conversion status reports
50 Live Processing Validation
51 Review deposit activity for accuracy
52 Ensure accurate funding to DDA

Duration
3.d
1.d
1.d
2.d
1.d

.33d
1.d
1.d
1.d

2.5d
1.d
.5d
1.d
1.d
1.d
1.d
3.d
3.d
5.d
1.d
2.d
4.d
.5d
3.d
2.d
.5d
.5d
1.d
1.d
1.d
1.d
1.d
3.d
1.d
1.d
1.d
5.d
1.d
1.d
1.d
3.d
3.d
1.d
1.d
4.d
1.d
1.i:1
1.d
1.d

15.d
5.d
5.d

Start
2/2/2009
2/2/2009
2/3/2009
2/3/2009
2/3/2009
2/3/2009
2/3/2009
2/3/2009
2/3/2009
2/3/2009
2/3/2009
2/5/2009
2/4/2009
2/4/2009
2/4/2009
2/4/2009
2/2/2009
2/2/2009
2/2/2009
2/2/2009
2/2/2009
2/3/2009
2/6/2009
2/4/2009
2/4/2009
2/4/2009
2/4/2009
2/5/2009
2/5/2009
2/5/2009
2/6/2009
2/6/2009
2/5/2009
2/5/2009
2/6/2009
2/9/2009
2/4/2009
2/4/2009
2/6/2009

2/10/2009
2/5/2009
2/5/2009
2/6/2009
2/6/2009
2/5/2009
2/5/2009
2/6/2009

2/10/2009
2/10/2009
2/10/2009
2/11/2009
2/11/2009



53 Perform interchange qualification
54 Post Conversion
55 Perform statement review with corporate office (30 days)
56 Monitor account for 1 billing period (30 days)
57 Work with client to resolve any implementation issues
58 Transition account to Relationship Manager

15.d
24.d
.5d

24.d
24.d
.33d

2/10/2009
3/312009
3/3/2009
3/3/2009
3/3/2009
4/3/2009



Finish Resource Name
2/4/2009
2/2/2009 Sales
2/3/2009 Client
2/4/2009 MIT
2/3/2009
2/3/2009 MIT,Client,Sales
2/3/2009 MIT,Client,Sales
2/3/2009 MIT,Client,Sales
2/3/2009 MIT,Client,Sales
2/5/2009
2/3/2009 MIT
2/5/2009 MIT,AE
2/4/2009 MIT
2/4/2009 MIT
2/4/2009 MIT
2/4/2009 MIT
2/4/2009
2/4/2009 Credit
2/6/2009
2/2/2009 MIT
2/3/2009 MIT
2/6/2009 MIT
2/6/2009 MIT,iMPACT Support

,<S~~-f~ 2/6/2009

~:E1t%~ 2/5/2009 MIT
2/4/2009 MIT,Client
2/4/2009 MIT,Client,TASQ
2/5/2009 MIT,TASQ
2/5/2009 MIT,iMPACT Support
2/5/2009 MIT,iMPACT Support
2/6/2009 MIT
2/6/2009 MIT
2/9/2009
2/5/2009 MIT,iMPACT Support
2/6/2009 MIT,iMPACT Support
2/9/2009 MIT,iMPACT Support

2/10/2009
2/412009 MIT
2/6/2009 MIT

2/10/2009 AE,Client
2/9/2009
2/9/2009 TASQ
2/6/2009 TASQ
2/6/2009 TASQ
2/10/2009
2/512009 MIT
2/6/2009 ConvlTraining

2/10/2009 ConvlTraining
2/10/2009 ConvlTraining
3/212009

2/17/2009 MIT
2/17/2009 MIT,Client



3/2/2009
4/3/2009
3/3/2009
4/3/2009
4/3/2009
4/3/2009

MIT

MIT,Client
MIT,Client
MIT,Client
MIT,Client,AE
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10 Task Name Duration Start Finish Predecessors Outline Level Resources
1 Master SAMPLE Implementation Project Plan 170.d 1

2 Initiation Phase 10.d 2
3 Submit Implementation Reauest 1.d 3 Sales
4 Assian Implementation Prolect Manaqer 1.d 3 31PM
5 Hold Internal Review MeetinQ 1.d 4 31PM
6 Schedule Kick-off Meeting 1.d 5 31PM
7 Hold Implementation Kick-off Meeting with Client 1.d 6 31PM
8 Confirm Scope of the Implementation Request 3.d 7 31PM/Client
9 Revise/Confirm Proiect Taraet Date 1.d 8 31PM

10 Identifv Stakeholders and Resources Reauired in Proiect 1.d 9 31PM
11 Initiation Phase Completed .d 10 31PM

12 Reauirements and Planninq Phase S.d 2
13 Draft Proiect Charter 2.d 5 31PM
14 Review Proiect Charter with Client 1.d 13 31PM/Client
15 SiQn-off on Scope/Lock Prolect Charter 2.d 14 3 Client
16 Draft Detailed Project Plan 2.d 7 31PM
17 Review DRAFT Proiect Plan with Client 1.d 16 31PM/Client
18 Reauirements and Desion Phase Completed .d 17,16 3 IPM/Client

19 Documentation & Service Set-up Phase 89.d 2
20 Leaal Aateements 12.d 3
21 Provide Client with Leoal and Product Set-up Documentation 2.d 8 41PM
22 SiQnsand Returns Leqal and Product Set-up Documentation 10.d 21 4 Client
23 Account Opening 10.d 3
24 Reserve Account Numbers for Client 1.d 8 41PM
25 Provide Client with Account ooenmc Documentation 1.d 24 41PM
26 Client Retums Account Ooenino Documentation 5.d 25 4 Client
27 JPMoroan Opens Accounts 3.d 26 41PM
33 ACH Debit Blocking 12.d 3
34 Complete. Execute & Return ACH Debit Blockino Set-up Forms 2.d 21 4 Client
35 Submit Set-up Reauest to Operations 2.d 34,27 41PM
36 Advise Client of Completed Set-up 2.d 35 41PM
37 ACH Debit Block Setup Complete .d 36 4
38 ACH (US) Direct Transmission 21.d 3
39 Confirm ACH Set-up Reauirements 2.d 21 4 IPM/Client
40 Secure Technical Resources for ACH Connectivity Setup and Testin 5.d 39 4 Client
41 Submit Set-up Request to Operations 1.d 27,39 41PM
42 Assion Svstems Implementation Resource 1.d 41 4 SI
43 Finalize Set-up Details with Client 2.d 42 4 SI
44 Review ACH File Specifications with Client 2.d 43 4 SI
45 Provide ACH Orioin and Comoanv 10 Numbers to Client 2.d 44 4IPM/SI
46 Submit Connectivitv Reauest 1.d 43 4 SI
47 Connectivitv Resource Assioned 5.d 46 4 Connectivity

Connectivity/CI
48 Establish and Test Connectivity 3.d 47 4 ient
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10 Task Name Duration Start Finish Predecessors Outline Level Resources
49 Complete and Execute Infodex User Setup Form for File Validation a 5.d 21,43 4 Client
50 Submit Infodex User Setup Form 1.d 49 41PM
58 Cash Vault Services 13.d 3
59 Identify Store Locations and Armed Courier Services 2.d 21 4 Client

Sales/ClientllP
60 Review and Acree on Proximity Studv 5.d 21 4M
61 Interview Client and Complete Cash Services Vault Questionnaire 2.d 59,60 41PM
62 Submit Set-up Request to Operations 2.d 61 41PM
63 Cash Disbursements 3.d 4
64 Set up Virtual Vault Locations 2.d 61 5 JPMoraan
65 If Client is Ordering Cash, JPM to Provide Client with VRU Instruct 1.d 64 5 JPMoraan
66 Cash Deposits 6.d 4
67 Client to Order Supplies for Making Deposits (Deposit Baas. Deco 5.d 61 5 Client
68 Advise Client of Completed Set-up 1.d 67 51PM
77 Check Returns 13.d 3
78 Review and.Complete Check Return Questionnaire 2.d 21 4 IPM/Client
79 Submit Set-up Request to Operations 2.d 78.27 41PM
80 Advise Client of Completed Set-up 3.d 79 41PM

169 Imaae Deposit Direct nODI 18.d 3
170 Interview Client and Complete IDD Questionnaire 2.d 21 41PM
171 Coordinate and Schedule Traininq Date with Client and Operations 1.d 170 4 IPM
172 Submit Set-up Request to Operations 1.d 171,27 4 IPM
173 EmaillDD Questionnaire to Float Manaaement 1.d 172 41PM
174 IDD Unit Orders Scanner Equipment 5.d 173 4 JPMoraan
175 Scanner Equipment Sent to Client 1.d 174 4 JPMor!!an
176 Confirm.Receipt of Equipment 1.d 175 4 Client

JPMorgan/Clie
177 Complete Software Installation and lmaqe Website Trainino 1.d 176 4 nt
178 Confirms Software Testinq and Traininq is Complete 1.d 176 4 Client
179 Coniiqure Client PC workstations into Production Environment 1.d 176 4 JPMorgan
180 Receive completion notice from IDD Fulfillment 1.d 176 41PM
181 Advise Client of Completed Set-up .d 180 41PM
182 Internet Statements 13.d 3
183 Review & Complete Internet Statements Enrollment Form with Client 2.d 21 41PM/Client
184 Submit Set-up Request to Operations 2.d 183,27 41PM
185 Advise Client of Completed Set-up 3.d 184 41PM
186 JPMoraan Access 15.d 3
187 Confirm Accounts & Services; Review & Complete Set-up Document 2.d 21 41PM/Client
188 Complete. Execute & Return Security Administrator Designation Forr 1.d 21 4 Client
189 Submit Set-up Reauest to Operations 1.d 188,27 41PM
190 SecurlD Tokens & Activation E-mail Sent to Client Security Administ 1.d 189 4 JPMoraan
191 Security Administrators Complete Token Activation Process 1.d 190 4 Client
192 Security Administrators Log onto JPMorgan Access 1.d 191 4 Client
193 Coordinate & Schedule Security Administrator Training 1.d 192 4 IPM/Client
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10 Task Name Duration Start Finish Predecessors Outline Level Resources
194 Securitv Administrators Complete User and Entitlement Set-up 1.d 192 4 Client
195 Coordinate & Schedule User/Product Trainina 1.d 194 41PM/Client
196 Client Users Log onto JPMoraan Access 1.d 195 4 Client
197 JPMAccess Direct Transmission 14.d 3
198 Identify Accounts to be Added for BAI Reporting 1.d 21 4 Client
199 Confirm Set-uo Details with Client 1.d 198 41PM
200 Submit Set-uo Reauest to Ooerations 1.d 199 41PM
201 Assian Svstems Imolementation Resource 1.d 200 451
202 Finalize Set-up Details with Client 1.d 201 451/Client
203 Input Set-up Requirements on JPMorgan Back Office Systems 1.d 202 4 JPMorgan
204 Submit Connectivity Request 1.d 202 451
205 Connectivity Resource Assigned 5.d 204 4 Connectivity

Connectivity/CI
206 Establish and Test Connectivitv 3.d 205 4 ient
264 Pavables Web Service (PW5\ 15.d 3
265 Confirm Accounts & Services; Review & Comolete Set-uo Document 2.d 21 41PM/Client
266 Complete, Execute & Return Security Administrator Designation Forr 1.d 21 4 Client
267 Submit Set-up Request to Operations 1.d 266,27 41PM
268 SecurlD Tokens & Activation E-mail Sent to Client Security Administ 1.d 267 4 JPMorCian
269 Securitv Administrators Comolete Token Activation Process 1.d 268 4 Client
270 Securitv Adrnlnistrators Log onto JPMorgan Access 1.d 269 4 Client
271 Coordinate & Schedule Security Administrator Training 1.d 270 41PM/Client
272 Security Administrators Complete User and Entitlement Set-up 1.d 270 4 Client
273 Coordinate & Schedule User/Product Trainina 1.d 272 4 IPM/Client
274 Client Users Log onto PWS 1.d 273 4 Client
275 Setuo Complete .d 274 4
276 Payee Verification (PVEI 11.d 3
277 Confirm Set-up Details with Client 2.d 21 41PM/Client
278 Provide Client with PVE Requirements 1.d 21 41PM/Client
279 Advise Client of Check Testing Requirements 1.d 21 41PM
280 Submit ARP & PWS Set-up Requests to Operations 2.d 279,27 41PM
281 Notify Client when Setup Complete 1.d 280 41PM
282 Setup Complete/Beain Testing .d 281 4
301 Positive Pay 21.d 3
302 Confirm Set-uo Details with Client 2.d 21 41PM/Client
303 Provide Client MICR Soecification Sheet 1.d 21 41PM
304 Provide Overview of Check Testing Requirements 1.d 21 41PM
305 Submit ARP & PWS Set-uo Reauests to Ooerations 2.d 304,27 41PM
306 Notify Client when Setuo Comolete 1.d 305 41PM
307 Assign Systems Implementation Resource 1.d 305 451
308 Contact Client to Review File Creation and Testina Process 1.d 307 451
309 Data File Transmission 9.d 4
310 Provide Client with Check Issue/Paid File Soecifications 1.d 308 51PM/51
311 Submit Connectivity Request 1.d 308 551
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ID Task Name Duration Start Finish Predecessors Outline Level Resources
312 Connectivity Resource Assianed 5.d 311 5 Connectivity

Connectivity/CI
313 Establish and Test Connectivity 3.d 312 5 ient
314 Setup Cornolete/Beoin Testina Phase .d 309,308 4
335 Telephonic Wire Transfer 16.d 3
336 Complete, Execute & Return Telephone Transfer Set-up Form 2.d 21 4 Client
337 Submit Set-up Request to Operations 2.d 336,27 41PM
338 Operations sends PIN's to Client via First Class Mail Once Setup is C 5.d 337 4 JPMoraan
339 Notify Client Setup is Complete and to Activate PINs within 30 days 1.d 338 41PM
340 Zero Balance Account (ZBAI 13.d 3
341 Complete, Execute & Return US Cash Concentration Aareement 2.d 21 4 Client
342 Submit Set-up Reauest to Operations 2.d 341,27 41PM
343 Advise Client of Completed Set-up 3.d 342 41PM

,93,102,106,160,169,
182,186,197,241,264
,276,283,291,301,31
5,331,335,340,153,7

344 Documentation & Service Set-up Phase Complete .d 7,139,207,134,51,69, 3
345 Testing and Go Live Phase 152.d 2

346 ACH Direct Send File 15.d 3
347 Create Test File 4.d 44 4 Client
348 Send Test File·to JPMoraan via Chosen Connectivity Method 1.d 48,347 4 Client
349 Tests File and Provide Feedback to Client 3.d 348 4 SI
350 Send Transaction Journal/Return File to Client via Chosen Connectiv 1.d 349 4 SI
351 Tests File and Provide Feedback to JPMoraan 3.d 350 4 Client
352 Sian-off on File Testina 1.d 348 4 IPM/SI/Client
353 Execute & Return Security Administration Desianation Form 1.d 347 4 Client
354 Submit Connectivity Production Keys to Security Team 2.d 353 4 Client
355 Confirm Connectivity Production Keys are in Place 2.d 354 4 Connectivity

Connectivity/CI
356 Establish Connectivity in Production 5.d 355 4 ient
357 Build Infodex Users and Provide Passwords and User Guide 3.d 352 4 SIIJPMorgan
358 Activate ACH Service in Production 2.d 352 4 SI
359 Transmit First Production ACH File to JPMoraan 1.d 358,356 4 Client
360 Confirm Receipt of First Production File .d 359 4 SI
361 Set-up Complete .d 360 4
362 EDI 822 Account Analysis 13.d 3

363 Send Test File to Client via Chosen Connectivity Method 1.d 98,101 4 SI/Connectivitv
364 Tests File and Provide Feedback to JPMoraan 5.d 363 4 Client

Connectivity/SI/
365 Sian-off on File Testing 1.d 364 4 Client

SllTechnology/
366 Establish Proorarns in Production 5.d 365 4 Client
367 Execute & Return Securitv Administration Desianation Form 1.d 363 4 Client
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ID Task Name Duration Start Finish Predecessors Outline Level Resources
368 Submit Connectivity Production Keys to Security Team 2.d 367 4 Client
369 Confirm Connectivity Production Kevs are in Place 2.d 368 4 Connectivity

Connectivity/CI
370 Establish Connectivity in Production 5.d 369 4 ient
371 Transmit First Production File to Client 1.d 366,370 451
372 Confirm Receiot of First Production File .d 371 4 Client
373 Set-uo Comolete .d 372 4

346,362,374,38
7,523,532,545,5
61,573,586,599,

728 Testing & Go Live Phase Complete .d 607,615,624,64 3
729 Deal Closure Phase 8.d 2

730 Monitor Services Durina Production Verification Period 5.d 19,345 31PM/51
731 Sign-off on Proiect 1.d 730 3 IPM/51/Client
732 Conduct Post Imolementation Meeting 1.d 731 3 IPM/5I1Client
733 Transition to Customer·Service 1.d 732 3 IPM/Client
734 Distribute Survey to Client .d 733 3 JPMorgan
735 BAU Production .d 733 3
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J.P. Morgan Chase provides an array of treasury services~Q
your business needs. This booklet contains important infor n
about J.P. Morgan Chase solutions that we provide. ~f~ ould
like to add a service that is covered in this booklet, pi contact
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Welcome to JPMorgan Chase Bank, National Association ("J.P. Morgan", "Chase", or "Bank"). We are
pleased that you have decided to maintain a banking relationship with us. This Consolidated se~ic

Terms booklet ("Booklet") contains the terms and conditions for certain cash management serv
("Service Terms") J.P. Morgan may provide to you. By executing the Account Terms Acceptan~1\t r,
Certificate Regarding Accounts, Business Signature Card, service implementation form o\,jJriilar
document, or by using or continuing to use any of the services referenced herein after reGiPt of this
Booklet, you agree that the Service Terms included in this Booklet, in addition to the AQt!'nt Terms
and such supplements, amendments, notices and additional service terms provided~!)trom time to
time will govern your existing and future deposit accounts maintained with us, i ition to those
services that the Bank provides to you, as applicable. ~

Part I includes Treasury Services Service Terms applicable to all commerci~anking customers. Part
II includes Service Terms for additional services that the Bank may pr~ to you. Part III includes
Service Terms applicable for Liquidity Solution services which the Bal'\~Ai) provide to you. All Service
Terms are subject to the Bank's Account Terms. Any modification~"'1his Booklet, including but not
limited to any changes, amendments, deletions, and/or add~~i,~~~1'I1' not be binding upon the Bank
unless such modifications are acknowledged and agreed to it :D~ by an officer of JPMorgan Chase.

We look forward to serving your business needs andth~again for choosing Chase.

I. SERVICES FOR COMMERCIAL BANKING CUSTO~

A. ACH Origination ~5< 3
B. ACH Debit Block and Transact' eview 5
C. USD Funds Transfer . 6
D. USD Funds Transfer By~~ 6
E. Lockbox ~ 7
F. Coin & Currency t:':'S. 8
G. Positive Pay, Rev~rse~sitive Pay & Payee Verification 9
H. Controlled Disb~¥nt 10
I. Image~aSh~t"(I" .- 11
J. Check Pri 12
K. Teleph x Payment. 13
L. Client c s 14

II. ADD~ERVICES FOR COMMERCIAL BANKING CUSTOMERS .

~~Iticurrency Deposits & Collections ; 18rY International Cash Letter ; 20
~. Foreign Exchange Payment 21

III. LIQUIDITY SOLUTION SERVICES FOR COMMERCIAL BANKING CUSTOMERS

A. US Cash Concentration Service Terms (Single Entity) .23
B. US Cash Concentration Service Terms (Multi Entity) 24
C. Cross-Border (U.S.lU.K.) Concentration Service Terms (Single Entity) 25
D. Cross-Border (U.S.lU.K.) Concentration Service Terms (Multi Entity) 26

©2011 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank, N.A. Member FDIC.
Eligibility for particular products and services is subject to final determination by J.P. Morgan and/or its affiliales.
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The services described herein (each a "Service") are subject to the Bank's Account Terms (as may be amended from time to
time), which are hereby incorporated by reference into each Service Terms. By using any of the Services described
hereunder, the Customer acknowledges that it has received and agreed to the Account Terms, as supplemented by these
Service Terms. Capitalized terms in the Service Terms, unless otherwise defined herein, shall have the meanings set forth in
the Account Terms

Part I: Service Terms - Consolidated Service Terms Booklet

1I[)1~11'l'lI'J the Bank with ongoing access, at Bank's request, to all Originators' files. Further, upon notice from Bank,
~"'J,.;j'J1de such auditors and other Bank personnel as Bank may, from time to time, designate in writing with

all reasonable times to the Customer's facilities, data and records relating to the Initiation of Entries for the
purpose 0 ng audits to verify the Customer's compliance with these Service Terms and the Rules. The Customer shall
ProVid~ all cause its subcontractors to provide, such auditors and personnel any assistance that they may reasonably require.

se~re~l~nd Exposure limits. Subject to this subpart, on the settlement date, the Bank will credit the Customer's account with the

a
~t the Customer specifies for the total of: (1) the Customer's debit Entries that the Bank processed for settlement that day; (2)

ra issued for deposit to the Customer's account on that'day; and (3) any returned or reversed Credit Entries. The Bank may delay
availability of funds deposited into the Customer's account by debit Entry or draft until those transactions cannot be reversed in

accordance with the Rules or applicable law.

A. ACH Origination

The Automated Clearing House (ACH) is a batch processing payment system that U.S. banks use to exchange and settle credit an
transactions on behalf of their clients or themselves. The origination of ACH Entries and the transmission and issuance of related tr. s
and information will be pursuant to these terms and the Operating Rules and Guidelines (collectively the "Rules") of the National to ated
Clearing House Association. Capitalized terms used in this subpart, unless otherwise defined in this subpart shall have the samieanlngs as
set forth in the Rules. The Customer and the Bank agree to comply with and be bound by the Rules as in effect from time~fI ,including
without limitation, the provision making payment of a Credit Entry by an RDFI to the Receiver provisional until receiPtfJ~ DFI of final
settlement for such Credit Entry and the Customer acknowledges that it has received notice of such rule and of the fact t such settlement
is not received, the RDFI will be entitled to a refund from the Receiver of the amount credited and the Customer will~ deemed to have
paid the Receiver the amount of such Credit Entry. ~

1. Service. The Bank provides ACH origination Services that will enable the Customer to do one o~.~e following: (1) originate
ACH Debit Entries; (2) originate ACH Credit Entries; and (3) issue paper drafts in lieu of ACH 0 . ~~~s ("Drafts"). In conjunction
with originating Entries or Drafts, the Customer may instruct the Bank to issue or transmit p~-on ations, requests for reversal or
return, notifications of change or other information pertaining to the Entries. Origination of A dit Entries and origination of ACH
Debit Entries (or Drafts) are two separate Services and approval or setup of one ACH Sef)Ji~ s not automatically create the ability

~~~~ ~

It is the Customer's responsibility to provide Entries and instructions to the Bank \"'~I the necessary information to complete the
Customer's requested transactions. The Bank may reject or delay processii'!~~'ctions or information if instructions are not
complete or are inaccurate, contain an inactive Company 10 or otherwiseiiueet the criteria. the Bank specifies for acceptance.
All instructions to the Bank must be received by the Bank before~h established cutoff time in order for processing to
commence on that ACH processing day. Any instruction that is inco et that the Bank finishes receiving after the relevant cutoff
time will be processed by the Bank on the next day the Bank processes transactions. All transactions are subject to acceptance
by the Bank. &
The Bank will notify the Customer of any transactions or oth~LQissions that are rejected or returned. If the Customer wants the
Bank to reprocess those transactions or transmissions~~~~mer must correct them and resubmit them. The Customer agrees to
furnish the Bank with copies of any authorizations O/~iOOS, if requested.

2. Security and Data Protection Procedures; E ~tlon. If the Bank follows agreed upon security procedures, the Bank may
process and transmit transactions or inform e Customer's name. Unless the Customer and the Bank otherwise agree,
transmissions to the Bank will be authe nd/or encrypted using commercially reasonable security technologies meeting
standards acceptable to the Bank. If th er uses a security procedure other than as described in the preceding sentence, the
Customer acknowledges that the Custo rose such other security procedure after the Bank offered, and the Customer declined,
the option of authenticating or enc~i.n~~a a the Customer agrees to be bound by any transaction, whether or not authorized, issued
in the Customer's name and~cQl....eyY the Bank in compliance with the security procedure the Customer chose. If the Customer
elects not to utilize recomme e sage authentication and/or encryption technology, the Customer assumes all responsibility for
unauthorized disclosure otAn] rized access to the Customer's data that occurs during transmission or while such data is in

storage. ~"'

3.

@t:n~
~:-,:2:~~)/

The Bank will debit the Customer's Account with the Bank that the Customer specifies for the total of credit Entries processed in the
Customer's name and for any returned Debit Entries and Drafts. The Bank may require the Customer to pay the Bank the amount of
any credit Entries on the date of transmission to the Bank or otherwise prior to the settlement date. The Bank also may require the
Customer to maintain collateral with the Bank in an amount the Bank specifies.

©2011 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank. N.A. Member FDIC.
Eligibility for particular products and services is subject to final determination by J.P. Morgan and/or its affiliates.
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The Bank may from time to time establish or revise maximum dollar limits for the total value of all outstanding files of credit Entries
and/or debit Entries and Drafts that the Bank will release on the Customer's behalf. The Bank may change or cancel the limits at any
time without prior notice to the Customer, although the Bank will try to notify the Customer before the Bank does that.

4.

5.

6.

7.

8.

If a foreign currency conversion is performed by Bank in connection with an IAT Entry, Customer acknowledges that the foreign
currency exchange rates fluctuate, and accepts the risk of such fluctuation, including fluctuations in rate between the time Customer
submits the Entry Data Instructions and the time the transaction is executed and/or reversed, returned or recalled. Any payment
returns and/or reversals will be credited to Customer's account in the currency in which Customer's account is denominated, and
Customer is responsible for any rate fluctuations.

©2011 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank, N.A. Member FDIC.
Eligibility for particular products and services is subJect to final determination by J.P. Morgan and/or ils affiliates.
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2.

B. ACH Debit Block & ACH Transaction Review

In the event of an erroneous or duplicate IAT Entry originated for payment to a receiving bank outside the United States, the rights of
Bank and Customer with respect to reversal or recall of such Entry are subject to the laws, regulations and payment system rules of
the receiving bank's jurisdiction.

Customer acknowledges and agrees that IAT Entries may be delayed in processing or posting due to the Bank's or RDFl's review of
such Entries for OFAC compliance. Further, Customer understands and acknowledges that unlike PPD Credit Entries, ther~eis no
requirement under the Rules that IAT Credit Entries that are made available to an RDFI by its ACH operator by 5:00 pm e
banking day prior to the Settlement Date be made available to the Receiver at the opening of business on the settt~em .
cleared IAT Credit Entries must be made available no later than the Settlement Date of the entry, but funds are not r' be
available at opening of business on the Settlement Date.

~C:J
~

ACH Debit Block is a Service that allows a customer to return ACH debit entries originated to the customer'~~ with the Bank. ACH
Transaction review allows the Customer to review ACH debit and credit entries originated and posted to the Cu 's account with the Bank
and to instruct the Bank to return some or all of these transactions. V.
1. ACH Debit Block: ~

(a) Service. The Customer can select from a variety of authorization or blocking crit¥~A~dvise the Bank in a manner and form
acceptable to the Bank. The Bank will return any blocked transaction indicatingt?o~CH debit was not authorized.

(b) Company ID Numbers. If the Customer elects an option that blocks o~~s ACH debits from specified companies, the
Customer must supply the Bank with the applicable ACH compan~~~ber of the Originator as it appears on the
Company/Batch Header Record. The Company ID Number will be t~1 criterion for blocking Debit Entries (unless Customer
has also set maximum dollar limits) and Bank will have no obli~1i ake any other steps to determine the identity of the
Originator. The Customer will be solely responsible for obtaini:<:::>~ ect Company ID Number for each such Originator.

The Customer understands that Company ID Numbers are.£>t unique and that a Company ID Number may identify more than
one Originator and one Originator may have mUltiP~C€r'I\)\ny ID Numbers. The Customer understands that Company ID
Numbers are not a perfect filter and that transacti ~~ Originators may be blocked or allowed if the Originator uses a
Company ID Number other than the one Cust0:lr~en s. The Bank will not be responsible for transactions blocked or allowed
in accordance with the instructions the custom:~v~es for the Company ID Number.

(c) Debits Not Affected by Blocking. AC~d'~kS do not apply to certain transactions. The following types of ACH-related debits
will not be blocked:

• debits to the Customer'sacc~ set any ACH credit Entries originated by the Customer through Bank;
reversals of previously receiv~~H credit Entries;

• returns or reversals by th\,.RDfl of ACH Debit Entries originated by the Customer through the Bank;
• Reclamation Entries;~V
• debits to theC~se account initiated by the Bank or Bank's agent to correct processing errors, effect back valuations,

make other adj e r for fees, charges or other amounts the Customer owes the Bank; and
• debitstO~heCor's account that the Bank posts pursuant to its internal procedures in order to comply with applicable law,

regulation ent system rules or guidance.

ACH Trans~ iew:

(a) T ~~~er shall use filter criteria available through the service to select the types or categories of incoming ACH debit and/or
~ansactions to be reviewed or the Customer may elect to review all incoming ACH transactions subject to Section 2(d)
o .

ased upon the filter criteria selected by the Customer, ACH transactions meeting that criteria will be made available for the
Customer to review not later than a designated time on the banking day following the day on which the transactions are posted to
the Customer's account. The details provided by the Bank for each Entry will include account number, dollar amount, company
ID, receiver's name, standard entry class code and settlement date.

(c) The Customer shall advise the Bank by means of an agreed upon transmission method not later than the Bank's designated cutoff
time on the same day as transaction information is made available for those transactions, if any, that are unauthorized and that
the Customer wishes to return. The Bank is entitled to rely on any instructions that it receives and that it reasonably believes to be
genuine. The Bank shall return all such transactions and make corresponding adjustments to the Customer's account to which
the transactions had been posted. All transactions reported to the Customer as to which Bank does not receive a timely return
instruction from the Customer will remain posted.

(d) The following types of ACH transactions will not be made available for the Customer's review and decisioning:

• debits or credits to the Customer's account to offset any ACH Entries originated by the Customer through the Bank;
• reversals of previously received ACH Entries;
• returns or reversals by the RDFI of ACH Entries originated by the Customer through the Bank;
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5.

3.

4.

• Reclamation Entries;
• debits or credits to the Customer's account initiated by the Bank or Bank's agent to correct processing errors, effect back

valuations, make other adjustments, or to comply with legal requirements or for fees or charges the Customer owes the Bank;
and

• if the Customer is also subscribing to the ACH Debit Block service, any transactions blocked and returned pursuant to that
service.

(e) Certain transactions reviewed and approved by the Customer may nevertheless be returned by the Bank. This will happen if (i)
there are insufficient funds in the Customer's account to cover the amount of an ACH debit or other charge, (ii) a stop payment
was previously placed on the transaction or (iii) the Bank determines the transaction must be returned for legal or reg~at~
reasons. Certain transactions that the Customer advises should be returned may nevertheless be posted by the Bank;
include ACH debits or credits to the Customer's account that the Bank posts pursuant to its internal procedures inord~o
with applicable law, regulations or payment system rules or guidance. V

C. U.S. Funds Transfer (OC:J
J.P. Morgan's Funds Transfer Service enables the electronic transfer and settlement of funds between the custom~r~beneficiary of the
payment to destinations around the world. Customers use USD funds transfer services (as opposed to checks payment services)
when they seek same-day settlement with intraday finality and irrevocability of payments. ~~

1. Service. The Customer may issue payment orders against its accounts with the Bank by means~Kelectronically, by telephone
or by such other method as the Customer and the Bank may agree upon. All funds transfer inst ~tr&~ sent to the Bank shall be in the
format specified by the Bank and must be received by the Bank no later than such time as ma stablishedby the Bank upon notice
to the Customer. The Bank will determine the order in which it processes payment ordejs. Customer's payment order bears the
codeword "PRIORITY"or "TIMED" in such field as the Bank specifies, the Bank will use ble efforts to move such payment order
to the front of the Bank's processing queue, and such payment shall be handle~~ cordance with the Bank's procedures for
processing such payments ~'?

2. Security Procedures. All payment orders and communications requesting ~ment of payment orders issued in the Customer's
name are subject to verification by the Bank in accordance with the secu" cedures agreed upon between the Customer and the
Bank. Such security procedures may be set forth in written agreemen n the Customer and the Bank.

Advices. The Customer may subscribe to Bank services for th~Very of account-related activity and information ("Advices"), to a
party designated by the Customer, including but not limited~f Ion relating to credits and debits to a Customer account, and the
return or rejection of certain payments. Advices may be s ia WIFT or to devices capable of receiving text messages, such as
alphanumeric pagers and cellular phones, or as oth~'~ ag d upon by the parties. The Customer is responsible for maintaining
the accuracy of the information that is required to . er such Advices, including but not limited to the address and/or telephone
number of the recipient and, if applicable, the mes~g mponents and conditions that will trigger the transmission, of the Advices.

Processing. The Bank reserves the right t s funds transfer system and any intermediary bank in the execution of any funds
transfer Instruction and may otherwise use ans of executing the funds transfer Instruction which the Bank deems reasonable in
the circumstances. The Bank and othg ial institutions may rely upon the identifying number of the beneficiary, the beneficiary's
bank or any intermediary bank include' e funds transfer. Also, the beneficiary's bank in the funds transfer Instruction may make
payment on the basis of the identi~ er even though it identifies a person different from the named beneficiary.

Same-Day Amendment a~~ationService. The Customer may subscribe to a service to enable same-day amendment and
cancellation of payment er ~~~ce the Bank has expressly approved the customer's use of the service, all cancellation or
amendment messages s t the Bank shall be in the format specified by the Bank and must be received by the Bank no later than
such time as may b ed by the Bank upon notice to the Customer.

6. arch. The Customer may subscribe to a service to enable the Customer to instruct the Bank to repair
~~Il'~lII'ling and outgoing payment orders, and to perform additional services related to beneficiary deduction services.

I comply with such formatting requirements specified by the Bank in connection with such services. In connection
ry deduction services, the Customer represents and warrants that it has obtained all necessary authorizations to enable

the B-..........;,educt transaction charges from the funds transfer amount payable to the beneficiary.

D. (!;q. Funds Transfer by Check

J.P. Morgan's U.S. Funds Transfer by Check Service allows the Customer to instruct the Bank (as the Customer's agent) to draw U.S. dollar
checks ("DisbursementChecks") payable to the order of payees and in amounts designated by the Customer for distribution.

1. Requests for Disbursement Checks. All requests for Disbursement Checks must be transmitted to the Bank via authenticated
SWIFT transmission, or one of the Bank's proprietary access mechanisms. The Customer shall transmit the requests in such format as
the Bank specifies from time to time. The Bank may (but shall have no obligation to) process requests that do not conform to these
Service Terms and may impose additional fees for such processing.
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2. Issuance. Unless the Customer specifies a future issuance date in the Customer's request, each Disbursement Check will be issued
within one banking day of the day on which the Bank receives the issuance request. The Bank will not honor requests to draw
Disbursement Checks to any person or entity with whom or with which the Bank is prohibited to do business by law or regulation, or in
any case where compliance would, in the Bank's judgment, conflict with applicable law or good banking practice. Disbursement Checks
will be signed by the Bank on the Customer's behalf substantiallyas follows:

Drawer: [Customer Name]

By:

3.

JPMorgan Chase Bank, N.A. as Agent ,,\
for the Above-Named Drawer ""'~

As of the day a Disbursement Check is issued, the Bank will debit the Customer's designated demand deposit account inQ,~t of
the issuance instruction. V'

Stop Payments Orders. The Customer may issue a stop payment order in respect of any Disbursement checkDt.tC:ly a message
sent via authenticated SWIFT to a Bank location to be designated by the Bank and in the format deSigna~edb Mnk from time to
time. Any stop payment order must include the reference number assigned by the Bank to the Customer's r for the issuance of
such Disbursement Check. The Customer shall pay a service fee for each stop payment order in the amo in effect at such time
the Customer issues the stop payment request. ~

E. Lockbox ~~
Lockbox is a remittance processing Service offered to customers to support their accounts re~'Q~USiness needs. Through this service,
the Customer's remittance deposits are sent to a Post Office Box and picked up by the ~d delivered to or via courier for further
processing and posting to the Customer's deposit account. ~

1. Service. The Bank will maintain the Post Office Box for the Customer's remitt nd will have unrestricted and exclusive access to
the Post Office Box while providing the Lockbox Service. Customers.e Caller Service or Business Reply Mail Service for
remittance collection must obtain prior approval from the Bank. Upon he Customer will secure such services directly with the
United States Postal Service (the "USPS") and ensure the Bank is au ori to collect the mail. The Bank shall not be responsible for
delays in processing due to the Customer's failure to pay the usps~r h services or any other action taken or not taken by USPS.
The Bank may direct clients to include specific codes or forma~ 'thin their assigned address in order to ensure mail is identified
correctl~. The Customer is responsible for ensuring their c~rtff!J emittances are properly addressed in order to prevent delays in

processing. "'

•
2. Deposit; Endorsement. The Bank will collect all m iv~ed to the designated Post Office Box, and will open the mail, process the

checks eligible for this service (the "Items") and cr. the unds to the Customer account or process for collection the Items received,
except: i) Items which the Customer has instru t Bank in writing, and the Bank has agreed not to process; Ii) Items which the Bank
believes should receive the Customer's spe 'on; iii) Items for which the Customer is not the payee, unless the Customer has
provided proper authorization to process f or collection of such Items; and iv) any other matter or merchandise received. The
Bank will not process such excepted It ther matters or merchandise, but will forward them to the Customer unprocessed. The
Bank assumes no responsibility for the a ertent processing of Items excepted from processing. The Bank will process credit card
payments as point of sale transacti~s,ob ning authorization as required by applicable card rules; provided, however, the Bank will not
place Ph.one calls for authorizati~e rrals or process credit transactions, The Bank shall not be deemed a merchant processor and
shall not be liable for any dat~ ors or any chargeback. The Bank assumes no liability for any matter or merchandise received
through the Post Officew~ ot a depositable .Item, including cash. Any failure by the Bank to process an Item other than as
provided herein does~l lit te a failure by the Bank to exercise ordinary care. The Customer shall be liable to the Bank as a
general endorser onal~p ocessed by the Bank.

3. DifferingAm~~eamount of an Item written in words and figures differ, the Item will be processed for amount written in words.
If the Item is m nied by an invoice or statement and the amount on the statement matches the amount written in figures, and the
custo~ers sted, and the Bank has agreed, to process such Item for the amount written in figures, the Item may be processed
for the a witten in figures. In the -event the Bank processes the Item for the amount written in figures, the Customer indemnifies
the B y claim which may arise from that action.

4. cf;)'''ms.
a. Canadian Item Processing. Unless the Bank has agreed otherwise, the Bank will submit both U.S. Dollar and Canadian Dollar

Canadian items for processing through correspondent banks in Canada.· The Customer must maintain an adequate line of credit to
cover the total valiJe of all outstanding Canadian Items ·in order to avoid Canadian items being processed for Collection. The Bank
assumes no liability for delays in processing due to an insufficient credit line. Additional fees may apply for items handled through
Collection. Canadian Dollar checks drawn on banks in Canada will be deposited to the Account unless otherwise agreed to by the
Bank and the Bank will subsequently make any adjustments to the Account for the currency difference and the currency exchange
rate fee. The Bank will credit the Customer Account for Items processed for collection as set forth in the Bank's collection policies as
amended from time to time, less all fees and charges. The Customer bears all risk of any fluctuation in currency exchange rates.

b. All Other Foreign Items. Unless the Bank has agreed otherwise, the Bank will process for collection any foreign Items received, in
accordance with the Bank's usual collection procedures for such Items. The Bank will credit the Customer Account for Items
processed for collection as set forth in the Bank's collection policies as amended from time to time, less all fees and charges. The
Customer bears all risk of any fluctuation in currency exchange rates.
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5. Returned Items; Re-presentment. If any Item is returned to the Bank unpaid for any reason or there is a claim involving,an Item
deposited to the Customer Account, the Bank will charge back that Item, together with any fees or other amounts allowed on such claims
or for returned Items, against the Customer Account, regardless of whether such debit causes an overdraft to the Customer Account. If,
however, the Bank has been instructed in writing by the Customer to re-present Items which have been dishonored or returned to the
Bank unpaid for reasons other than account closed, the Bank may do so automatically and without notice to the Customer, and the Bank
reserves the same rights to debit the Customer Account should any such Items remain unpaid after the re-presentment.

6. Security for Imaged Items. The Bank has specified Security Procedures for receiving and accessing Imaged Items, Imaged Documents
and lockbox transaction data. The Bank is not obligated to send any images or data or allow access through the Delivery Media to any
images or data which are not requested or accessed in accordance with the Security Procedures. The Customer acknowledges that
once a CD-ROM is received, or it has accessed images by any Delivery Media, persons having access to the Customer's computer:~d
image archives may have access to the Imaged Items, Imaged Documents and lockbox transaction data. . ~

7. Image Option. If the Customer elects and this image option is available at the designated Bank processing location,~ will
provide images of the Items ("Imaged Items") received together with images of related documents ("Imaged Documents'~~~.~ the
media ("Delivery Media") and at the intervals agreed upon between the Bank and the Customer. The Customer may~ive additional
service material, lncludinq user guides, software licenses and other terms in connection with the selection of thisOPti~~

8. Original Documents; Image Storage. Unless the Bank has agreed otherwise, the Bank will image all Items a ciated remittances
and retain original documents on site for no longer than 14 days. All original documents will be destroyed s after processing. If
the Customer uses the Bank's Regional Retail Lockbox product, associated original documents are ret . on site no longer than 7
days. The Bank will store Imaged Items for a period of seven (7) years from the date of the applica action regardless of any
additional imaging service requested by the Customer. If the Customer elects storage of Imaged e s, the Bank will store Imaged
Documents for a period of thirty (30) days (Short Term Storage) to ten (10) years (Long Term S e) rom the processing date of the
applicable transaction., per the Customer's selection If the Customer elects to image and no~r maged Documents with the Bank,
such images will be delivered to the Customer via daily Direct Image Transmission. ~~

9. Accuracy; Legibility. The information delivered to the Customer through the Delivery ·~Will be the same as the information in the
data entry file provided to the Customer for the applicable time period. If the data en ontains errors, those errors will also occur on
the Delivery Media. The Bank will provide images that are as legible as pos ven the legibility of the underlying remittance
documents and the selected Delivery Media. The Bank has no liability o~resp . for the condition oflhe original remittance items
provided to the Bank, and it reserves the right to review and approve sampl . ance items for legibility prior to providing this service.
The Customer is responsible for reviewing images obtained through~ Media and to promptly notify the Bank of any images
that are not clear. V

10. Disclosures. As between the Customer and the Customer's c1ie~f applicable, certain payments collected hereunder may be subject
to various cut-off times and payment deadlines (the "DiSclOS~ e Customer acknowledges and agrees that the Bank has no duty
to inquire as to the content of any such Disclosures, is no un by them, and makes no representations or warranties, explicitly or
implicitly, regarding same. The Customer is reSP~OSibf6Jr e uring that the processing and payment cut-off times established by the
Bank are in compliance with the Disclosures and mef'S responsibilities under applicable laws and regulations. The Customer
further acknowledges and agrees that the data pro s ed y the Bank belongs to the Customer or the Customer's clients.

F. Coin & Currency ~
Coin and Currency Services, also referredt~ash Vault Services, provides coin and currency delivery and deposit services to companies
that use large quantities of cash. With,-na!!onwide vault network, Customers can place orders for currency, make deposits 24/7 and track
activity by location through electronic~~ options.

1. Cash Orders. The C 0 ~ay issue written instructions for the Bank to deliver coin and currency to an armored courier service as
designated by the C t er the "Courier") in accordance with the Bank's guidelines ("Cash Order"). The Customer acknowledges that
orders for cash c smitted to the Bank only during such time as set forth in the Cash Order. The Bank is authorized to debit
the Customer's ed account for the amount set forth in the Cash Order (the "Cash"). If the Bank has agreed to such an
arrangemen~ tomer may also place a Cash Order directly at one of its branch locations by issuing a check to debit the
custo~t at the Bank or as a "cash for cash" exchange. The Bank and the Customer may agree to a limit on the amount of
Casht~al_e delivered pursuant to a Cash Order ("Cash Limit").

2. a ons and Amendments. A Cash Order may be cancelled by the Customer orally, telephonically, electronically or in writing
son the Bank reasonably believes to be,authorized to act for the Customer and only if the cancellation is received within a

nable time before the Cash is delivered 'to the Courier ("Cancellation"). A Cash Order may only be amended orally or
t ephonically and the Bank will not be responsible for any change in a Cash Order it has received. Any attempt to amend a Cash

rder electronically may result in duplicate Cash being delivered or other error, at the sole risk of the Customer.

3. Notice of Rejection/Execution. If the Bank rejects a Cash Order request, it will promptly notify the Customer of the reason. The
Bank will notify the Customer when it has executed a Cash Order. Unless, within three (3) business days after receipt of notification of
the execution of a Cash Order, the Customer notifies the Bank in writing that a Cash Order was unauthorized or otherwise
unenforceable against the Customer, the Bank shall not be liable for executing the Cash Order as notified, including any loss of
interest.

4. Security Procedure. The Bank must receive a Cash Order using a touch-tone telephone, or other electronic communications device
mutually agreed upon by the Customer and the Bank, based upon codes assigned by the Bank to the Customer that identify the
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7.

6.

5.

8.

Customer and the location (collectively, "Codes"). The Customer agrees that: (a) use of Codes constitutes a security procedure for
verifying the authenticity of a Cash Order as being that ofthe Customer ("Security Procedure"); and (b) the Customer is bound by any
Cash Order, the authenticity of which is verified as being that of the Customer by the Bank using the Security Procedure; and any
Cancellation. The Customer and the Bank will maintain reasonable security and control of the Codes. The Bank is not responsible or
liable for detecting any error in the transmission or content of any Cash Order or Cancellation and the Security Procedure is not
intended to detect any such error. No agreement or instruction of the Customer restricting acceptance of any Cash Order or
Cancellation is binding on the Bank, except as set forth in these Service Terms or in a writing signed by the Customer and the Bank.
These Security Procedures do not apply to Cash Order requests made by the Customer at one of our branch locations when the
Customer is making a "cash for cash" exchange or issuing a check to debit the Customer's account at the Bank. ~

Courier Service. The Customer may deliver and pick up shipments of cash or checks to or from the Bank by usingt~cs of a
courier that has been authorized by the Bank, who will act solely as the Customer's agent. The courier must comply ith e Bank's
guidelines, as amended from time to time, and must maintain all licenses and permits required by law in addition to Eiu insurance
to cover its liabilities in providing courier services. The Bank may refuse to permit any courier to enter its pre~' with or without
cause, in which case the Bank will use reasonable efforts to promptly notify the Customer. With regard to omer's couriers,
Customer is responsible for any individual's actions while at the Bank's facilities including theft, prop~rtyd , intentional crimes
and any other act or omission even if such actions would be considered outside the scope of their e ent and whether the
individual is impersonating an employee of the courier if the Bank has followed its customary procedure ntifying the individual.

Deposit Presentment and Processing. With regard to deposits delivered to one of the Banki'. ·.....""as. the Customer must deliver
deposits in sealed tamper-proof plastic security deposit bags that meet the standards descri ~Bank's guidelines and contain
only cash, coin and checks. The bags may also contain food stamps if the Customer provide roof satisfactory to the Bank of the
Customer's authority to redeem food stamps. The Bank will open the bags and process th~oSitS.

(a) Delivery to Vault. If the Bank agrees to accept the Customer deposits at a~au·~n, the Bank will provide a receipt indicating
the number of bags it has received. This receipt is not an acknowledgme contents of any bag, nor is any telephonic or
other acknowledgmentof a deposit. ~

(b) Delivery to Branch for Delayed Processing. If the Bank agreesto.~e Customer deposits at a branch location, the Bank will
not verify the amount of the deposits at the time of recei~ rovide the Customer with a receipt showing the amount
indicated in the Customer's deposit slip. This receipt is nota~,~ ledgment of the contents of any bag.

(c) Delivery to Unattended Facility. If the Bank agrees to al &e Customer to use one of the Bank's unattended facilities (including
but not limited to a night depository or commercial e Bank may provide the Customer with an access device (such as a
key or card that may require a personal identificatio umber ("PIN"). The Customer must return all access devices to the Bank
upon request. We will process any deposits~~ere to an unattended facility as provided for in the Bank's gUidelines. If the
Customer receives a receipt from an unatti fadlity, the receipt is not an acknowledgment of the contents of any bag or of the
receipt of any bag. While the Customer 0 C tomer's Courier is physically present at one of the Bank's unattended facilities,
the Customer is a licensee onlya~dt k has no responsibility for the safety of the Customer or its Courier while at such
facility.

Discrepancies. All deposits are~ verification. If there are differences between the amount credited by the Bank and the
amount shown on the deposit slip ared by the Customer or the receipt provided to the Customer or its Courier upon initial
presentment, the countwill~ecount d. The Bank's determination and records as to its receipt of any bag and as to the contents of
any bag is conclusive and . the Customer, and the Bank may correct any credit made to the Customer's account. The Bank
will notify the custom~r'e ntative designated in the service implementation questionnaire if the difference is more than the
minimum amount spe' d e Bank's gUidelines. All Cash Orders must be validated by the Customer within 24 hours of receipt. If
a currency strap, co b or wrapped coin difference is identified, contact Cash Services Customer Support at 888-872-0517 to
request a Cash im Form. The completed form and proper documentation must be postmarked within 48 hours of receipt of
the Cash Ord laims postmarked after the 48-hour period will be denied and Customer will have no right to request or receive
an adjustm ch time period.

Relat~~ pon Delivery of Bags. Until the Bank recounts the contents of the bags and enters a final credit to the Customer's
a~ s provided in these terms, the Bank is not responsible for any authorized contents or the value of any such authorized
c~ ased upon any deposit ticket included with the bag.

9'00ility at Unattended Facility. The Customer assumes all risks of using any unattended facilities, including risks of theft, robbery
nd personal injury; the Bank is not responsible if a facility fails to operate properly in any way, including failing to open, close, lock or

unlock. It is the Customer's responsibility to verify that its bags have dropped down completely into the facility, and the Customer
agrees that it will not leave any bags in any facility that does not appear to be operating properly. The Bank will not be liable to the
Customer if any unattended facility, tele-entry or online system is closed or otherwise unavailable for use at any time.

G. Positive Pay, Reverse Positive Pay and Payee Verification
Positive Pay, Reverse Positive Pay and Payee Verification services help prevent check fraud on Customers accounts by identifying
discrepancies between checks presented to the Bank for payment and those checks issued by Customers. With Positive Pay, the Customer
sends check issuance information to the Bank and the Bank compares such information to checks being presented for payment. With Reverse
Positive Pay, the Bank sends the Customer information on checks being presented for payment and the Customer does its own comparison.
Payee Verification is an enhanced feature for Positive Pay whereby the Customer includes payee name information and the Bank compares
such information against the payee names on checks being presented. As a condition precedent for receiving Payee Verification, the
Customer must be receiving Positive Pay in connection with the same Account.
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1. Issuance Information. The following information is defined as "Issuance Information" for each Item: i) Account number; ii) Item serial
number; iii) dollar amount; iv) issue date [for Positive Pay and Payee Verification only]; and v) the payee name [for Payee Verification
only]. For Positive Pay and Payee Verification, the Customer will provide the Bank the Issuance Information by the Banking Day on
which the Customer issues Items, by means of a mutually agreed upon transmission method the Issuance Information. The Bank will
compare the Issuance Information with the Items presented to the Bank for payment against the Account. For Reverse Positive Pay,
the Bank will send the Customer the Issuance Information and the Customer will compare such information with the checks they have
issued.

5.

6.

4.

2.

3.

Discrepancies. For Positive Pay and Payee Verification, if Items are presented to the Bank for which it has not received ti~y

Issuance Information or containing information different from the Issuance Information for that Item, the Bank will notify the ct@
by means of a mutually agreed upon method, by the designated time of the Banking Day following the Banking Dat! i
presented. The Customer shall advise the Bank by means of a mutually agreed upon method by the designated time arne
Banking Day whether any such Item is authorized for payment ("Presentment Decision"). In the event that the Customer' timely
inform the Bank about any Item for which a Presentment Decision is requested, as required above, the Bank is a~'ed to return
such Item unless otherwise agreed by the Customer and the Bank. For Reverse Positive Pay, the Bank wi de Issuance
Information to the Customer of Items presented for.payment; the Customer shall advise the Bank by means 0i!a. Iy agreed upon
method by the designated time on that same Banking Day whether any such Item is authorized for payment; the event that the
Customer fails to timely inform the Bank as required, the Bank is authorized to pay such Item(s) u~~ rwise agreed by the
Customer and the Bank. The Bank is entitled to rely on any instructions that it receives and reasonably b~~ to be genuine.

Payee Verification Additional Terms. For Payee Verification, Customer acknowledges that It~~ave been converted to ACH
transactions prior to being presented for payment will not be eligible for this service and the yee name Information will not be
compared to the Issuance Information for Items that have been converted to ACH transacti . I the Customer fails to provide the
Issuance Information in the file format required by the Bank, the Bank will not be liable for ecting any discrepancy between the
Item and the Issuance Information or for processing such Item. The Bank reserves th~ h t set a threshold amount for Items (as
may be revised by the Bank from time to time) to be reviewed under the Payee Verific e "Threshold Amount"). The Items below
the Threshold Amount will be handled according to the standard Account Documen~ overning the Customer's Account; however,
the Customer will not be liable for such Items if the discrepancy would have 0i=ihe'il?Wleen detected under this Service. With regard to
payee name comparison, the Bank will compare the payee name provide' Issuance Information to the payee lines in the
name/address block identified on the Item presented as provided for in t~Ji k's setup requirements and will be limited to those
parameters specifically agreed to by the Customer and Bank. •~

Voided Items. The Customer agrees to place a void on an Item~'~uance Information only with respect to Items that are not in
circulation. If the Customer wants to stop pay on a check that een issued, the Customer is required to issue any Stop Payment
request pursuant to the Bank's Account Terms, outside oft~ e ices.

Item Payment. The Bank is not obligated to maintai gtIat~ cards for the Account and whether or not the Bank does maintain such
signature cards; in no event shall the Bank be ob . tet inspect any check for the presence or authenticity of any signature or to
determine whether any signature is authorized. us orner acknowledges that the Bank's adherence to these procedures in these
terms, in lieu of signature eXaminatiOn,~wlll t e the exercise of good faith and ordinary care by the Bank in handling Items
presented for payment against the Account

Over the Counter Presentment. Th~ ay, without liability to the Customer, refuse to pay any Item presented for encashment at
any of the Bank's branch locations. I(~m is presented for encashment at one of the Bank's branch locations at the teller line, the
Customer authorizes the Bank t~ay lluch Item based upon the Positive Pay information at the teller line. The Bank may charge a
person who cashes an Item dr~¥Je Customer's Account a fee at the time of encashment.

H. contrOlle~~ursements
Controlled Disburse~~unts help customers effectively manage the disbursement process to gain control over idle balances and
automate fundingtr~"Yid is designed to provide disbursement totals early each business day.

1. Contr 4~ursementAccount. Each Controlled Disbursement Account, except as set forth herein, shall be opened and
mai .~accordance with the Bank's Account Documentation. Customer agrees that if it fails to utilize one of the Bank's positive
p 'ces on the Controlled Disbursement Account, that failure will constitute Customer negligence contributing to the making of any

orized signature and Customer assumes the risk that Items presented against the Controlled Disbursement Account may be
or altered, to the extent that the positive pay services the Bank offers may have prevented any loss. The Bank will have no

i1ity for any loss related to an Item presented against the Controlled Disbursement Account which would otherwise generally have
been returned under such positive pay services.

2. Payment of Items. Bank, on each banking day, will advise Customer of the total amount of Items drawn against the Controlled
Disbursement Accounts that are presented for payment, on that day, to the Bank by a Federal Reserve Bank or another depository
institution pursuant to a same-day settlement arrangement. Bank will honor checks or drafts ("Items") which are properly payable, but
shall have no obligation to pay any Item should sufficient immediately available funds to cover such Items not be transferred to the
Controlled Disbursement Account in accordance with these Service Terms and the Account Documentation.

3. Over-the-Counter Presentment. Bank may, without liability to Customer, refuse to pay any Item presented for encashment at any of
the Bank's branch locations.
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2.

7.

5.

6.

4. Funding Account for Controlled Disbursement. Customer will maintain with Bank a designated account for purposes of funding the
Controlled Disbursement Account, or the funding account may be maintained at an affiliated bank or other financial institution (the
"Funding Account"). Customer authorizes Bank to debit the Funding Account for the total amount of the Items presented and any
funds transfers against the Controlled Disbursement Account, and to promptly transfer such amount to the Controlled Disbursement
Account even though such a debit may bring about or increase an overdraft. All funds transfers from the Funding Account to the
Controlled Disbursement Account shall be in immediately available funds. Customer will maintain sufficient available funds~'ne
Funding Account to cover Items and funds transfers presented against the Controlled Disbursement Account, and the Bank sh
no obligation to transfer funds, process Items for payment or complete any funds transfers unless there are sufficient avai~abl i
the Funding Account. The Bank is authorized to debit the Funding Account for any obligations owed directly or ind' n the
Controlled Disbursement Account. The Bank shall not be liable for failure to pay any Item presented for payment against a ntrolled
Disbursement Account due to insufficient funds in the Funding Account. ~

Media. Bank will transmit to Customer by the transmission method or media agreed to by Customer and Ban~~ation regarding
Customer's Controlled Disbursement Account. O~

Routing Transit Number. Customer agrees to use the designated controlled disbursement acco~n. g transit number on the
Items it issues from the Controlled Disbursement Account. Customer acknowledges that if it fails s h designated controlled
disbursement account routing transit number the Bank is authorized to terminate this Service orA ce feature upon notice to the
Customer. ,

Financial Condition. In the event of the deterioration of the financial condition of the ~er, as determined in the Bank's sole
discretion, the Bank may immediately terminate the Service, any Service feature, anc!~YGonvert any Controlled Disbursement
Account to a stand-alone demand deposit account without prior notice to the custome~

~
I. Image Cash Letter ()V
The Image Cash Letter Service allows the Customer to make certain depoA~niCallY by using a capture device to create an electronic
image of a paper check and transmit it and related data to the Bank, As.;BVthe Service, the Customer must use software and hardware
provided by or acceptable to the Bank. ~

1. Transmission and Processing. The Customer shall prL~QOU9h its own methods or devices the captured check images and
check data, Including the magnetic ink character?i06J~ formatting (MICR) Information through electronic transmissions (the
"Transmissions") in the format and specifications r ·red.t>y the Bank's File Standards and within the cutoff times provided by the
Bank. The Customer authorizes the Bank to pro th Transmissions as Substitute Checks, Electronic Images or Photos In Lieu, as
may be applicable for further clearing throug 0 ith any other financial institution, clearinghouse or Federal Reserve Bank. If the
Customer has chosen to have items proce e CH transactions, the Bank will convert eligible items to ARC or POP entries, as
defined and provided for in the ACH Ori . a n ervice Terms. The Customer agrees that it is solely responsible for the creation and
sending of these Transmissions toth~ If any Transmission (including any source document for purposes of these Service Terms)
does not meet the Bank's or any tra re' standard requirements for processing, the Customer assumes all risk of loss or delay in
processing such Transmission and a rizes the Bank to either (a) return the Transmission to the Customer without further
processing, (b) process theTr~~n as sent from the Customer, (c) process the Items as photocopies in lieu of the originals or (d)
repair or attempt to repair th\'r',ssion for further processing.

1m••• C.sh .....,#SO' TI~. The Transmlsslons moot b. sent to the Bank prior to the deposit deadllne, My Transrnlsslon
will be deemed to h n received when the entire file has been written onto the Bank's system and made available for the Bank to
validate. Based size of the Transmission file, there may be a significant delay between the time Customer begins to send the
file and the co 0 f the transfer as stated above. As a result, the Customer will make every effort to send the Transmission file
as early as SSI e. Files that are received after a deposit deadline will be considered deposited as of the next deposit deadline.
processt; d funds availability will be assessed based on the deposit deadline that is met.

cu~esponsibility. The Customer shall be solely responsible if any Transmission for which the Customer has been given

eifal credit is returned or reversed, and neither the Bank nor its subcontractors shall be liable or responsible for same. The
st er acknowledges that all credits received for deposit are provisional, subject to verification, final settlement or return.

I ation and data reported hereunder: (a) may be received prior to final posting and confirmation and is subject to correction and (b)
. for informational purposes only and may not be relied upon. The Customer agrees that the Bank shall have no liability for the
content of payment-related information. The Customer shall be solely responsible for the original checks, including storage and
retrieval. The Customer agrees to provide a legible copy of an image or the original check ifrequested by the Bank within five (5)
business days of such request. If the Customer is unable to provide the original or legible copy, the Customer shall be liable for any
associated loss or claim involving the check. .

3.

4. Suspension/Cancellation of Service. The Bank reserves:the right to suspend or terminate the Service, in whole or in part if the Bank
believes Customer Is In breach of these Service Terms or is otherwise using or accessing the service in a manner inconsistent with the
rules and regulations relating to the service being provided and such breach. Further, this service will automatically terminate if the
Customer's account with the Bank is closed for any reason. Either party may terminate the service upon thirty (30) days' prior written
notice to the other party; provided, however, that the terms of Section 10 will apply to any termination prior to the time period set forth in
the pricing schedule.
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5. Warranties.

6.

7.

(a) Customer warranty. The Customer warrants and represents to the Bank that: (a) each Transmission contains accurate and
legible images of all of the information on the front and back of the original checks at the time each check was truncated; (b) each
Transmission also contains a record of all applicable micro-line information required for a substitute check and the accurate
amount of the check; (c) each Transmission complies with the technical standards for an electronic item under Regulation J,
Federal Reserve Operating Circulars 3 and 5, and for a substitute check under Federal Regulation CC; (d) no person Wi~1eiJ)e
a transfer, presentment or return of, or otherwise be charged for, the check (either the original check, or a paper or el
representation of the original check) such that the person will be asked to make payment based upon a check it hasS i ;
(e) the Customer will not redeposit through this service any transmission representing a check previously deposited an urned
to the Customer; (f) the Customer will employ commercially reasonable security measures and firewalls sufficient t tect the
Transmissions and storage to ensure no unauthorized access to or use of the original checks or duplicate pre~ent; and (g)
the Customerwill only create transmissions for checks that originated as paper checks. 0 J

(b) If the Customer is a financial institution or is otherwise transmitting Items payable to third parties,t~e~er also represents
and warrants to the Bank that: (1) In connection with each Item deposited through the service yee of the Item has
authorized the electronic transmittal of the Item for deposit to Customer's account; if the CU;!t . scanning Items from a
location outside of the United States, such authorization covers the cross-border transmitt~aot e ; nd (2) the Customer has
established an anti-money laundering program in compliancewith anti-money laundering I s egulations applicable to it and
such anti-money laundering program includes policies, procedures and controls desi d to detect and prevent money
laundering, including "know your customer" policies and procedures, monitoring of ~ac ions for suspicious activities and
reporting of suspicious activities, which the Customer believes effectively preve~~e use of the Customer's operations,
personnel or facilities for money laundering purposes. •~V

(c) The Bank and its subcontractors make no representations or warranties, '~r express, implied or statutory regarding or
relating to any of the technology or service and/or access to or use of. h~~e or technology provided to the Customer
hereunder. The Bank and its subcontractors specifically disclaim any a implied warranties of merchantability, fitness for a
particular purpose and noninfringement. The Bank and its subcoatr also do not guarantee that the Customer's access to
the service provided under these terms will be uninterrupted,er~ secure.

Third-Party Service Provider. The Customer may chooseto~a~-party service provider or service bureau to submit Items or
perform other functions for and on the Customer's behalf~ nk accepts such Items or other instructions from the Customer's
provider or service bureau, the Customer will be bound by . he Customer is responsible for all actions taken or not taken by the
Customer's provider inclUding all costs and expenses incurr y the Customer's provider.

Pricing ScheduleNolume/Termination Penalti :~B~nk and the Customer may agree to a pricing schedule incorporated herein
by reference, lncludlnq the length of time the s ce will be provided, the charges/fees and the volumes, as may be stated in the
pricing schedule. If the Customer terminates ice or the service is otherwise terminated without fault of the Bank prior to the
period of time set forth in the pricing s the Customer shall pay the Bank a termination fee equal to twelve (12) times the
average monthly transaction fee for th c or the period of time the service was provided to the Customer. Such termination fee
shall be paid within thirty (30) days' a ffective termination date.

)

9.

8. Limitation of Liability. Innoe'I the Bank's liability under these terms for any damages of any kind exceed an amount equal to
the fees the Customer paidg or the service during the twelve (12) months precedillg the date on which the Customer made the
correspondingclaim. If t mer makes a claim during the first twelve (12) months of the service,the Bank's liability will be limited
to the averagemonthl~e ustomer paid during that time multiplied by 12. This limitation of liability is in addition to the terms set
forth in the Account~ ?

Indemnific~ti~~customer agrees to indemnify the Bank for any loss or expense (including attorney's fees and expenses of
litigation) r i~~: breach of any of the warranties made by the Customer pursuant to these service terms or the Account
Docume~1 , y claim pertaining to any warranty or indemnity that the Bank makes with respect to an Item under the Check
Cleari th 21st Century Act, Federal Reserve Board Regulations CC and J and all other laws, regulations and industry and
c1e~ e rules applicable to Items. These indemnities are in addition to those in the Account Terms and relevant Service Terms.

1O. ~Ianeous. The provisions of Sections 3, 5, 7, 8 and 9 shall survive termination of these Service Terms.

J.'theck Printing
The Check Printing Service enables the Customer instruct the Bank to issue checks and/or documents on behalf of the Customer.

1. Payment Orders. The Bank will execute each payment order issued by the Customer which is received by the Bank in a manner
described in these Service Terms or as otherwise provided by the Bank (the "Payment Order"). Payment Orders may include printing
of non-paymentdocuments ("Documents") if agreed to by the Bank based upon these Service Terms.

2. Cancellations. A Payment Order may be cancelled by the Customer if notice of cancellation is received by the Bank in writing from a
person it reasonably believes is authorized to cancel the Payment Order for the Customer ("Cancellation"); provided, however, that a
Cancellation will not be effective unless and until it is received by the Bank so that the Bank has a reasonable time to act upon such
Cancellationand that the related Payment Order has not already been accepted by the Bank or the related check has not already been
issued by the Bank. A Payment Order may not be amended or modified. The Bank has no obligation to adjust or stop payment or
posting of a Payment Order it has accepted.
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3. Receipt of Payment Orders and Cancellations. Customer shall transmit Payment Orders to the Bank to the location and in
compliance with the formatting and other requirements provided by the Bank in the operating procedures prepared for the Customer.
The Bank may reject any Payment Order that does not comply with this Section.

5.

7.

6.

4.

8.

9.

Identifying Number. The Customer acknowledges that: (a) if a Payment Order identifies its beneficiary or specifies the owner of the
account to be debited, as applicable, by both a name and an identifying or bank account number and the name and number ide ify
different persons, execution, or transmittal of the Payment Order, payment to the beneficiary or debit to the account to be debi
be made solely on the basis of the number; and (b) if a Payment Order identifies any bank both by a name and an iden~ b r
and the number identifies a person different from the bank identified by name, any bank may rely solely on the identifyingo .
Issuance of Checks/Documents. For each Payment Order accepted by the Bank, the Bank will: (a) cause a chec e printed and
completed; (b) cause a laser facsimile signature authorized by the Customer to be placed on the check; (c) if agre , cause other
Documents to be completed; and (d) mail the check or send the check by courier along with any Doc agreed upon
(collectively, "Issue"). The Customer expressly grants the Bank the authority to Issue each check and Docu

Notice of Rejection. The Bank will promptly notify the Customer if a Payment Order is rejecte~crank and will advise the
Customer as to the reason. The notice or advice shall be deemed commercially reasonable if~ ~~Ie through the Service or
given electronically,orally, by telephone or facsimile transmission. ~

Control. The Bank is not responsible or liable for the detection of errors contained in any ~ent Order as received from Customer
and is entitled to rely on the information contained therein. No agreement or instructiC¥l~~Customer restricting acceptance of any
Payment Order is binding on the Bank, except as set forth in these ServiceTerms~ri . ng signed by the Customer and the Bank
and the Bank has had a reasonable opportunity to act before any affected Paym er is executed, made or transmitted by the
Bank.

Reliance Upon Instructions. The Customer is responsible for, andth~B~elY upon, the contents of any notice or instructions
that the Bank believes in good faith to be from the Customer without . pendent investigation. The Bank shall have no duty to
inquire into the authority of the individual giving such notice or ins~ n the event that the Bank receives conflicting notices or
instructions, the Bank can act on either notice or instruction or can to act. Customer shall indemnify the Bank, its officers and
employees and hold it and them harmless for and from any anttall aims, losses liabilities and expenses arising or resulting from
actions taken or not taken by the Bank in conformity witht~e~r instruction it receives from Customer.

Limitation of Liability. The Bank will exercise re~sI'1i1b~are in the performance of the Service. The Bank shall not be liable to
Customer, other than as imposed by law or by t e S~rvice Terms for failure to act in accordance with reasonable commercial
standards in the banking industry. Reasonabl c re' providing these Check Print Services shall be measured by the relevant
provisions of any service levels or business r. q' ments and the standard of reasonableness of the procedures established for the
transaction involved. Mere inadvertence or a t mistake of judgment shall not constitute a failure to performsuch obligations or a
failure to exercise reasonable care and i&Je will be deemed wrongful. The Bank shall not be liable for consequential, indirect or
special damages even if it has been~~he possibility of them.

K. Telephone Tax~yment
The Telephone Tax Paymentf;~t~~service whereby the Customer can direct the Bank, via touchtone telephone, pc dial-up or browser
based platform, to maketa~~~ts via ACH from an account with the Bank that the Customer specifies. The Bank may pay taxes from the
Customer's account in e with any instructions issued in the Customer's name that the Bank verifies pursuant to the security
procedures specifiedin~ ervice Terms. The ACH Origination Service Terms are incorporated into these ServiceTerms by reference.

1. "~;Dn. and C.n~II"'DD'. The Customer may .end. instructions and cancellations onl..y during service hours the
Bank s Cji~e Bank may change the service hours upon prior notice to the Customer. The Bank must receive instructions not
later t e Gut-off time the Bank establishes. The cut-off time will be on or before one or two banking days, depending upon the type
of t ent, prior to the banking day the appropriate taxing authority is to be paid.

Q
O ank must receive any cancellations by the cut-off time the Bank establishes for cancellations on the banking day prior to the

heduled posting of the debit to the Customer's account. The Customer may only cancel a tax payment instruction before the Bank
rocesses it. Cancellation instructions must be received through this tax payment service. If the Customer missed the cut-off time but

still wants to cancel a tax payment, the Customer must communicate the request directly to the Bank's Customer Service area. The
Bank will request a return of the tax payment from the taxing authority. The taxing authority may assess a penalty for processing the
return.

;'.'

2. Tax Payment Security Procedure. Instructions or Cancellations may be initiated only by entering, via touchtone telephone, pc dial-up
or browser-based platform, a user 10, password and/or other access code that the Bank assigns to the Customeror that the Customer
selects using the parameters the Bank specifies. Cancellations may also be initiated by contacting the Bank's Customer Service area
and providing the Customer's valid user 10,password and/or other access code.

3. Funding. The Customer authorizes the Bank to debit the Customer's applicable account for the amount of each tax payment and for
any applicable bank fees and charges when due. In the event the Customer does not have sufficient funds in the Customer's
applicable account to cover the amount of a tax payment, the Bank shall have no obligation to make the tax payment for the Customer
but if the Bank does, the Customer agrees to reimburse the Bank immediately. Funds the Bank receives and hold pursuant to this
service shall be held as a deposit liability to the Customer and not in trust for the Customer or the taxing authority.
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4.

L.

Limitation of Liability. If because of the Bank's negligence or willful misconduct the Bank fails to make the Customer's tax payment in
a timely manner and that directly results in the Customer being penalized or owing interest, the Bank's maximum aggregate liability
shall be limited to the lesser of the amount of any penalty or interest actually imposed by the applicable taxing authority or the total fees
the Customer paid the Bank during the prior 12 months. The Customer agrees to reasonably cooperate with the Bank in the Bank's
attempts to persuade the taxing authority to abate any penalty or interest.

Client Access

:·"1

2.

3.

Client Access provides for electronic access to the Customer's account information, reports and data (collectively, "Da~and for the
electronic transmission to the Bank of messages, service requests, and payment and nonpayment instructions (each~a.i'"tJction")' The
Bank reserves the right to modify the applications and products (each an "Application") available via the Service, uponn~ the Customer.

1. Security Procedures: cO
(a) A Bank issued or approved security device (a "Security Device") is required to access the Se . . ~~ustomer shall be bound

by and adhere to the security procedures for use of the Service advised to it in writing thro n edium by the Bank, as may
be revised from time to time upon notice to the Customer, including without limitation the ocedures set forth herein. The
Customer shall notify the Bank immediately of loss or theft of a Security Device, any una~zed use of a Security Device, or any
other breach of security. The Bank may dishonor or disable any Security Device ~t "lI"'J\.~~ and will inform the Customer of the
same. ~V

The Customer agrees that any use of the Service with a Security Device is de&~o be carried out directly by and on behalf of
the Customer. The Customer agrees to safeguard all Security Devices a~~~truct each Authorized User, as defined below.
The Customer will be responsible for ensuring that the Security Devicesa~n to and used only by Authorized Users.

(b) The Customer shall designate security administrators who shallg·~1 authority in accordance with the administrative control
procedure for each Application. The Customer agrees to notifY e nk of any change in security administrators in the manner
and form designated by the Bank. Any such changes shall tie e tive at such time as the Bank has received such notice and
has had a reasonable opportunity to act upon it. 0" .

(c) The security administrators shall be responsible for (~Signating individuals as users ("Authorized Users"); (ii) identifying the
functions of the Service that each user may aCJlf.st; (iii) requesting, creating, controlling, disseminating, and/or canceling user
entitlements; (iv) receiving and distributing m ~~,n~tices, documents and correspondence relating to the security procedures;
and (v) advising each user of his/her obligat hereunder or under any of the applicable Account Documentation. The security
administratorsshall provide to the Bank, u Bank's request, a list of Authorized Users. In the absence of a valid designation
of a security administrator at any tim e an may deliver Security Devices and materials to any person authorized to act on
behalf of the Customer with respect t ounts.

Open Network Access; Equipment.~customeracknowledges that there are certain security, corruption, transmission error and
access availability risks associat wit using open networks such as the Internet, and the Customer assumes all such risks. The
Customer shall make an indep ssessment of the adequacy of the Internet and the Bank's security procedures. The Customer
further acknowledges that ec Ion and use by it of any third party security and communications software and third party service
providers is the sole res 'bl of the Customer, and the Bank disclaims all risks related thereto, notwithstandingthat the Bank may
recommend certain s c d/or communications software and services. The Customer agrees to, at its sole expense, procure and
maintain all hardw ers, software and telecommunicationsequipment necessary to access the Service in accordance with the
Bank's recomme s em configuration.

Instructi~~
(aff~tomer shall be solely responsible for the genuineness and accuracy, both as to content and form, of all Instructions

er y received by the Bank.

I'7b~ he Customer acknowledqss that Data may not have been reviewed by the Bank, may be inaccurate, and may be periodically
V updated and adjusted. The Bank is not obligated to assure the accuracy of Data and will not be liable for any loss or damage

arising out of the inaccuracy of Data. Further, the Bank shall have no liability for the receipt or viewing by any party of Data sent to
the destinations designated by the Customer, including but not limited to email addresses, fax and telephone number(s).

(c) The Customer acknowledges that the Secure eMail Appllcatlon is not iniended for the transmission of Instructionsto transfer cash,
securities or other assets. The Customer shall not transmit, and the Bank shall have no obligation to act upon, any such
Instructions transmitted through Secure eMail. .

4. Customer Warranties. The Customer represents and warrants to the Bank that: (I) prior to submitting any document which designates
Authorized Users, the Customer shall obtain from each individual referred to in such document all necessary consents to enable the
Bank to process the data set out therein for the purposes of provldlnq the Service; (ii) the Customer has accurately designated in
writing the geographic location of its Authorized Users and shall provide all updates to such information; and (iii) the Customer shall not
access the Service from any jurisdiction which the Bank informs the Customer or where the Customer has knowledge that the Service
is not authorized. The Customer hereby represents and warrants to the Bank that these Terms constitute its legal and binding
obligations enforceable in accordance with its terms.

Jurisdiction Specific Provisions Exhibit to Client Access Service Terms
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The additional jurisdiction specific provisions set forth below are applicable to the Customer based on the domicile of the Customer. Where
any local laws or regulations of any jurisdiction apply as a result of the Customer's users accessing the Service from such jurisdiction or as a
result of the location of such accounts in such jurisdiction, the jurisdictional specific provisions of that jurisdiction shail apply to the use of the
Service by such users.

w Zealand, the Customer confirms it is acquiring the software for the purposes of a
nsumer Guarantees Act 1993), and that the Consumer Guarantees Act does not apply to

If the Customer is acquiring softw
business (as that term is defined in th
the software. ~

MI"""'"'o"" Th~~I"O",h,1I apply II, despite Ihe terms of Ihese service Terrns and the Account Documentation eo
applicable to the se . e ~~ided under these Service Terms, the proper law of these servlce Terms is the law in force in an
Australian jurisdicti .

The Limita~~~i1ity and Warranty provisions of these SeNice Terms and the Account Documentation as applicable to the
servicesp~~er these Service Terms are subject to the following and only apply to the extent permitted by law:

Notw' nding anything in these Service Terms and the Account Documentation as applicable to the services provided under
th ce Terms, a customer may have the benefit of certain rights and remedies pursuant to the Trade Practices Act (Cth) and

state laws in Australia in respect of which liability may not be excluded. If so, then to the maximum extent permitted by law,r ~uc liability is limited, at the Bank's option to (a) re-supply of the Service; or (b) the cost of re-supply of the Service.

~odia - See further Paragraphs L, M and P herein.B.

C. Peoples Republic of China - See further Paragraphs L, M and P herein.

The Customer undertakes to be bound by the Service Terms, the terms of which have been read and accepted by the Customer. IN
PARTICULAR, THE CUSTOMER HAS READ, UNDERSTOOD, AND AGREED. TO SECTION 4 (INSTRUCTIONS; DATA), THE SECOND
PARAGRAPH UNDERSECTION C AND SECTION P OF THE J~RISDICTION SPECIFIC PROVISIONS EXHIBIT OF THE SERVICE TERMS.

The Customer agrees that: (I) the Bank shall be liable only for direct damages which are the result of its failure to exercise ordinary care
or its willful misconduct; and to the maximum extent permitted by law, (ii) the Bank shall not be liable for incidental, indirect, special, or
consequential damages, regardless of the form of action and even if the Bank has been advised of the possibility of such damages.
Nothing in these general terms shall limit any party's liability for death or personal injury caused by negligence of that party or its
employees or for fraud.

Notwithstanding any other provision to the contrary, where an overdraft condition may exist, to the extent permitted by law (including the
law where the Customer is incorporated), the Bank may debit the Customer Account even though the debit may bring about or increase
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D.

E.

F.

G.

an overdraft. If any debit to the Customer Account brings about or increases an overdraft, such overdraft shall be immediately due and
payable, to the extent penmitted by law (including the law where the Customer is incorporated), without further notice or demand.

The Customer represents that prior to submitting any document which designates the persons authorized to act on the Customer's
behalf, including, but not limited to a security administrator designation form, Customer shall obtain from each individual referred to in
such document all necessary consents to enable the Bank to process the data set out therein for the purposes of providing the Service.

Laws, Rules, Regulations and Practices: The Customer agrees to and shall always abide by and comply with all laws, ru ~.
regulations (whether or not having the force of law including without limitation rules from time to time made by the People's B f ~~
and all determinations made thereunder) from time to time applying or relating to any or all of the Accounts and/or deposits e omer
may place with or through the Bank. The Bank has the right, without prior notice to the Customer (or upon notice if a p . otice is
required by law), to do such acts, deeds and things and adopt such practices as the Bank may in its absolute di tion consider
necessary or appropriate to ensure due compliance with or implementation of any or all of such laws, rul regulations,
notwithstanding any contrary provisions of the Account Terms and the Account Application forms. The Customer agrees to abide
by and comply with such practices(s} as the Bank may from time to time in its absolute discretion adopt~ nection with such
compliance or implementation. ~V

These Service Terms shall be governed by and construed in accordance with the laws of the Peoples~~f China.

Any dispute arising from or in connection with these Service Terms, including any question re~ its existence, validity, breach or
termination, between the parties, shall be submitted to the China International Economic and Arbitration Commission ("CIETAC")
in Beijing, for arbitration which shall be conducted in accordance with its arbitration rule\i t at the time of applying for arbitration.
The language of the arbitration shall be in English. The tribunal shall consist of thre tors who must be able to conduct the
arbitration in English. The parties hereby agree to the appointment of arbitrators who eon CIETAC's Panel of Arbitrators nor on
any unofficial panel of arbitrators. The party initiating arbitration shall appoint one or and the party responding to the notice of
arbitration shall appoint the other arbitrator. The third arbitrator (the "Presiding A I r") shall not be a national of the PRC and shall
be selected by agreement between the parties or, failing agreement within 20 B Sl SDays after the date of appointment of the second
of the two arbitrators appointed by the respective party, by the chairman Q/ . Any arbitral award a} shall be made in English and
Chinese; b} shall be final and binding on both parties; and c} may bee~ ccordance with the provisions of the award.

Hong Kong - See further Paragraph Land P herein. &
Nothing in these Service Terms shall limit any party's liab~.JfQeath or personal injury caused by negligence of that party or its
employees or for fraud. Any contractual limitation of~~~'~I be modified so that such provision shall be applicable to the services
provided hereunder to the maximum extent permitted~.•

The Customer represents that prior to SUb~itti6 document which designates the persons authorized to act on the Customer's
behalf, including, but not limited to a securit ~rator designation form, Customer shall obtain from each individual referred to in
such document all necessary consents to e Bank to process the data set out therein for the purposes of providing the Service.

India - See further Paragraphs L, M an~rein.

lndonesla - See furtherpamg~ and P hemin.

The Bank and Ihec~~e that, for the effectiveness 0' any termlnation of these Service Terms or the Services provided
hereunder, they hereb . e ny provisions, procedures and operation of any applicable law to the extent a court order is required for
the termination of~J~ ice Terms and the Account Documentation as applicable to the services provided under these Service
Terms. ~

To themal"~nl permitted by law, Ihe Bank may, " Its sole discretlon, make recordinqs and retain such recordlnqs 0' telephone
~~;~ data transmlsslons be!ween the Cuslome, and the Bank.

t:;) ~ The following terms shall apply in relation to the Service where it is provided In relation to accounts in Malaysia and/or where the
~ Service is provided in Malaysia:

(a) Paragraph Land P shall apply.

(b) Any references in the Service Terms to the term "Bank," shall mean J.P. Morgan Chase Bank Berhad.

(c) The Bank shall give prior notice to the Customer of any change to these terms.

(d) The Customer acknowledges that it may, through its security administrators, create maximum limits (at a user entitlement level)
in relation to funds transfers that may be conducted using the Service, to limit the Customer's risks. Notwithstanding anything
to the contrary in these terms, the Customer shall not be liable for any loss which is not attributable to or contributed to by the
Customer.
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(e) The Service Terms shall be governed by and construed in accordance with the laws of Malaysia (without reference to the
conflict of laws rules thereof).

(ii) If the Service is to be accessed by a Customer (1) who is domiciled or incorporated in Malaysia, or (2) in Malaysia, that Customer
undertakes not to access or utilize or attempt to access or utilize the Service provided by J.P. Morgan Chase Bank Berhad through
any JPMorgan website other than http://www.jpmorganaccess.com.my.

ments have been delivered to the Customer
utes and delivers the Account Application after

ith the terms and conditions contained therein.

The Customer hereby acknowledges that the Account Documentation and other relat
for review for a period of at least five (5) days before the execution. The Custom
fully understanding the content of the above documents and hereby agrees to c

Thailand - See further Paragraphs L, M and P herein. ~~

Nothing in of these Service Terms and the Account Documenta~~~¥licable to the services provided under these Service Terms
shall llrnlt any party's liability for gross negligence of that part?,~O~IOyeeSor for fraud.

The foll""ng provisions are applicable to Custome~ .:M:;,. applicable, Authorized U,.,,) located In Ibe tollowl,g jurlsdlctlons:
Australia, Cambodia, Peoples Republic of China, Hon ng,Jndia, Indonesia, Japan, Korea, Malaysia, Pakistan, Philippines, Singapore,
Sri Lanka, Republic of China, Thailand and Vietnam

Philippines - See further Paragraph Land P herein. ........\

Subject to giving reasonable notice in writing the Bank, may amend the Account Documentation. The Customer will be deeme.J~
agreed to any such amendment, if the Customer fails to object thereto within five (5) days from receipt of such notice. 0,~lft

Singapore - See further Paragraph Land P herein. ~

Nothing in these Service Terms and the Account Documentation as applicable to the services provided under the - ~'ice Terms shall
limit any party's liability for death or personal injury caused by negligence of that party or its employees or fO~fr~~e avoidance of
doubt, to the maximum extent permitted by law, the Customer hereby expressly agrees that nothing done . ed to be done by the
Bank pursuant to this agreement shall amount to a breach of the Bank's obligations under the bank secre~ of any jurisdiction.

The provisions in Paragraph L, as applicable to Singapore, shall be without prejudice and in adactl:l~ny other right of the Bank to
disclose any information on the Customer under any applicable law. ,

Republic of chtna (T....n) - see further Paraqraph, L, N and • herein. +~<::-

H.

I.

K.

J.

L.

The Customer hereby consents to the disclos r information relating to the Customer to (i) any bank examiner(s), governmental
authority, the Bank's head-office and other ffices, its affiliates and associates, assignees or prospective assignees, (ii) the Bank's
auditors, counsel and other professiona~ rs and (iii) any other Bank's sub-contractors or agents, in each case whether in India or
elsewhere, as the Bank may, in good fa,~, ider necessary or desirable including, without limitation:

1. for the collation, synthesis,~g and management of data and the storing of data relating to any Accounts held or transactions
undertaken by the custo~ -

2. fhe reporfng off#detalls end other customer-related lnforrnatlonfor global risk manaqernent, MIS and requletory reportlnq
and monitorin~~, .

3. the monit'S!)~Bank's global credit exposure to its clients and others;

4 ~.tL~ny instruction by the Customer or any transaction for the benefit of the Customer, or effecting any disclosure that may
b ~d of the Bank by any such party;

;..~ancedoperational, technology, finance and other support function efficiencies, or

\Jas may be required by law, regulations or legal process, provided that the:Bank shall take such measures as it considers reasonable
to preserve the confidentiality of such information or documents. The Bank shall at all times maintain in confidence all confidential
information and documents relating to the Customer that are in the Bank's possession subject to the Bank's right to disclose such
information and documents or requirements under the applicable law.

M. The following provisions are applicable to Customers (or, where applicable, Authorized Users) located in the following jurisdictions:
Cambodia, India and Thailand.

Any dispute arising out of or in connection with the services provided pursuant to these Service Terms, including any question regarding
its existence, validity or termination, shall be referred to and finally resolved by arbitration in Singapore in accordance with the Arbitration
Rules of the Singapore International Arbitration Centre for the time being in force, which rules are deemed to be incorporated by
reference in this clause. The International Arbitration Act (Cap 143A) shall apply. The tribunal shall consist of a single arbitrator to be
appointed by the Chairman of the Singapore International Arbitration Centre. The arbitral proceedings shall be conducted in the English
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N.

O.

language and any award or awards shall be rendered in English. The award of the arbitrator shall be final and conclusive and binding
upon the parties, and the parties shall be entitled (but not obliged) to have judgment.

The arbitrator shall in all instances be required to apply the substantive law of the State of Ohio, United States of America (without
reference to the conflict of laws rules thereof) and to enforce and apply the terms of these Service Terms and the Acco nt
Documentation as applicable to the services provided under these Service Terms. Under no circumstances shall the arbitr
permitted to award: (i) punitive damages; or (ii) damages of any nature in excess of the amount claimed. In addition, all st
limitation that would be applicable in any court proceeding involving the same subject matter shall apply in any arbitratiO~ ing
brought hereunder. Nothing in this clause shall be deemed to exclude the right of either party to apply for interim injunctive lief om the
State or Federal courts of the State of New York, United States of America, provided that any court proceedings shalJ,il~ ricted to
such purposes only, unless the parties agree otherwise. flJ'?
Notwithstanding the above, any disputes related solely to a Customer Account opened and maintained in a state~sdiction other than
New York shall be governed by the laws of that state or jurisdiction (without reference to the conflicts of law rUle~reof).

The following provisions are applicable to Customers (or, where applicable, Authorized Users) locat~~e following jurisdictions:
Indonesia and Republic of China (Taiwan). <)V'
Notwithstanding anything to the contrary contained in these Service Terms and the Account D OIl~ation as applicable to the services
provided under these Service Terms, the Bank shall have the right to proceed against the C r in any other competent court in any
other jurisdiction where the Customer's assets are situated from time to time and the Cusft grees to submit to the jurisdiction of any
court so chosen by the Bank. The Customer further agrees to waive any objectionso~ round of venue or forum non coveniens or
any similar ground. The taking of proceedings in any jurisdiction shall not preclud ~otiking of proceedings in any other jurisdiction
whether concurrently or not. The Customer irrevocably and unconditionally waive jection it may now or subsequently have to the
choice of venue of any legal action arising out of or relating to these Service Te a the Account Documentation as applicable to the
services provided under these Service Terms. The Customer also agreeslh~ I judgment against it in any such legal action shall be
final and conclusive. A ~
European Union '&V
The Customer acknowledges that it is not a "consumer" for tl4falOe of the European Union's Electronic Commerce Directive ("ECD")
(i.e. that it is not an indiVidual) and agrees that the Bank shall~be required to make any disclosures or do any other thing which a non
consumer may agree not to require under the UK rulesAd'e9islation implementing the ECD. For further information on the Bank, please
see "Notice regarding EU e-commerce information" i ~~rms & Conditions on http://www.jpmorgan.com.

1. The Bank will collect information about th orner and the Customer's employees and agents (such as, without limitation,
authorized signatory details) which m n itute personal data for the purposes of the Data Protection Act 1998 (the "Act") and
other relevant data protection legisl~'~~~ personal data may be collected by or on behalf of the Bank in a number of ways (the
"Collection Methods"), lncludlnq vi oc ntation relating to the provision to or use by the Customer of electronic banking services,
or via the Customer's use of such tronic banking services, and via other correspondence or communications between the
Customer and the Bank. ~

2. The Bank will use ~~~a collected by it or on its behalf via the Collection Methods for the following purposes (the
"Purposes"), nam~10 ~~urpose of providing the services to the Customer in accordance with these Terms and the Product
Terms, for the B ' te nal administrative purposes, for contacting the Customer about products and services which the Bank or
other member f ank's group offer which the Bank believes may be of interest to the Customer, and as may be otherwise
required by plicable regulatory or governmental authorities, and such purposes may include transfer of such personal data
outside of e pean Economic Area to the Bank's subsidiaries or other connected companies or to other organizations as may
b"i.i/' W 0' other applicable "'9".10", 0' govemmem., authorities,

3. ~ mer shall ensure that any disclosure of pe.rsonal data made by it or by its employees or agents via the Collection Methods
r'!!\,1tIJ. relate to the Customer's employees or agents is only made following notification by the Customer to data subjects of the
~oses for which their personal data may be processed by or on behalf of the Bank, and is otherwise fair and lawful.

P. (jart of the Service, the Bank may (at its sole discretion, and subject to the Customer agreeing to any additional terms) make available
an Application which allows the Customer to access information, issue Instructions and/or service requests in relation to and/or for the
commencement of certain products which may include, without limitation, time deposits, call deposits, cash sweeping services, entrust
loans, as applicable. Where the Service is used for the above purpose, the Customer agrees that all actions conducted, and Instructions
and service requests issued shall bind the Customer and, where applicable, be subject to review and acceptance by the Bank. The Bank
shall be under no duty to verify any Instructions, service requests or actions of the Customer. Where applicable, the Bank may confirm
its acceptance of any service requests/Instructions through the applicable Application or through any other means acceptable to the Bank

Part II: Additional Service Terms - Consolidated Service Terms Booklet

A. Multicurrency Deposits & Collections

Multicurrency Deposit & Check Collection Services enable the Customer to accept checks drawn in a wide variety of currencies from its own
deposit customers, sending them to a single location and receiving ledger credit or final payment to the Customer's USD account at the Bank
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in a cost-efficient manner, eliminating the need for the Customer to hold correspondent accounts with a multitude of banks in a multitude of
locations. The Bank can handle a number of currencies on a deposit basis (see appendix A below) and other currencies will be accepted but
will be processed on a Collection basis directly with the paying banks.

1. Checks Processed on a Multicurrency Cash Letter Basis:

D + 10

Canadian

Dollar

CAD

(a) A check will be processed on a collection basis if:

2.

3.

(a) Deposits will be posted with ledger credit (uncollected funds) on the processing date with forward value applied according to the
availability schedule listed below. The Bank's cutoff time for same-day proce.ssing is 2:00 p.m. CT. Processing of CheCkS~hroh
this service is subject to the Bank's credit risk review. Checks received through this Service that are ineligible for cas r
processing will be handled on a collection basis. Any return items will be debited to Customer's account using the FX rat 'e
by the paying bank on the date of return. a

(b) The information reporting on items processed through the Multicurrency Cash Letter services other than Cana~ deposits will
appear as available on D+3 and will continue to roll for one day until collected and is limited to the country ~Tir,In as listed in

~~A ~

(01 Canadian deposlts wlll receive avallabillty D+3. ~O

(d) The Bank will process checks under the Multicurrency Cash Letter services by following th~ ·1110..<""n Internal policies as to the
method of collection. ~~

Checks Processed on a Collection Basis: ~

~O
• requested by the Customer ~C::j
• denornlnated 10 a nonstandard '""'0" (not 0", of the listed ,"~,"dI'd 00 a cash letter basis)

• the check is a "third-country cheque" (denominated in a cuQ other than the national currency .of the country where the
drawee bank is located) or ~

• the check is ineligible for cash letter processing for4Qk issues

(b) The Bank will not process a check under $15 ~ofeqUiValent, because the total charges for such processing may exceed the
value of the check. Proceeds will be credit the Customer's account in U.S. currency within two banking days from receipt of
good funds from the paying bank. Che be sent to the paying banks directly.in accordance with the Bank's own internal
policies. If payment is not received f aying bank, the Bank will send the first tracer after three weeks and subsequent
tracers may be sent at two-week in Collection cases will typically be closed after two months and the Customer will be
advised of the closure in writin unds are credited to the Customer's account, such credit will not be reversed except in
situations where a claim is made fraud or that the check was not authorized.

MI,~II,"~ua ~
The Customer agre~s~ losses resulting from rate fluctuations associated with adjustments or exception processing will be
absorbed by the C r. he mailing address for this Service is: JPMorgan Chase, Collection Department, 1111 Fannin St.,
Houston, TX 77~

Appendix A: ~

CHF Franc D + 10

DKK Krone D + 10

EUR Euro D+7

GBP Pound D+7

©2011 JPMorgan Chase & Co. All Rights Reserved. JPMorgan Chase Bank, N.A. Member FDIC.
Eligibility for particular products and services Is subject to final determination by J.P. Morgan and/or Usaffiliates,

Page 19 of27



HKD Dollar D + 10

NOK Krone D + 10

NZD Dollar D + 10

SEK Krona D + 10

SGD Dollar D + 10

o~
flJ~

oC::)
B. International Cash Letter ;§.~

International Cash Letter is a Service wherein the Bank provides the Customer with U.S. dollar chAeposit, processing and clearing
services (the "Service"). The Service shall also be subject to the operating procedures contain~~e Bank's International Deposits
Packaging Procedures • 0"'~
1. Eligible Items: The following items are the only items eligible for transport via the Se~ligible Items"):

• Cash Letter: Checks and drafts drawn in U.S. dollars on, or paYa~let 0~ banks located in the United States (including
Puerto Rico, Guam and the U.S. Virgin Islands), endorsed for deposit ustomer's account at the Bank. Such items shall
not be considered deposited to the Customer's account until reeel d processed by the Bank's United State's location
responsible for processing deposits to the Customer'saccoun~~ .

Check Collection: Checks and drafts submitted for c1e~~?lIection and endorsed for deposit to the Customer's account
received at the Bank's United State's location for ch~..~on services.

Should the Customer include for carriage any documents o~·~~t are not Eligible Items, the Customer agrees that the Bank has no
responsibility or obligation with regard to such non-Eligible It an, agrees to hold the Bank harmless from and against all claims or liabilities

:elmle

g

~:c::::~:::::-::::~:::,,, a £Seek may arrange with a designated 00""", to pick up Eligible lterns from fhe r\W
Customer's specified location at specific h r. deliver such Eligible Items to a Bank location for processing, and credit to specified
the Customer account(s) on an agreed~" ....t<,

3.

4.

5.

6.

7.

8.

Appointment of Agent: If the p~espt erwise agree, a designated courier may be selected by the Bank acting as the Customer's
agent with regard to such co~r'~¥ustomer acknowledges and agrees that the Customer has the authority to and does authorize
the Bank to select and a~~~ t' urier in such capacity to carry Eligible Items in accordance with these Service Terms. The Bank
will notify the Customerp~ any subsequent replacementof the courier. .

Delivery of Chec.gtstomer will either deliver Eligible Items to the Bank at the designated locations using the Customer's own
~~~~er or deli~' Items to the Bank via the designated courier at such address as the Bank advises Customer from time to

proc~e.~~stomer's Cash Letter: The Bank will receive and process the Customer's Eligible Items in accordance with the
norm . ank Check Clearing Guidelines. Processing at a foreign branch location may include receipt of the original checks,
s~ electronic transmission of the check information and check images to the Bank's processing location in the United States
a~ the retention and destruction of the original checks.

<;;urn Items: The Bank will notify the Customer promptly of all Return Items for Eligible Items received and processed under this
Service. The Bank will advise the Customer's designated office via S.W.I.F.T. or other agreed upon method of all Eligible Items of
$2,500 and over. Return Items of less than $2,500 will be advised to the Customer via mail. If the Customer desires, the Bank will
advise the Customer of all Return Items regardless of the amount of the Eligible Item. All Return Items will be delivered to the
Customer's designated location and may include substitute checks or imaged copies and not the original checks.

Lost Items: The Customer agrees to maintain copies ot.both sides of all items sent to the Bank under this Service and agrees to
furnish the Bank with such copies upon request. In the absence of such copies, Customer agrees to maintain detailed records of such
items and to provide them to the Bank upon request. If Customer is unable for any reason to provide such copies or records, the Bank
will be unable to facilitate reconstruction or collection in cases of lost or stolen items and the Customer agrees that the Bank will have
no liability or responsibility in such situations with regard to such items.

Insurance: If the Bank acts as agent for the Customer with regard to retaining the designated courier as stated in paragraph 3 above,
the Bank will obtain from the designated courier limited insurance coverage to reimburse costs of reconstructinga lost cash letter (up to
US$ 2,500) and consequential interest expenses (up to US$ 100,000) on the Customer's behalf. In the event of loss of a cash letter by
the designated courier, the Customer will receive this insurance for so long as such insurance is in place. The Bank does not assure
that (1) it will continue to maintain such coverage during the entire term of this Service or for any specified period, (2) it will purchase
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insurance at any other rate than currently offered or (3) that the designated courier remains the provider of courier services to the
Customer hereunder.

9.

11.

13.

12.

10.

Limitation of Liability: Unless resulting directly from the Bank's failure to exercise ordinary care or lack of good faith, the Bank nor its
branches, subsidiaries or affiliates will be liable to the Customer for loss, destruction, damage, misdelivery, theft, unex lai d
disappearance, confiscation or seizure by governmental or quasi-governmental authorities, or for delay in transmittal of an
transmitted by, or for any matter in connection with the Service even though consolidation of the Customer's sending may h~~llIeJ

accomplished within a Bank controlled location. The Customer acknowledges that the courier may employ subagents'
with the courier service, and that neither the courier nor its subagents will be liable for confiscation or seizure by governm al r quasi
governmental authorities, or for delay in transmittal of any item delivered to them unless directly resulting fro~uner's or its
subagent's negligence or lack of good faith. (l}-;;J
Representations and Warrants: The Customer represents and warrants to the Bank, its foreign branches,~iaries and affiliates
that: 0--
(a) In connection with each item delivered to the courier, that transmittal by courier of such itemsb~ expressly authorized by

the owner of the item, and the Customer agrees to indemnify and hold the Bank harmles~Wany losses, liabilities, claims,
damages or expenses of whatsoever kind, including reasonable attorney's fees, resulting fro~nauthorized transmittal.

(b) The Customer will not use the courier service for any purpose prohibited by fore~~t"~ge regulations, postal regulations, or
any other treaty, statute, regulation or authority and will not send via the courier,.~ny non-Eligible Item or freely negotiable
item via this Service. ~""':)

(c) The Customer has established an anti-money laundering program in co n with anti-money laundering laws and regulations
applicable to it and such anti-money laundering program includes i, procedures and controls designed to detect and
prevent money laundering that the Customer believes effectively~_ s the use of the Customer's operations, personnel or
facilities for money laundering purposes. <:)...... .

Amendments: These Service Terms and any processing an~~aging instructions may be amended by the Bank at any time upon
15 days' prior notice to the Customer. The Bank will Providz~~tice of any amendment.

Termination/Suspension: The Customer may term~'t. t~erviceat any time upon written notice to the Bank. The Service Terms
will continue to apply to all items processed under Se...,ice. If the Bank decides to terminate this Service, the Bank will send the
Customer notice thirty (30) days' prior to the di 'nu ce of the Service. The Bank agrees to notify the courier if the courier was
arranged by the Bank of such termination. N it anding the foregoing, the Bank may immediately suspend the Service for so long
as required to arrange substitute courier s i , necessary or if the Service under existing terms becomes at any time contrary to
applicable law, regulations or order in a iction where the Bank is required to act. The Bank will give prompt notice of any
suspension. ~

Choice of Law: Jurisdiction: ~ese~ice Terms will be governed and construed in accordance with the laws of the State of New
York, without regard to its C~iY laws provisions. Both the Customer and the Bank irrevocably consent to the nonexclusive
jurisdiction of the courts of~' of New York and United States Federal Courts in connection with any suit, action or proceeding
arising out of or relating~~ ice Terms.

c. FOreign~ange Payment
Foreign Exchan ~Cansactions are payments and receipts where the currency of the transaction is different from the currency of the
underlying acc ~~unds transfer may consist of more than one transaction in order to move funds from an originator's account to a
beneficiary's nt. The FX Payment Service allows the Customer to purchase or sell foreign currency as principal or agent ("Trader
Contract" Include related settlement instructions by means of an electronic communication system or a Bank access system (each an
"Acces y "). As used herein, "Value Date" means the date specified in each Trader Contract for the delivery of the currency to be
bou~~ .

1. "frading Currencies. Trader Contracts will be limited tothe sale or purchase of the lawful currency of such countries or any composite
currency as the Bank shall determine and advise the Customer from time to time. The Value Date may not be more than one year after
the date on which the Customer enters into the Trader Contract. If the Customer chooses to make payment by checks to be issued
with respect to the settlement of Trader Contracts, such checks shall be limited to such currencies as the Bank may announce to the
Customer from time to time; and such currenciesare SUbject to change or termination without prior notice.

2. Contracting a Trade:

(a) Data Input. The Customer shall enter into each Trader Contract by following the procedures set forth in the Service Material and
by otherwise following the instructions provided through the Access System when using the Service. "Service Material" shall
mean any administrative rules, clearing house rules, payment system rules, service terms or service guides, software licenses,
Intemet "click wrap" terms or disclosures, user guides or implementation forms that may contain operating procedures, security
procedures, specifications or other requirements applicable to the Services.

(b) Contract Rate. The Bank, in its sole discretion, will determine all rates quoted by the Bank through the Access System. Such
rates are based on various factors, lncludlnq market information and information concerning the Customer and the proposed
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3.

Trader Contract. The Bank shall have no obligation to quote a rate based on any particular rate existing in the market or by using
any particular formula.

(c) Offer by the Customer. 1. For interactive services, the Bank and the Customer agree that the information displayed through the
Access System relating to the contract rate shall be deemed an invitation by the Bank to the Customer to submit an offer to the
Bank to enter into a Trader Contract. If the Customer wishes to make such an offer to the Bank, the Customer will eiiterhe
required information prior to the expiration time set for the quoted rate. 2. For straight-through process services, the C r
shall enter into each Trader Contract by following the procedures set for in the Documentation for that Service. The~an t
Customer agree that when the Customer electronically transmits the instructions specified in the Documentation to K, and
in the manner and format specified in the Documentation, the Customer will be deemed to have made an irrevoca a r to the
Bank to enter into a Trader Contract at such rate as is applied to that transaction by the Bank. ~

(d) Confinnation. The Bank may, but shall not be required to, accept any offer of the Customer solely by trans' a the Customer
through the Access System a confirmation (the "Confirmation"). At the moment the Bank transmits (as ced by its records)
the Confirmation, the Bank and the Customer will have entered into the Trader Contract. The Confi a on will be sent to the
Customer's terminal (Which depending on the Service used by Customer could be by return confi!!tl lie), and the Customer
may print the Confirmation, provided, however, that the Trader Contract will be valid notwithstand' t ailure of the Customer to
receive or print a Confirmation. Each Trader Contract will give rise to an obligation for the C a buy from the Bank, and for
the Bank to sell to the Customer, the currency shown by the Confirmation as being purcha y e Customer,or for the Bank to
buy from the Customer, and the Customer to sell to the Bank, the currency shown ~h onfirmation as being sold by the
Customer, on the terms shown in the Confirmation, for settlement on the Value Date. ~~

(e) Buy Back of Currency. Trader Contracts, once'entered into, are final and irrevo~~he Customer acknowledges and agrees
that the Bank has no obligation to cancel, reverse or otherwise buy back forei ~ncies purchased by the Customer under the
Service. The Customer acknowledges that it may not be able to sell back c oreign currencies once purchased (whether via
the Client Access System, telephone with Bank representatives or othe Ithough the Bank may elect to facilitate buy back
of certain major currencies (in the Bank's sale discretion), the Bank m,,~ commitment to buy back currencies notwithstanding
any prior action or course of dealing. •~

Settlemen" &<:j
(a) Processing Settlement Instructions. The Customer~~ide settlement instructions for each Trader Contract no later than

5:00 p.m. Eastern Time on the Value Date. If the Cu er fails to provide settlement instructions by the Value Date as required
herein, the Bank reserves the right to reconvert ~curr cy into the original currency and the Customer will bear the risk of any
change of currency rates. The Customer w· er settlement instructions pursuant to the procedures set forth in the Service
Material and as provided to the Custome u the Access System. As a condition precedent to using this Service, the
Customer Is required to complete docum provided by the Bank applicable for each service used for settlement.

(b) Funding Currency Transactions. purchasing a currency pursuant to a Trader Contract, the Customer shall make the
requisite amount of available f g used to make such purchase available to the Bank by depositing such funds into an
account designated by the Bank er than close of business for the currency being sold on the Value Date. Whenever selling
currency, the Customer shalL..depps such currency to an account designated by the Bank no later than close of business for the
currency being sold on ~~ Date. The Bank is authorized to reverse any payment orders transmitted by the Bank with
respect to any Tra ct if the Customer fails to deliver full and final payment to, the Bank by the Value Date.
Notwithstandinga in the contrary in this Agreement, the Bank's obligation to process settlement instructions for purchases
of currency in:=n of the Bank's receipt of full and final payment from the Customer is subject to the limitation that the
aggregate do of Trader Contracts for purchases having the same Value Date shall not be in excess of an amount
established y. ank for the Customer from time to time; such amount shall be subject to revision or cancellation by the Bank
at any ti prior notice, although the Bank will endeavor to notify the Customer prior to any revision or cancellation.

(c) C~~ Customer. Customers who are established by the Bank as "Cash Basis" Customers may only execute spot

~
~~~ions for the purchase of the lawful currency of such countries or any composite currency as the Bank shall determine and

the Customer from time to time. The spot transaction will have a Value Date one or two business days from thea nsaction Date" (the date the Trader Contract is entered into) for most currencies, as established by the Bank. Cash Basis

G
ustomers will be debited on the Transaction Date instead of the Value Date. If the Customer's account does not have sufficient

funds available to cover the Trader Contract on the Transaction Date, the Bank, on the following business day, will cancel the
Trader Contract and any associated payment order. The Bank shall have no liability to the Customer in the event the Bank
cancels a Trader Contract due to the Customer not having sufficient funds available to cover the Trader Contract on the
Transaction Date.

(d) Payment in Specified Currency. The receipt or recovery by either party-of any amount in respect of an obligation of the other in a
currency other than that specified for payment hereunder, whether pursuant to a judgment of any court or pursuant to a separate
closeout agreement or otherwise, shall discharge such obligation only to the extent that on the business day immediately following
such receipt, the recipient shall be able, in accordance with normal banking procedures, to purchase the relevant currency
specified for payment in the amount specified with the other currency so received. If the amount of the relevant currency specified
for payment hereunder or under a Trader Contract so purchasable shall be less than the amount specified hereunder of such
obligation, the obligor shall, as a separate obligation and notwithstanding any judgment of any court, indemnify the recipient
against any loss sustained by it. The obligor shall in any event indemnify the recipient against any costs incurred by it in making
any such purchase of the relevant currency specified for payment.

(e) Settlement by Draft. For all Trader Contracts that the Customer elects to settle by draft, the Customer acknowledgesand agrees
that in the event the draft is not presented for payment within one hundred eighty (180) days from the date of issuance, the Bank
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4.

A.
1.

2.

3.

4.

shall have the right to cancel the draft, and the Customer authorizes the Bank to reconvert the funds into the original currency at
the then-current rate and recredit the Customer's Account. If the remitter is no longer a customer of the Bank, the Bank may, in its
discretion, transfer balances to an unclaimed monies account, or issue a cashier's check, sending it to the address of the
Customer on the books and records of the Bank. In the event that the payee, holder or other third-party claims against the Bank
on a cancelled draft, the Customer agrees that it shall be responsible for any losses in connection with such cancellation, including
any amount recredited or otherwise paid to the Customer. The Customer acknowledges and agrees that apPlicable~eice
charges and expenses, including stop payment and periodic maintenance fees, may be charged to the Customer's Ac r
otherwise deducted from the amount to be paid to the Customer. ~

General Provisions: a
(a) Representations and Warranties. The following representations and warranties shall be deemed to be m~aepeated by the

Customer upon entry into any Trader Contract. The Customer represents and warrants that: i) each contract or other
Bank currency contract is entered into by the Customer for the purpose of hedging its exposureto~crr ctuation and not for
purposes of speculation; and ii) the Customer has sufficient knowledge and experience to be able t te the merits and risks
of entering into each Trader Contract or other Bank currency contract, is acting in light of its ow~iJl ent or upon professional
advice it obtained independently of the Bank or any agent of the Bank as to those merits and..r~~n uding, where relevant, its
own judgment of the correct tax and accounting treatment of the Trader Contract or otrn~urrency contract and it is not
relying upon the view or advice by the Bank. . ,

(b) Master Foreign Exchange Agreements. If the Customer and the Bank have ente'll ~ - ~after enter into any master agreement
relating to foreign exchange contracts, Trader Contracts shall be subject to the~~~en and closeout provisions of any such
agreement providing for liquidation of foreign exchange contracts UPfPnth rence of specified events (including those
provisions relatin.g to closeout netting), but shall not be subject to the oth.er . . s of such agreement such as those relating to
the creation of foreign exchange contracts and (unless otherwise agreed t netting .

•

~:'~~:~~,"~h:~B::~:r:~~:"~,:~~::::~.C~~~'~:: I~c::i:~~"'~ti'" Servlce (the
"Service") by which the Bank will automatically ti~~n1Js in the amounts and in accordance with the instructions and selections set
forth in the service implementation form or sc e for the Service ("Schedule A") to and/or from the U.S. dollar demand deposit
accounts maintained at the Bank in the U.S ed on Schedule A ("Customer Accounts"). The provisions of the Bank's account
documentation, including terms and co g verning the operation of accounts and services ("Account Documentation"), are
incorporated into these Service Terms b ceo Capitalized terms used in these Service Terms, unless otherwise defined in these
Service Terms, shall have the same e s as set forth in the Account Documentation. By signing the Schedule A for the Service or
by using or continuing to use the Se e Customer agrees to these Service Terms.

Balances. The Customer ~ntain sufficient balances in the Customer Accounts to cover any amounts scheduled to be
transferred. The Bank:&~~~e.or reverse any transfer if there are insufficient balances to effect such transfer without creating an
overdraft. If the Ban ie~ a transfer that causes or increases an overdraft to a Customer Account, such overdraft shall be
immediately due a~~ by the Customer, without further notice or demand, together with interest thereon for the period of the

overdraft. ~i'
Represent~n~eCustomer represents and warrants: (i) that each Customer Account is not restricted in any way, and is owned
and he~~ y the Customer, and (ii) its obligations under these Service Terms are legal, valid and binding, and enforceable in
accor ~ Ii their terms

Ized Changes. The Customer may, upon reasonable notice to the Bank, and consented to by the Bank, authorize additions,
ele ns or changes to the Schedules, which notice shall extend the representations, acknowledgments and terms of this Service

s to such changes.

5. Intercompany Reports. If the Customer selects, as a feature of the Service, the Intercompany Reporting Service feature (the "lnterCo
Feature"), that selection and affected Customer Accounts shall be specified on Schedule A for the Service. Under the InterCo Feature,
the Bank will provide the Customer with reports, for the Customer Accounts, detailing: (i) a tracking of accumulated inter-account
balance transfers; and (ii) a calculation of intracompany earnings and borrowing charges. In addition, the Bank, through the InterCo
Feature, will provide the Customer with automated posting, to the affected Customer Accounts, of applicable intracompany earnings
and borrowing charges.

6. Required FDIC Disclosures. In the event of a failure of the Bank, funds transferred as part of a Service will be considered deposits of
the account in which the funds are held, as reflected on the Bank's end-of-day ledger balance, by the Federal Deposit Insurance
Corporation after completion of all transactions related to the Service and will be insured by the Federal Deposit Insurance Corporation
under its applicable insurance rules and limits.

7. Term; Termination. These Service Terms shall be in effect as of the date of the applicable Schedule A, and shall remain in effect
unless and until terminated. These Service Terms may be terminated by the Customer by sending written notice to the Bank. Any
notice of termination sent to the Bank shall only be effective when actually received by the Bank and after the Bank shall have a
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reasonable time to act on such notice. These Service Terms may be terminated by the Bank, effective immediately upon the sending
of written notice to the Customer.

6,

5.

4.

2.

8.

9.

1.

3.

Notices. All notices to the Bank, pertaining to the Service, shall be sent to: JPMorgan Chase Bank, N.A. c/o JPMorgan Treasury
Technologies Corporation - Liquidity Management Operations, 10420 Highland Manor Drive - 2nd Floor, Tampa, FL 3361~,~1
notices to a Customer shall be sent to the Customer's last known address on the Bank's books and records. ~~

Governing Law. These Service Terms shall be governed by and construed in accordance with the laws of the State0~rk'
without reference to the conflict of laws provisions thereof. ~

B. US Cash Concentration Service Terms (Multi Entity) ~0
Service. JPMorgan Chase Bank, N.A. (the "Bank") will provide the customers (each a "Customer" or cOII~9he "Customers") with
its Cash Concentration Service (the "Service") by which the Bank will automatically transfer funds in~~~unts and in accordance
with the instructions and selections set forth in the service implementation form or schedule fO! lee ("Schedule A") to and/or
from the U.S. dollar demand deposit accounts maintained at the Bank, in the U.S., and listed 0 he ule A ("Customer Accounts").
The provisions of the Bank's account documentatio.n, including terms and conditions gOVernin~e eration of accounts and services
("Account Documentation"), are incorporated into these Service Terms by reference. Capita e terms used in these Service Terms,
unless otherwise defined in these Service Terms, shall have the same meanings as set tirA e Account Documentation.By signing
the Schedule A for the Service or by using or continuing to use the Service the custom~~s to these Service Terms.

Balances. The Customers shall maintain sufficient balances in the Custo~unts to cover any amounts scheduled to be
transferred. The Bank may refuse or reverse any transfer if there are insuffi . ances to effect such transfer without creating an
overdraft. If the Bank effects a transfer that causes or increases an~ to a Customer Account, such overdraft shall be
immediately due and payable by the Customer, without further notic~ nd, together with interest thereon for the period of the
overdraft. V
Representations. Each Customer represents and warrants, ..4respect to itself: (i) that each of its Customer Accounts is not
restricted in any way, and is owned and held outright by theh~l, and (ii) that its obligations under these Service Terms are legal,
valid and binding, and enforceable in accordance with their~s. .

Service Requirements. ~~ •

(a) The Bank will provide the Service to the ers, only if each Customer is an affiliate of the other Customers (an "Affiliate").
"Affiliate" means an entity controlling, r ed by, or under common control with each Customer.

(b) Each Customer appoints the Affi~e tified in Schedule A as its agent (the "Agent") for the purpose of (i) representing it with
respect to any matter arising ~~these Service Terms, and (ii) executing and signing any agreements, documents or
amendmentson its behalf~order to effect the transaction or actions contemplated by or (y) related to any matter arising under
the Service Terms. ~V"

Authorized ChangeS~h~nt with respect to any Customer, may, upon reasonable notice to the Bank and consented to by the
Bank, authorizea2~ eletions or changes to the Schedules,which notice shall extend the representations, acknowledgments and
terms of thesese~ rms to such changes for the affected Customer.

Intercomp~rts. If the Customer selects, as a feature of the Service, the Intercompany Reporting Service feature (the "lnterCo
Feature" r' by the Bank, that selection and affected Customer Accounts shall be specified on Schedule A for the Service.
Under t er 0 Feature, the Bank will provide the affected Customer with reports, for the Customer Accounts, detailing: (i) a tracking
of a ed inter-account balance transfers; and (ii) a calculation of intercompany or intracompany earnings and borrowing

<i!
In addition, the Bank, through the InterCo Feature, will provide the Customer with automated posting, to the affected

sto er Accounts, of applicable intercompany and intracompany earnings and borrowing charges.

7. emnity. Each Customer, jointly and severally, shall indemnify and hold the Bank harmless from and against any and all claims,
damages, demands, liabilities, losses, costs and expenses (including reasonable attorneys' fees and claims caused by overdrafts in
Customer Accounts), arising under these Service Terms, except and to the extent directly caused by the negligence or willful
misconduct of the Bank.

8. Set Off. Each Customer agrees that the Bank shall have the unrestricted right, at any time, without notice, to (i) set off, in whole or in
part, any funds in any Customer Account, against any overdraft in any other Customer Account; and (ii) transfer or otherwise apply, in
whole or in part, any overdraft in any Customer Account, to-any other Customer Account, even if so doing places such other Customer
Account into or further into an overdraft.

9. Required FDIC Disclosures. In the event of a failure of the Bank, funds transferred as part of a Service will be considered deposits of
the account in which the funds are held, as reflected on the Bank's end-of-day ledger balance, by the Federal Deposit Insurance
Corporation after completion of all transactions related to the Service and will be insured by the Federal Deposit Insurance Corporation
under its applicable insurance rules and limits.

10. Term; Termination. These Service Terms shall be in effect as of the date of the applicable Schedule A, and shall remain in effect
unless and until terminated. These Service Terms may be terminated by anyone Customer with respect to itself, or by the Agent with
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11.

12.

c.

1.

respect to anyone Customer, by sending written notice to the Bank. These Service Terms may be terminated by the Agent on behalf
of all of the Customers by the sending of written notice to the Bank. Any notice of termination sent to the Bank shall only be effective
when actually received by the Bank and after the Bank shall have a reasonable time to act on such notice. These Service Terms may
be terminated by the Bank, with respect to anyone Customer, or with respect to all Customers, effective immediately upon the sending
of written notice to the affected Customer or the Agent.

Notices. All notices to the Bank, pertaining to the Service, shall be sent to: JPMorgan Chase Bank, N.A. c/o JPMorgan~
Technologies Corporation - Liquidity Management Operations, 10420 Highland Manor oks a - 2nd Floor, Tampa, FLA"Q." All
notices to a Customer shall be sent to the Customer's last known address on the Bank's books and records. V

Governing Law. These Service Terms, shall be governed by and construed in accordance with the laws of theiJ9~f New York,
without reference to the conflict of laws provisions thereof. t?::J~

Cross-Border (U.S./U.K.) Cash Concentrationse~Terms
(Single Entity) q,V
Service. JPMorgan Chase Bank, N.A. (the "Bapk") will provide the customer (the "custom~r". its Cash Concentration Service (the
"Service") by which the Bank will: (i) automatically transfer funds in the amounts and in ac ce with the instructionsand selections
set forth in the service implementation form or schedule for the Service ("Schedule A" '-..\t ~or from the U.S. dollar demand deposit
account maintained at the Bank in the U.S. and the U.S. dollar deposit account in Lo '-~hich are listed on Schedule A ("Customer
Accounts"); and (il) if the Customer selects this feature, the automatic return of unds to the original deposit account. The
provisions of the Bank's account documentation, including terms and conditio s rning the operation of accounts and services
("Account Documentation"), are incorporated into these Service Terms by re~ . Capitalized terms used In these Service Terms,
unless otherwise defined in these Service Terms, shall have the same ~a s set forth in the Account Documentation.By signing
the ScheduleA for the Service or by using or continuing to use the Se . ustomer agrees to these ServiceTerms.

3.

2. Accounts. The Customer has or will open the following cus~or A unts, as specified in Schedule A: (i) a U.S. dOI.lar demand
deposit account on the Bank's books in the U.S. ("US DD?~ . a U.S. dollar deposit account on the Bank's books in its London
Branch ("London Account"). ~

Balances. The Customer shall maintain sUfficien~araffes in the Customer Accounts to cover any amounts scheduled to be
transferred. The Bank may refuse or reverse an ~n~r If there are insufficient balances to effect such transfer without creating an
overdraft. If the Bank effects a transfer that c es or increases an overdraft to a Customer Account, such overdraft shall be
immediately due and payable by the Custome ut further notice or demand, together with interest thereon for the period of the
overdraft.

4. AcknOWledgments. <:)
(a) The Customer aCknowle~~::»>deposits held in a branch of the Bank located outside the U.S. are payable exclusively at the

branch at which the a~~~'Yeld and are not payable in the U.S. Such deposits: (i) are not insured by the Federal Deposit
Insurance Corporat~(~ DIC) or an¥ other gov.ernmental entity;.(Ii).ar~ subject to cross-border r.isks; a~d (iii) h~ve a lesser
preference asc~~o deposlts held In the U.S. In the event of a liquidation of the Bank than U.S. domestic deposits.

(b) Thecus~o·~cknoWledgeS that, notwithstanding anything to the contrary herein, if the Bank becomes aware of any legal
or regula . which, in the Bank's sole opinion, inhibits the operation of the Service then the Bank may suspend the Service
untilth~nk concerns are resolved to its satisfaction.

5. Repre (;Ions. The Customer represents and warrants: (i) that each Customer Account is not restricted in any way and is owned
and ~i9ht by the Customer; and (ii) its obligations under these Service Terms are legal, valid and binding, and enforceable on

co ce with their terms.

6. ~n~ial Transfers. If, in Schedule A, the Customer selects a one way transfer of funds from the US DDA then the provisions of Section
~) will apply. If, in Schedule A, the Customer selects a one way transfer of funds from the London Account, then the provisions of

.Section 6(b) will apply. If, in Schedule A, the Customer selects a two way transfer of funds, then the provisions of Sections 6(a) and
6(b) will apply. In all events, the Customer will select, in Schedule A, a target balance for the US DDA ("Target Balance"). The Bank,
at the close of a banking business day in New York, U.S.A. ("Day 1") will determine the available balance in the US DDA and make the
transfers as described below.

(a) If the US DDA has positive balances which exceed the Target Balance ("Positive Balance"), then the Bank will transfer an amount,
in accordance with the selection and instructions on Schedule A, from the US DDA to the London Account, with a debit to the US
DDA on Day 1, and a credit to the London Account on the next business day in London, value dated Day 1 - if Day 1 is a London
banking business day, and otherwise on the current banking business day, provided, however, that with respect to U.S. residents,
as such term is defined in Section 204.2(s) of Regulation D of the Federal Reserve Board, the Bank will only make the transfer to
the London Account if the amount to be transferred, together with the amount on deposit in the London Account, exceeds US
$100,000.

(b) If the US DDA is in an overdraft position or falls short of the Target Balance (collectively, "Short fall Balance"), then the Bank will
transfer an amount, in accordance with the selection and instructions on Schedule A, from the London Account to the US DDA.
The London Account will be debited for the entire amount of the Shortfall Balance, even if so doing places the London Account
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into or further into an overdraft. Funds transferred from the London Account to the US DDA will be credited provisionally to the US
DDA on Day 1, and debited to the London Account on the next banking business day, value dated Day 1. The provisional credit
will be final following the Bank's approval of the debit to the London Account.

2.

9.

3.

7.

8.

10.

Authorized Changes. The Customer may, upon reasonable notice to the Bank, and consented to by the Bank, authorize ad~itiOs,
deletions or changes to the Schedules, which notice shall extend the representations, acknowledgments and terms of this .
Terms to such changes. ~

Required FDIC Disclosure. In the event of a failure of the Bank, funds transferred as part of a Service will be considereOosits of
the account in which the funds are held, as reflected on the Bank's end-of-day ledger balance, by the FDIC after t&~~n of all
transactions related to the Service and will be insured by the FDIC under its applicable insurance rules and limits. fJlJ~
Term; Termination. These Service Terms shall be in effect as of the date of the applicable Schedule A, ~II remain in effect
unless and until terminated. These Service Terms may be terminated by the Customer by sending writtl~";to the Bank. Any
notice of termination sent to the Bank shall only be effective when actually received by the Bank an~lI the Bank shall have a
reasonable time to act on such notice. These Service Terms may be terminated by the Bank, effect!:,,"~ iately upon the sending
of written notice to the Customer. <)V

Notices. All notices to the Bank shall be sent to: JPMorgan Chase Bank, N.A. c/o J.P~MOm~easury Technologies Corporation,
Liquidity Management Operations, 10420 Highland Manor Drive - Bldg 2 - 2nd Floor , FL 33610 or such other address
subsequently specified by the Bank. All notices to the Customer shall be sent to the t er's last known address on the Bank's
books and records. ~

11. Governing Law. These Service Terms shall be governed by and construed i ,e;.,dance with the laws of the State of New York,
U.S.A., without reference to the conflict of law provisions thereof. ~c

D. Cross-Border (U.S.lU.K.) Cash c~~ntration Service Terms
(Multi Entity) 0'
Service. JPMorgan Chase Bank, N.A. (the "Bank") W~'Ip~o!( the customers (each a "Customer" or collectively the "Customers") with
its Cash Concentration Service (the "Service") by who thejlank will: (i) automatically transfer funds in the amounts and in accordance
with the instructions and selections set forth in t se e implementation form or schedule for the Service ("Schedule A") to and/or
from the U.S. dollar demand deposit account mal ned at the Bank in the U.S. and the U.S. dollar deposit account in London which
are listed on Schedule A ("Customer Accounts, (ii) if the Customer selects this feature, the automatic return of such funds to the
original deposit account. The provisions 0 nk's account documentation, including terms and conditions governing the operation
of accounts and services ("Account Do on"), are incorporated into these Service Terms by reference. Capitalized terms used
in these Service Terms, unless othe se ned in these Service Terms, shall have the same meanings as set forth in the Account
Documentation. By signing the Schedu for the Service or by using or continuing to use the Service the Customer agrees to these
Service Terms. ~

Accounts. The custom~,"~ will open the following accounts ("Authorized Accounts"), as specified in Schedule A: (i) a U.S.
dollar demand depos.1:.L~lIn~n the Bank's books in the U.S. ("US DDA"); and (ii) a U.S. dollar deposit account on the Bank's books
in its London Branch~0 Account")

Balances. ~.({~ers shall maintain sufficient balances in the Customer Accounts to cover any amounts scheduled to be
transferred. e~ay refuse or reverse any transfer if there are insufficient balances to effect such transfer without creating an
oVerdraft~ ank effects 'a transfer that causes or increases an overdraft to a Customer Account, such overdraft shall be
imm~ du and payable by the Customer, without further notice or demand, together with interest thereon for the period of the

over~

4. ~Iedgrnents.

~~he Customer acknowledges that deposits held in a branch of the Bank located outside the U.S. are payable exclusively at the
branch at which the account is held and are not payable in the U.S. Such deposits: (i) are not insured by the Federal Deposit
Insurance Corporation (the "FDIC") or any other governmental entity; (ii) are subject to cross-border risks; and (iii) have a lesser
preference as compared to deposits held in the U.S. in theevent of a liqUidation of the Bank than U.S. domestic deposits.

1.

(b) The Customer further acknowledges that, notwithstanding anything to ttie contrary herein, if the Bank becomes aware of any legal
or regulatory action which, in the Bank's sole opinion, inhibits the operation of the Service then the Bank may suspend the Service
until the Bank's concerns are resolved to its satisfaction.

5. Representations. Each Customer represents and warrants, with respect to itself: (i) that each of its Customer Accounts is not
restricted in any way, and is owned and held outright by the Customer, and (ii) that its obligations under these Service Terms are legal,
valid and binding, and enforceable in accordance with their terms.

6. Initial Transfers. If, in Schedule A, the Customers select a one way transfer of funds from the US DDA then the provisions of Section
6(a) will apply. If, in Schedule A, the Customers select a one way transfer of funds from the London Account, then the provisions of
Section 6(b) will apply. If, in Schedule A, the Customers select a two way transfer of funds, then the provisions of Sections 6(a) and
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7.

8.

9.

10.

11.

12.

6(b) will apply. In all events, the Customers will select, in Schedule A, a target balance for the US DDA ("Target Balance"). The Bank,
at the close of a banking business day in New York, U.S.A. ("Day 1") will determine the available balance in the US DDA and make the
transfers as described below.

(a) If the US DDA has positive balances which exceed the Target Balance ("Positive Balance"), then the Bank will transfer ana~ot,
in accordance with the selection and instructions on the Implementation Form, from the US DDA to the London Account, .
debit to the US DDA on Day 1, and a credit to the London Account on the next business day in London, valueda~edD -
Day 1 is a London banking business day, and otherwise on the current banking business day, provided, howev, the
London Account is maintained by a U.S. resident, as such term is defined in Section 204.2(s) of Regulation D th ederal
Reserve Board, the Bank will only make the transfer to the London Account if the amount to be transferred, ~.!t with the
amount on deposit in the London Account, exceeds US $100,000. rlJ"?

(b) If the US DDA is in an overdraft position or falls short of the Target Balance (collectively, "Short fall Ba~~ then the Bank will
transfer an amount, in accordance with the selection and instructions on the Implementation Form, fr e London Account to
the US DDA. The London Account will be debited for the entire amount of the Shortfall Bal~ac~ if so doing places the
London Account into or further into an overdraft. Funds transferred from the London Account ~~S DDA will be credited
provisionally to the US DDA on Day 1, and debited to the London Account on the next ba~: u . ess day, value dated Day 1.
The provisional credit will be final following the Bank's approval of the debit to the London~~n .

Service Requirements. • O~

(a) The Bank will provide the Service to the Customers, only if each Customer is ~iate of the other Customers (an "Affiliate").
"Affiliate" means an entity controlling, controlled by, or under common control~h Customer.

(b) Each Customer appoints the Affiliate identified in Schedule A as its ag "Agent") for the purpose of (i) representing it with
respect to any matter arising under these Service Terms, and. r cuting and signing any agreements, documents or
amendments on its behalf (x) in order to effect the transactiono~ ontemplated by or (y) related to any matter arising under
the Service Terms. V

Authorized Changes. The Agent with respect to any cu~--:-,--y, upon reasonable notice to the Bank and consented to by the
Bank, authorize additions, deletions or changes to the Sch ~U;;h notice shall extend the representations, acknowledgmentsand
terms of these Service Terms to such changes for the affect Customer.

Indemnity. Each Customer, jointly and severall ~ndemnify and hold the Bank harmless from and against any and all claims,
damages, demands, liabilities, losses, costs a d enses (including attorneys' fees and claims caused by overdrafts in an Authorized
Account) arising under these Service Terms, g, without limitation, claims resulting from any breach or alleged breach of any
representation or warranty hereunder,e~ d to the extent, any such claims, damages, demands, liabilities, losses, costs and
expenses are directly caused by thegl'~ence or willful misconduct of the Bank.

Set Off. Each Customeragr~eesthat~ank shall have the unrestricted right, at any time, without notice, to (i) set off, in whole or in
part, any funds in any Custo r nt, against any overdraft in any other Customer Account; and (Ii) transfer or otherwise apply, in
whole or in part, any overdr(l] Customer Account, to any other Customer Account, even if so doing places such other Customer
Account into or furtherin~~ rdraft.

Required FDIC Di ~s. In the event of a failure of the Bank, funds transferred as part of a Service will be considered deposits of
the account in ~unds are held, as reflected on the Bank's end-of-day ledger balance, by the Federal Deposit Insurance
Corporation a etion of all transactions related to the Service and will be insured by the Federal Deposit Insurance Corporation
under its a ab I surance rules and limits.

Term; 6~nation. These Service Terms shall be in effect as of the date of the applicable Schedule A, and shall remain in effect
unl ~nlilterminated. These Service Terms may be terminated by anyone Customer with respect to itself, or by the Agent with
r. 0 anyone Customer, by sending written notice to the Bank. These Service Terms may be terminated by the Agent on behalf

-._",a:.:.:"lIr-f the Customers by the sending of written notice to the Bank. Any notice of termination sent to the Bank shall only be effective
en actually received by the Bank and after the Bank shall have a reasonable time to act on such notice. These Service Terms may
terminated by the Bank, with respect to anyone Customer,or with respect to all Customers, effective immediatelyupon the sending

of written notice to the affected Customer or the Agent.

13. Notices. All notices to the Bank shall be sent to: JPMorgan Chase Bank, N.A. c/o J.P. Morgan Treasury Technologies Corporation,
Liquidity Management Operations, 10420 Highland Manor Drive - Bldg 2 -- 2nd Floor, Tampa, FL 33610. All notices to a Customer or
the Agent shall be sent to the Customer's or the Agent's, as applicable, last known address on the Bank's books and records.

14. Governing Law. These Service Terms shall be governed by and construed in accordance with the laws of the State of New York,
U.S.A., without reference to the conflict of law provisions thereof.
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CONTINUING DEPOSIT SECURITY AGREEMENT

THIS AGREEMENT is entered into as of this day of , 200 _, by and

between the ("Customer"), and JPMorgan Chase Bank, N.A. ("the Bank').

RECITALS

A. From time to time Customer, for investment and business purposes,
makes deposits of money with the Bank; and

B. Although such deposits are generally eligible for FDIC insurance
coverage, such coverage is limited for the funds of each public unit, as that term is
defined by applicable law.

C. In consideration of the deposits made by Customer with the Bank,
Customer and the Bank desire to enter this Agreement granting Customer a security
interest in certain Collateral hereinafter defined to afford Customer greater protection.

NOW, THEREFORE, in consideration of the Customer's depositing its funds with
the Bank and as security for the repayment of those deposits, the parties agree as
follows:

1. OBLIGATIONS. The obligations subject to this Agreement, hereinafter
referred to as "Obligations", are the accounts held in the following name:

2. GRANT OF SECURITY INTEREST - COLLATERAL. To secure the
Obligations described above, the Bank hereby grants to the Customer
security interest in and assigns and pledges assets, hereinafter referred to as
("Collateral"). The Bank represents that its Board of Directors has passed a
resolution authorizing and approving the execution and delivery of contracts
with the United States, individual states, and any political subdivisions thereof
("Public Units") providing for the deposit of public funds with the Bank and the
pledge of collateral by the Bank to the Public Unit and further authorizing and
approving the execution and delivery or all related contracts between the
Public Units and the Bank, including without limitation, assignments, pledge
agreements and security agreements; that such resolution is reflected in the
Minutes of the Bank's Board 'of Directors; and that a copy of this Continuing
Deposit Security Agreement shall be maintained as an official record of the
Bank.

3. LOCATION OF COLLATERAL. The Bank agrees to deliver and place the
Collateral with the Federal Reserve Bank, hereinafter referred to as "Trustee",
as a book entry item in the name of the Customer as the secured party.
Evidence of such transaction will be forwarded to the Customer promptly after
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the transaction occurs, in no event later than one (1) week from the execution
of this Agreement.

4. BANK REPRESENTATIONS, WARRANTIES AND PROMISES. The Bank
further represents, warrants and agrees:

a) The Bank has full power and authority to enter into this Agreement.

b) The Bank is the owner of the Collateral, or if the Bank is not the owner,
the owner has agreed to execute a Hypothecation Agreement granting
a security interest in the Collateral in consideration of the Customer's
deposits.

c) The Bank agrees that the total aggregate market value of the Collateral
pledged to the Customer, pursuant to this Agreement, shall be
continually maintained at the amount equal to or greater than 102
percent of the Obligations of the Bank to the Customer which exceed
the sum of the Federal Deposit Insurance Corporation's Insurance
limitation. Customer shall notify Bank of significant changes in the
amount of Customer's deposits, at which time Bank will pledge
additional or release excess securities. (Bank will voluntarily monitor the
market value of pledged securities on a daily basis.)

d) If the Bank shall desire to sell or otherwise dispose of anyone or more
of the securities constituting part of the Collateral deposited with the
Trustee, it may substitute for anyone or more such securities other
securities of the same current par and of the character authorized
herein. Such right of substitution shall remain in full force and may be
exercised by the Bank as often as it is desired; provided, however, that
the aggregate market value of all Collateral pledged hereunder shall be
at least equal to the amount of Collateral required hereunder.

e) The Bank shall be entitled to income on securities held by the Trustee,
and the Trustee may dispose of such income as directed by the Bank
without approval of the Customer, provided a breachof contract does
not exist.

f) This Agreement will continuously, from the time of its execution, remain
part of the official records of the Bank.

5. EVENTS OF BANK DEFAULT. The Bank shall be in default under this
Agreement upon the occurrence of anyone or more of the following events or
conditions which continue to exist for a period of ten (10) days after Customer
has served the Bank with a notice generally describing said defaults:

a) Failure to comply with any of the .requirements of Subparagraph 4
above or any other provisions of this Agreement;

b) Non-payment of any of the Obligations when due or non-performance of
any promises made by the Bank in this Agreement;

c) Insolvency of the Bank;

d) The appointment of a receiver for any part of the Bank.

Page 2 of4
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6. RIGHT OF CUSTOMER UPON BANK'S DEFAULT. In the event of a default
by the Bank, in addition to all the rights and remedies provided in Article 9 of
the Uniform Commercial code and any other applicable law, the Customer
may (but is under no obligation to the Bank to do so) sell, assign and deliver
the whole, or any part of the Collateral or any substitutes thereof or additions
thereto, in a commercially reasonable manner and with right to purchase the
Collateral at any public sale. Out of the proceeds of any such sale Customer
may deduct its actual damages and reasonable costs and expenses of sale
incurred as a result of Bank's default, accounting to Bank for the remainder, if
any, of such proceeds or collateral remaining unsold.

7. CUSTOMER REPRESENTATIONS, WARRANTIES, AND PROMISES.
Customer further represents, warrants and agrees:

a) Customer has full power and authority to enter into this Agreement.

b) Customer will comply with the terms of any other agreements it may
have with the Bank which govern the Obligations.

In the event that Customer fails to comply with any of its promises herein, or
any of its representations is untrue or any of its warranties is breached, or if
any of the Obligations are subjected to service of process, including but not
exclusively, a writ of execution, then Bank may immediately terminate this
Agreement.

8. LAW GOVERNING. This Agreement and the rights and obligations of the
parties hereunder shall be construed and interpreted in accordance with the
laws of the State of Texas applicable to agreements made and to be wholly
performed in such state.

9. TERMINATION OF THE AGREEMENT. Customer or the Bank may
terminate this Agreement by giving written notice of termination to the other
party which notice is effective when received by the other party. The rights
and liabilities of the parties under this Agreement survive any termination of
the Agreement until all Obligations have been satisfied in full.

1Q" NOTICES. All notices and other communications shall be sent to the

CUSTOMER:
Name:
Address:

City/State:

BANK:
Name:
Address: '.

City/State:

JPMorgan Chase Bank, N.A.

Page 3 of4



11. ASSIGNS. This Agreement and all rights and liabilities hereunder and in and
to any and all Collateral shall inure to the benefit of Customer and the Bank
and their respective successors and assigns. No portion of this Agreement
may be assigned without the expressed written consent of the other party,
and any assignment must comply with all provisions of Paragraph 4c.

IN WITNESS WHEREOF the parties have signed this Agreement as of this day

and year first above written.

CUSTOMER:

BY:

Title

BANK:

JPMorgan Chase Bank. N.A.

BY:

Title

Page 4 of4
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FEDERAL RESERVE BANK
OPERATING CIRCULAR 7

APPENDIX C: CUSTODY AGREEMENT FOR BOOK-ENTRY SECURITIES
This Appendix sets forth the terms under which this Bank holds Book-Entry Securities in
custody for the benefit of a state or local government or unit thereof to which the
securities have been pledged. Unless otherwise agreed in writing between this Bank and
a Pledgee, this Appendix applies only to Book-Entry Securities pledged for the purposes
specified in Paragraphs 4.3.2(a) (ii) of this Operating Circular ("Circular"). This Appendix
constitutes an agreement, as described in the Applicable Regulations, regarding the
security interest of a non-Participant in Book-Entry Securities held by a Participant on
the books of this Bank. Each Reserve Bank has issued an Appendix C to Circular No. 7
identical to this one.

1.0 DEFINITIONS
In addition to the terms defined in the Circular, the terms defined in this Paragraph have
the following meanings when used in this Appendix.
(a) Applicable Regulations means the regulations of issuers of Book-Entry Securities
listed in Appendix A to this Circular.
(b) Collateral Transaction means the pledge of Book-Entry Securities by a Pledgor to a
Pledgee; the release of Pledged Securities to a Pledgor; or the substitution of the same
par value amount of new Pledged Securities for existing Pledged Securities that are
released to the Pledgor.
(c) Pledged Security means a Book-Entry Security that is held in a Restricted Securities
Account.
(d) Pledgee means the state or local government or unit thereof, to which Book- Entry
Securities have been pledged.
(e) Pledgor means the Participant that has pledged the Book-Entry Securities.

2.0 GOVERNING LAW
2.1 The Bank provides custodial services in accordance with Paragraph 4.3.2(a) (ii) of
the Circular and this Appendix. The Bank's rights and obligations in providing custodial
services pursuant to this Appendix are governed solely by the Circular, this Appendix,
and the Applicable Regulations.
2.2 Pledgor and Pledgee warrant that a pledge of Book-Entry Securities marked on the
books of the Bank under the provisions of this Appendix is in accordance with applicable
law. If any provision of any bond, security or pledge agreement between Pledgor and
Pledgee, or any subsequent waiver, modification or amendment of such agreement,
imposes any duties on this Bank that are inconsistent with the provisions of this
Appendix, the provisions of this Appendix govern. Provisions of state law that are
inconsistent with, or in addition to, the provisions of this Appendix are not binding on this
Bank unless otherwise agreed in writing.
2.3 Under the Applicable Regulations, the security interest of a Pledgee is perfected by
this Bank's marking the security interest on its books, and the security interest has
priority over any other interest in the Pledqed Securities, other than a security interest of
the United States.

3.0 ESTABLISHMENT OF RESTRICTED SECURITIES ACCOUNT
3.1 This Bank will establish a Restricted Securities Account for the benefit of a Pledgee
once the Pledgee has agreed to the terms of this Appendix and has provided such other



information as may be required by the Bank. Existing Pledgees may be required to
execute a new agreement with the Bank but, in the absence of such new agreement, are
deemed to have agreed to the provisions of this Appendix by continuing to hold Pledged
Securities with the Bank. Forms for this purpose are available from the Bank.
3.2 By initiating a Collateral Transaction, a Pledgor agrees to all the provisions of this
Appendix, as amended from time to time.

4.0 COLLATERAL TRANSACTIONS
4.1 A Collateral Transaction is initiated by the Pledgor and, except for the pledge of new
Pledged Securities, requires the prior approval of the Pledgee or its authorized
representative. Collateral Transaction requests and Pledgee authorizations are subject
to verification procedures the Bank specifies from time to time.
4.2 If a Pledged Security is unacceptable as collateral to a Pledgee, the Pledged
Security will not be released to the Pledgor without the authorization of the Pledgee. The
Bank assumes no responsibility to determine if a Pledged Security is acceptable to the
Pledgee.
4.3 A Pledgee may provide the Bank with written standing instructions to permit
substitutions of like par value amounts of Pledged Securities without the consent of the
Pledgee. A substitution transaction involving a lesser par value amount of Pledged
Securities requires Pledgee authorization for the release of Pledged Securities. In the
case of a substitution involving a pay-down Book-Entry Security, par value refers to the
outstanding book value of the securities at the time of a substitution transaction.
4.4 The Bank issues a confirmation to the Pledgee and the Pledgor for each Collateral
Transaction. The confirmation is conclusive evidence of the Collateral Transaction
reflected therein.

5.0 INTEREST PAYMENTS AND OTHER PROCEEDS
5.1 Pursuant to Paragraph 9.2 of the Circular, the Bank credits payments of interest on
the Pledged Securities to the Pledgor until the Bank receives (i) a written certification
from the Pledgee or its authorized representative that the Pledgor is in default under any
underlying pledge or security agreement between the Pledgor and the Pledgee, and (ii)
written instructions directing the Bank to hold the interest payments. The Bank holds the
interest payments in a non-interest-bearing account until collected in accordance with
Paragraph 6 of this Appendix.
5.2 The Bank holds proceeds of Pledged Securities (other than interest payments) in a
non interest-bearing account, pursuant to Paragraph 4.3.3 of the Circular, until: (a)
Pledged Securities are deposited in substitution for the proceeds or the proceeds are
released in accordance with Paragraph 4 of this Appendix; or (b) the proceeds are
collected in accordance with Paragraph 6 of this Appendix.

6.0 COLLECTION OF PLEDGED SECURITIES AND PROCEEDS
6.1 If the Pledgee or its authorized representative certifies in writing to the Bank that the
Pledgor is in default under any underlying pledge or security agreement between the
Pledgor and the Pledgee, and certifies that the Pledgee has satisfied any notice or other
requirement to which the Pledgee is subject, the Pledgee may instruct the Bank in
writing to transfer specific amounts and issues of Pledged Securities and, if applicable,
specific amounts of interest payments or other proceeds of Pledged Securities not
previously credited to the Pledgor or otherwise released, to designated accounts on the
books of this Bank or another Reserve Bank.



6.2 Promptly after receiving such certifications and instructions, the Bank will make the
transfer instructed by the Pledgee.
6.3 The Bank is not required to obtain the consent of the Pledgor for any such transfer
and assumes no responsibility for determining the validity of a Pledgee's declaration of
the Pledgor's default or of the underlying pledge or security agreement between the
Pledgor and the Pledgee.

7.0 PROHIBITED ACTS
7.1 Notwithstanding any other provisron of this Appendix or the Circular to the
contrary, the Bank is not required to perform any act directed or required by the
Pledgee if the Bank is prohibited from performing the act by law or by court order.

8.0 LIMITATIONS ON BANK'S LIABILITY AND DUTIES
8.1 The Bank is liable only for the actual direct loss sustained by a Pledgee or Pledgor
proximately caused by the Reserve Bank's failure to exercise ordinary care or act in
good faith in performing its duties under this Appendix. In no event shall the Reserve
Bank be liable for consequential, indirect, incidental or special damages (including lost
profits), however derived, and regardless of whether the Reserve Bank has been
informed of the possibility thereof. Both the Pledgee and the Pledgor release and forever
discharge the Bank from all other claims, demands, and liability of the Pledgee or the
Pledgor, or both, in connection with the Bank's performance of its duties under this
Appendix and indemnify the Bank for any claims of other parties, including costs of
litigation and reasonable attorneys' fees, with respect to Pledged Securities held by the
Bank.
8.2 In particular, but not exclusively, the Bank has no duty to:
(a) act as escrow agent or in any other capacity not expressly provided for in this
Appendix;
(b) determine the validity of the pledge of securities by the Pledgor to the Pledgee,
including whether any required bond, pledge, or security agreement has been executed;
(c) monitor the value of a Pledged Security, or the declining book value of a pay-down
Pledged Security subsequent to its pledge, or ensure that the type, amount, or value of a
Pledged Security is that which is required under state or local law;
(d) verify ownership, validity, or legality of the Pledged Securities;
(e) pay assessments as provided under state or local law;
(f) give notice of maturity, call, exchange offer, or the like, affecting the Pledged
Securities;
(g) carry insurance against loss of the Pledged Securities; or
(h) inquire into the existence or continuance of the powers or authority of a public official
who is the Pledgee or is acting for the Pledgee or the successors in office to or any
person represented to the Bank as authorized to act on behalf of the Pledgee. However,
the Bank may require a certificate from the proper authority showing that the public
official, or any person represented to the Bank as authorized to act on behalf of the
Pledgee, is and continues to be so authorized.

9.0 DISPUTES
. In the event of notice of a conflicting claim with respect to Pledged Securities, the Bank
may hold the Pledged Securities, including interest and proceeds, pending settlement of
the dispute either by agreement of the parties or by order of a court of competent
jurisdiction.



10.0 TERMINATION OF AGREEMENT OR PLEDGE SECURITIES ACCOUNT
10.1 The Bank or the Pledgee may terminate this Agreement and close any Restricted
Securities Account established under this Appendix by giving not less than 30 calendar
days advance written notice of termination to the other party and to the Pledgor.
10.2 The Bank may release Pledged Securities held by the Bank to the Pledgor at the
end of the 30-day period. However, if, within the 30 day period, the Bank (a) receives
written instructions from the Pledgor to otherwise dispose of the Pledged Securities and
(b) the Pledgee's separate written approval thereof, the Bank will dispose of the Pledged
Securities in accordance with these instructions.
10.3 If, by reason of a merger or otherwise, a Pledgor's Book-Entry Securities account is
transferred to another Reserve Bank, the Pledged Securities held by this Bank will be
transferred to the other Reserve Bank, with 30 calendar days prior notice to affected
Pledgees. If Pledged Securities are transferred to this Bank pursuant to this provision,
this Bank will hold the Pledged Securities pursuant to the terms of this Appendix and the
existing Pledgee Agreement with the transferor Reserve Bank but may require a new
Pledgee agreement.

11.0 FEES
The Pledgor shall pay any fees for services provided under this Appendix, as announced
by the Bank from time to time.

12.0 AMENDMENT
The Reserve Banks reserve the right to amend this Appendix at any time without prior
notice.

Operating Circular No.7 Effective August 19, 2005



Pledgee Agreement Form

To: Federal Reserve Bank of Boston
PO Box 55882
Boston, MA 02205
Attn: Joint Custody

Tel: 800-327-0147, #1
Fax: 877-973-8972

Date:'-------

We, the agree to the terms ofAppendix C ofyour Operating Circular 7,
dated August 19, 2005, as it may be amended from time to time with respect to the account on your books designated

(4 digit alpha-numeric account number)

We further agree that you may accept par for par substitutions: securities from the Pledgor as a replacement of, or in
substitution for, those securities presently held (please check one):

D NO (Instructions required for
each withdrawal)

D YES (Standing approval)

provided that the replacement or substitution does not reduce the aggregate par amount of securities held in custody for us.
(See Operating Circular 7, Appendix C, Section 4.3.)

We authorize you to use the following call-back procedure for securities transactions pertaining to this account (please
check one):

o Three-party call-back o Four-party call-back

.~~~:,~;-.

f?::';'~1 We certify that the individuals listed below may take authoritative action on our behalf with respect to the account,
""l~c1uding a direction to release collateral from the account. You may rely on the authority of these individuals with respect to

the account until we otherwise notify you.

Telephone: --- _ Print Name: Title: _

Fax: Signature: _ .Date: _

Telephone: _

Fax:

Telephone: _

Fax:

REV 01/2006

Print Name: Title: _

Signature: Date: _

Print Name: Title:------------ ------

Signature: .Date: _



Telephone: _

Fax:

Pledgee Agreement
(page 2 of 2)

Print Name: Title: _

Signature: -'Date: _

The Undersigned hereby certifies that he/she is the present lawful incumbent of the designated public office.

Pledgee

Name of governmental unit

Street Address or P.O Box Number

City, State, Zip Code

Official Signature/ Date

Printed Name and Title

State of _

County of _

Notary ~3
\I<~;.~:...~..

On this __ day of " 200_ before me personally appeared

______________, to me personally known or satisfactorily proven, who by me duly sworn, did depose and say that

he/she resides at , in the City of , in the

State of , that he/she is the [Title] of

__________________ and that he/she executed this document on behalf of

________________ before me.

(Signature of Notary)

(Print name ofNotary)

My commission expires on [Date]

REV 01/2006



FEDMAIL REQUEST FORM

Joint Custody Daily Activity Statements and monthly Securities Holdings Reports via e-mail or fax using FedMail, a
secure delivery vehicle used by the Federal Reserve to communicate with financial institutions and state and local
government pledgees, are delivered to you the morning of the next business day.

Fed Mail subscribers receive Securities Holdings Reports on a monthly basis, as opposed to quarterly via US mail.

To register for FedMail, fill in the information requested below and fax or mail it to the Federal Reserve Bank. We
recommend that you assign a minimum of two e-mail contacts in case someone is iII or on vacation. You may also
use a shared e-mail account.

Please note that the authorized signer must be a person who is listed on your current Pledgee Agreement
on file with the Federal Reserve as authorized to act for your account.

If you wish to update the authorized names for your account, or have any questions about this service, please call
us at 1-800-327-0147, and select option 1.

FEDMAIL REQUEST FORM

Name of State or Local Government Institution: _
Phone Number: _

Joint Custody Account Number: (4-digit alpha-numeric, listed as Institution ID on statement). This form may be used
for multiple account numbers going to the same addresses, to a maximum of four:

(1) _ (2) _ (3) _ (4) _

E-mail Addresses:

(name@xxxx.com)

1)__--:-- Name_----:::::-- _

2) Name _

3) ----'-_Name _

E-mail report format preference - check one:

HTML __ HTML attachments are pre-formatted and must be viewed with a web browser.

Text __ Text attachments can be viewed with a text editor, spreadsheet, or word processing software.

Fax Number (required if you have no e-mail address)

Name & Signature of authorized signer

(Signature)(Print name in full)
__---::=-:-~-___:_--:-::;:------------_:_::-:----:-___:_----Date _

Please return the completed form to the Federal Reserve Bank

by phone: 800-327-0147
by fax: 877-973-8972

by mail: Federal Reserve Bank of Boston
Joint Custody
P.O. Box 55882
Boston MA 02106

Rev 1/2006



Instructions for Completing a Pledgee Agreement &Authorization List

Please retain a blank copy of the Pledgee Agreement for future use and a
copy of the completed form for your records.
Please type or print in ink the following information in the appropriate sections of the form

• Please list the name of your entity, as it appears on your statements, on the blank line in the first
sentence. (e.g. We, the ''Town ofPlainville")

• Pledgee number is the four-character identifier that begins with an alpha character, is assigned by the

Federal Reserve Bank, and can be found on your statement as the Institution ill. If this is a request to
open a new account, please write "NEW".

• To allow substitution of collateral, check the box YES to permit financial institutions that pledge

collateral to you to replace or substitute collateral at the same or greater current value (par for par)

without your having to approve each transaction:

• Replacement collateral must be deposited the same day that the request to release the collateral is
made. At no time are you at risk ofbeing under-collateralized. No collateral will be released

without a qualifying substitution or your approval.

• FRB staffwill calculate the current book value of the replacement collateral and ensure that it is
of equal or greater value to the collateral it is replacing.

• A Pledgee Activity statement will be sent to you as notification that a substitution has been
completed.

• Select NO to approve each and every individual transaction.

• Call-back procedure refers to the number of Authorized Individuals who must approve a release of

collateral. By checking the box for three-party call-back, you are indicating that one individual from

your organization can initiate a collateral transaction and that same person can also verify the

transaction. By checking the box for four-party call-back, you are indicating that two individuals

from your organization are required for every approval: one individual can initiate the transaction but

a second must verify it. (In both cases, the other two parties are Federal Reserve individuals.)

• Name, title, signature, fax and telephone numbers of each individual authorized to release

securities pledged to this public entity and held in a joint custody account at the Federal Reserve

Bank. This list will be used to verify the authenticity of instructions to release pledged securities.

Please provide at least three names and as many additional people as you need to accommodate

vacations, illness, turnover, etc. Please list them in the order you prefer they be contacted.

Rev 05/16/2003



Instructions for Completing a Pledgee Agreement
(page 2 of 2)

• Signature, name, and title of the officer who is authorized to designate the listed individuals. We
recommend that the officer not be included on this list as one of the persons authorized to release
securities. By signing this form, the officer authorizes the individuals listed to release pledged
securities. This signature must be notarized.

• Notary Information with seal must be obtained to validate the authenticity of the signature of the
approving officer.

• Please Return the completed Pledgee Agreement to:

National Collateral Management Group
Email-NCMG@jpmorgan.com
Or Fax 1-614-248-5099

If you have questions or require assistance, please call a 888-333-8340.

You can view Operating Circular 7 at the following web address:
www.frbservices.org/OperatingCirculars/pdf/Oc7.pdf

Rev 05/16/2003
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Overview

J.P. Morgan ACCESS· m

Sample Reports Cash Management Applications

At J.P. Morgan, we provide solutions to match your treasury needs and work with you
to develop the right integrated tools for accessing the Bank's full spectrum of services.

J.P. Morgan ACCESS reports provide you with the decision support tools you require to
monitor your cash position via the Internet.

With the powerful electronic reporting capabilities of J.P. Morgan ACCESS, you can
analyze and manage your cash flow by taking advantage of the J.P. Morgan data
collection and aggregation capabilities. Our powerful selection tools let you determine
the data you require to meet your information needs. You always know where your
cash is and how it is working for you.

Cash Balances and Transactions Reporting

Cash Balances and Transactions Reporting provides the detail needed to plan funding
and investment strategies: top-line summaries, detail transaction records, and
historical reports. Most J.P. Morgan ACCESS reports are available for current-day,
previous-day and historical (date-range) reporting. Value-added reports currently
available include:

• Standard Reports-Seven statement reports available to all clients

o Account Summary View Report: Provides opening balance, detailed
credit and debit activity transactions, and the closing balance for the
period specified.

o Balance Report: Provides daily balance information, including closing
ledger, same-day available balance and total debit and credit amounts.
Does not include detail credits/debits.

o Balance and Transaction Summary Report: Based on the Balance
Report, but includes a one-line summary for each credit and debit with
additional lines for associated float

o Balance and Transaction Detail Report: Based on the Balance and
Transaction Summary Report, but includes comprehensive transaction
information for each credit and debit with additional lines for
associated float

o Statement Report by Cumulative Range: Provides a report of the
cumulative total of all debits and credits on the balance within a given
account including the Opening Ledger Balance, Closing Ledger
Balance, and Closing Available Balance for the selected date range.

o Statement Report by Cumulative Range-Expanded View:
Contains the same information as the Statement Report by Cumulative
Range, but the Expanded View provides a new option to generate a
statement report that better reflects actual DDA statements. It is
landscape oriented, with credits and debits commingled, and the
default transaction order is by date.

Overview Page 5
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Sample Reports Cash Management Applications

o Statement Report by Location: Provides balance amounts and
associated transaction activity for a date or range. Credits are
subtotaled by "customer reference", ideal for deposits that contain
your store location numbers in the serial number field of the deposit
ticket.

o Wire Advice Report: Provides a comprehensive report containing
CHIP, BOOK, FED and SWIFT payments, both incoming and outgoing.
Similar to the Funds Transfer "Transaction Detail Report", but contains
all payments posted to the account.

• Reports Available with Special Entitlements-Extra reports available for
specific needs

o Cash Position Worksheet: A stand-alone spreadsheet that presents
current day information in a cash position format. A user can add
manual transactions to create a complete position.

o Checks Paid Detail Report: Provides current day and historical
check information. Report data can be sorted in ascending check
number or descending dollar amount order.

o Controlled Disbursements-High Order Prefix (HOP) Report:
Expands on the Funding Report by providing users with HOP accounts
presentment totals by location, including location number, description,
amount and number of items per location.

o Controlled Disbursements Funding Report: Provides interim and
final presentments and funding across all or selected disbursement
sites. Optionally includes all detail items and adjustments.
Guaranteed Funding information is also available.

o Lockbox Detail Report: Provides information on lockbox
remittances, including check amount and number, as well as remitter
name, deposit location and invoice information, as requested.

o Lockbox SummarY Report: Provides incremental deposit totals and
float, by Lockbox, throughout the day, based on your reporting needs.

• Special Reports-Electronic versions of paper reports

o Returns and Exceptions Report: Provides detailed information on
your return items, including check returns, Automated Clearing House
(ACH) returns and ACH notification of changes (NOC).

o EDI Detail Report: Provides detailed remittance information for
electronic receivables or payments for a specific settlement date.

o EDI Summary Report: Provides a summary of electronic receivables
or payment information for a specific settlement date.

o EDI X12 820 Report: Provides a print image of detailed remittance
data for electronic receivables in an ANSI X12 820 format for a specific
settlement date (V4010 is the default).

o Investment Report: Investment activity for an account, including the
invested/sweep amount, interest ratefyield information, and interest
or dividends.earned.

o Loan Summary Report: Provides a preformatted view of the user's
loan position. Daily activity is updated each business day.

Overview Page 6
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Asia Reports-A set of reports designed for clients with accounts in Asia

o ACH/GIRO Returns Report: Provides information about electronic
debit and credit items that have been returned during the clearing
process with the Beneficiary Bank or rejected by the Bank, and the
reason for rejection or return.

o Check/Draft Collections Report: Provides information on paper
collections, including check status, deposit, invoice and payor details.

o Check/Draft Delivery Report: Displays a list of transactions
according to their delivery status or Airway Bill Number.

o Check/Draft Status Report: Displays the status of all checks and
bank drafts issued by the Bank. It can be used as a checklist to see
which transactions have cleared or are outstanding.

o Direct Debit Report: Provides information about direct debit
transactions and the status of the transactions.

o Post Dated Checks Report: Is used to review the status of future
dated checks that have been deposited.

o Standard Collections Report: Lists incoming payments, with detailed
information about selected instruments, such as incoming wires, direct
debits, check deposits, cash deposits, drafts and lockbox deposits.

o Withholding Tax Report: Provides a monthly list of tax paid.

• ACH Reporting

ACH reporting provides detail information on Automated Clearing House
transactions.

o ACH Batch Summary Report: Provides detail information on
entered, released and submitted Automated Clearing House
transactions.

o ACH Import Summary Report: Provides result details of the import
and is available via a hyperlink, or from the Database List screen.

o ACH Validator Summary Report: Provides the totals of all batches
that were imported, and to view messages if any errors occurred.

• Funds Transfer Reporting

Funds Transfer Reporting provides the status of transactions initiated through
the Funds Transfer Initiation (wires) service as well as predefined wire
Iinesheets.

o Predefined Instruction Report: Provides detailed information on
repetitive wire instructions (lines).

o Status Report: Provides same day and historical summary level
transaction information based on a specific data type (Entered,
Approved, Released).

o Pending Approval Report: Provides summary level information for
transactions having the last status of entered.

o Pending RE!lease Report: Provides summary level information for
transactions having the last status of approved.

o Transaction Detail Report: Provides same day and historical details
of funds transfers entered and their approval/confirmation status.
Released funds transfers display confirmation numbers.

o Daily Totals Report: Provides users with a report showing the most
recent daily totals based on their profile.

Overview Page 7
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Drafts Paid Report: Provides details about FX drafts released by the
Bank on your behalf.

Contract Report: Provides the details of FX trades you have made
and confirmed.

o Held and Cancelled Contracts Report: Lists all held or cancelled FX
contracts for the selected date range and the associated payments.

o FX Daily Rate Report: Provides the fixed daily FX rate.

• Liquidity Reporting

Liquidity Reporting provides information on investment activity as well as
accruals and historical rates.

o Money Market Activity Report: Provides comprehensive investment
information for account activity for the current and prior month.

o Money Market Accruals Report: Provides opening month-to-date
positions and fund accruals for each of your accounts.

o Money Market Fund Rates Report: Provides 1 day, 7 day, and 30
day rates for each fund.

o Current Day Transactions Report: Provides a statement of all
transactions made today.

o Account Summary Report: Provides a summary of DDA accounts,
money market fund investment accounts and fixed maturity holdings.

o Investment Summary Report: Provides a graphic view of all money
market fund holdings.

o Fixed Maturity Activity Report: Provides a report of fixed maturity
investment transactions for a particular date or date range.

o Fixed Maturity Rates Report: Provides rates for JPM fixed maturity
instruments, specifically: commercial paper, CDs, and repurchase
agreements.

• Disbursement Reporting

Disbursement Reporting provides special reports for controlled disbursement
accounts at New York, Syracuse, Delaware and Texas sites:

o Daily Transaction Report: Provides transaction details for controlled
disbursement accounts, including actions taken on individual items
inquiry, issue, cancel, stop, revoke, photocopy.

o Reject Report: Provides information on rejected transactions for
controlled disbursement accounts combined with the reject reason
(e.g., attempting to cancel an already-cancelled item, attempting to stop
an already-stopped item).

• Audit

o User Access and Activities Report: Provides detailed access and
user information for each authorized J.P. Morgan ACCESS User.
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Cash Balances and Transactlcns Reporting

Standard Reports

The standard statement reports are available to all clients.

Account Summary View Report

The J.P. Morgan ACCESS Account Summary View Report provides a statement view of
your cash transaction activity, showing opening balance and closing balance, and
details of each credit and debit processed.

With this report you can:

• Access financial data for prior business day or a date range. (Not available for
current day.)

• View balance and transaction detail for all accounts on one consolidated
report.

• View reporting detail for each credit and debit.

• Review total balances, credits and debits by currency, when applicable.
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This multi-bank report shows the opening and closing balances for an account. It
includes the amount available, the float, the total number of debits and credits, and
the total amount of debits and credits across all or selected reporting banks.

With the Balance Report you can:

• Access transaction data for prior business day, current business day, or a date
range.

• Evaluate account averages for this month, the prior month and year-to- date.

• View balances, credit/debit totals and funds availability.

• Review balances, credits and debits by currency when applicable.

• Export the report in CSV or BAI2 format.
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Balance and Transaction Summary Report

The J.P. Morgan ACCESS Balance and Transaction Summary Report provides the same
information as the Balance Report, plus a one-line summary for each credit and debit
transaction. The summary lines include the type and amount of the transaction, the
bank reference number, date and time, and whether the transaction was processed
straight through or was repaired.

With this report you can:

• View balance and transaction summary detail for an account on one
consolidated report.

• Access financial data for prior business day, current business day, or a date
range.

• Display one-line summary information for credits and debits received and/or
posted by the Bank.
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Review total balances, credits and debits by currency, when applicable.

Export the report in CSV or BAI2 format.
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Balance and Transaction Detail Report

This report provides the same information as the Balance and Transaction Summary
Report, plus comprehensive information on each credit and debit below the summary
information line. The detail information is determined by the nature of the transaction.
For example, detail for an ACH includes the standard Entry Class code.

With this report you can:

• View balance and transaction detail for one or more accounts on one
consolidated report.

• View comprehensive detail for each credit and debit. The information available
is dependent on the reporting banks.

• Access transaction data for prior business day, current business day, or a date
range.
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Review total balances, credits and debits by currency, when applicable.

Export the report in CSV, MT940 or BAI2 format.
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The Statement Report by Cumulative Range presents the cumulative total of all debits
and credits on the balance within a given account, including the opening ledger
balance, recalculated opening balance for back value dated transactions, closing ledger
balance, and closing available balance for the selected date range.

With this report you can:

• View debits, credits, or both debits and credits.

• Include all your accounts or select specific accounts.

• Access transaction data for prior or current business day, date of last access,
or a date range.

• Export all your transactions into a CSV, CSV Consolidated, or BAI2 file.
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The following sample Statement Report by Cumulative Range shows a Recalculated
Opening Balance for back-valued transactions.
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Statement Report by Cumulative Range-Expanded View

The cumulative account balance is also available in the Statement Report by
Cumulative Range-Expanded View, The expanded view provides an option to
generate a statement report that better reflects actual DDA statements. It is
landscape oriented, with credits and debits commingled, and the default transaction
order is by value date. The report is available for current or prior day reporting, for
J.P. Morgan and non-LP. Morgan accounts,

The Statement Report by Cumulative Range in expanded view is available to all who
have access to J.P, Morgan ACCESS Cash Balances and Transactions. To serve users
with accounts in Asia, the Report Criteria window is available in Simplified Chinese,
Traditional Chinese (Taiwan and Hong Kong) and English. The report supports local
language data in certain fields for prior day only.

You can:

• Generate the Statement Report by Cumulative Range for Prior Day, Current
Day, Last Access date, or a Date Range of up to one year, according to your
arrangement with the Bank.

• Select Expanded View and Layout Options to show a running balance or
customized sort order on selected columns.

• Export the report in BAI2, CSV Consolidated and CSV Unicode format.

Note: If you filter by Your Ref, Credits Only, or Debits Only, or specify an Amount
Range, then transactions that fall outside of the filter criteria are listed as
Summary rows in the report.
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Statement Report by Cumulative Ranged-Expanded View in Simplified
Chinese
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Sample Reports Cash Management Applications

The Statement Report by Location shows the opening and closing balances for an
account, including closing ledger and collected balances, and total amounts of debits
and credits.

With this report you can:

• View debits, credits, or both debits and credits.

• Access financial data for previous or current business day, the date of last
access, or a date range.

• Export the report in CSV or BAI2 format.
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Country: UnJledS_
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03lOE.07

Openin~ L.edger

TDto! Cnodil.
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Wire Advice Report

J.P. Morgan ACCESS·m

Sample Reports Cash Management Applications

The J.P. Morgan ACCESS Wire Advice Report displays incoming and outgoing wire
transactions with complete advice level detail.

With this report you can:

• View incoming and outgoing wire transactions with complete advice level
detail.

• View all banks and all currencies or select individual banks and currencies.

• Access financial data for prior and current business day, last access date, or a
date range.
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Reports Available with Special Entitlements

Cash Position Worksheet

J.P. Morgan ACCESSsm

Sample Reports Cash Management Applications

The Cash Position Worksheet is a Microsoft® Excel® spreadsheet based on criteria that
you define. Use it to determine your daily cash position.

You can:

• Create a Statement Report by Cumulative Range and export the information to
the Cash Position Worksheet.

• Add information directly to the Cash Position Worksheet.

• Add captions and save them in the spreadsheet for recurring information.

• Export the report in CSV Consolidated format.

Net Cll6Ih Pos;llllU Targl!!lBalanel!! .bel!!~ Delidt Funds
3

~-'

_§...:JPMorg;1n Chan E!;Ink NA j,NY)

S JPMorgan eliaS-!! Bank NA (AI)--,
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1lOlJ,555

(-369085)

10.000

o
1,700,566

(-369lJB55.11)

Page 19



J.P.Morgan
J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

Checks Paid Detail Reports

There are two J.P. Morgan ACCESSsM Checks Paid reports that give current day and
historical information related to checks that have cleared through your accounts with
the Bank. .

The two Checks Paid Detail reports have a similar format, displaying items in either
ascending order by check number or descending order by dollar amount.

For each check, the report shows check amount, check number, and reference
number.

With this report you can:

• Access transaction data for prior business day, current business day, or a date
range.

• Export the report in CSV format.

CaehReJ)Of1lnO - Cnodu; P/IldOOllCOrdnQ Dollar

PrIor l>al
.:.mount ~aI'lge: ~..:.mo·unis

~'~N_r. 1~H~t789

AI:COWIlllaR1e; GH,ERAl

BulltllllU D4t&: 1o;:UOO()(X

LAST UPOIITE[);'1;21 UYTIf.IE 11111001

CHECK AIIIOlltlT '!lEeK IJlIU6FB REHREIICE NUMBER
'9.jiOO.2~ :.4219 ~'~iJ1:2~77
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Controlled Disbursements High Order Prefix Report

The High Order Prefix (HOP) Report displays a summary of checks and ACH
transactions and adjustments. It is similar to the Controlled Disbursements Funding
Report, with the additional feature of providing the net amount for locations associated
with an account so the customer can see the summary of activity for each location.

With this report you can:

• Access financial data for current business day or an As Of date.

• View your presentments, including Prior Day Late Presentment.

• Export the report in CSV or BAI2 format.

c.hRil!pDI1incJ - C!H1lra~!li!l""""_~ighQrdllfP~I<ReI*t

ecds

Currl!lltDay

~1...~P*:~l):i

.. InIonniIlonalJI\Jrpose5 Only .f

CooJdIy: o..hlll!d Sr.ale1.
8ank; JI'McrgiflC~B.lrIk.NA ITXl c..re1lC)': us, DOI.w

AccoIri Humber: 1234S41&9
Allcounl HarM: ~ bll\Jrl::e - THI~ OF'E~!a.o.'M<I La5l.u~ n:2UN TIME a9.QO,'~

NET CLEA.'H~iWOUNT

tEl" Cl~:Hof:> IWOIJNT

IleIM
4
1

l!IIm
1
;;:

22:.22·
l,gi'5,Dl.

AmDunt
703.M
2tl.l0
101.~

lD.OO
lMO
0.00
0.00

830..80

PRESENTMENTS BY LOCATION

&I!2wIIlDr:;sripliqn

Desalpt!on
FiR...~ CIECKf'ftESEN'Il.!SNT
sc.CCNO CHECK PRESSKCMENT
F'PlIOA CY\YLA'TE ?RESEr..TMerv'T
CJr'ENINS !..el:~E~ BtLAtU
;:.r..RGET~NCE

IE'! ElECTRCNIC TlW>&.C'!\0N5
I£rA:VUSTlolEN':'S ; Of,.fERlTEU.S
Fl.JHDfNG REClI1JReIJENT

Controlled Disbursements Funding Report

Use the Controlled Disbursements Funding Report to analyze presentment data across
reporting banks. You can view interim and final presentment data for all report types,
or review historical presentment data retained for 10, 45 or 90 calendar days, or one
year, according to your arrangement with the Bank.

This report displays existing information from the Controlled Disbursements Funding
report and detail information found on existing Checks Paid by Ascending Check
Number Report and the Checks Paid by Descending Dollar Report current day reports.

With this report you can:

• Select Summary only or Summary and Detail information.

• Analyze current day funding requirements by account for the Bank's U.S.
based accounts.

• Set a page break after each account (not available for summary only option).
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Access presentment data for Current Day or an As Of date.

Export the report in CSV or BAI2 format.
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Controlled Disbursement Funding Report Samples
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U,\lL tltlAl. ~~'H MINI
-------~---------

eH~"'9_l'IJ;

l\~§""g tffitJ

~....
!~I\JlllI5tt

1~lM

'tlm ~I
!I1l1"·;tlllm,.

.....".ftMlJ.......
Ji'toIOIIIIlMt UUl411tUWIlRi

The Controlled Disbursements Funding Report currently supports additional funding
breakdown for accounts that are set up on the Syracuse, NY; Chemical, NY; San
Angelo, TX; Circleville, OH; and Dearborn, MI Controlled Disbursements sites. For
users with Controlled Disbursements accounts on these sites, the report looks like the
following sample.

Caah Reporting - ControUsd Disbursement Funding Report
A$ 01Dalll\;1111812008
ClII1lertOplicn:Sunlmary Drdy
V\fMlllg OplionI6):Di6Play co!)'aoooIJI'l6 wlI~ i1als
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ALL VALUES Am: StmJECT TO VERJfO/CATIOWANDADJUSTMENT
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,*,1' AOJUSTMSNT$ I OTHERI1S4S
NETB..ECTRONlC TRANSACTIONS
OPENING LE:llGER BAlANCE
l".RGEr BALANCE
PRIOR DP.Y LA1E PRESENTMENT

FUNDING REQUIR£MENT AS Of 09:4D
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Lockbox Detail Report

J.P. Morgan ACCESSsm

Sample Reports Cash Management Applications

The Lockbox Detail Report provides information on lockbox remittances, including
check amount and number, as well as remitter name, deposit location and invoice
information, customized to your requirements. Use this report to facilitate account
reconciliation with comprehensive detail (based on your requirements) for each
lockbox deposit.

Deposit information is provided by 10:00 a.m, and 4:30 p.m. Eastern Time.

With this report you can:

• Facilitate account reconciliation with comprehensive detail (based on your
requirements) for each lockbox deposit.

• Access lockbox detail data for prior business day, current business day, or a
date range of up to 90 calendar days.

• Export the report data to Microsoft® Excel®.
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Lockbox Summary Report

J.P. Morgan ACCESSsm

Sample Reports Cash Management Applications

The Lockbox Summary Report shows the box number, time, total number of items,
total deposit, total available, and float breakdown for daily a.m. and p.rn. deposits for
the date(s) you specify.

With this report you can:

• Review individual current day deposits for each lockbox and account.

• Access lockbox data for prior business day, current business day, or a date
range.

• Export the report in CSV or BAI2 format.
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Special Reports

Returns and Exceptions Report

J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

The J.P. Morgan ACCESSsm Returns and Exceptions Report provides the information
you need to control the impact of return items on your business. With timely and
detailed information on your return items, you can limit the potential of multiple
returns from the same individual and effectively manage sub-unit accounting.

This report conveniently combines check returns, Automated Clearing House (ACH)
returns and ACH notification of changes (NOC). The report also includes flexible
search filters for date ranges and a Comma Separated Value (CSV) export option.
It will enable you to better manage returns from checks, ACH, and ACH-represented
checks (RCK).

Report information is available for a maximum of 45 days.

You can:

• Generate the report online. You can view the report as it builds in Report
Viewer and then print and download it in Adobe® Acrobat® or Microsoft®
Excel® format.

• Create a CSV export file that you can retrieve through your Secure Email or
from the View Status/History screen.

• Generate the report for As of or a Date Range. The dates can be either "Post
Date" (default) or "Original Date"

You can filter the report for:

• Returns within a certain amount or reference (e.g., check) range

• Returns with a certain status (All statuses, ACH Return, ACH NOC, All Check
Returns, Chargeback, Redeposit, or RCK)

• Returns containing the entered Beneficiary (maker or originator) Name
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Sample Returns and Exceptions Report

Cash Reporting - Returns and Exceptions Report
Company Name: UATWAMU
As of: 10/2012009

Date Type: Post Date

Report FIlters
Beneficiary Heme: nIa
Amount Range: nI8

status: .an Statuses

VJ~"ing' O~tiO'~(sj:
Your Ref:

J.P.Morgan

Bank:

Account Number:
Account Name:

JPMORGAN CHASEBANK NA

12346878900

y"" Account Nome
Currency: USD

,,~!JI~~;

RefICheck a:
Name:
Bonk:
Account:
Cust. Trace:
Bank Trace:
Batch peec:
Orig. Name:

OOOoooo:mo1166

TJONES
322271627
222222=
082B45402OO1610
021000026695654
PAYMENT
FINE COMPANY

CD!"P"ny/LDc"'!ion ID.

1596023083

. @!iu~: PO!,,!lIr\g;;~: ~",,;j

23B.79 1012012009 RETIJRN
10/1712009

··· -: ,,'!l'#rDiReJo#~,,~~;,;
R01 INSUFFICIENTFUNDS

CHECKING

RefICheck .:

Name:
Bank:
Account:

Cust. Trace:
Dank 'rrece:
Batch Desc:
Orig. Name:

ID Sub Total:

ACH Return

Ref/Check .:
Name:

Bank:
Account:

ID Sub TllIel:

RCK

Account Total:

Grand Total:

000000000000118

lit SMITH
111906271
3333333333

082641902009349
021000026695553
PAYMENT
SOMECOMPANY

304
E CLARK

11100002
6555566555

1596023083

1460

60.20 1012012009
10/1812009

298.99 kems:2

298.99 ltems:2

45.00 1012012009

46.00 Rems:1

46.00 ftems:1

343.99 hems:3

343.99 ltems:3

End of Report

RETURN

RCK

R01 INSUFFICIENTFUNDS

CHECKING

01 NSF1ST PRESENTMENT

EDI Detail Report

The ED! Detail Report provides detail about current day electronic and remittance
payments that you can view online. Report information can be saved in Adobe'"
Acrobat'" (PDF) format and is retained for 45 calendar days.

With this report you can:

• Access financial data for current business day or an As Of date.

• This report is retained for a maximum of 45 days.

• Export report data to Microsoft® Excel®.
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Sample EDI Detail Report

Cash Reporting·. EDI Detail

CREDIRPTS

Business Date: 01130120Q&

•• Informational Purposes Only"

Account Number:

Account Name:
321887654
Corporation Account

Bank:

John Smilh& Sons

U.S. Bank

1.==============================================...
, CREDIt ~~OUNT: ~420.56 ~~Tt: ~1!JO/20~e HETrlOC: ACB CCD
, IlLCEIT,'ER- A3A: 01lo-:l0'JlZ ACCr: 00000000008165'3219
, BE:Il1l::;R- !;MlE: ABC EI1l!rorl!:u 10: 000123'5678

1>3A: 0210'JO~Zl ACC:': 0000000067119123'567
,=============== SA~ !:.:::'l:EL INFCJ<HAT!Oli ================.,
• NOn: ZZZ"l'.CF. !RAC::: li!JM3ER: 102030'0506070809
• NOTE: ZZZ'ACE COMPl'.lIT EIi!aY D:f:3CRISTIOJ;":':·ETT::::ME~:'

, 'rRAC:!:: l' 01102203:DU0550 ' 110990813077 -PJ..'iI-!E!>T DATE 0611'1
'B3::'ERE!>CE: .8T'IIII1111 .,

• RL::'ERE!>CE: !lI'021D~0~~Olal~91vT~~CE t,uMBER FRO¥. TB::: ACB ~AYH:::tlT

'c.~TErl:I¥.E: 'J('S'2')c604~4

, 1ll'.¥.E: H,'ABC EI1l!r prl~U ' 11 ' 112233U556
•================== n"vo:::c::: ItffORMAl'ICli ====================.
, Eli!rT1!: 1
, llMl' PE' 3'JoIU Corooratb132165'987 'v" ~n <32165'98732
, N:''!¥.E: ;:E' JOIU Coroolatb132165'967 '91-32165'98732
to :~""JOI::L: $0 ~IJO D:SCOTIfT: $': .·~O ~"El': sc, C..~
, R:::¥.IT: TIl '123'567897897897
i=============================================--==============================~

, C~nI! J_~O~T: SS~7.00

, B3CEI'.':::R- A3A: 011233'556
'B:!:tlD:::R- !>AME:: ABC CredltSeru ~e

A3A: 1223U566

::l?TE: ()1/3oJ/10,:;e lE'!r.OC: ACB ;:PD ..
ACC!: 0000000000J2165'987

Ill: 65'987J2165
ACC:': 1111111111111111111

'1.================= :C:A~ !'!:"l!L IIlTORl-1AT!Or\' =================~

, NOTE: ZZZ'ACF. !AAC::: liaM3.Ea:56'2318972J156'8
, NOTE: ZZZvACF. :O¥.P~Jrr EK!aY DE~CRI=TrO!>:CREDCARD
, 1:AAC:::: l' U10u'~On41Z1a!" 9786'531297
• B3:rEEKCE: 8T'1111111
'B3::'EEliCE: IlI'9887655'32213221 'TR.'_CE tf'JMB~R FRO¥. rsz ACB !'AYH:::tlT
'C1'.n:n:I¥.E: ')US'01020~30

, 1ll'XE: ;:R'llPC CA.':!,;) i:!ERVrCE
'==================== n,'IO::C::: IlfFORHA'IICl' ======================,
, EI'UTY: 1
, llMl'PE' 3' JO NES· ..... :11' 1111111222222233 ..
• 1ll'.¥.E: l'·E':.IO NES 000111222vll '132165'98766'3212
, r~~~IC~: $O.~O D:8CO~flT: ~~.JO ~~T: S~~~~

, R:::¥.rT: TIl • 011222333U'5556
'=========================================================================== ~
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J.P.Morgan

EDI Summary Report

J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

The ED! Summary Report provides current day summary information about electronic
and remittance payments in text format that you can view online. Information is
retained for 45 calendar days.

You can export the report in X12 format, or export the report data to Microsoft®
Excel®.

~h Repcl1lng - EDI summary

UAT~Fl3C02

I!lusinau Datll~ 01l30J2DDli

- IntormllliOOlBI PurposesOnly -

Account Number:
Account NBIIMI:

lZJ~5H

SysIem . EDI SuIMl(ll") - ILt>«l2
Bank: JPMorg.n en ... BlnII. N.A.(Ill

• CBEDI'l lIHOllNT: ~~2D.5~ DATS: 01/30/20D6 METilOD: ACH CeD
• RllC£lV/!;R" I\I!A: 011000 H3 /i.o;;t ~ [OYJDJOOroJ 17J4'~l'78'"

• $BtIDEB- lfAl!E: ABC EtJTERF'R15E5 ID: 0099703E4121
ABA: Il22334'1GS ACCT: CO:)(.)(I)CO~I12~3:i'J.45

-=========== P..."l'MI;NT LEVEL IHroRII1l.TID« =============-======-
- »GTE: ZZZ'ACH TRAC~ nUMBBR:0210000~0131291

• NO'J':t: Z,/:Z'/i.GJI (;u.'U'lIJ.lr EN'l!l.r l;o!;:;(;!l.IPrlOII:$ET·I'.lo!:I!;!;NT
• TBACE: l'0210000101JI291'1134992250'?AYMENr nATE 0~11~

, REFERENCB: BT·yaYY98Q

• RBFEReNce: rN'O~lOOOv201Jl~~1·TR~C5 Nt~B~ fROM Tije ACA PA~~NT

• DAT<;/TIMB: 00&' 2():lWW~
yo )JJI.aME: lJW'AB:;"; 1::tIJTEFlm~s *501"" llznJ...f4'j.!iOCi"nCJ;!-~90

• NAME: PE'BE5Tt~PO".;,\);:.o]~19]l'G:·H21 ' 91'3210910562

~------~--------------------._--_._--~--------------~-----------------"--------
• CBEDI7 AM01lNT1 ~:;I07 •0 G
• RECErvER- ABA: OOnBil5~.o~n

... SIUfDER.... NA.'U!:: f\fi(: SER ....L'::e:
ABA: 112231<140·5

DATS: 01/30/20u~ MBr.iOD: AC~ PPD
ACCT: 00000000QOI03~539

ID: 6211L'l~~0'l

AOC~: 10000000000000000

.~~~------~~--------~~-~A~MENT L~V~L IH!URHnTIC« ~~--~-------~-------~----'
• NOTE' ZZ&'ACH TRAC~ Nt~ER:l~l00003l41Z~a9

• NOT<;: ZZZ'ACH CQl{PA.>l'{ !.ll'1R'l !:·ZSCEl.IP':"ION:CRED l:1U\D

• TRAeR: 16J~~~DOO~1'1~~flrr·i1~11;49~~4

- REFERENCB: BT"ee9BeaB
- RIl!"1;llllNc!:: TN.L2Z00003HIZ20SO··!·R....Q', NUM1lI!;\ l'l«J..'l 'I'll!: 1\';:;11 PA":,Ml;N'!'
• lli'.TE/'lIME: 009'2"1)5Q60J
- NAMe: PR·,o\ElC $E~'.'I:.':E(i

• ~AMr.: J1F,·r.MITH~ 5C1'".c~j ITCI~7::1~.:;r; --iJl·n ;1!laR~ii':r~fiFi!i55-444

.===============================================--==--===========================~

• C!l~DIT /\HOlm!: ~2. 897.0C WI'!~: 0113.)12006 !lli'1Jl(1D: m:ll I'I'D
• RBCEIVER- ABA: otne8¥....~33 Acel: O~~o;·.~~··X:t(;31';O;d

• tiEt-iDER- t-IA.'tE ~ ,&:.EC SERV:C::S 11)-: f;ti!·~.:14·)~)~·~

liB"': 11~nH45S AC·::r, 100 poa PPDOGOO" 000
'========================= PA"l'MEllT LEVEL In=oRHATID« =====:======:========:===='
• NO'I'.t: Z,/:z'IICJl TRAC!!: NUMIlER:IZ200003:'lUllIZ
... NOTE:: ZZZ"'"ACJi COHPM"( !J'J7RY z:€oSCRIP-:IOt~:CREDC1l.':;,.O

• TNAC£: l'lZ2000031~1361Z'62111~990~

• REFERE~CE: eT'ea~aeaF

, REFERENCB: 'i'N·12:200003H13S1Z'TRACZ tlUMBBR m.o.'t THB A'=A PA",MEllT
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J.P.Morgan

EDI X12 820 Report

J.P. Morgan ACCESs sm

Sample Reports Cash Management Applications

The EDI X12 820 Report provides current day information that can be exported in
ANSI X12 format. SAs grant entitlements for viewing. Report information is retained
for a maximum of 45 days.

EDI~Y11810REPORT

ISA*00*000000009 *00* *00*000000009 *ZZ*00008
*000002*0001*U*000010*000000008*0*P*;\
GS*IN*000000009*00008*000002*0001*000000008*X*000001\
ST*000*000000006\
BPR*P*.00*C*ACH*CCP*00*000000005**00000003*000000003**00*000000009*
DA*00000000000000002*00000002*VEN\
TRN*0*333333333333 SSA*000000003\
REF*BT* 1111111\
REF*TN*012345678912345*TRACE NUMBER FROM THE ACH PAYMENT\
DTM*000*000000002\
N1*1U*ABC PET SRVS\
N1*BE*FOR SERVICE 1 *11*123456789\
N1*PR*US TREAS 000*11*222222222\
N1*PE*ABC PET SRVS*22*33333333333333 SSA\
SE*000001*987654321\
ST*000*987654321\
BPR*P*.00*C*ACH*CCP*01*07776665**665554443*222111000**01*8887779*
DA*0000007000000092*00000012*VEN\
TRN*1*333333333333 SSA*777888999\
REF*BT* 1111111\
REF*TN*4444455555566*TRACE NUMBER FROM THE ACH PAYMENT\
DTM*000*00000002\
N1*1U*ABC PET SRVS\
N1*BE*FOR SERVICE *11*123456789\
N1*PR*US TREAS 000*11*222222222\
N1*PE*ABC PET SRVS*22*33333333333333 SSA\
SE*009999*222220000\
GE*000002*111112222\
IEA*000001*333444555\
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J.P.Morgan

Investment Report

J.P. Morgan ACCESS·m

Sample Reports Cash Management Applications

The Investment Report shows investment activity for an account and includes the
invested/sweep amount, interest rate/yield information, and interest or dividends
earned.

With this report, you can:

• Review prior business day or up to 45 calendar days of history for the End of
Day Investment Sweep, Intraday Sweep and Direct Investment activity

• Run the report for all accounts or for specific accounts

• Save report information by downloading data from Search results from the
Report Viewer Search utility

The information that displays in the report is determined by the source. It can include
the investment account (for Intraday Sweep and Direct Investment), investment type,
trade date, investment account balance, total amount invested or sweep amount,
interest or dividends earned, total number of days invested for the trade, target
balance (for EOD and Intraday Sweep), and month to date and year to date
interests/dividends earned.

cadI~_R.., 8IIiirIess IIok t:m.2lD9

JIICIIIE~

"n!an,"'crrol P\r= 01,'

A<DuII ,....,., 12'KSlii1lt!l _N"-: 0IIIIIDIIt

PA·::E.I

JFliOl'Qol"I':h1:!iiC.-BYk NA

EN:) CF COW S'/.eer

ACP~ P//.N.FA I: 1t..RNo3

BAffiNJ/EER (~.I:!O

COAN..MlER 00:>(0);0)01'111111

N'..'E'STh'ENT r-F1::FNAT l:f>j

1V,'ESlIIENT 'NFE' N:lTCI..f':l'.ENT1.~ENKLLECo

UlAN. r-Fcr:N AI CN

lFANSFERDAE D:<O·II-X CELI30:ft;I,CBl GAl·:r-.I IN':J..NT

l'RANSFERT()LI'.E CFCFeDT 1Z:-4~a :l!4~ so00

lRANSfER F'R':::r,' L~ CFCREOT 1.z:-4~Gn 224~~.s.~ S¥.lSl·.Cll

LrE CFCAEDTF=F:;:OCF.Gl ':'SI 119T;)Cll

Lr-E CFCAEO T tNAlASLE ':Sl ).=.17000

LOAN FLN:rS A,'.tALJaLE TO .....;)..fO:ca._ I~I lUD2IOOO
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J.P.Morgan
J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

Offshore Deposits, Commercial Paper, Repurchase Agreements, IBF, Fed
Funds Invested

PAGE 1

J.P. Morgan Chase Bank, N.A .

•••• MUTUAL INSURANCE COMPA

BANK NUMBER: 0001

DDA NUMBER: •••••••••

\

INVESTMENT INFORMATION

INVESTMENT TYPE: Inves tmen t 'l'ype

TRADE DATE: 04-19-2008

TOTAL AMOUNT INVESTED/SWEEP AMOUNT ($):

INTEREST RATE (%):

INTEREST EARNED ($) :

TOTAL NUMBER OF DAYS INVESTED FOR THIS TRADE:

TARGET BALANCE ($):

MONTH TO DATE INTEREST EARNED ($):

YEAR TO DATE INTEREST EARNED ($):

Money Market Mutual Funds

2,951,968.86

3.850000

315.69

1

$1.00

4,210.16

28,832.35

J.P. Morgan Chase Bank, N.A.

BOA LTD

BANK NUMBER: 0001

DDA NUMBER: 000000000981409596

PAGE 1

INVESTMENT INFORMATION

INVESTMENT TYPE: Name of Fund, Share Class

TRADE DATE: 04-19-2008

TOTAL AMOUNT INVESTED/SWEEP AMOUNT ($):

FUND YIELD (%):

DIVIDEND EARNED/ACCRUED ($):

TOTAL NUMBER OF DAYS INVESTED FOR THIS TRADE:

TARGET BALANCE ($):

MONTH TO DATE DIVIDENDS EARNED ($):

YEAR TO DATE DIVIDENDS J?ARNED ($):

Cash Balances and Transactions Reporting

162,816.98

4.040404

18.02

1

1. 00

344.04

1,898.49

Page 32



J.P.Morgan
J.P. Morgan ACCESS·m

Sample Reports Cash Management Applications

Michigan Money Market Funds

PAGE 1

J.P. Morgan Chase Bank, N.A.

COPEN MACHINE INC

BANK NUMBER: 0001

DDA NUMBER: 000000000100050536

INVESTMENT INFORMATION

INVESTMENT TYPE: Name of Fund

TRADE DATE: 04-19-2008

TOTAL AMOUNT INVESTED/SWEEP AMOUNT ($):

FUND YIELD (%):

INTEREST EARNED/ACCRUED ($):

TOTAL NUMBER OF DAYS INVESTED FOR THIS TRADE:

127,800.82

2.837364

9.93

1

TARGET BALANCE ($):

MONTH TO DATE INTEREST EARNED ($):

YEAR TO DATE INTEREST EARNED ($):

10,000.00

34.43

242.77

Fed Funds Borrowed
PAGE 1

J.P. Morgan Chase Bank, N.A .

•••• MUTUAL INSURANCE COMPA

BANK NUMBER: 0001

DDA NUMBER: •••••••••

2,951,968.86

3.850000

315.69

1

INVESTMENT INFORMATION

INVESTMENT TYPE: OVERNIGHT SWEEP FED FUNDS BORROWED

TRADE DATE: 04-19-2008

TOTAL AMOUNT BORROWED/SWEEP AMOUNT ($):

INTEREST RATE CHARGED (%):

INTEREST CHARGED ($):

TOTAL NUMBER OF DAYS FOR THIS TRADE:

TARGET BALANCE ($):

MONTH TO DATE INTEREST CHARGED ($):

YEAR TO DATE INTEREST CHARGED ($):

$1.00

4,210.16

28,832.35
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l.P.Morgan J.P. Morgan ACCESSsm

Sample Reports Cash Management Applications

Loan Sweep with Investment Option
PAGE 1

J.P. Morgan Chase Bank, N.A.

UNVERFERTH MANUFACTURING CO

BANK NUMBER: 0001

DDA NUMBER: 000000000011010465

INVESTMENT INFORMATION

INVESTMENT TYPE: Investment 'l'ype

TRADE DATE: 04-19-2008

TOTAL AMOUNT INVESTED/SWEEP AMOUNT ($):

INTEREST RATE (%):

INTEREST EARNED ($):

TOTAL NUMBER OF DAYS INVESTED FOR THIS TRADE:

TARGET BALANCE ($):

MONTH TO DATE INTEREST EARNED ($):

YEAR TO DATE INTEREST EARNED ($):

0.00

0.000000

0.00

1

$1. 00

0.00

0.00

LOAN INFORMATION

TRANSFER DATE: 04-19-2006

TRANSFER TO LINE OF CREDIT

TRANSFER FROM LINE OF CREDIT

LINE OF CREDIT PRINCIPAL ($):

LINE OF CREDIT AVAILABLE ($):

OBLIGOR \ OBLIGATION

2591353120 307

2591353120 307

AMOUNT

$0.00

$98,000.00

23,162,496.00

6,837,504.00

LOAN FUNDS AVAILABLE TO YOUR DDA ($):

Cash Balances and Transactions Reporting

6,837,504.00
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J.P.Morgan
J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

Loan Sweep without Investment Option

PAGE 1

J.P. Morgan Chase Bank, N.A.

UNVERFERTH MANUFACTURING CO

BANK NUMBER: 0001

DDA NUMBER: 000000000011010465

INVESTMENT INFORMATION

INVESTMENT TYPE: NOT CURRENLTY ENROLLED

OBLIGOR \ OBLIGATION

LOAN INFORMATION

TRANSFER DATE: 04-19-2008

TRANSFER TO LINE OF CREDIT

TRANSFER FROM LINE OF CREDIT

LINE OF CREDIT PRINCIPAL ($):

LINE OF CREDIT AVAILABLE ($):

2591353120

2591353120

307

307

AMOUNT

$0.00

$98,000.00

23,162,496.00

6,837,504.00

LOAN FUNDS AVAILABLE TO YOUR DDA ($): 6,837,504.00

Loan Summary Report

The Loan Summary Report is a special report that provides a preformatted view of the
user's loan position. The report is preformatted by the loan system and is not
configurable by the user on Cash Balances and Transaction Reporting.

With this report you can review prior business day with up to 45 calendar days of
history. Activity is updated daily. The "AS-OF DATE" is the opening for that day. Loan
activity displays from the past 10 calendar dates.
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Sample Reports Cash Management Applications

There are special fees for special reports at the customer and user level.

LOAlI SUM~IARY:

CURRENT RATS:

DUE OATS:

~tATURITY DATE:

CURRENT PRINCIPAL BALANCE:

I1rrBRBST ACCRUED

LATB CHARGE

ESCROW MIOUNT

FBES

TOTAL AS-OF 0&/30/05:

10-DAY ACTIVITY RHPORT.

&.000 MAY INCLUDB RATE OPrIONS

07/01/05

05/31/0&

15,49&,&13.57

1,082.77

0.00

0.00

0.00

15,497,696.34

EFFHCTIVE AS OF

OATH OATH

TRANSACrION

AMOUNT

RUNlIINC

BALANCE DESCRIPrION

0&/29/05

0&/29/05

0&/29/05

Cash Balances and Transactions Reporting

14,971,3&0.17

700,000.00

47,287.21

15,496,613.57 LOAN ADD

525,253.40 ADVANCE

525,253.40 COLLECTION
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Asia Reports
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Sample Reports Cash Management Applications

J.P. Morgan ACCESSsM offers a set of reports designed for clients with accounts in
Asia.

The Report Criteria window for Asia Reports is available in the following languages:

• Simplified Chinese

• Traditional Chinese (Taiwan and Hong Kong)

• English

Users can select their preferred language as well as dater time and amount formats in
User Preferences.

Note: The Withholding Tax Report is available only in a Thai/English version.

The procedures for schedullnq, runnlnq, fllterlnq, saving and viewing Asia Reports are
the same as other Cash Balances and Transactions reports. With Asia Reports
entitlements, you can:

• Create a report using transaction activity for LO, 45 or 90 calendar days, or
one year, according to your arrangement with the Bank for retaining historical
information.

• Customize the report by setting date and account criteria and optional filters
based on the report type.

• Generate the report online. You can view the report as it builds in Report
Viewer, and then print and download it in Adobe" Acrobats PDF and Mlcrosoft"
Excel® format.

• Create an export file in CSV or CSV Unicode format that you can retrieve from
the View Status/History screen.

Note: Microsoft® Excel® 2003 is required to open CSV Unicode files properly. If you
do not have this version of Microsoft Excel, open CSV Unicode files in
Microsoft® Wordpad® or Microsoft® Notepad",

The Arial Unicode font is needed for viewing Asian languages. You can download this
font from the Client Support tab on the J.P. Morgan ACCESS Dashboard. Select Arial
Unicode MS Font under Resources I Plugins for a link to download instructions.

The Asia Reports are entitled at the customer level for specified accounts. The "Asia
Reports with Confidential Trans" or "Asia Reports w/o Confidential Trans" entitlement
is inherited or optionally assigned to any account that is given the Asia Reports
entitlement.
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ACH/GIRO Return Report
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Sample Reports Cash Management Applications

:)

The J.P. Morgan ACCESS ACH/GIRO Return Report provides information about
electronic debit and credit items that have been returned during the clearing process
with the Beneficiary Bank or rejected by the Bank, and the reason for rejection or
return.

You can:

• Create an ACH/GIRO Return Report for Prior Day or a Date Range using
transaction activity for 10, 45 or 90 calendar days, or one year, according to
your arrangement with the Bank.

• Export the report in CSV or CSV Unicode format.

• Display confidential and/or non-confidential transactions.

For each transaction within an account, the report returns the selected date type(s),
the check's amount and status, return/reject reason, customer reference, confidential
(yes/no), and the beneficiary name, account and bank/branch.
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ACH/GIRO Return Report in Simplified Chinese
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Check/Draft Collections Report

The J.P. Morgan ACCESssM Check/Draft Collections Report lists incoming paper
payments with detailed information about checks and drafts. It is similar to the
Standard Collections Report, with the inclusion of additional data that is specific to
accounts in India where collection service for paper instruments is provided by
J.P. Morgan. The report can be used to reconcile against receivables or to query
for payment status of an instrument.

You can:

• Filter the report by Date, Check Amount or Number, Deposit or Clearing
Location, Product Type or Payer Name.

• View the report online

• Export the report in CSV or CSV Unicode

• Filter Accounts by Bank and Currency

• Select UAccounts to inciudeUH: Select All, Deselect All, Select individual
account(s)

• Schedule, run and save the report as Microsoft® Excel® or Adobe" Acrobats'
PDF file
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Check/Draft Delivery Report

The J.P. Morgan ACCESSsm Check/Draft Delivery Report displays a list of transactions
according to their delivery status or Airway Bill Number.

You can:

• Create a Check/Draft Delivery Report using transaction activity for 10, 45 or
90 calendar days, or one year, according to your arrangement with the Bank.

• Generate the report online. You can view the report as it builds in Report
Viewer, and then print and download it in Adobe@ Acrobat® (PDF) format.

• Create an export file in CSV format that you can retrieve from the View
Status/History screen.

For this report, all data will be in English.

For each transaction within an account, the report returns the transaction and
customer references; check number and check type; Airway Bill number; selected date
type, payee name, issuing bank, payable at location, delivery status, and a
confidential or non-confidential indicator.
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The J.P. Morgan ACCESS Check/Draft Status Report displays the status of all checks
and bank drafts issued by the Bank. It can be used as a checklist to see which
transactions have cleared or are outstanding.

You can:

• Create a Check/Draft Status Report for Prior Day or a Date Range using
transaction activity for 10, 45 or 90 calendar days, or one year, according to
your arrangement with the Bank.

• Export the report in CSV or CSV Unicode format.

• Select the Delivery Method(s) you want to include the report.

For each transaction within an account, the report returns the transaction and
customer references; check number, transaction type and amount; selected date type,
payee name, By Order Of, delivery method and status.
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The J.P. Morgan ACCESS Direct Debit Report provides information about direct debit
transactions and the status of the transactions.

You can:

• Create a Direct Debit Report for Prior Day or a Date Range using transaction
activity for 10, 45 or 90 calendar days, or one year, according to your
arrangement with the Bank.

• Export the report in CSV or CSV Unicode format.

• Filter the report by Return/Reject Reason.

For each transaction within an account, the report returns the amount and status of
the transaction, return/reject reason, selected date type(s), and payment or customer
reference.
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The J.P. Morgan ACCESS Post Dated Check Report is used to review the status of
future dated checks that have been deposited.

You can:

• Create a Post Dated Check Report for Prior Day or a Date Range using
transaction activity for 10, 45 or 90 calendar days, or one year, according to
your arrangement with the Bank.

• Export the report in CSV or CSV Unicode format.

• Filter the report by All Check Statuses or Cancelled, Cleared, In Collection
Process, In Custody, Lost, Mutilated, Rejected or Withdrawn checks.

For each transaction within an account, the report returns the selected date type,
amount and status of the check; the payer's name, check number, deposit date, and
branch; the drawee's bank/branch, and other references.
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The J.P. Morgan ACCESS Standard Collections Report lists incoming payments, with
detailed information about selected instruments, such as incoming wires, direct debits,
check deposits, cash deposits, drafts and lockbox deposits. The report can be used to
reconcile against receivables, to query for payment status or to check specific data
such as third-party payments or timeliness of payment.

You can:

• Create a Standard Collections report for Prior Day or a Date Range using
transaction activity for 10, 45 or 90 calendar days, or one year, according to
your arrangement with the Bank.

• Export the file in CSV or CSV Unicode format.

• Select the types of incoming instruments to include in the reports.

For each transaction within an account, the report returns the check number, selected
date type, amount, invoice number, currency, instrument type, customer and bank
references, and the payer's name and bank.
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The J.P. Morgan ACCESS Withholding Tax Report provides a monthly list of tax paid.
This report is available only in a Thai jEnglish version.

You can:

• Generate monthly or bimonthly reports or select other date options.

• Export the report in CSV or CSV Unicode format.

For each Tax 10 (of person who has received income), the report returns the payment
and instrument date, the type of withholding tax, the amount of payment before tax
deduction (gross pay), the amount of tax deducted, and other payment details. The
report also returns the cumulative payment and tax deduction amount for the six
persons per page who received taxable income.
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". ~

ACH Reporting

The J.P. Morgan ACCESS ACH Batch Summary Report provides detail information on
batches of items in various stages of processing.

With this report you can:

• Review details of items entered before approval.

• Review the status of detail items Approved ("Released") and Submitted for
processing. The valid statuses within ACH are "Entered", "Released" and
"Submitted".

• Select individual or multiple batches for review.

• Sort the batch by the ID or the Name associated with each batch entry.

• Sort the report in descending order.
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View historical information that is stored for submitted batches for 30 days.

Print report results .

ACH Inilialian

(:I,J$TOJ/IER

ComPllI'I)' H~Jn$:
ACHID:
.Ap,"Ii~illn Nail'liJ:

Balch S1.IlllJ.:

~

TI:ST
TesT
TI:ST
TEST
Tm
~ST

TSST
TIiiST

OFFST
PVT.cet.ACHSJO I

Raport [}.allt:

R<.portTl/lIlIli

Ektctl &lmm~v Rtporl!:tf ID HlJflIoh,

MOOtAalSIDl Etk<:liv. In...: 11120,l2IXl~

91~03aol ~Dlch S<:-~nce: 1

Ptryfcll DllIllbtlA!.tune. P.ayrCilllmport
Ente-red

10Nu. ~ ~ ~ ~

101010101010101 ~,2$ C .oct::IOO4111 AccaJtfTl011

11111111111 1111 1O.~1 C 055001245 AOCOOt4T111

11III 1111111111 $0.11 C ~112 ACCOOtfTl111

121212121212121 10.12 C «XXI04114 AOCCUNT121I

1JI313 m tll.)m $O,I~ C 10»>'111$ A~tfT1311

1414141414'4141 10.14 C &:0004112 ACCCUlii14 I I

1$1$1$1$1$1$1$1 $0.1$ C 7(X»)411$ ACCOONT1$11
444444444444444 ~,04 C CMOOCJj27 ACCOlJNT41l

BATCH OffSET $3."2S D (1.140000301 O){IOO()10103

W16l20oe

D$l00:44 PF4

A!lC1
hi:2
c
G
C
S
C
C

C
c
C

. ACH Reporting

Tobi Arngun1 in Bo.lth

".:25
~

~.OO

Grood T9bl o\l)'!QI,lIlt

$3.25

$3.25

$.O,QO

Tot;,!Count" B.W:h

1

~

o

Gr.QnI! 19101 CQ!,lIlt

I

25

'0
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ACH Import Summary Report

The J.P. Morgan ACCESS ACH Import Summary Report details the results of the
import.

With this report you can:

• Determine if any records were not imported, or if any records were missing
information or contained invalid information.

• Review system messages explaining the reasons for these errors.

• Review the total number of and total dollar amounts for records that were
updated, new records that were created, and records that were not imported.

Import Summary Report

11/16/2006

17:02:14

11116/2006

17:02:03

ReportDate:

ReportTIme:

ImportDate:

ImportTime:

GCAPVTCUSTOMER 2

PVTCOLACHSIDI

G53330B3

Payroll

Payroll Import

NachaPayroll

C:\Documenls andSeltings\My Documents\ACCESS\sample imports\NACHA_Payroll.txt

Customer:

Company:

User:

Application:

Database:

ImportFormat:

Rle:

Exception List:

Rec#~ IDNumber Comments

TotalRecords in File:

TotalNewRecords Imported:

TotalRecords Updated:

TotalNew Records Not Imported:

25

25

o
o

TotalFileDollarAmount:

TotalDollarAmount Imported:

Total DollarAmount Updated:

Tolal DollarAmount Nollmported:

$3.25

$3.25

$0.00

$0.00

ACH Validator Summary Report

After your NACHA file is imported and validated, you can run an ACH Validator
Summary Report to view the totals of all batches that were imported, and to view
messages if any errors occurred.
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Validalor SummaryRepon

trnpcrt Date:

ImponTime:

Customer:

User:

File:

ReponDate:

ReponTime:

11/1612006

16:56:53

GCAPVTCUSTOMER 2

G5333083

C'.Documenlsand SettlngslMy DocumentsiACCESS,valldatorNACHAPayrolLACH

11/1612006

04:56:58 PM

ACH Reporting

Exception Lisl:

Rec# t!i!!n§.

TotalBatches in File:

TotalRecords In FIle:

TotalAccepted Debit
Amount

TotalAccepted Credit
Amount:

l!U!l!m!1m: Ml!lYDl DIC Comments

TotalBatches Accepted: 1 TolalBatches Rejected: 0

TotalRecords Accepted: 3 TotalRecords Rejecled: 0

$0.00 Accepted DollarAmount: $0.06 Rejected DollerAmount: $0.00

$0.06
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The J.P. Morgan ACCESS Predefined Instruction Detail Report provides complete
information on individual or all predefined funds transfer Iinesheets.

With this report you can:

• Review the debit and credit party information ..

• Display the most recent date the predefined Iinesheet was used.

Funds Tnnll;fltr Initiation
Held and Cancelled Conlract!l Report

For ContraCll; created between U610112OO8 and 07101l2006

Conttact Debit
Accollnt; 55555555555

Contfacl Number; 2'2222222
Contract DalII 1 061141iOO8

Value Dale: 0612612OJ2
Conttacled By: 05555555
Contrllctlld 0/1 : 061241"..ooS 01:11 PME'.T

Conllac1 St31U5 HElD
IIuy Amount EUR

Ratll UY.lj
Sell Amount USD

joo,OOOOO
USD POI EUR

779.•7jOOO

Associated PII)'ment$:
CCH Ulthnale Beneflclary Name

'123~ 5l';78110·123~ 1Il0RTf-lEASTERN FREIGHT
Ccy

EUR

Credll Amount

joo,oooro

Value Date

M!2612C03

Contta cI Debit
Account: 23456769

Conttll ct Number: 981654:32
Contract Dale : O~I14f.U)H

VlIllllIDa.u 1 06!261:lO)S
Conttllcled By; G5555555
COlllrae:tlld On : 06124/.ooB OJ:2}PM lIT

Conttatt Stiltuu HELD
Buy Amount O1lP joo,OOO.OO

ROlle U104 uso Per GBP
Sell Amount USD 985,20000

Associailld Payments;

CUt Ultimllte Eluneficillry NlIm8
55555555555555 ABC SYSTEMS

Funds Transfer Reporting

Q;y

OBP

Credi. Amount
jOO,OOom
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The J.P. Morgan ACCESS Status Report provides summary information on funds
transfers entered, modified, approved or released.

With this report, you can:

• Review the status of funds transfers by category.

• Determine the total dollar value for funds transfers by date and status.

Funds Transfer Reporting Page S3



J.P.Morgan J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

Funds Transfer Inillation
StatuI> Report

06J1BI2D011 • 0&11812008

Tntl
Equiv
Cllrr

Tr_ilCflonl
EquMtIunt

AIJlCMlnl f]( RiJle v~Ome User Dale&bJ1e

STATUS: Appro'fed on oe~1 ~L(fOa

AUD
USD

:l,3DOllO
2.n9;W

0/jH1l1200a 135555555 061191100a 1OW Aid
0.9693 135555555 061181200B 10:12 Aid

Total For Status: Approved

1 Trall98ction

I!rtal For DW1Br.mgO:

TraR!HIction

AUD

AUD

2,JOO.00

2.JOO.oD

STATUS Enlered on 06.1181200B

111100000012
INR 3.344.00 116118i2008 05555555 061181200B 11:11 Aid

Total For Status: Entered

1 TraR!HIction IHR 3,344.00

Total For

Transaction

0&11812000:

IHR 3.m.DO

STATUS Er.1ered on 06l11l1200B

123456789 911i654J:zl

23451;;7B90

lOll" For Status; EntBrJld

2 TrlilDSaClions

VSD

USD

USD

LaO
1.:.>3'4 (1)

1,235.110

0611812008 05555665 06118.1200B 11:32Ahl

06!1U120aa 135555555 0611 WOOS 1009 Ahl

STATUS: Appro-red on Oe~1 WOOS

234567990 3~ 5&7 890
USD

USD

1200

22110

06!1 91200a G55555!>!> 0Bl19tl00BOine Ahl
135555555 06/18.12009 10:01 Aid

06!1812008 G5555555 061181200910.02 Aid
05665555 0611812009 10:11 Aid

Pending Approval Report
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The J.P. Morgan ACCESS Pending Approval Report provides summary information for
funds transfers requiring approval(s).

With this report you can:

• Review funds transfers that have not yet been approved .

• Evaluate total dollars required to send the funds transfers listed,

Funds Transfer Iniii ation

PanClng .4lt:>pro"",' Rop<;>rt

As Of: 0611812008

Tnrl Tr.ms<lclion I
Repetiti~e

Account Number
E~ui ... Equi~<llenl Enter@dModified

Line Curr PMount fX Rat", \/:at ue Date User Date& nme

~556656M6 AlJD ~.oo 0111412008 06M655 011101200$ 03:3$A\4
fl.O II

6M65665~6 AUD ~.oO 0111412008 05M655 01/1012008 03:35A\4
0.0 0

555555555555 AUD 535.00 0111412008 0556656 011101200803:38 #JA
0.0 0

655655556555 AUD 63500 111/1412008 6555555 01/1012008 03'36 fW,
0.0 0

5555555<55555 IUJD 520.00 111/1412008 0555555 01/111121108 03>18 AM
0,0 e

556656565565 IUJD 1,000.00 D111712008 055<5655 01117121108 011.18 A\4

!:~~~iiJ
0.0 II

~ :i.·~-. :.-: 555555555556 AlJD 1.000.00 tl1ll812008 0656656 01/171200$ 07:15A\4
0.0 II

555555555556 AUD 200,000.00 0112212003 6555555 0112112008 03:38#JA
0.0 0

656556556556 AUD 19,065.00 0112212003 6555555 0112112008 03:38fW,
0.0 0

656556565565 AUD 13.405.00 1Ilmno08 10656656 011211200803:38.PM
0.0 0

65M1l5566555 ALJD 11,000.00 01112no08 055<5555 01121121108 03,38A\4
0,0 II

556566556565 AlJD 10,43ll.l0 ll1t.iU21108 05M655 011211200803:3$ A\4
0,0 II

555555555556 AlJD 3.864.00 01ml2008 0655656 011211200$ 03:38A\4
11.0 II

656556566565 AUD V15.50 0112212008 6555555 011211200803:38 A\4
11.0 0

e.......t.4 D.l'tl ali,lJ.(:ZlJbE a21slII Nt kUI~"~ II ..... [(U~) ••!Jt: ~ • .z .lSt
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..)

The J.P. Morgan ACCESS Pending Release Report provides summary information for
funds transfers approved and waiting to be released.

With this report you can:

• Review funds transfers that have been approved.

• Determine the total dollar value for funds transfers to be released.

..:"'-;~~-,

;~~~~'~:~71
":<~-.>'
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I=tUld$ TrJlll$f~r Inll;8lio/l
Pending Relealile Report

/J6 Of: 06I1BamJa

F!elJelltIve
Line Aecoolll Numbl!l'

lrxr
EqUIII
Curr

TrilnllaC1lon r
EIIIf.= Dli/e&Tlme

EUR 0 1MJ
USD 333,333,333.110

1B456rll9

TOTALS:

1 Transadlo/l

9B7654321

IllIAU;

1 Trilll9<lrooll

1234567890

9S7654321

:3 Trilll9llroOiIS

000000002

1234567890

AIJD
USD

AUD

B6N
AliD

BGN

EUR
AUD

ElJR
USD

I:UR

FJD
USD

I=JO

JPY
USD

JPY

/A'ffl

2.300.00
2.229.39

2,JOll.oo

10.00
O.IJO

lD.oo

345,OOg~

4,500 DoD
O.OD

349,.50D.oo

164 00
000

164.00

2,222
ODD

10,000$0
DO

06.11812008 0555656 0&181200810:07 PM
0.9693 0555555 0&11112008 10:12PM

1110112001 0555555 111011200112:08 PM
o 0555555 11J01IiOOi12:09 PM

01flDl2DOS 0555555 01JOOl2008 t 1'111lM
0 G555555 01JO~2008 11 :23PM

051200003 0555555 0511 612(]Q8 04:42PM
0 G 555555 0511 61200B 05:10PM

0110212009 G555555 01J02l2008 11 :31 PM
0 0555555 0111 11200804:43 PM

lU0112007 G555555 11101IZII07 12:59 PMo 0555555 111011200101:01PM

0112211003 07437765 01f!7f200D 01:27 PM
D G7437765 01f17f200B01:2BPM

01fl6f2DOli 0723B346 0111 61200802:22 PM
D G723BH6 0111 61200902:31 /1M

Transaction Detail Report
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The J.P. Morgan ACCESS Transaction Detail Report provides comprehensive
information on each funds transfer.

With this report you can:

• Review complete details for current day and historical funds transfers.

• Check approval and confirmation status for individual funds transfers.

• For FX Transactions: View the FX rate.

• For Checks/Drafts: View the serial number.

Funds Transfer Initiation
Transaction Detail Report

By Last Entry Date, Status, and Amount
06iU212008 ·07iU112008

)

Beneficiary is a Bank: No
Debit Bank Chgs:

Unlmate Bene: 33333333
Name: ABC SYSTEMS

Address: 1234 BOULEVARD DRIVE
RAPIDCITYSD 57703

Bank ID: 12345678

Tran Tl/Pe: PAYMENT
Drawdown Ind:
Customer Line: 5555555

Tran ID: 9999999

Payment Amount: USD 25.11

CustRef:
Bene Ref:

By Order:
Name:

Address:

Account: USD 123412341234
Acct Name: PAYMENT ACCT 1

Confirmation No: 0000000001
Bank Line: 987654321
Semi.Rep: N

Clearing Ref: Pending

Pay Method: FED

status: Released
Value Date: 03/29/2009

Funds Transfer Reporting

Bene Bank: 2222222
Name: ABC BANK

Address: 100 MAINSTREET
ANYTOWN, USA

Bank Info:

Intermedialy.
Name:

Address:

Payment Detail:

Last Entered By, U123456
Last Entered On: 06/06/2009 11:45 AMET

Last Approved By, P1234567
Last Approved On: 06/09/2009 12:11 PMET

Released By, P1234567
Released On: 06/09/2009 12:12 PMET
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The J.P. Morgan ACCESS Daily Totals Report provides the most recent daily totals by
operation and transaction type. The report is used for auditing purposes.

Notes:

• The report displays daily totals only for users assigned to a Transaction Limit
profile through Funds Transfer Administration. A limit is a restriction on the
type of action(s) a user can perform in the application. For example, a user
may be able to input payments only up to $500,000.

• Only operations with limits appear on the report. The report does not show
daily totals for users who have unlimited entitlements in Funds Transfer
Initiation.

furdlh l/.:t..~...r ihdl.llblll'
D~.1 Tobls Report

&7 Tr~/I~I'" TnH ~"''' (ilj;>.... .ltion'9f X)tfM.~~to!!':X:-: lC

"~1-'~"""" D IB$i.'"B

UHf: .... 11.l.1~1l?

t ...·~"flC~ r.r..l'
lCri,H t:$D

Drafts Paid Report

The J.P. Morgan ACCESS Drafts Paid Report provides details about the drafts released
by the Bank on your behalf.

The report is sorted by currency.

It is available only to users entitled to Foreign Exchange on J.P. Morgan ACCESS.
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fIlnds 1raosfer lnlUatiOf'
{I~ P~ld flSIlO"

ByCllffel'lty
10ro6l1lmoos .01,tl1121108

(':-Jlrt-m::y A1_ID

8.,;.1 NUrr1~or I..uollco D.t. P,o••I11.d D"".

555555555555555555
,".IlCSV'STEMS
N.'o

SU~.I.I by C....rcnt~:

C>Jrronty C,t,D JOllC SV'STEM~

Sll:riOiI Numbar 1!O~u..ml:g- D~a Prll:siamad D~1l Bc:nalitiiill)'

tOO.OOAVD

J.nunrl1 StOl1u-;

Contract Report

OEa4l200G: 100.00CAD EI"Hr~

rOO.OO CAD

The J.P. Morgan ACCESS Contract Report provides the details of trades you have made
and confirmed.

The report is sorted by:

• Contract date

• Buy currency

• Sell currency

It is available only to users entitled to Foreign Exchange on J.P. Morgan ACCESS.
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l=ulld$Trall$fer lnltlaucn
ContJ1lcl RlIport

ByCuntrad DatI:
ForValue Oates06J1I212OO8 -D71l11I2DDB

Updated /J&Of01111112flOa 11:25 GrAT

Conlrlld O"tll; 06/141:2008 Contraclllil fly; QOOOl99ti Contrllded On: Oti/%4/2t)0810:49AMEl'
Value Date Rate CCN Contract Number BuyAmount Sell Amount

\W26r.1008 19114 1234 S678901234 S 654HZ1 X15.00 OBP 99556USD

Contract Date t DtilZ412lJ1IB COlltracted By: QDOO19!1ii Contracted On: lIiil241:201I1l OMI PMEl'
Value Date Rate CCN Contra£! Hun.bar au'!'Amount Sell Amoullt

0/i12tir.100s Uj95 123456799012345 6544]21 500.000.00 IiUR 119.r.5Un USO

Contract Date; OiilU1200B Contracted By: QOllllI!l!lii Contracted 011: Oiil24J200El DI:2SPMET
Value Date Rate CCN Contnu:tHumbl:r Bn)'Amount Seli Amourll

OIia6121i08 19704 11]45611l!l011]45 6544321 jDO.OOJ.OOG3P 985,)3000 USD

HOle; Report e~du rlt'$ eaneelltrl contracts

Held and Cancelled Contracts Report

The J.P. Morgan ACCESS Held and Cancelled Contracts Report lists all held or cancelled
contracts for the selected date range and the associated payments. It provides
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information that can be used in the event you fail to fund your account and the
contract and associated payments are cancelled.

It is available only to users entitled to Foreign Exchange on J.P. Morgan ACCESS.

Fonds TnlRsfllr Initi~tion

Held and Cancelled Conlracl!l Report
ForContractl; created between 06101J2008 lllld07111112006

)

Contract Debit
Account: 55555555555

Contnu:t Number: 22222222
Contract Datil : 06n4lD:lS

Valu\! Date: 06l26l;!OQ8
ClIntraeted lIy: 05555555
eemtmeted On : 06124r.Ul8 01 :11 PMET

Contnll:l Stlllus HELD
Buy Amount EUR

Rala U.l93
Sell Amount USD

500.000.00
usn PeE EUR.

77Sl,7:lDDJ

Nsoclated PlI)'menlS:
CCN UltimateBeneflclary Name

123~56711!l0·123~ NORTHEASTERN FREIGHT

Ccy

EUR

Credll Amount
300.000.00

Value Date

Contrilet Debit
Account: 234561S9

Contract Number: ~ll7B54n

Contract Dale: 06f.W2008
V~llIs OllIs: 061:!6JD)S

Contr~cted By: G555555S
COlllrac:lad On: 06l2412OOS Ol:2:l:PM IT

Contract Status Han
lIuyAmount Gill' :ltO,OOOro

Rale 1.~704 USD Per GIIP
Sell Amount USD 985;J00OO

Funds Transfer Reporting

Associatad Paymen1&:

CCH U1tim~te Elsllefidllry Name
55555555555555 ABCSYSTEMS

Cqr
0llE'

CreditAmount
:lDD,ODDm
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The FX Daily Rates Report provides the fixed daily FX rate.

When you create an Auto FX (FXW) transaction, this is the rate you will receive if you
check the "Apply Daily FX Rate" box. This option is available only for transactions under
$100,000.
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Funds Trans"'" Initiation
FX Daily Rate Report

As Of: 0312312009 03:01 PM Eastern TIme (USA)

Payment Cum>RCY Debit Currency FX Ram Timestamp ET (USA)

AED usn 3.5623 03123,2009 04:17AM

AFN USD 45.8131 03123,2009 04:17AM

ALL usn 91.5389 03/2312009 04:17AM

AMD usn 355.5050 0312312009 04:17AM

ANG usn l.lilI2O 0312312009 04:17AM

ADA USD 71.2ll91 03.'2.312009 04:17AM

ARS USD 3.5424 0312312009 04:17AM

AUD USD .7125 0312312009 04:17AM

AZN USD .7ll62 0312312009 04:17AM

BAM USD 13713 03"2312009 04:17AM

BDT usn 65.5817 03,2312009 04:17AM

BGN USD 13613 0312312009 04:17AM

BHD USD .3656 0312312009 04:17AM

BJP USD 1,149.9350 03/2.312009 04:17AM

BMD USD .9603 03"2312009 04:17AM

BND USD 1.4414 03,23,200904:17AM

BOB USD 6.6047 03/2.312009 04:17AM

BSD usn .9699 03/2312009 04:17AM _.:1"~

BTN USD 48.0479 03l23,200904:17AM e~;i~:)

BWP USD .1344 03/2.312009 04:17AM . ::~,;>

BZD USD 1.8624 03'/23,2009 04:17AM

CAD USD l.l!195 03,23,200904:17AM

CHF USD 1.0889 03123,2009 04:17AM

CLP USD 521.2920 0312312009 04:17AM

CNY USD 6.4821 0312312009 04:17AM

COP USD 2,0933570 03.'2.312009 04:17AM

Notice:

Benchmark prices"'" indicatNeoolyandprovidedfur infurmational JltIIPDS'!5.
All infurmaIion is subjecl1D martel conditions and may changeat any time andwilhout notice.
lnIiJnnaIion i:; 00/ inf!!ncJed as a n!COIIImelIda/ion nor an offer Of soIicita!ion for the ptJrChase"or ....Ieofany financial
insftumen/.

Ccaat.ed em <13/23/1009 03:01 PH LigtAlrn TlfTIQ (U51.1
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Liquidity Reporting

Money Market Activity Report

The J.P. Morgan ACCESS Money Market Activity Report allows you to review fund
account investment and redemption activities for the current day or any date range
within the past 63 days. For each of your accounts, the report provides opening and
closing balances, reference numbers, transaction types, investment transaction
amount, Demand Deposit Accounts (DDAs), instrument codes and descriptions.

Notes:

• The report does not include cancelled transactions.

• The report is sorted by Money Market Fund (MMF) account, instrument code
and business date.

With this report, you can:

• Review investments and redemptions in a real-time environment.

• Analyze investments and redemptions by fund.

• Access historical information for the current and prior month.

lnvelltment Servic.es
MONEY MARKETAC'TiVllY

From OlM1IXXXX Through 021171XXXX

Amount ODA ACI:OUIll ,

'IWoo

5.!B,100.00
-,- .--- - ~~-,-.~-

(~~,1lIO:~ ,?;~;'3J 70~ ,

~loo.OO ~*-~,H70fi.

SAMPLE ACCT

TranSi:u:lioDType

,~~!;!~:

.. ~ ,','.V'.""',.C7""S",·' .,- ._"'~~~,
rnt'tU!JIl~nt

Date

Vendor 'lame JPMorgan Funds

02 'Ui xx;;:x
~~.....,...--,-~ ..- "------, ..-

(!~'ll.i}o,.XA

MM Al;:t.(Il,mt '0001234561
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The J.P. Morgan ACCESS Money Market Accruals Report provides opening month-to
date positions for all of your accounts. Also included are fund account total balances
and the month-to-date dividend accruals as per the current business day. The report is
sorted by Demand Deposit Account CODA) and Direct Deposit Fund (DDF) type.

With this report, you can:

• Display fund account totals.

• Review month to date dividend accruals.

• Analyze your current Funds Positions.

Investment SelVlces
CURRENTDAYTRANSACnONS

For02M1fXXXK

r't:n)A:'*l;Cif(oS:iiJ'MtiI:A~l:i~li))it{bl)j\iAc~'Nimi'f,iilif:h1i:i;~¥l~~;~li·:;ttA~~~~W:[~~!~&~~;,~1,},fil~i!0~'"

Instrument Code Instrument Name

Trani.Date Re'er~nce' Tral1G3clAoII Amount t.llItUllty OllIe

'i,*01.~2~:se·.< 1.\ ";O~o1~31·~31';".')i SA!~Et(~uiItY.'.·\Xr')i'j"::!.YiCf~i·!:!,i!;~~~*1:,?~~~H;;.:j~Wg:~~~';~8·

:NO JPMORGA.'\ PR!!-E ~£;.~

JP1'>,IOROA.'\ PRIM! MM

OVlllx.>lXX Sl.oo

Liquidity Reporting

SLOO
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Liquidity Reporting

The J.P. Morgan ACCESS Money Market Fund Rates Report provides the historic one
day rate based on the previous day's close, the historic seven-day average, and the
historic 3D-day average rate for all Money Market Funds (MMFs). Also included are the
early and late cut-off times.

With this report you can:

• Analyze I-dav, 7-day and 3D-day interest rates for each of the funds.

• Review cut-off times for fund investments.

Investmellt 5P.fYi(.f!!i
MONEY MARKET RATES

,FOf"WJUlXXXx

m n".MDl1..o.u-: i'P1M:E!U.\.f 2.17~·;' 123". 2B~" 23:00

Uti JP),roRGA~ FIDER..t,l:w,1 2_1~~ 1.t!~. 2.J2!G 11:00

53, JPllQR.G":.l\: Tl'..E.-\.SUltl·1'1.tIS l:1I7",o ?'.1CY;~ 2.W~ ZJ:OO

Il~ !P~10.RO:J' 1.\XFm UMo L,j8"'. UBi> 1,;;00

ri7~ IPMORGA}: I~~ Ttt.EA.St'RY SfC. I.~7% 19n~\> 2.19\(> 23:00

~ JP).IORO.....~ X£\' ·VOAA. rsxfREE 1:?~ Ull .... l.wo li:OO

00:1 mroll(""':"l( T~XnEF. Ifj~. 4l.99"b 1 U% 'NO
Wl !Jl;\ro~l-\.':fR£! Ul~ I.U% U6~r. :i';1)Q

099 JP:\ffiRG..tK CAllF(lP'~·H.':'AX ;:an;: .;~~. -oi.4% 110\(, noo
no IF),tDm,;'J:I,: C~ OO\;E!IJ<~"IiJ SEC. l ...~';O loS:;'" L:~?~ 2i.:OO

221 mroRaA~ t:.S.(I0VIR."l).~IT SIC l;!t.l~;, LE;·\,. Ll1!it 1]:00

2.1-: IPJ.lO!I..lJ~ IA.XH~E£ 13". U2". loS:!!'> ':3:]0

}C mlORO;:!~ca OOtytll'NI!NTsec LlPv 2.1.(i~1, l.30JQ :a«J

13~ Jl'MORGA1\' PfJIilE M>.{ Pl~ I.t.!~i> H~~I> ~';:OO

3~ JJ'MORC'::.N PE~(!'lI z"IM J.LI~·~ :!,.l;"". :L!7~Q ::3;00

m Jl'\mRG~l' PP.1lc1F M\f 1~1% 198"1> 200\1> 21:110

3~~ .!l':\!QJl'..G!-..l'. F:E.O"...R!!.,!.. 1\£\:1 l~~ l,tj~'-~ t.1::l~r. :';i)Q
3~ mroROAl'ITDE1t~.L M\f 1:1:00

';,,>.

;U~"
"I"ffi', Dr~1'F.r.M."O;l OT T".r:1F ~i{(l."''K" n~""Ps r.~ J'!P'J'"~OA''' n~ m~Tl\m;.TT('IR:,\. n-,-.-
WHICH ~f;; NOi AFTIl:lATED \\"ITH THE :JlI':o,.f.ot\(.",:-- eH...ST n"J.:"K un: RMOP.(;.A;"- ('H,..,t<;(
B,AlIo-,. Al''P ITS ....ffl1.iA~ ;l.F£Fn-l' CO;l>fI'6SI>AT1lO!'\; FROM P'iF.-lPMogG:...tx R;:r.ns FPR
n,o-~·lPIK-Ow.-;.~nojD.,"AD".UQ;1,'\-A.."'W0TnER.~'i.'i~S.

THI'. J:F\\-~~G""Nn"'Nj()"Al!:.E;""OT .B"lTo."'E Pl'Pi:t\'iiT~ A......'D.~RF. ",0;nrc f:'\Il'tJRFD, i'i'OR .'1.11:10
"i'ilii.'r~"10.A~~QFQnQt.T~IEEI)IIoY'iRE-m.-WR<Iol\-"'I'("Y. ....g-e.A.""'"};;QF;l'n
hIT1llATI'S lI.n.:n:""I T1.J"'"""D$ M'OT '\'i' lUS'K. t-;Cll;r.n>:ff THI'; ;p<l)!;.f;mu· I oss rtf'n~
'PF;I1,":rnp,<u.....1'..lori.'t. l'J'o;......'F._'U'ED
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The J.P. Morgan ACCESS Current Day Transactions Report provides current day Money
Market Funds (MMFs) and/or Fixed Maturity (FM) investment activities for all of your
accounts, including transaction date, maturity date, reference number and dollar
amount.

With this report you can:

• Review investments and redemptions for today's funds.

• Analyze your current positions.

Inve.stment Servleell
CURRENT DAY TRANSACTIONS

FDr02111/}{XXX

T'8ns. Datit RafetenclI' Troln5llclion AmouRl MlItUrily Dllle

;i?@~;,12~~~!s<if.'W\~l2,~12~lr,;!;;'f.~{E:~~iif(;$:1:t\J80~:ff::~'. , (~}&1'iN'M:i\:,Y -W{{~~;~;L:M~-t;

2~~ In.IORGAI'O :~. aEASt,l'.Y SEC

" ","- ''-:,-,

SLCO

Account Summary Report

The J.P. Morgan ACCESS Account Summary provides a summary of DDA accounts,
money market fund investment accounts and fixed maturity holdings.

This summary is displayed on the screen in the Investment Reporting section.

U9uidjh- RelMJ!"tinp

SQQo SUIT,mOll.\,1~ MonAy M~Qt F1ltAd MilIb.Jnty

DI)A Accawrt B.;II;anCG'Surnrn.at'¥

COU~AW t4 J.PM6fl;GA'~ CHASE-hEW ','CoRK t1.,Ooa.ODO.oO

Liquidity Reporting

CP O'N26JX>ooc llJf31/)Q(lClo{ $.9845

~P: 10/D3,I~)OOc- :l1/D5/*~, ,'",-.,'; , ,,'5.9126
CD Il/DB/)C)(X:( 03/Z0!X)(l()( '.6000

~D D2Il2J~~ '05/0isllDlKH' S.S5DO

CP lI:z/l2/X){)O{ O~/OiIXMXX i.any
CD a 19/)OO('X' 03 3:Cf)(MXx :1.35DO

$30.000.00

- $25.137.10

$:101.0::15.76

$101.279.59

Qa;~3D.'7

$25,000,00

~ 100.000-0 0

~l.oo,OOQ.oil

IDODOQ.OD
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The J.P. Morgan ACCESS Investment Summary Report provides a graphic view of all
money market fund holdings

SAMPLE COMPANY, (THE)
Imestrnent SUmnlllT1

As of: May14, XXXX

!~ J~ FUMIIt!>UQUlDIT
i~ JPMORGAN. FLnlIItGLlQIJIOIT
~. JPIoI<JIRGMj FlEUlIfG UQUlOIT
J~ FlEAIINe lJQUIl)lT

-. JPIoI<mGMI MANAGED OOUAR
JPIe()R(WII~ OOUAA

• JI'YORI1IlNPRNUAI
• JI"r,IORGo\N tOO"l! TREASlJI'ffSE

Liquidity Reporting

l'undN....... l'umr# e;.....nco 'JIo 01 Tot:iIl

WMotl:r;_~1<:PlatNti t t(;!L'!D1Tl" FtI1>."D I~;i U,(J()("OW IUl3"1.

JPMORC_~;nm.JI:'Q LIQL"!Drn.'Ftr.'D I~ :So! .000..&00- 18.8~'l

IPMO<tGA..-.;':Fl.E1\ItXi? UQt:I01T!' !'tJXP Ulj $10«&,000
IC'.~;J'J.

JPII·roROA,"' FLE1>1C>""{t UQ;.:IDITT~"D_ ;;;5D 192 .1;('0 0.01'1

m!.to~~!.L\l-1A.CJ:l) DO:..L:\.P_ O""~ u,u.o.,OO' In A;l"-

JP1\IOJI'...O'_-\..~ :\t.~-..:AQED DOLI-~ 05-ll 31,CW',t'W t8.801L

IPMO!tGJL'>: ~P.A1E1illJ !13 !.l,t(>ll,~l IA.AJ'I.

JPIlIOIUllI..": 'IX'P,~ "U'.E>AS'::RY sse, ~7' ~';.n~ 0.21~

T<>ta1 t8.11I"~"
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Fixed Maturity Activity Report

The J.P. Morgan ACCESS Fixed Maturity Activity Report provides information on
investments purchased or maturing on a specific date or date range.

You can use it to review:

• Maturing investments for up to 365 days in the future

• Historical investment information up to 63 days in the past

For each Demand Deposit Account (DDA), the report provides reference number,
purchase/maturity date, rate/yield, principal/interest dollar amount and maturity
dollar amount. It also provides account totals for yield, principal, interest and maturity
amount.

The report is sorted by DDA and instrument code.

Inve!il:ment Services

FI)(EDMAlURITYACnvrrv
Matllrll)' 1J"1~~ F(om 02111~)(,l(XX Ihn;lt.l!lh lH13~JXlOOl

~IUIF1CAIEO£ !JI'J'OSLI

02-U );)i}Q(

11:'1(· >:)00(

nQ),OOOQi

S~7111

'1'O),OCO.I))

!>.H1OA2

~lOO,~IIDO)

St6~O}

ou~

05.1:>0

"O,-'~

O}510

1U,"G1 :0)0(

22,'16 :o..'Y.

, r. MO~OA"etlAn; 6; CO.(I'

1I};lt :O)(X OJ~

01/07'X)OO( 059006

S;:'.OO}O)

"S1;~7;

ITu-tilb

YiQfd Prif1cjp~1

5.55:-«. S~~,OOOOO

1I1l000Ut

S\IlHJ
Maturity Amount

U~,1l~J6
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The J.P. Morgan ACCESS Fixed Maturity Rates Report provides the number of days,
rates and minimum dollar amount available for investment for Certificates of Deposit,
Repurchase Agreements, and commercial papers.

If a short-term instrument is purchased for a time period that falls between intervals,
the interest or discount rate of the earlier posted maturity date is the effective rate for
the transaction. For example, if quoted rates are for 7 and 14 days, and your
investment matures in 10 days, you will get the 7-day rate.

lnwstm.nt semen
FIXED MATURITY RATES

F« XXIXXl200X

7 5.35 633 5JlO 5.99 6.19

14 5.35 6 ~~ 5.00 5.99 <Ll9..:I~

30 ~.I'IO 1'1.40 5.00 :S,!:IS \'!.O5 1'1.:2$

60 5.55 63~ HIO 5.95 6.05 6.25

90 5040 625 5.00 5.85 5.!15 6.15

t@;~~
120 5.1'10 US 5.00 5.i5 5.1.5 1'1.0$

150 5.55 6.12 5.00 5.';10 5.00 6.00
·',:-:';-.:~Y'

180 5.60 6.08 5.00 5.60 5.70 5.90

:240 5.50 1'1,02 MO s.s0 5.iO
---

270 5,45 5.95

JPM<lrgan Chase & Co. C<Jmmercia! Paper is net.an Qbligation of :h'!!JpMD~gan Ch1lS1i! Ban k.
N,A. (ll'ld 1M i...'Sult i'S not In$UtIdby lht FDIC

Liquidity Reporting Page 71



J.PMorgan

Disbursement Reporting

Daily Transaction Report

J.P. Morgan ACCESssm

Sample Reports Cash Management Applications

The J.P. Morgan ACCESS Daily Transaction Report displays information detailing all the
transactions that took place on a specific date or range of dates for the accounts and
action types requested. The report lists this information by account number and time
of day.

Disbursement IIeportlr>g
D.ol!l Transa<:lloll Report

'or:: O!.IlI!IilOOlX

Grouped by: Dale ... AcGDUnI .. Un"

RAllitlnino
Cholol< Ihll'l1

fMli"O
Ch""kllum

A<:r"",
Type

T1rl'>1t

Ac<ounlllumb~r. 001.12345$ A«l1<II'1l Tille: SAMPLE

Disbursement Reporting

tolal TransacllDns tor AcCDunt Number:

Enod of Dolly TrMsacllon Repol1

040013.;.5

001.123456 : 1

Gl001146 0~:17:0!H\I
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The J.P. Morgan ACCESS Reject Report displays information detailing all transactions
rejected for business logic errors, such as:

• Attempting to cancel an already canceled item

• Attempting to stop an already stopped check item.

The report does not track system errors; for example, those resulting from
communications errors.

With this report, the information is listed by account number, action and time of day.

Disbursement Reporting
RiljllCt Reoor1

fer: 1l§I09IXX!lX

Check Trfll8actJon
Number Reque51er Approver Time Reictt R......<JII

.&.dion: Slop
1~

I~
1.

G40Hj$
G4011345
O.\)"3'~

Gd0234>
G~OO1J-l5
<l.OO'3.;!<

O":<!3:ilS PIl I~STOP

0:::28:00PI,' ISST{P'
O~.~.Ga: Ptt- ,Ci3T:C-P

Disbursement Reporting

T0181 ReJIICllil for Account llumber:

ElM!of datil for (IUil: t!iJ1ISIXlO'.Jl
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The User Access and Activities Report provides a comprehensive history of all
application activity that occurs on the ACCESS platform. You may use the Audit Log to
review the tasks users perform in order to track accidental or deliberate misuse of the
system.

This history is displayed on the screen using the Audit Log function located under the
Utilities Tab section.

lIdll Log Ropol'llng .i.Fi.·.!.'¥iFiW'.",e"'lIIi.n~•••~

Audit Reporting

1ill81XX 09:52:11 .-\.\1EST

lill81XX 09:52:~0 .-\~1 EST

ncsxx 09:53:25.-\.'1 EST

WIRE

WIRE

WIRE

G0050326 P.~=nl

Glllllll P.~"lIlOnl

GO050387 P.~"lIlOnl

2295187 C....tedwire re<ord[2295187]

2295188 Createdwire ,...ord[2295188]

2295189 C....tedwire re<ord[2295189]
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This presentation was prepared exclusively for the benefit and internal use of the J.P. Morgan client to whom it is directly addressed and delivered (including such
client's subsidiaries, the "Company") in order to assist the Company in evaluating, on a preliminary basis, certain products or services that may be provided by
J.P. Morgan. This presentation contains information which is confidential and proprietary to J.P. Morgan. which may only be used in order to evaluate the products
and services described herein and may not be disclosed to any other person. In preparing this presentation, we have relied upon and assumed, without
independent verification, the accuracy and completeness of all information available from public sources or which was provided to us by or on behalf of the
Company or which was otherwise reviewed by us.

This presentation is for discussion purposes only and is incomplete without reference to, and should be viewed solely in conjunction with, the oral briefing provided
by J.P. Morgan. Neither this presentation nor any of its contents may be used for any other purpose without the prior written consent of J.P. Morgan. J.P. Morgan
makes no representations as to the legal, regulatory, tax or accounting implications of the matters referred to in this presentation.

Notwithstanding anything in this presentation to the contrary, the statements in this presentation are not intended to be legally binding. Any products, services,
terms or other matters described in this presentation (otherthan in respect of confidentiality) are subject to the terms of separate legally binding documentation
and/or are subject to change without notice.

Neither J.P. Morgan nor any of its directors, officers, employees or agents shall incur any responsibility or liability whatsoever to the Company or any other party
in respect of the contents of this presentation or any matters referred to in, or discussed as a result of, this document.

J.P. Morgan is a marketing name for the treasury services businesses of JPMorgan Chase Bank, N.A. and its subsidiaries worldwide.

J.P. Morgan is licensed under U.S. Pat Nos. 5,910,988 and 6,032,137.

© 2010 JPMorgan Chase & Co. All rights reserved
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OCR Coupon Quick Reference Guide

Use this guide when considering current and newly designed coupons.

Document Size

Coupon documents should be at or within the following dimensions

• 3.14 to 9.25" (80 mm to 235 mm) long;

• 2.12 to 4.17" (54 mm to 106 mm) high.

Coupon documents for a particular format should be of a consistent size (see Print Positioning).

Paper Considerations

Coupon documents should be fairly smooth but not glossy. White paper exhibits the best reflectance. Paper weight
should be,between 16# (60 gr/m2) and 32# (120 gr/m2).
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Margins

Left and right margins must be at least 9.53 mm (0.375 in). Top and bottom margins must be at least 6.35 mm
(0.250 in).

Font Options

A variety of typefaces and size can be used as long as other OCR requirements are met (e.g., white space, character
separation, print I character quality).

2

>- I OCR-A and OCR-B are industry standards for the OCR line.
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OCR Coupon Quick Reference Guide (cont.)

White Space

It is recommended that there be at least 3 mm (0.125 in) and preferably 10 mm (0.4 in) of white surrounding all
sides of the target data. More white space may be required when there is more variability in print positioning
between coupons.

Print Spacing

The position 'of the printing on a coupon must be consistent within a coupon format. Specifically, the distance of a
target field from the upper right corner of the coupon must be the same from document to document.

Character Spacing

Sufficient character spacing is required to insure good lifts. Cursive / script fonts tend not to lift well because of
insufficientcharacter spacing.

Character and Print Quality

Each character must have good quality-with no smudges, voids or irregularities. Print quality should have good and
consistent intensity.

Mixed Text and Mixed Case

Text should be all alpha or all numeric when lifting from one field on a coupon. Mixed case alphabetic data is not
recommended with all upper case text tending to have the better lift rates than all lower case.

-
a::
f
Ul

:;ff~
3 J.P.Morgan



-'
«
f
z
w
c
-
LL

Z
o
o
o
z
-c
w
f
«
>-
0::
0-

r
-'
f
o

OCR Coupon Quick Reference Guide (cont.)

OCR Line Lift Recommendations

To ensure the greatest lift rate success, it is recommended that any information that needs to be lifted, be lifted from
the OCR line. This same principle applies to newly developed coupons. If that data needs to be lifted, it is best to
include it in the OCR line.

In addition it is best to insert a space between each OCR line field, this helps to better lift and parse the data.

0000123456 0009998561235647812335

Date Fields

Date fields should be formatted as either 6 or 8 numeric digits (with or without the century) with forward slashes or
dashes optional as delimiters. It is recommended that alpha numeric dates not be used such

as: January 1,2007, or Jan 1,2007.

Amount Fields

Amount fields should be formatted with a decimal point and two decimal positions. Commas are discouraged. Dollar
sign ($) is optional. Amount fields in the OCR line can be lifted but the decimal point will not be properly positioned
unless the user enters and then exits the field.

Other

If required, any perforation on the coupon should be placed at the top edge of the coupon to keep the bottom edge
smooth and consistent.
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HOFFMAN ESTATES
COMMUNITY BANK'·
A branch of 'IM,rin"on '''nlt " Trull Company. N.A.

VIA HAND DELNERY

October 28,2011

Mr. Michael DuChanne
Finance Director
Village ofHoffman Estates
1900 Hassell Road
Hoffman Estates, IL 60169

RE: REQUEST FOR PROPOSAL FOR BANKING SERVICES for VILLAGE OF
HOFFMAN ESTATES

Dear Mr. DuCharme:

Enclosed please find Hoffman Estates Community Bank's proposal for banking services
and its supplemental financial information, Thank you for the opportunity to review your
banking and treasury management needs and to submit this proposal. Weare very
excited at the possibility of working with the Village for its banking services.

We would like to mention a few highlights that we believe distinguishes Hoffman Estates
Community Bank from our competitors and provides substantial benefits to our
customers. Unlike most other banks, Hoffman Estates Community Bank truly is a
"community bank" focused on the needs of its surrounding communities. We have a
local management team and employees who offer the best level of customer service,
quick decision-making and are immersed in community involvement in their
communities; in addition, our board is comprised oflocal residents and business owners.

Hoffman Estates Community Bank is part of Wintrust Financial Corporation, a financial
services holding company with over $15 billion in assets and 95 locations in Chicagoland
and is one of the fastest growing bank groups in Illinois in terms of assets, revenues, and
net income. Wintrust Financial, established in 1996 as a publicly traded company, is now
the second largest Illinois-based bank group in the Chicago area and expects to add new
banks and branches in high opportunity markets, either on a de novo basis or by
acquisition, using its successful formula of 'empowering local management and stressing
community engagement.

We are dedicated to all sectors of the government market; we are active members in the
Illinois Government Finance Officers Association, lllinois Association of School
Business Officials and the lllinois Park & Recreation Association, and consistently serve
and support the needs of the members each represents.

1375 PALATINE ROAD, HOFFMAN ESTATES, ILLINOIS 60192
PHONE: 847/963-9500 I www.hecommunitybank.com

Member
FDIC



The range of our Government Banking services includes comprehensive banking,
depository and treasury management services. We also offer municipal financing, and
Wintrust Wealth Management, a subsidiary of Wintrust, can offer a wide range of wealth
management services including safekeeping services, capital market investments and
public sector pension funds.

We hope that you will be pleased with what you see in this proposal. As you read
through the proposal, please keep in mind that we specialize in customizing and tailoring
our services to meet the needs of our customers. We understand that future technological
enhancements create opportunities for customers like the Village to evaluate current
processes; please be assured that Hoffman Estates Community Bank stays on the
forefront ofnew product developments and we can add, change or delete services as your
future needs change.

If you are looking for a relationship that provides quality, reliability, and service at a
reasonable cost, we are confident that you will agree Hoffman Estates Community Bank
will be the best fit for the Village ofHoffman Estates.

Any questions regarding this proposal can be directed to:

Georgeanna Mehr
President
Hoffman Estates Community Bank
1375 Palatine Road
Hoffman Estates, IL 60192
Phone: (847) 842-2630
Email: gmehr@hecommunitybank.com

Brad Stetson
ChiefExecutive Officer
Barrington Bank & Trust
201 S. Hough Street
Barrington, IL 60010
Phone: (847) 842-4672
Email: bstetson@barringtonbank.com

@
Equal HousingLender

Thank you again for the opportunity. I look forward to hearing from you soon.

Georgeann
President
Hoffman

1375 PALATINE ROAD, HOFFMAN ESTATES, ILLINOIS 60195
PHONE: 847/963-9500 I www.hecommunitybank.com

Member
FDIC



I

I

I

I

I

I

TABLE OF CONTENTS

1. Principal Officers, Statement of StaffExperience and Bank Background

2. Scope ofRequired Services

3. Online Banking Description

4. Additional Recommended Services

5. Proposed Schedule of Implementation

6. References

7. Concluding Remarks

8. Cost Proposal Form

9. Proposal Exception Form

10. Merchant Proposal

The enclosed CD includes:
• Quarterly Call Reports
• Annual Audited Financial Statements



PRINCIPAL OFFICERS, STATEMENT OF STAFF EXPERIENCE,
AND BANK BACKGROUND

HOFFMAN ESTATES
COMMUNITY BANK¥

HoffmanEstatesCommunityBankProposalfor Banking ServicesVillageof HoffmanEstates

Wintrust is now the second largest Illinois-based bank group headquartered in the Chicago area,
and expects to add new banks and branches in high opportunity markets, either on a de novo
basis or by acquisition, using its successful formula of empowering local management and
stressing community engagement. In addition, Wintrust Wealth Management, a subsidiary of
Wintrust, offers a wide range of investment management services including experience in
managing municipal, fire and police pension funds.

Barrington Bank & Trust Company, NA was the fifth bank opened by Wintrust Financial, a
financial services holding company incorporated in 1992 with assets in excess of $15 billion.
Wintrust Financial Corporation is comprised of 15 separately chartered community banks with
over 100 locations in Chicagoland.

The Wintrust banks are run by entrepreneurial management teams with the authority to make
decisions locally and react to local market competition. There is on-site control over all services
and the local leadership determines product, pricing, interest rates, personnel, loan approvals and
new locations. As a result, Bank management teams are able to offer superior customer service,
customized products, sharper pricing, quicker decisions, and more community involvement and
support.

Hoffman Estates Community Bank was founded September 13, 2001, with a continuing promise
to provide customers with old-fashioned personal service and a broad range of quality fmancial
products. Hoffman Estates Community Bank has locations at 1375 Palatine Road and 2497
West Golf Road. It is a branch of Barrington Bank & Trust Company, NA, which was
incorporated in the state ofIllinois on December 16, 1996.

Wintrust Financial Corporation is a financially strong company which continues to grow. Since
April 2010, Wintrust Financial has acquired six banks through FDIC assisted transactions.
These acquisitions added over $1.8 billion in deposits to the Wintrust Community Banks.
During the same time period, Wintrust Financial also acquired an unaffiliated bank in Naperville
and Elgin State Bank, which added an additional $300 million in assets.

The Wintrust Community Banks have not participated in any formal bank rating process;
however, the banks are well above 10%, which is the government definition of a "well
capitalized" institution. In addition, like all bank holding companies, the banks are extensively
regulated under federal and state law. As of 6/30/11, Wintrust Financial Corporation had a
leverage ratio of 10.3%, a Tier 1 capital to risk-weighted asset ratio of 12.3% and a total capital
to risk-weighted asset ratio of 13.5%. The most recent two annual reports for Wintrust Financial
are included on the enclosed CD along with the previous two years quarterly call reports for



The principal account officers for the Village ofHoffman Estates would be as follows:

Barrington Bank & Trust Company, NA (parent company of Hoffman Estates Community
Bank).

Annalise Smith, Treasury Management Officer, Barrington Bank & Trust
Office Phone: (847) 842-2631
E-mail: asmith@barringtonbank.com

Hoffman Estates Community BankProposal for Banking ServicesVillage of Hoffman Estates

Georgeanna started her banking career in 1970 with, Cragin Federal Savings. In 1982
Georgeanna joined First Federal Savings of Barrington where she worked until 1999 as the
Branch Manager. Since September of 2001 she has developed the two Hoffman Estates
locations as leading community banks. Georgeanna has been actively involved in a number of
community organizations; she has been a current board member of the Barrington Area United
Way since 1993 and a Governing Council member and Quality Council Member of Good
Shepherd Hospital since 2001. In addition, she is the Chair of the Friends of HE Parks, the
current President of the Hoffman Estates Chamber of Commerce and a member of the Hoffman
Estates Economic Development Commission since 2004.

Georgeanna Mem, President, Hoffman Estates Community Bank
Office Phone: (847) 842-2630
E-mail: gmehr@hecommunitybank.com

In addition, we have individuals with multiple years of banking and public sector experience
dedicated to serving the banking needs of our Government clients. This includes Illinois park
districts, school districts, libraries and local municipalities, as well as non-profit organizations.

Hoffman Estates Community Bank is very familiar with and comfortable providing the product
and service needs to governmental entities similar in size and complexity to the Village of
Hoffman Estates. Our Treasury Management and operations departments are accustomed to
providing customized processing based on the individual needs of each of our clients. We offer
innovative ideas that truly benefit our customers with products that are every bit as sophisticated
as our larger competitors, while providing a higher level of responsive and personalized
customer service.

Annalise has been with Barrington Bank and Trust Company, NA since 2009, specializing in
Treasury Management solutions for the Bank's commercial and municipal customers. She has
completed several cash management education courses, spoken at various small business
seminars in Schaumburg, Palatine, and Hoffman Estates, and prides herself on her attention to
detail and follow through. Annalise lives locally and is involved within each of our
communities.

Aimee Briles, Vice President, Wintrust Financial Corporation, Government Funds
Office Phone: (630) 516-4685
E-mail: abriles@wintrust.com
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Aimee joined Wintrust in 2007 and has over eight years of experience in government banking,
specializing in the needs of public entities. Aimee has been an active member of the Illinois
Government Finance Officers and Illinois School Business Officials Associations, as well as the
Illinois Park and Recreation Association for eight years. She presents seminars to the respective
members of each several times a year providing information on industry updates, treasury
management product enhancements and the current rate environment.

STATEMENT OF COMMUNITY-REINVESTMENT AND SUPPORT

The Hoffman Estates Community Bank "community banking" focus and philosophy lends itself
to extensive community involvement. Village funds on deposit with the Bank would remain and
be re-invested within the communities we service through consumer loans and other banking
services. Our most recent CRA rating was "Satisfactory."

It is routine procedure for Hoffman Estates Community Bank to assess the credit and deposit
needs in the markets we serve. Senior management regularly meets with humanitarian services
officials to find ways to support service and investment programs. We support many
organizations that serve the Hoffman Estates area. In addition, we are continuously seeking
ways to make more loans within our assessment area. We currently purchase loans in the area if
we can connect with individual homeowners on our own and are fully committed to public
support and outreach to serve low to moderate income individuals.

The major factors supporting Barrington Bank & Trust Company, NA rating includes:
• The loan-to-deposit ratio is excellent given the Bank's size, fmancial condition, and

assessment area credit needs.
• A majority ofloans are in the Bank's assessment area.
• A majority of the loans to businesses are small loans and the overall distribution ofloans

to businesses of different sizes and borrowers of different incomes is adequate.
• The Bank has invested an adequate amount in qualified community development

investments.
• Retail services are readily accessible to individuals ofvarious income levels within the

Bank's assessment area.

A partial list of organizations with which Hoffman Estates Community Bank is directly involved
on an ongoing basis are the Community Association Institute, Fellowship Housing, Friends of
the Hoffman Estates Park District, Hoffman Estates Chamber of Commerce, Hoffman Estates
Community Resource Center, WINGS, Hospice of Northeast Illinois, Sears Centre Advisory
Commission, the Northwest Housing Partnership and the Harper College Foundation.



B. Collateralization of Account Balances

Hoffinan Estates Community Bank has locations at 1375 Palatine Road and 2497 West
Golf Road. Both locations have after-hours night depository services and safe deposit
boxes.

Hoffinan Estates Community Bank is able to provide both the core and ancillary services
requested herein by the Village of Hoffman Estates. Our Treasury Management team
will work closely with the Village to provide tailored processing based on the Village's
individual needs, while providing an exceptional level of responsive and personalized
customer service.

HoffmanEstatesCommunityBankProposalfor BankingServices

• U.S. Government Securities
• Obligations of Agencies or Instrumentalities of the U.S~ Government

• Obligations of any State of the United States, or any municipal or other
political subdivision thereof that are rated "AA" or better by a nationally
recognized rating service

• General Obligation Municipal Bonds rated "A" or better by a nationally
recognized rating service

The Village is seeking proposals for banking services of both core services and non
core ancillary services. The preferred arrangement would award a contract for all
services to one Bank with a full service branch in Hoffman Estates that offers after
hour drop box capabilities. Also, the local branch would need to have safety deposit
boxes on-site for remote storage of Village backup data.

All Village funds on deposit in excess of FDIC insurance limits must be secured by
some form of collateral, witnessed by a written agreement and held in the name of
the Village at an independent third party institution. The amount of collateral
provided will not be less than 110% of the fair value of the net amount of public
funds being secured. The Village will accept the following assets as collateral:

All Village account balances in excess of those covered by FDIC insurance will be
collateralized in accordance with the Village's Investment Policy. Should the need to
collateralize balances arrive, Hoffman Estates Community Bank will use Bank of
America as escrow agent for pledged funds. The pledged securities will meet the
Village's acceptable collateral guidelines and would be in an amount of at least equal to
110% of the funds on deposit.

A. General

Village of HoffmanEstates

III. SCOPE OF SERVICES
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D. Bank Statements

c. Accounts Included

The Village will accept monthly bank statements in electronic form or paper form to
be received within ten (10) business days after the last day of the month and will
include copies of all cleared items.

HoffinanEstatesCommunity BankProposalfor BankingServices

The Village will have ten (10) separate accounts set up, including eight (8) checking
accounts. The types of accounts will include the General Fund operating account,
payroll and various other accounts. Five (5) of these accounts will be set up as
interest bearing checking accounts. The Village will typically maintain a $2,000,000
balance in the operating account, although this amount is not guaranteed by the
Village.

The Bank will provide a monthly report of pledged collateral which will include the type,
amount of collateral, maturity date and cusip number. This report will be provided within
the first five (5) business days ofeach month.

Community Bank of Hoffman Estates will be able to replicate the Village's current
account structure as desired including any zero balance accounts. Any non-interest
bearing accounts will earn a monthly earnings credit allowance to be utilized to offset the
Village's monthly banking service fees. The earnings credit rate (ECR) on this account
would be equal to the previous month's Fed Funds rate plus 10 basis points or 1.00%,
whichever is higher. Balances in interest bearing accounts will earn interest at a rate of
Fed Funds as of the last day ofthe previous month minus 15 basis points.

Any balances in excess of those required to offset service fees can be swept into an
interest bearing MaxSafe Treasury Management account. MaxSafe is an innovative and
unmatched investment alternative that provides up to 15 times the FDIC insurance
coverage of a typical municipal deposit. Village funds would be spread across the 15
separately chartered, affiliated Wintrust banks, all fifteen ofwhich are fully FDIC insured
and deemed "well capitalized" by regulatory agencies. This allows for FDIC coverage of
$250,000 at each of the banks, ultimately providing up to $3.75 million in FDIC
insurance. In addition to providing optimal security for Village funds, the MaxSafe
Treasury Management account boasts competitive returns as it eliminates the cost of
traditional collateral. The MaxSafe Treasury Management account rate is based on the
Fed Funds rate; the current rate is 0.25%. At any time, the Bank can provide a report
detailing the breakdown of the amount of funds on deposit at each charter.

Banking activity statements for all accounts are generated at month-end and will be
delivered to the Village by the fifth business day of the month. Online statements are
available the first business day of the month. The Village will have the ability to access
up to three months of bank statements, paid items and miscellaneous bank advice tickets
through i-Business Banking.

VillageofHoffmanEstates
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F. Automated Clearinghouse

Hoffman Estates Community Bank will guarantee the proposed pricing for the initial
three year contract period. The pricing quoted within this proposal is valid for 90 days
from its receipt.

If the Village chooses to pay for services through the "compensating balance" method,
any earnings credit allowance will be applied to the total monthly charges to minimize
out-of-pocket monthly fees. Any service charges due will be debited from the Village's
operating account between the 15th and 17th business day ofthe month.

Hoffman Estates Community BankProposal for Banking Services

E. Monthly Fees and Charges

Hoffman Estates Community Bank is both a "sending" and "receiving" bank for
Automated Clearing House (ACH) transactions through the Federal Reserve Bank. As a
participating member, we can accept and originate NACHA formatted files for purposes
such as direct deposit, cash concentration, disbursement, and collection of resident
payments including utility fees. Village residents would also be able to pay their utility
bill via credit card. This service is addressed below under J.) Merchant Processing.

The bank must be both a "sending" and "receiving" bank on the Automated
Clearing House (ACH) network to accommodate a payroll direct deposit program
and vendor payments, as well as other services. This service shall also include full
account blocks and filters to safeguard the Village assets and information. The
Village will also be exploring the possibility of implementing a system in which
vendors will be paid via ACH, as well as allowing utility billing customers to charge
their bill to their credit card on a monthly basis. Please provide the cost for these
services.

The Village currently pays minimal fees. All charges for banking services shall be
reported on a monthly account analysis statement along with an invoice and
received in electronic form or paper form within ten (10) business days after the last
day of the month. The Village will review the charges and process payment with an
option to select automatic payment, if desired.

An account analysis statement will be mailed to the Village by the 15th business day of
the month; the statement will itemize all monthly transactions and related service charges
by type and volume. Costs shall reflect those listed on the proposal cost form unless
additional services have been requested by the Village and such additional services and
costs associated have been agreed upon in writing.

Using i-Business Banking, the Village can upload any NACHA formatted file for
processing. i-Business Banking also provides the Village the ability to create, review and
edit ACH batches using the integrated ACH feature. Our Treasury Management team
will work with the Village to obtain and test ACH files. There is no additional monthly
charge for ACH origination; transmitted files are $5.00 and originated items are $0.08.

Village ofHoffman Estates
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Hoffman Estates Community Bank offers ACH Debit Block and Positive Pay. Through
ACH Positive Pay, the Village will be able to make pay/return decisions on incoming
ACH debits. Blocks can be set to prevent future unauthorized ACH debits; the block
criteria can be based on SEC codes, dollar amounts or business names. In addition, filters
can be established to allow for future authorized debits and can include parameters based
upon dollar amount limits and time frame. As with Positive Pay for checks, the Village
will have until 11:30 a.m. to provide a decision. on incoming ACH debits. The cost for
ACH Fraud Prevention Services is $30.00 per account per month, and $0.30 per suspect
item.

G. Online Banking Services

The Village requires the Bank to provide comprehensive online banking services.
These services shall have sufficient security features to ensure the protection of
Village assets and information. Please provide a description of online services as
well as security features in your proposal. At a minimum, the following online
services will be required:

• Daily balance reporting
• Detailed credit and debit postings
• Initiation of internal account to account transfers
• Initiation of recurring wire transfers and ACH payments
• Ability to save recurring wire transfer instructions in reusable templates
• Initiation of ACH debit and credit type transactions
• Placement of stop payment orders
• Ability to view minimum of last six (6) months of statements
• Ability to configure user accounts with multi-level security

Hoffman Estates Community Bank is pleased to offer its clients i-Business Banking. A
detailed description of the features and benefits of this service, as well as the security
measures utilized to protect the Village are included in Section 3.

H. Transfers Between Accounts

On a regular basis, the Village will make transfers between the various accounts.
All transfers will be done electronically via online banking services. In emergency
situations, transfers may be initiated via the phone by authorized signers. Credit
for any transfers between accounts will be given on the same day as the transfer is
made.

Transfers between accounts can be performed by the Village on-line through i-Business
Banking; there is no charge for this service. In the case of an emergency, the Village
may request a transfer via the telephone. Credit for transfers between accounts will be
given on the same day they are initiated, regardless of time.



J. Credit Card Processing

The Village currently accepts Visa, MasterCard and Discover payments over-the
counter. The estimated annual volume is 4,200 transactions totaling $375,000.
There are a total of four (4) terminals at two (2) separate locations. Please include
the cost of new equipment in your proposal, if applicable.

Merchant processing services would be provided by Wintrust's partner, FIS Merchant
Services. FIS has been helping businesses accept Visa and MasterCard for more than 35
years; they currently process over $10 billion and almost 67 million transactions
annually. A complete detail of merchant processing services can be found in Section 7.

HoffmanEstatesCommunity BankProposalfor BankingServices

I. Remote Deposit

The Village will be able to accept all major card brands like Visa, MasterCard, Discover
Network, American Express, JCB, Diner's Club, Carte Blanch, Wright Express, and
Voyager. This includes all forms of Debit, Credit, Rewards, and Business cards. You
will have the ability to accept credit cards both over the counter and through online
payment portals for payment ofany resident fees.

To process a deposit through i-Business Capture, the Village would enter a batch total
and then scan the checks. Upon completion of scanning your items, you review the
deposit to ensure it is balanced. i-Business Capture uses CARLAR (Courtesy Amount
Recognition Legal Amount Recognition) technology to read the dollar amount and the
legal written amount of each check, with a successful read of the item 75% of the time.
Any items unable to be read by CARLAR would be manually entered. Once ensured the
batch is in balance, you transmit the deposit to the bank. Costs for i-Business Capture are
included on the Cost Proposal Form in Section 8.

The Village currently processes its utility bill remittance payments in-house. It is
estimated that the Village processes between 12,000-13,000 checks per month. It is
our preference that the Bank will be able to accept electronic files for deposit and
the proposal should include the cost of each deposit and the per item charge, if
applicable.

Our remote deposit image capture service, i-Business Capture provides you with an easy,
fast and convenient way to electronically deliver payments received at the Village to the
Bank. Imaging scanners allow you to scan up to 50 checks per minute and transmit the
images directly to the bank for-deposit into your account. Items may be transmitted up
until 5:OOpm for same day ledger credit.

The FIS Relationship Management team is dedicated to supporting and educating its
.merchant customers, and helps reduce expense, minimize risk, and utilize best practices.
All relationship managers are based in Madison, WI, answer the phone quickly, and they
remember who you are when you call back. The FIS Relationship Management team is
focused on treating our merchant clients with integrity, honesty, and respect. Technical

Villageof HoffmanEstates



The Village will have three (3) safety deposit boxes with authorized signers.

K. Safety Deposit Boxes

Support is available to all of our merchants, 24/7/365 by a Tech Support team is based in
the US.

Safe Deposit boxes are available for annual rental at each of our Hoffman Estates
locations. Fees range from $30.00 to $120.00 annually based on box size.

HoffmanEstatesCommunity BankProposalfor BankingServices

FIS would work with the Village to re-program your current terminals, or the Village can
purchase or lease terminals from FIS. Cards processed online via a web site will require
a secure gateway that is compatible with Vital (e.g. Authorize.net, Pay Flow Pro, Skip
Jack). The Village's IT dept will need to secure the website with the gateway and have a
privacy policy on the site. FIS will supply a hierarchy file that has the codes, account
numbers and phone numbers needed by the gateway.

The Village would be required to complete a PCI Self-Assessment Questionnaire; there
are four versions of the questionnaire to account for different merchant environments.
The Village would also be required to participate in a quarterly network scan of the
Village online payment portal.

Villageof HoffmanEstatesI
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i-Business Banking provides the following capabilities required by the Village:

i-Business Banking would allow the Village to assign different user entitlements, segregating
duties involving monetary transactions and resulting in multi-level security for Village staff.

A demo of Hoffman Estates Community Bank's i-Business Banking can be found at our website,
www.hecommunitybank.com. under Online Services; Business Banking; i-Business Banking
Demo.

Using i-Business Banking, the Village will be able to download data into any CSV format
including Excel, or into QuickBooks; this function. will assist the Village in the timely
reconciliation of its accounts and the detection of any possible fraudulent activity.

HoffmanEstatesCommunity BankProposalfor Banking Services

ONLINE BANKING DESCRIPTION

Villageof HoffmanEstates

i-Business Banking is an internet based service; a PC and internet connection are the only
hardware requirements. i-Business Banking utilizes Security Tokens, a service to protect the
Village from fraudulent online activity. The tokens randomly generate a new six-digit code
every 30 seconds, which is incorporated into the user log-in information; because your
"password" is continually changing, tokens are able to prevent unauthorized users from gaining
access to your log-in information. Tokens alsohelp us ensure that only authorized individuals
can access financial information online. In addition to requiring a token generated password for
initial access to the online system, Hoffman Estates Community Bank requires a second
password input prior to the release of any funds via wire transfer or ACH transfer.

• Access to detailed debit and credit posting (cleared checks, deposits, returned checks, wire
transfers in and mit, ACH transfers in and out, interest payments)

• Access to paid Check Images - Front and Back
• Downloadable account activity data
• Initiation of transfers between accounts within the Bank
• Initiation of ACH transfers - both debit and credit
• Initiation of Stop Payment orders
• Initiation of Wire Transfers, including the ability to create and access templates for recurring

wire transfer transactions
• ACH File Upload
• Transmission of files to/from the Bank for Account Reconciliation & Positive Pay
• Positive Pay Exception viewing
• Multiple Alert Settings including: NSF, low balance, incoming wires & ACH
• Access to detailed reports including: cleared check history, stop payment history, wire

transfer history and ACH debit & credit history .

i-Business Banking also allows the Village to view transactions regarding returned NSF checks,
deposits, ACH items and wire transfers. The Village will have online to access to at least 90
days of activity and bank statements, as well as images of paid items and miscellaneous bank
advice tickets.
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ADDITIONAL RECOMMENDED SERVICES

CD-ROM Check Imaging
With CD-ROM Check Imaging, the Village will receive digital images of paid items, deposited
items and bank statements. The necessary software is included on the CD, and it allows you to
search your database by any check number, check amount, or date. In addition, you can instantly
print images of your statements, "cut and paste" images of checks into your documents, and
enlarge or manipulate the contrast ofa check image for clearer viewing. Each CD is able to
contain up to 25,000 items. The associated fee is $25.00 per CD.

Lockbox Services
Wintrust Financial operates a central lockbox processing center for all its banks, including
Hoffman Estates Community Bank. The lockbox department is located at 160 Hansen Court in
Wood Dale, and processes both wholesale and retail payments, including municipal utility bills.

The Village's payments will be picked up at an established US Post Office Box daily and
delivered to the lockbox processing area. The lockbox department will open and sort the
payments according to the specification of the Village; checks will be examined for date,
signature and payee. All items that are not able to be processed by the lockbox department will
be returned to the Village on a daily basis as a batch separate from processed payments.

An electronic file which includes all payments processed will be available to the Village daily
online through i-Business Lockbox; this file can then be uploaded directly to the Village's
fmancial software. Our Treasury Management team will work with the Village to obtain and test
a Lockbox file format compatible the account receivable software used by the Village. The
Village will have online access to images of all check and remittance coupons processed through
the lockbox; images are maintained online for 90 days. Hoffman Estates Community Bank can
also provide a monthly CD of images of checks and coupons.

In an ongoing effort to provide services that will help streamline the processing of online
payments received at the lockbox, Wintrust Financial has developed i-Business Lockbox.
Utilizing this system, the Village will be able to upload daily payment files and review images of
processed checks and coupons. In addition, the Village will have the ability to make online
decisions regarding exception items, including checks received without a corresponding coupon.
The Village would access the images of the checks and could then consult your software for the
corresponding resident account details. The Village would enter that information into i-Business
Lockbox and it would be relayed to the Lockbox department. The corresponding account
information would be included in the daily upload file, allowing for same day processing through
the lockbox instead of being returned to the Village for manual processing.

Positive Pay Services
Hoffman Estates Community Bank is pleased to offer Positive Pay Services in conjunction with
Full Account Reconciliation services. The Village would transmit "check issued" files to the
bank via i-Business Banking by 5:00 p.m. Each check that is presented for payment against the
Village's account(s) will be compared to the issue file that the Village sent to the bank. If a
dollar amount or check number differs, the Village will have the ability to view an image of the
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item and make a decision whether to payor return that item via i-Business Banking. If an
exception item is not approved by you for payment by 11:30 a.m., the item will be returned.
This all but eliminates fraudulent checks from posting to your account and has the added benefit
of providing the Village with electronic daily reconciliation of the accounts. Positive Pay
Services are integrated with bank teller lines. Wintrust anticipates implementing Payee
information to our Positive Pay Services later this' year.

i-Business Pay Electronic Collection Services
Hoffman Estates Community Bank offers an electronic Internet collection service called i
Business Pay. You can use i-Business Pay to allow residents of the Village to pay their
registration or other fees via electronic check, credit or debit card. You will receive a daily
electronic file, with a format determined by the Village that quickly and easily posts to your
accounting system allowing you to accurately credit the payment to your resident's account. File
retrieval and real-time online reports are available through a secure internet-based web portal.

For residents who prefer alternative methods of access, we also provide an automated voice
recognition system, and your authorized phone-accessible customer service representative can
initiate a payment from a customer call-in request. We also offer a full online bill presentment
option with integrated e-mail notification, enabling you to further reduce costs by eliminating the
need to print and mail paper bills for many services.

The fees associated with this auxiliary service would be customized based upon the level of
service required.

MaxSafe Municipal Accounts
In addition to the MaxSafe Treasury Management Account, Hoffman Estates Community Bank
offers a Money Market account and Certificate ofDeposits ofvarying terms.



PROPOSED SCHEDULE OF IMPLEMENTATION

Detailed Implementation Plan

The bank anticipates implementation for the Village to take approximately 4-6 weeks. This
timeframe can change if not all services listed below are needed.

IClient Action

IClient Action

Hoffman Estates Community Bank

IBank Action

IBank Action

Proposal for Banking ServicesVillage ofHoffman Estates

Please see below for a detailed implementation schedule. Annalise Smith will be the primary
contact for the account transition process. Annalise will be responsible for preparing and
delivering new account documentation, followed by opening the accounts. Annalise will then
coordinate training sessions with the Village employees on the bank systems.

Annalise will provide on-site training to Village employees of i-Business Banking, including
wire submission, information reporting, ACH file upload, and positive pay reporting with online
exception decisions. In addition, she will train the appropriate employees on remote deposit
capture if used. Annalise will be available to offer continued training as needed after the
transition and will keep the Village updated on any enhancements to the Bank's systems.

New Account Set Up Checklist

Treasury Services Set Up Checklist

BASIC ACCOUNT SET UP Estimated Timeto Estimated Timeto
Complete Complete

Provide Summary Account Checklist 2 days

Provide Account Information Form 2 days

Submit Summary Account Checklist 1 week

Submit Account Information Form 1 week

Submit Organizational Documents 1 week

Submit Personal ill Documents - all signers

Provide Account Signature Cards 1 week

Set up and configure accounts and services 1 week

Submit Account Signature Cards 1 week

Submit order: www.deluxe.com (800) 335-8931 2 days

Notify auto-payment counterparties 2 weeks

INTERNET BANKING Estimated Timeto Estimated Timeto
Complete Complete

Provide Internet Banking Master Agreement 1 week

Submit Internet Banking Master Agreement 1 week

Establish Training Date and Service Initiation 2 weeks



CONTACT INFORMATION....:TREASURY MANAGEMENT STAFF

ACH FUNDS TRANSFER SERVICE
Provide ACH Information Form 1 week

Submit ACH Information Form 1 week

Approve and Configure ACH Activity 2 weeks

Provide ACH Agreement 1 week

Submit ACH Agreement 1 week

Establish Training Date and Service Initiation 2 weeks

Create Templates: payroll, payments, collections 1 week

Bank Action Client Action

REMOTE CAPTURE SERVICE
EstimatedTimeto Estimated Timeto
Complete Complete

Provide Remote Capture Information Form 1 week

Provide Remote Capture Agreement 1 week

Submit Capture Information Form 1 week

Submit Remote Capture Agreement 1 week

Set up and configure client computer 2 weeks

Establish Training Date and Service Initiation 2 weeks

FILE UPLOAD AND DOWNLOAD CAPABILITY
Provide File Upload/Download Information Form 1 week

Provide File Upload/Download Agreement 1 week

Submit File Upload/Download Information Form 1 week

Submit File Upload/Download Agreement 1 week

Set up and configure service 1 week

Establish Training Date and Service Initiation 2 weeks

CD-ROM ACCOUNT SERVICE

Provide CD-ROM Account Information Form 1 week

Submit CD-ROM Account Information Form 1 week

Set up and configure CD-ROM Account 1 week

Establish Training Date and Service Initiation 2 weeks

Hoffman Estates Community Bank

Sherry Hoover, Treasury Support
847-939-9051
shoover@wintrust.com

Proposal for Banking ServicesVillage of Hoffman Estates

Annalise Smith, Treasury Management
(847) 842-2631
asmith@barringtonbank.com



Wintrust has added over 25 government Treasury Management relationships over the past four
years; we attribute this success to several factors including:

As previously mentioned, Hoffman Estates Community Bank is very comfortable with providing
the product and service needs to local governmental entities like the Village of Hoffman Estates.
Hoffman Estates Community Bank has individuals with multiple years of banking and public
sector experience, dedicated to serving the banking needs of our local government clients. Our
Treasury Management and operations departments specialize in providing customized processing
based on the individual needs ofeach ofour clients. We provide a higher level of responsive and
personalized customer service than our competitors, while offering innovative ideas and products
that truly benefit our customers.

• Our "community banking" philosophy; we actively support the communities we serve both
through volunteer efforts and monetary donations

• Our consistent dedication to the public sector markets; we strongly believe that a local
government entity benefits from banking with an organization which keeps its funds local
and reinvests those funds in our local communities

• We have dedicated individuals who understand the uniqueness of our public sector clients
• We have created innovative products designed specifically to meet the needs of local

governmental entities in our communities which maximize interest earnings and minimize
banking fees

HoffmanEstatesCommunity Bank

REFERENCES

Proposalfor Banking ServicesVillageof HoffmanEstates

Palatine Library
Joyce Griffin, Business Manager
847-358-5881 x154

Barrington Park District
Teresa Jennings, Executive Director
847-381-8909

Village ofNorth Barrington
Kathy Nelander, Village Administrator
847-381-6000

Village of South Barrington
Michelle Bodie, Assistant Finance Director
847-381-7510



Please see below for a list ofgovernment clients in the state of Illinois for which the Wintrust
family of banks provides banking and Treasury Management services. In addition to those
listed, the Wintrust banks provide investment services for many additional government entities.

I
I
I
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Addison Township
Antioch School District 117
Antioch Township
Arlington Heights Park District
Barrington Countryside Fire Protection District
Barrington Park District
Bloomingdale Fire Protection District
Chicago Executive Airport
City ofHighwood
City ofLake Forest
City of McHenry
City ofProspect Heights
Community Consolidated High School Dist. 89
Community Unit School District 200
Community Unit School District 201
Cook Memorial Library District
Countryside Fire Protection District
Crystal Lake School District 47
Cuba Township
Diamond Lake School District
Frankfort Fire Protection District
Frankfort School District 157C
Glen Ellyn Public Library
Glenbard High School District 87
Grass Lake School District
Grayslake Community High School District 127
Lake Bluff Park District
Lake Bluff School District
Lake Forest School District 67
Lake in the Hills Sanitary District
Lake Villa Township
Libertyville Community High School Dist. 128
Maercker School District
McHenry Community College
Mundelein Park & Recreation District
Northbrook Public Library
Northfield Township School Treasurer
Northwest Water Commission
Oak Grove School District
Queen Bee School District 16
Roundout Elementary School District 72
Vemon Hills Park District
Village of Antioch
Village ofBuffalo Grove
Village of Clarendon Hills
Village ofElk Grove

Village ofFrankfort
Village of Glen Ellyn
Village of Gumee
Village ofKenilworth
Village ofLombard
Village ofNorthbrook
Village ofNorthfield
Village of Skokie
Village of Skokie Fire Pension
Village of Skokie Police Pension
Village of Tower Lakes
Village of Wauconda
Village ofWestem Springs
Village of Willowbrook
Village of Wilmette
Wauconda Community School District
Wheaton Park District
Wheeling Park District
Wheeling Township
Wilmette Public Library
Wilmette School District 39
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CONCLUDING REMARKS

Hoffman Estates Community Bank
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We would like to highlight a few points of value that we believe sets Hoffman Estates
Community Bank apart from our competitors:

Our recommended account structure will maximize potential interest earnings
• We offer you an earnings credit rate higher than that in typical non-profit checking

accounts, enhancing the ability of account balances to offset monthly service charges.
• Our innovative MaxSafe Treasury Management Account ensures that any idle funds will

be invested at a rate higher than your typical LGIP's and other overnight investment
vehicles.

You receive faster decisions and issue resolutions
• Local management allows us to offer superior customer service and on site control over

all services, products and rates.
• Every phone call will be answered by one of our staff and not an automated system; you

will have access to Georgeanna Mehr, Annalise Smith, and Aimee Briles.

We enhance the communities we serve
• We actively support many community organizations; Georgeanna Mehr has been

involved in the Hoffman Estates community for many years, through her involvement
with and support of several not-for-profit organizations.

• The Board ofDirectors is comprised of local business owners who meet monthly to make
future decisions that benefit the communities we serve.

We customize your Treasury Management services
• We take a consultative approach to your account relationship and customize your

Treasury Management Services to meet the Village's needs.
• We work closely with you, especially during the critical implementation stage to assure

that the products and services are modified according to your needs.

We provide you a stable deposit platform
• We are the second largest bank group headquartered in the Chicago area with over $15

billion in assets and over 100 local banking locations.
• Wintrust Financial has been profitable every quarter since its inception.

We provide you Local Government expertise
• We have created innovative products designed specifically to meet the needs of local

governmental entities in our communities.
• We have Treasury Management professionals who are dedicated to out public sector

clients.

As previously mentioned, Hoffman Estates Community Bank is a locally managed and
customer-focused community bank. We offer innovative ideas that truly benefit our customers
with products that are as sophisticated as our competitors, while providing a higher level of
responsive and personalized customer service. If you are looking for a relationship that provides
quality, reliability, and service at a reasonable cost, we are confident that you will find that
Hoffman Estates Community Bank can best meet the needs of the Village ofHoffman Estates.
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VILLAGE OF HOFFMAN ESTATES BANKING SERVICES
PROPOSAL FORM

BANK: Hoffman Estates Community Bank

. Estimated Annual Annual
Bank Services Volume Charge Per Item Service

Charge

Depository Services:

Account Maintenance (10 accounts) 120 12.00 $1,440.00
ChecksCut 6,900 0.08 $552.00
Deposit Slips Processed 364 0.50 $182.00
Items Deposited 1,900 0.08 $152.00
FDIC Assessment Fee (10 Accounts) $2,000,000 15% $3,057.53
Wire Transfers, Incoming 84 8.00 $672.00
Wire Transfers, Outgoing 120 8.00 $960.00
Notification of Wire (emails) No Charge No Charge
Transfers between Accounts 55 No Charge No Charge
ACH,ln 1,050 0.08 $84.00
ACH, Out 170 0.08 $13.60
ACH Origination (File Transmission) 36 5.00 $180.00
ACH Returned 18 4.50 $81.00
Notification of ACH, Incoming (email) (1) No Charge No Charge
Stop Payments (Online) 10 10.00 $100.00
Chargeback 70 4.50 $315.00
Online Check/Deposit Archiving (2) - (i- 12 60.00 $720.00

Business Banking Monthly Maintenance)

Remote Deposit:

Deposit Transmissions 253 0.50 $126.50
Number of Transactions 144,000 0.08 $11,520.00
File Storage!Viewing Capabilities No Charge No Charge
Monthly Maintenance Fee (3) 12 135.00 $1,620.00

Credit Card Processing:

Number of Transactions 4,200 0.08 $336.00

Amount of Transactions $375,000 .10% bps $375.00

Average Amount per Transaction $89.29
Cost per Deposit Not disclosed 0.08
Interchange Rate (4) Pass through interchange
Account Maintenance 12 months $10.00 $120.00

Equipment Fees Purchase price $375.00 each

Lease to own $32.00 m/24 m

Reprogram 0.00

existing
Total Cost for Proposed Service (4) $22,606.63

Average Monthly Cost (Total +12) (5) $1,883.89
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VILLAGE OF HOFFMAN ESTATES BANKING SERVICES
PROPOSAL FORM - NOTES TO PRICING

BANK: Hoffman Estates Community Bank

(l) Using our customized alerts feature, the Village can set up alerts to be notified when an ACH
credit or debit is presented against your accounts. Notifies you if a specific credit transaction
with a specific amount posts, based on the previous day's transactions. You will receive an
alert for every transaction that matches the criteria.

(2) Ninety days of account transaction history and images are included in the $60.00 monthly
maintenance for i-Business Banking.

If desired, Hoffman Estates Community Bank can provide extended online history up to 18
months. The charge for the extended history is $10.00 per month. As mentioned in the
additional services, the Village can also receive CD at the end of each month with images of
paid items and deposited checks; the CD will also include digital images of your bank
statements and deposit tickets.

(3) Our remote deposit capture monthly maintenance fee includes the rental of the scanner.
Should the Village already own a compatible scanner, then the monthly maintenance fee
would be $40 per month (includes all accounts).

(4) Total cost for proposed services does not include interchange fees as those levels were not
provided. Fees will be assessed at interchange rate plus 10 basis points.

(5) Average monthly cost does not account for Earnings Credit Rate Allowance (ECR).
With an estimated balance of $2,000,000, at 1% ECR, the Village would receive a credit
of $1,528.77 to offset service charges. Thus, your estimated monthly net charge to your
account would be $355.12.
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VILLAGE OF HOFFMAN ESTATES BANKING SERVICES
PROPOSAL FORM - OPTIONAL SERVICES

Hoffman Estates Community BankBANK: _:"':'::"':":":":':":~==""=":::'==.:..=..L-==---~ _

Annual Service
Bank Services Charge Per Item Charge

ACH Positive Pay/Debit Block $30 per account $3,600.00

ACH Pos PaySuspect Item $0.30

MaxSafe Sweep No Charge No Charge

Lockbox Maintenance Fee $75.00 $900.00

Lockbox per item Processed $0.24 $34,560.00

Lockbox Online Reporting $40.00 $480.00

CD Rom Check Imaging Service $25.00/month $300.00

i-Business Banking Extended History $1O.00/month $120.00

Manual Stop Payment $34.00

Manual Outgoing Wire Transfer $20.00

ACH Originated Items $0.08

I

I

I

I

I

I

•

$3,330.00 I
$39,960.00 ITotal Cost for Proposed Optional Services I "':"-~_---J

Average Monthly Cost of Optional Services (Total + 12) I --=--~_---J

I

••••



The Bank wishes to take exception to the following items:

An account analysis statement will be mailed to the Village by the 15th

business day of the month.

Any monthly Treasury Management service charges due will be debited
from the Village's operating account between the 15th and 17th business
day of the month in lieu of the Village receiving a monthly invoice.
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Proposal for Banking Services

VILLAGE OF HOFFMAN ESTATES
Proposal Exception Form

Item

Hoffman Estates Community Bank

Estimate Costs
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FIS Merchant Services Proposal
For Village of Hoffman Estates

October 27,2011

www.fisglobal.com
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STATEMENT OF CONFIDENTIALITY

The information contained in or supplied with this document is submitted solely for the purpose of evaluating the
products and services of Fidelity National Information Services, Inc., and/or its affiliates and subsidiaries ("FIS").
The information contained in or supplied with this document, in its entirety, is the confidential and proprietary
information of FIS, and it may not be copied by or disclosed to any person or entity (other than to the intended
recipient), without the prior written consent of FIS. With or without FIS' prior written consent, FIS accepts no
liability whatsoever for any consequences arising from the reproduction of the information contained in or supplied
with this document, or from its disclosure to any person or entity, including to the intended recipient. FIS
additionally accepts no liability for the use of the information contained in, or supplied with this document, by the
intended recipient, or by any other person or entity, with or without FIS' express prior consent. The intended
recipient shall not use any part of the information contained in, or supplied with this document, in any way to the
competitive disadvantage of FIS, and will take all steps designed to assure its compliance with this provision.

This proposal is neither an offer nor intended by FIS, upon acceptance by the intended recipient, or otherwise, to
create a binding agreement with FIS. Such an agreement shall be reflected only by a definitive contract, executed
by both parties.

TRADEMARKS

All other trademarks are the property of their owners.

Company, product, and service names used by Fidelity Information Services within, or supplied with this
document may be trademarks or service marks of other persons or entities.

COPYRIGHT

Copyright© 2009 Fidelity Information Services, Inc.

All Rights Reserved.

NeverCompromise.
02009-2010 Fidelity NationalInfonnation Services, Inc.anditssubsidiaries.
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CONTACT INFORMATION
Listed below is contact information for the various areas in FIS Merchant Processing. Please feel free to contact
the program manager if you have any questions about this document or any other details related to this offering.

MERCHANT SALES REPRESENTATIVE

Beth Wagner
Merchant Sales Representative
FIS Retail Payment Solutions
847-754-9406 Cell
262-767-2703 Fax
beth.wagner@fisglobal.com

MERCHANT RELATIONSHIP MANAGERS

FIS Merchant Relationship Managers
FIS Retail Payment Solutions
800.552.5828 option 5
414.371.6680 Fax
bcs merchantrelationship@fisglobal.com

MERCHANT SALES MANAGER

Mark P. Hansen
Merchant Sales Manager
FIS Retail Payment Solutions
847.530.5461 Cell
262.763.2628 Fax
mark.p. hansen@fisglobal.com

Never Compromise,
02009-2010 fidelity National Information Services,Inc. and its subsidiaries.
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Frs (NYSE:FIS) is the leading provider of core processing for financial institutions; card issuer and transaction
processing services; and outsourcing services to financial institutions and retailers with annual revenues over $5
billion. FIS is a member of Standard and Poor's (S&P) 500®Index and supports the success of more than 14,000
financial institutions in more than 90 countries through its global workforce of 25,000 strong.

Company Overview

About FIS

••••
PIS

Global Scale with Laser Focus
As the number one technology provider to
the financial industry in the entire world,
we offer local sensibility on a global scale.

Advanced information technology-based solutions enable our clients to gain first-mover advantage. As a result,
our information technology systems and supporting business processes are at the foundation of some of the
world's most successful banks, credit unions, and financial services organizations including:

Processing and technology relationships with 40 of the top 50 global banks, including nine of the top 10.

Services provided to over 57% of credit unions and 56% of
community banks in the U.S. .

Check authorization programs for 70 of the nation's top 100 retailers.

FIS Advanced Commercial Banking System (ACBS) clients arrange
more than 30% of the world's syndicated loans. One million loans
are processed daily on ACBS systems.

i

••••••I.
I
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Global Reach

CORPORATE HEADQUARTERS

601 Riverside Avenue
Jacksonville, Florida 32204.USA
General Information: 904 854 5000
Toll free (U.S. only): 877 482 8786

www.fisglobal.com

NeverCbmpromise.
iCl2009-2010 FidelityNational Information Services,Inc.and its subsidiaries.

Perpetual Partnership
At FIS, it's about more than just building
products. It's about partnership. It's about
leadership. And it's about helping our
clients win. Doing that means not only
understanding our clients' business, and
offering the highest level of service, but
also never assuming that yesterday's win
can get us through tomorrow's landscape.

Custom-Integrated Solutions
Absolutely no other company is better
equipped as a single solutions provider.
From best-in-class core banking products
to well-known payments brands like the
NYCE Network, the new FIS offers the
broadest and deepest range of technology
solutions for the financial industry.

4



5

Savings institutions

Telecom companies

Insurance companies

Credit unions

State governments

Finance companies

FISMIin~~
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Banks

Retail merchants

Payment networks

•

OTHER LOCATIONS

FIS owns or leases support centers, data processing facilities and other facilities at over 190 locations
worldwide.

Customer Segments I Markets Served

FIS has more than four decades of experience serving the financial services market from de novo institutions to
global market leaders. We have earned our reputation as a preferred, single-source provider by enabling clients
to improve efficiencies, expand into new markets, and build customer or member loyalty.

Markets served include but are not limited to:

NeverC:ompromise.
e 2009-2010 Fidelity National Infonnation Services, Inc. and its subsidiaries.
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24-HOUR TECH SUPPORT

Technical Support is available to all of our merchants, 24/7/365. Our Tech Support team is based in the US.

FIS Merchant Services

6

GIFT CARD STATISTICS

o Active Merchants 14,000+

o Merchant locations 36,000+

o Active terminals 45,000+

o Cards shipped to date 10 million+

o Outstanding Card Balances $223 Million+

o Portfolio growth 150% annually

MERCHANT SERVICES

Frs Merchant Services has been helping businesses accept Visa and MasterCard for more than 35 years. As a
result, we have the experience, volume, and expertise to help merchants and financial institutions manage their
merchant services needs.

GIFT CARDS

FIS is the largest provider of gift cards for small to medium-sized merchants in the United States. We work with
most equipment and software in the industry.

CARD PAYMENT ACCEPTANCE

You will be able to accept all major card brands like Visa, MasterCard, Discover Network, American Express,
JCB, Diner's Club, Carte Blanch, Wright Express, and Voyager. This includes all forms of Debit, Credit, Rewards,
and Business cards.

TECHNOLOGY

FIS is uniquely positioned to offer the most competitive payment solutions in the industry. Our payment
mechanisms can consolidate four different solutions into one, all while maximizing expense reduction for our
merchant customers. This provides a worry-free solution for less money. .

We are compatible with most e-Commerce payment gateways, POS Systems, card terminals, wireless terminals,
and computer-based payment mechanisms.

RELATIONSHIP MANAGEMENT

Our Relationship Management team is dedicated to supporting and educating our merchant customers. They are
the experts helping you reduce expense, minimize risk, and utilize best practices.

They are based in Madison, WI answer the phone quickly, and they remember who you are when you call back.

Never Compromise.
02009-2010 FidelityNational Information Services,Inc. and its subsidiaries.
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SERVICE PHILOSOPHY

GROSS DEPOSITS

7

Our customers appreciate that we make gross-deposits of merchant transaction batches. Gross deposits
allow for easier reconciliation, eliminating the headaches that Net-Deposit programs create.

DEPOSIT TIMING

Card payment deposits are made as quickly as the payment networks allow. That means Visa, MasterCard,
and Discover Network sales are in you deposit account in two (2) business-days. Other card brands, such
as American Express, set their own deposit time frames.

Our Relationship Management team is focused on retaining our clients. This means treating our merchant
clients with integrity, honesty, and respect. When equipment fails, our team can have you up and running in
no-time.

The definition of and adherence to our Sales and Service Philosophies are what separate FIS from our
competition. .

SALES PHILOSOPHY

Merchant Sales Representatives work with you to identify which solution best meets your needs financially
and functionally. We take a consultative approach, illustrating options up-front, with clear, unambiguous
comparisons which separate our presentations from our competitors.

SALES AND SERVICE PHILOSOPHY

UNDERWRITING POLICY

Our Underwriting Team uses many variables to determine the risk of each account. We work together with you to
make this process as quick and efficient as possible.

DEPOSITS

PRICING

Our pricing schedules are designed to maximize the efficiency of our merchants. The schedules are presented in
an easy-to-read format, without fine print or hidden fees. See the next page for an example of the pricing
schedule we're offering to you!

Never Compromise.
e 2009-2010Fidelity NationalInformation Services. Inc.and its subsidiaries.
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STATEMENTS

EASY TO READ

Our statements are designed to be as transparent as possible for our merchant clients. This helps illustrate
our integrity, reliability, and openness. What better way to tell that you picked the right partner?

ON-LINE STATEMENT ACCESS

On-line statements, are a much more effective and secure method for transmitting sensitive information. Our
Merchant customers are able to view card payment activity on-line, securely, through our Merchant
Business Center. The Merchant Business Center provides daily transaction activity, batch deposit detail,
individual transaction information, and monthly statements. Reporting tools are available as well as the
ability to export and download information.

Having years of data at their finger tips, you will be able to view and analyze trends. If you need to research
historical data, you can easily gather the necessary information through our Merchant Business Center. No
more rummaging through file cabinets or calling for copies to be faxed or mailed.

SET-UP TIME FRAMES

Merchant Accounts are often approved the same day the application is submitted, so long as we have all the
information we need. That allows us to get your account and equipment set-up with a matter of days. We have the
ability to do rush delivery and expedited training. Most merchant accounts, considering shipping time, are live
within 3-5 business days.

EXPERTISE AND RELIABILITY

FIS has operated successfully for more than 45 years. We have mastered much of the electronic payment
industry and continue to create and develop cutting-edge technology which is utilized world-wide.

•
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Never Compromise.
e 2009-2010FidelityNational Information Services,Inc. and its subsidiaries.
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SCHEDULE A TO MERCHANT REGULATIONS-PRICING

• PRICING SCHEDULE

This pricing grid is confidential and is provided for your exclusive review. This information under no circumstances can be disclosed to any

•

competitor of Merchant Services. Merchant Services has the option of reviewing any rate quoted by another party during the course of the signed
agreement. Please call 1-800-552-5828 option 5 for further details.

Visa, MasterCard and Discover Pass-Through Rates

For equipment and supply pricing, refer to the Equipment and Supplies Price List. For information on
additional products, please contact Merchant Services at 1-800-552-5828..

I have read, understand and agree to the Pricing disclosed on Schedule A - which is subject to change

Signature of Owner/Officer #1:

$10.00

$65.00

$25.00

waived

PT 04-11

Rewards Commercial

1.65% + $0.10 2.10% + $0.10

1.73% + $0.10 2.15% + $0.10

1.71% + $0.10 2.30% + $0.10

1.95% + $0.10 2.20% + $0.10

2.04% + $0.10 2.20% + $0.10

1.97% + $0.10 2.30% + $0.10

2.30% + $0.10 2.65% + $0.10

2.95% + $0.10 2.95% + $0.10

Visa International Assessments 0.95%

MasterCard Cross Border Fees 0.95%

Discover International Fees 0.75%

Set-up and Support Fees

Monthly Support Fee

Annual PCI Compliance Fee

Monthly PCI Non-Compliance Fee

Merchant Set up fee

0.15%

$0.08

$0.95

$0.78

$0.10

$15.00

$5.00

Processing Fees

Visa Assessments 0.1100% + $0.03

MasterCard Assessments 0.1100% + $0.03

Discover Assessments 0.1000%

PIN Debit'" 0.90%

"Networks Include: NYCE, STAR, Pulse, Interlink, Shazam and EBT

Sponsorship Fees

Authorization Fee

Voice Authorization fee

Dial pay fee

Batch Deposit Fee

Chargeback Fee

Retrieval Request Fee

• VisalMasterCard/Discover/PIN'" Debit Credit

Visa Qualified Card Present 0.95% + $0.20 1.54% + $0.10

• MasterCard Qualified Card Present 1.05% + $0.15 1.58% + $0.10

Discover Qualified Card Present 1.02% + $0.16 1.56% + $0.10

• Visa Qualified Card Not Present 1.60% + $0.15 1.80% + $0.10

MasterCard Qualified Card Not Present 1.64% + $0.16 1.89% + $0.10

Discover Qualified Card Not Present 1.62% + $0.16 1.87% + $0.10

Mid-Qualified 1.75% + $0.20 2.30% + $0.10

Non-Qualified 1.90% + $0.25 2.95% + $0.10
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Water Billing

A total of 14,574 residential water bills were mailed on November 1 for September's water
consumption. Average consumption was 5,723 gallons, resulting in an average residential water bill of
$37.07. Total consumption for all customers was 144 million gallons, with 83 million gallons attributable
to residential consumption. When compared to the November 2010 billing, residential consumption
remained relatively the same.
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Investments - Village

As of October 31, 2011, the Village's investment portfolio totaled $48.3 million. Of this amount, $17.8 million
pertained to the various operating funds. As can be seen in the following graphs, the remaining $30.5 million
is related to debt service, capital projects and trust funds.

Investment Portfolio by Fund Type
As of October 31, 2011

8%

37%

_ Debt Service _ Operating • Capital Projects _ Trust

Investment Portfolio by Type
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Operating Funds

General Fund

For the month of October, General Fund revenues totaled $3,698,081 and expenditures totaled $3,271,605,
resulting in a surplus of $426,476.

Revenues: October year-to-date figures are detailed in the table below.

YEAR-TO-DATE YEAR-TO-DATE
REVENUES BUDGET ACTUAL VARIANCE

Taxes $ 16,958,840 $ 15,337,887 -9.6%
Licenses & Permits 1,015,000 1,794,499 76.8%
Intergovernmental 9,604,767 7,196,106 -25.1%
Charges for Services 4,047,833 4,537,293 12.1%
Fines & Forfeits 1,072,500 647,352 -39.6%
Investments 33,333 8,725 -73.8%
Miscellaneous 837,333 370,548 -55.7%

TOTAL $ 33,569,607 $ 29,892,409 -11.0%

YTD Budget and Actual Comparison
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Hotel Tax

$300,000 -.----------------------

$250,000 +-----------------

$200,000

$150,000

$100,000

$50,000

$0

• 2010 Actual

• 2011 Budget

l'.l2011 Actual

Jan-Mar (4th Qtr)

Quarter Received
(Liability Period)
Jan-Mar (4th Qtr)
Apr-Jun (1st Qtr)
Jul-Sep (2nd Qtr)
Oct-Dec (3rd Qtr)

YTD Totals

Apr-Juri (1st Qtr)

2010 Actual
$ 202,619

216,529
281,062
289,474

$ 989,684

4

Jul-Sep (2nd Qtr)

2011 Budget
$ 237,500

237,500
237,500
237,500

$ 950,000

Oct-Dec (3rd Qtr)

2011 Actual
$ .222,583

225,361
301,000
231,143

$ 980,087

Cumulative
Variance

2011 Actual
vs. Budget

$ (14,917)
$ (27,056)
$ 36,444



Real Estate Transfer Tax

$90,000 ,----------------------------------

$80,000 +--------------- -----------------

$0

$10,000

$30,000 +--__-

$60,000 +---__-----------__-----------------

$50,000 +---__-----------__-----------------.2010Actual

.2011 Budget

I'i! 2011 Actual$40,000 +-- -

$70,000 +---------------__-----------------

$20,000 +--__-

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

Month Received 2010 Actual 2011 Budget
Jan $ 18,784 $ 39,583
Feb 63,825 39,583
Mar 26,289 39,583
Apr 45,896 39,583
May 29,151 39,583
Jun 46,786 39,583
Jul 31,687 39,583
Aug 34,315 39,583
Sep 27,417 39,583
Oct 21,732 39,583
Nov 17,993 39,583
Dec 42,458 39,583

YTD Totals $ 406,331 $ 475,000

2011 Actual
$ 16,278

11,439
30,502
24,316
22,682
80,624
34,004
25,007
30,607
35,432

$ 310,890

Cumulative
Variance

2011 Actual
vs. Budget

$ (23,305)
(51,450)
(60,532)
(75,799)
(92,701)
(51,660)
(57,239)
(71,816)
(80,792)
(84,944)
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Home Rule Sales Tax

.2010 Actual

2011 Budget

I>l2011 Actual

Jan (Nov) Feb (Dec) Mar (Jan) Apr (Feb) May (Mar) Jun (Apr) Jul (May) Aug (Jun) Sep (Jul) Oct (Aug) Nov (Sep) Dec(Oct)

Cumulative
Variance

Month Received 2011 Actual
(Liability Period) 2010 Actual 2011 Budget 2011 Actual vs. Budget
Jan (Nov) $ 285,698 $ 287,500 $ 277,562 $ (9,938)
Feb (Dec) 297,208 287,500 301,088 3,651
Mar (Jan) 361,813 287,500 344,625 60,775
Apr (Feb) 231,066 287,500 228,719 1,994
May (Mar) 268,550 287,500 262,809 (22,696)
Jun (Apr) 273,585 287,500 299,150 (11,046)
Jul (May) 274,366 287,500 274,031 (24,515)
Aug (Jun) 277,551 287,500 280,136 (31,879)
Sep (Jul) 287,434 287,500 304,288 (15,091)
Oct (Aug) 291,181 287,500 243,665 (58,926)
Nov (Sep) 269,544 287,500
Dec (Oct) 292,375 287,500

YTD Totals $ 3,410,371 $ 3,450,000 $ 2,816,074
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Telecommunications Tax
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.2010 Actual
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[92011 Actual

$0

$50,000
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$150,000

$250,000

Jan (Oct) Feb(Nov) Mar (Dec) Apr (Jan) May (Feb) Jun (Mar) Jul (Apr) Aug (May) Sep(Jun) Oct (Jul) Nov (Aug) Dec(Sep)

Cumulative
Variance

Month Received 2011 Actual
(Liability Period) 2010 Actual 2011 Budget 2011 Actual vs. Budget
Jan (Oct) $ 251,911 $ 258,333 $ 219,161 $ (39,172)
Feb (Nov) 230,336 258,333 183,690 (113,816)
Mar (Dec) 233,040 258,333 161,923 (210,226)
Apr (Jan) 286,682 258,333 288,064 (180,495)
May (Feb) 327,075 258,333 224,492 (214,337)
Jun (Mar) 246,691 258,333 213,462 (259,208)
Jul (Apr) 220,581 258,333 242,838 (274,703)
Aug (May) 242,165 258,333 230,201 (302,836)
Sep (Jun) 242,650 258,333 229,458 (331,711)
Oct (Jul) 244,282 258,333 219,614 (370,430)
Nov (Aug) 195,890 258,333
Dec (Sep) 277,741 258,333

YTD Totals $ 2,999,043 $ 3,100,000 $ 2,212,903
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Building Permits

.2010 Actual

• 2011 Budget

ill 2011 Actual

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

Month Received 2010 Actual 2011 Budget
Jan $ 15,406 $ 45,833
Feb 14,188 45,833
Mar 42,179 45,833
Apr 22,809 45,833
May 44,223 45,833
Jun 44,927 45,833
Jul 56,305 45,833
Aug 92,601 45,833
Sep 64,232 45,833 .
Oct 80,353 45,833
Nov 38,217 45,833
Dec 16,877 45,833

YTD Totals $ 532,318 $ 550,000
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2011 Actual
$ 56,205

109,506
23,056
26,225

713,230
·27,590
255,726

28,265
28,042
41,675

$ 1,309,521

Cumulative
Variance

2011 Actual
V5. Budget
$ 10,371

74,044
51,267
31,659

699,055
680,812
890,705
873,137
855,346
851,187



$700,000

State Sales Tax

$600,000
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$200,000

$100,000
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.2011 Budget

II 2011 Actual

Jan (Nov) Feb(Dec) Mar (Jan) Apr (Feb) May (Mar) Jun (Apr) Jul (May) Aug (Jun) Sep (Jul) Oct (Aug) Nov (Sep) Dec (Oct)

Cumulative
Variance

Month Received 2011 Actual
(Liability Period) 2010 Actual 2011 Budget 2011 Actual vs. Budget
Jan (Nov) $ 499,781 $ 512,500 $ 477,448 $ (35,052)
Feb (Dec) 493,847 512,500 533,111 (14,441)
Mar (Jan) 576,980 512,500 567,696 40,755
Apr (Feb) 417,113 512,500 413,811 (57,934)
May (Mar) 475,153 512,500 490,092 (80,342)
Jun (Apr) 484,646 512,500 555,394 (37,448)
Jul (May) 460,765 512,500 491,400 (58,548)
Aug (Jun) 498,893 512,500 469,329 (101,719)
Sep (Jul) 570,797 512,500 528,513 (85,706)
Oct (Aug) 508,110 512,500 463,544 (134,662)
Nov (Sep) 494,384 512,500
Dec (Oct) 529,219 512,500

YTD Totals $ 6,009,685 $ 6,150,000 $ 4,990,338

9



Local Use Tax
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$40,000

$30,000

$20,000

$10,000

$0
Jan (Nov) Feb (Dec) Mar (Jan) Apr (Feb) May (Mar) Jun (Apr) Jul (May) Aug (Jun) Sep (Jut) Oct (Aug) Nov (Sep) Dec (Oct)

Cumulative
Variance

Month Received 2011 Actual
(Liability Period) 2010 Actual 2011 Budget 2011 Actual vs. Budget
Jan (Nov) $ 46,116 $ 46,667 $ 73,288 $ 26,621
Feb (Dec) 41,192 46,667 56,972 36,926
Mar (Jan) 70,808 46,667 89,688 79,947
Apr (Feb) 42,136 46,667 54,852 88,133
May (Mar) 33,512 46,667 58,968 100,434
Jun (Apr) 66,878 46,667 66,993 120,760
Jul (May) 50,896 46,667 62,590 136,684
Aug (Jun) 48,246 46,667 60,981 150,998
Sep (Jul) 62,248 46,667 67,380 171,711
Oct (Aug) 51,747 46,667 53,929 178,973
Nov (Sep) 50,139 46,667
Dec (Oct) 58,254 46,667

YTD Totals $ 622,169 $ 560,000 $ 645,640
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Income Tax
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.2010 Actual

- - • 2011 Budget

III 2011 Actual
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Jan (Jul) Jan (Aug) Feb(Sep) Feb(Oct) Mar (Nov) Apr (Dec) Jun (Jan) Jul (Feb) Jul (Mar) Aug (Apr) Sep(May) Nov (Jun)

Cumulative
Variance

Month Received 2011 Actual
(Liability Period) 2010 Actual 2011 Budget 2011 Actual vs. Budget
Jan (Jul) $ 358,614 $ 325,000 $ 245,519 $ (79,481)
Jan (Aug) 270,194 325,000 251,788 (152,693)
Feb (Sep) 212,389 325,000 365,945 (111,748)
Feb (Oct) 373,335 325,000 275,406 (161,342)
Mar (Nov) 395,672 325,000 304,584 (181,758)
Apr (Dec) 244,829 325,000 347,248 (159,510)
Jun (Jan) 381,955 325,000 429,121 (55,389)
Jul (Feb) 499,739 325,000 214,029 (166,360)
Jul (Mar) 266,468 325,000 368,201 (123,159)
Aug (Apr) 374,493 325,000 470,428 22,269
Sep (May) 245,519 325,000 309,782 7,051
Nov (Jun) 251,788 325,000

YTD Totals $ 3,874,993 $ 3,900,000 $ 3,582,051
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Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Oec

Month Received 2010 Actual 2011 Budget
Jan $ 71,434 $ 107,250
Feb 73,024 107,250
Mar 70,786 107,250
Apr 87,580 107,250
May 67,207 107,250
Jun 73,521 107,250
Jul 62,100 107,250
Aug 60,563 107,250
Sep 71,454 107,250
Oct 64,530 107,250
Nov 52,066 107,250
Dec 73,422 107,250

YTD Totals $ 827,687 $ 1,287,000
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2011 Actual
$ 73,863

65,195
76,885
61,650
48,405
62,026
59,745
89,904
38,617
71,061

$ 647,351

Cumulative
Variance

2011 Actual
vs. Budget
$ (33,387)

(75,442)
(105,807)
(151,407)
(210,252)
(255,476)
(302,981)
(320,327)
(388,960)
(425,149)



Interest Income
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Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

Month Received 2010 Actual 2011 Budget
Jan $ 812 $ 3,333
Feb 594 3,333
Mar 987 3,333
Apr 956 3,333
May 1,524 3,333
Jun 1,016 3,333
Jul 895 3,333
Aug 954 3,333
Sep 772 3,333
Oct 647 3,333
Nov 339 3,333
Dec 555 3,333

YTD Totals $ 10,049 $ 40,000
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2011 Actual
$ 531

693
793

1,261
727
761

1,211
933
712

1,103

$ 8,725

Cumulative
Variance

2011 Actual
vs. Budget
$ (2,802)

(5,443)
(7,983)

(10,055)
(12,662)
(15,234)
(17,357)
(19,757)
(22,378)
(24,609)



Expenditures: General Fund expenditures in October were $420,790 below the budgeted figure of
$3,692,395. The summary of year-to-date actuals versus budgeted expenditures shown below reflect
mostly positive variances for the Village departments for the year.

YEAR-TO-DATE YEAR-TO-DATE
EXPENDITURES BUDGET ACTUAL VARIANCE

Legislative $ 293,575 $ 256,433 12.7%
Administration 481,683 446,495 7.3%
Legal 395,858 320,552 19.0%
Finance 690,888 653,610 5.4%
Village Clerk 145,575 136,906 6.0%
HRM 368,842 353,150 4.3%
Communications 141,725 138,080 2.6%
Cable TV 114,558 99,848 12.8%
Emergency Operations 133,542 140,145 -4.9%
Police 13,768,937 12,379,258 10.1%
Fire 10,751,712 9,537,068 11.3%
Public Works 5,323,758 5,026,586 5.6%
Development Services 3,236,300 2,737,637 15.4%
H&HS 531,850 493,096 7.3%
Miscellaneous 2,076,325 556,319 73.2%

TOTAL $ 38,455,128 $ 33,275,183 13.5%

YTO Budget and Actual Comparison
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DEPARTMENT NEWS

During October, the Director of Finance, Assistant Director and Payroll Coordinator participated in a webinar
hosted by IGFOA on implementing the new Total Compensation Disclosure law. This law requires the Village to
post the total compensation packages for its employees on its website using specific criteria. The Village currently
does this, so we are not concerned about meeting the new requirement. The only change will be that for anyone
with packages over $150,000, their information will have to be posted 6 days prior to the passage of the budget
and for anyone with packages over $75,000, their information will have to be posted within 6 days after passage of
the budget. The Director of Finance was one of the speakers for the webinar, talking about our experiences with
posting salary information to our website since we were one of the first in the area to start doing this.

Respectfully Submitted,

dQO~lO

Michael DuCharme
Director of Finance
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Expenditure Detail

The following describes significant negative variances within Village Divisions:

Emergency Operations: Video conference equipment was purchased from the Illinois Law
Enforcement Alarm System (ILEAS) grant funds in the amount of $48,398.00. The Village
has received these reimbursement funds on 6/24/11, which are reflected in grant revenue.

1Budget: 133,542 I 'Actual: 140,1451 IVariance -4.9%1
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MONTHLY REPORT STATISTICS

OCTOBER 2011

% Inc I Dec
Oct-11 YTD Oct-11 Oct-10 YTD Oct-10 Month Year

Credit Card Transactions
Finance and Code Front Counter

Number 323 2,888 354 3,371 -8.8% -14.3%
Amount $ 26,292 278,192 $ 34,853 $ 339,912 -24.6% -18.2%

Internet Sales
Number 2,452 13,036 1,340 12,559 83.0% 3.8%
Amount $ 183,023 882,625 $ 90,388 $ 621,355 102.5% 42.0%

Total
Number 2,775 15,924 1,694 15,930 63.8% 0.0%
Amount $ 209,315 $ 1,160,816 $ 125,241 $ 961,267 67.1% 20.8%

Credit Card Company Fees
General Fund $ 956.52 8,759 $ 1,202.50 $ 8,433.38 -20.5% 3.9%
Municipal Waste Fund 5.78 17 1.59 31 263.5% -45.5%
Water Fund 1,972.28 16,035 1,971.36 12,384 0.0% 29.5%
Total Fees $ 2,934.58 $ 24,810.91 $ 3,175.45 $ 20,848.05 -7.6% 19.0%

Passport Applications
Number 41 388 29 463 41.4% -16.2%
Revenue $ 1,050 9,695 $ 725 $ 11,805 44.8% -17.9%

Accounts Receivable
Invoices Mailed

Number 233 949 130 641 79.2% 48.0%
Amount $ 94,941 832,398 $ 111,264 $ 894,019 -14.7% -6.9%

Invoices Paid
Number 135 913 88 808 53.4% 13.0%
Amount $ 75,103 842,951 $ 78,882 $ 965,391 -4.8% -12.7%

Reminders Sent
Number 76 21 166 0.0% -54.2%
Amount $ 66,900 $ 8,310 $ 190,759 0.0% -64.9%

Accounts Payable
Checks Issued

Number 356 3,502 286 3,594 24.5% -2.6%
Amount $ 1,089,883 18,115,834 $ 1,358,424 $ 28,646,077 -19.8% -36.8%

Manual Checks Issued
Number 33 438 27 345 22.2% 27.0%

As % ofTotal Checks 9.27% 9.27% 9.44% 9.44% -1.8% -1.8%
Amount $ 19,176 5,457,693 $ 22,442 $ 894,331 -14.6% 510.3%

As % ofTotal Checks 1.76% 30.13% 1.65% 3.12% 6.5% 865.0%

Utility Billing
New Utility Accounts 220 1,080 91 955 141.8% 13.1%
Bills Mailed I Active Accounts 15,471 138,316 15,463 139,109 0.1% -0.6%
Final Bills Mailed 220 1,075 89 944 147.2% 13.9%
Shut-Off Notices 1,297 11,751 1,025 10,980 26.5% 7.0%
Actual Shut-Offs 87 740 117 1,138 -25.6% -35.0%
Total Billings $ 1,012,219 8,422,278 $ 1,005,472 7,893,247 0.7% 6.7%

Direct Debit (ACH) Program
New Accounts 13 153 27 201 -51.9% -23.9%
Closed Accounts 19 140 8 122 137.5% 14.8%
Total Accounts 2,104 2,078 1.3%

As % of Active Accounts 13.60% 13.44% 1.2%

Water Payments Received in Current Month
Total Bills Mailed 15,471 139,218 15,459 139,105
ACH Payments 2,103 18,871 2,064 18,342

ACH Payments-% of Total Bills 13.59% 13.56% 13.35% 13.19%
On-line Payments (Internet Sales) 1,123 10,503 1,065 9,648

On-line Payments-% of Total Bills 7.26% 7.54% 6.89% 6.94%
Mail-in Payments 11,965 107,389 12,043 109,163

Mail-in Payments-% of Total Bills 77.34% 77.14% 77.90% 78.48%



Residential Billings
Average Monthly Consumption/Customer

Month Billed 2009 2010 2011

May 5,057 4,623 4,773
June 5,271 4,955 5,192
July 5,498 5,348 6,845
August 6,797 5,846 6,853
September 6,170 5,767 5,376
October 5,609 5,685 5,723

Six Month Average - 5,917 4,799 5,794
% Change- -0.8% -18.9% 20.7%

Customer Type

Total Water Customers

% Change
Customer Type

Average Bill

% Change

Residential
Commercial

Total

14,571
892

15,463

14,574
897

15,471

0.0%
0.6%

0.1%

Residential $ 35.10 $ 37.07 5.6%

Total Consumption - All Customers (OOO,OOO's)

Month-To-Date Year-To-Date

Oct-10 Oct-11 % Change Oct-10 Oct-11 % Change

Residential 83 83 0.0% Residential 801 798 -0.4%
Commercial 69 61 -11.6% Commercial 547 519 -5.1%

152 144 -5.3% 1,348 1,317 -2.3%



STATEMENIOF INVESTIVIENTS-VILLAGE
A§olOctot3ef31 2011

Fund

General Fund

Investment
Date

Maturity
Date

Book
Value

Market
Value

Maturity
Value

Rate of
Interest

Illinois Funds - General
Illinois Funds - Veterans Memorial
IMET
IMET Convenience Fund
HE Community Bank-MaxSafe
Citibank Savings Deposit Account

I Certificates of Deposit with PMA
J .25%-GE Money Bank COD with PMA

:!

09/30/86 3,170,851.16 0.050
05/01/92 293.95 0.050
05/12/97 500,000.00 1,342,598.73
10/20105 1,143,011.99 1,143,011.99
07/13/04 759,125.58 0.250
11107/08 1,802,163.73 0.146
09/28/11 03/26/12 88,339.22 88,339.22 88,392.84 0.110
09/28/11 03/26/12 249,060.78 248,843.13 249,000.00 0.201

7,712,846.41

<Interest-bearing Sweepaccountat Charterwith endingbalanceof $509,377.77 earned $104.08 for Octoberwith an average dailyInterest rateof 0.13%.

Motor Fuel Tax

Illinois Funds

EDA Administration

Illinois Funds
Certificates of Deposit with PMA

Illinois Funds

Asset Seizure - Federal

Illinois Funds

Asset Seizure· State

Illinois Funds

Asset Seizure - KCAT

Illinois Funds

Municipal Waste System

Illinois Funds

2001 G.O. Debt Servo

Illinois Funds

1997A&B G.O. Debt Servo

Illinois Funds

2003 G.O. Debt Servo

Illinois Funds

2004 G.O. Debt Servo

Illinois Funds

09/30/86

01/02/91
09/28/11

07/01100

06/09/99

11/30/98

07/10108

08/31/98

07/31/01

01/01/98

09/04/03

11/30104

03/26/12

1,232,531.88

1,794,669.92
1,000,000.00
2,794,669.92

159,406.59
159,406.59

651,764.85

177,309.47

59,279.83

100,517.05
100,517.05

8,610.24
8,610.24

5,483.74

472,217.52
472,217.52

566,495.16
566,495.16

1,000,000.00 1,000,607.02

0.050

0.050
0.110

0.050

0.050

0.050

0.050

0.050

0.050

0.050

0.050

0.050





STATEMEN1" ()FINVESTMENTS-VILLAGE
As ofOctober 31. 201'1. ..

Investment Maturity Book Market Maturity Rate of
Fund Date Date Value Value Value Interest

Western Area Traffic Improvement

Illinois Funds 11/01/92 27,750.01 0.050
Cilibank Savings Deposit Account 01/07/09 302,528.40 0.146

330,278.41

Western Area Rd Impr Impact Fees

Illinois Funds 08/01/98 323,058.28 0.050
Cilibank Savings Deposit Account 01/07/09 1,915,342.93 0.146

2,238,401.21

Capital Improvements

Illinois Funds 12/31/96 355,114.84 0.050
355,114.84

Capital Vehicle & Equipment

Illinois Funds 12/31/96 64,026.95 0.050
HE Community Bank-MaxSafe 07/13/04 5.21 0.250

64,032.16

Capital Replacement

Illinois Funds 02/01/98 535,346.97 0.050
HE Community Bank-MaxSafe 07/13/04 380,602.06 0.250
Cilibank Savings Deposit Account 11/07/08 1,417,335.18 0.146
Certificates of Deposit with PMA 09/28/11 03/26/12 708,260.78 708,260.78 708,690.71 0.110
.35%-Bank of China COD with PMA 10/05/11 04/05/12 248,999.92 248,843.13 249,000.00 0.350

3,290,544.91

Water and Sewer

Illinois Funds 09/30/86 1,146,187.68 0.050

'Interest-bearing Sweep account at Charterwithendingbalance of $13,412.67 earned $2.64for OctoberWith an average dailyinterestrateof 0.13%.

Water and Sewer-Capital Projects

Cilibank Savings Deposit Account

Sears Centre

Illinois Funds

Insurance

Illinois Funds
Cilibank Savings Deposit Account

Information Systems

Illinois Funds

EDA Special Tax Alloc.

Illinois Funds
Bank of New York Money Market

03/20/08

11/10/87
11/07/08

02/01/98

05/15/92

'.

303,904.14
303,904.14

1,051,362.76

910,986.23
709,078.39

t,620,064.62

408,620.06
408,620.06

1,062,784.58
9,381,904.08

10,444,688.66

0.080

0.050

0.050
0.146

0.050

0.050



STATEMENTOFINVESTMENTS-VILLAGE
As ofOctober 31, 2011

Fund

Roselle Road TIF

Illinois Funds
Certificates of Deposit with PMA
Cilibank Savings Deposit Account

Barr./Higgins TIF

Investment
Date

09/30/03
09/28/11
11/07108

Maturity
Date

03/26/12

Book
Value

328,074.88
500,000.00

1,005,142.61
1,833,217.49

Market
Value

500,000.00

Maturity
Value

500,303.51

Rate of
Interest

0.050
0.110
0.146

Illinois Funds
IMET
IMET Convenience Fund
Keybank - C
CD with PMA-BANK OF EAST ASIA
CD with PMA-TRIAD BANK, NA
CD with PMA-ONEWEST BANK FSB
CD with PMA-STERLING NATINAL BANK
CD with PMA-BANK LEUMI USA
CD with PMA-SAFRA NATIONAL BANK OF NEW YORK
CD with PMA-ASSOCIATED BANK, NA
CD with PMA-BANK OF THE WEST
CD with PMA-PRIVATE BANK-MI
CD with PMA-COLE TAYLOR BANK
CD with PMA-IDB BANK-NY
CD with PMA-SOUTHSIDE BANK
CD with PMA-.25%-GE MONEY BANK COD
CD with PMA-.35%-BANK OF CHINA COD
HE Community Bank-MaxSafe
Bank of New York Trust Company, N.A.
Cilibank

Illinois Funds

2005 EDA TIF Bond & Int.
Illinois Funds

Total Investments

Total Invested Per Institution

08/26/91

11/07/02

289,368.83
289,368.83

38,298.97
38,298.97

$ 48,312,669.73

Percent
Invested

19,867,408.80 41.12
500,000.00 1.03

1,143,011.99 2.37
1,075,000.00 2.23

249,600.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00 0.52
249,800.00· 0.52
249,000.00 0.52
249,060.78 0.52
248,999.92 0.52

1,139,732.85 2.36
11,135,003.06 23.05
9,957,852.33 20.61

$48,312,669.73 100.00

0.050

0.050



STATEMENT OF INVESTMENTS-VILLAGE
AsofOctober31,··2011

-.

Fund
Investment

Date
Maturity

Date
Book
Value

Market
Value

Maturity
Value

Rate of
Interest

Total Invested Per Institution Excluding
all Trust Funds, EDA Series 91 Funds & 05 Funds

Illinois Funds
IMET
Keybank - C
CD with PMA-BANK OF EAST ASIA
CD with PMA-TRIAD BANK, NA
CD with PMA-ONEWEST BANK FSB
CD with PMA-STERLING NATINAL BANK
CD with PMA-BANK LEUMI USA
CD with PMA-SAFRA NATIONAL BANK OF NEW YORK
CD with PMA-ASSOCIATED BANK, NA
CD with PMA-BANK OF THE WEST
CD with PMA-PRIVATE BANK-MI
CD with PMA-COLE TAYLOR BANK
CD with PMA-IDB BANK-NY
CD with PMA-SOUTHSIDE BANK
CD with PMA-.25%-GE MONEY BANK COD
CD with PMA-.35%-BANK OF CHINA COD
HE Community Bank-MaxSafe
Cilibank

Total Invested Per Fund
Total Investments - Operating Funds

Total Investments - Debt Service Funds

Total Investments - Trust Funds

Total Investments - Capital Projects Funds

Total Investments - All Funds

16,000,266.19
1,643,011.99
1,075,000.00

249,600.00
249,800.00
249,800.00
249,800.00
249,800.00
249,800.00
249,800.00
249,800.00
249,800.00
249,800.00
249,800.00
249,000.00
249,060.78
248,999.92

1,139,732.85
9,957,852.33

$33,310,524.05

Percent
Invested

48.03
4.93
3.23
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
0.75
3.42

29.89
100.00

$17,801,590.93

$3,970,288.05

$10,734,057.49

$15,806,733.26

$48,312,669.73



STATEMENT OF INVESTMENTS-POLICE PENSION FUND
As of October 31, 2011

Investment Maturity Book Market Maturity Rate of
Investment Date Date Value Value Value Interest

Illinois Funds 09/30/86 313,237.42 313,237.42 0.050

Fidelity Investments
Spartan Inti Index FID Advanlage Class (FSIVX) 06/05/09 2,942,578.62 3,234,120.71
Dimensional US Vector Equity Port (DFVEX) 08/08/11 1,920,553.50 1,974,523.82
DFA Inlernational Small Company Port (DFISX) 08/08/11 1,924,957.51 1,856,915.84
DFA Emerging Markels Portfolio 06/05/09 3,719,122.22 3,651,791.51
Dimensional Adv US Small Cap Value Port (DFSVX) 08/08/11 3,836,460.64 3,899,832.19
Dimensional Advisor US Large Cap Val (DFLVX) 08/08/11 2,884,553.52 2,966,443.93
Dimensional Advisor US Small Cap Value Port (DFSTX) 08/08/11 2,878,064.56 2,973,797.89
Dimensionallnv'l Grp Inc Inl'l (DFIVX) 08/08/11 1,926,469.15 1,844,659.98
Vanguard Reit Index Signal Shares (VGRSX) 08/08/11 965,889.13 1,050,817.02
Vanguard Inslilulionallndex Fund (Fund 0094) 03/09/10 1,602,727.32 2,003,775.68
Fidelity Cash Reserve 0.84 0.84

24,601,377.00

Fifth Third Bank
Money Markel 12102/03 204,433.65 204,433.65
Treasury Note, 4.875% 12123/05 02115/12 409,812.50 405,548.00 400,000.00 4.80
Treasury Infl IX NIB, 2.0% 09/18/08 01/15/14 243,554.65 262,779.15 200,000.00 1.50
Treasury InfllX NIB, 2.0% 12124/07 07/15114 284,960.73 327,316.33 250,000.00 1.50
Treasury Nole, 4.0% 03/04/05 02115115 496,314.82 562,403.35 505,000.00 3.60
Treasury Nole, 4.75% 08/29/07 08/15/17 908,356.25 1,064,938.40 890,000.00 4.00
Treasury Nole, 4.25% 08/28/08 11/15/17 224,012.38 251,752.10 215,000.00 3.60
Treasury Note, 4.0% 11/24/09 08/15/18 105,582.43 115,984.00 100,000.00 3.40
Treasury Nole, 1.75% 02126/09 01/31/14 69,507.82 72,258.90 70,000.00 1.70
Treasury Note, 2.125% 12/30/09 11/30/14 195,867.86 210,188.00 200,000.00 2.00
Treasury Nole, 2.250% 02124/10 01/31/15 398,001.34 422,688.00 400,000.00 2.10
Treasury Note, 1.375% 02124/10 02/15/13 805,041.74 812,096.00 800,000.00 1.40
Treasury Nole, 3.625% 03/31/10 02115120 204,176.39 227,234.00 200,000.00 3.20
Treasury Nole, 3.5% 06/30/10 05/15/20 104,383.21 112,625.00 100,000.00 3.10
Treasury Nole, 0.625% 06/30/10 06/30/12 100,019.86 100,336.00 100,000.00 0.60
Treasury Note, 2.625% 08/30/10 08/15/20 350,052.17 368,238.50 350,000.00 2.50
Treasury Nole, 0.375% 08/31/10 08/31/12 498,871.28 500,955.00 500,000.00 0.40
Treasury Nole, 1.375% 02114/11 11/30/15 143,759.77 153,891.00 150,000.00 1.30
Treasury Nole, 1.25% 03/15/11 03/15/14 110,567.19 112,406.80 110,000.00 1.20
Treasury Nole, 0.625% 03/08/11 02/28/13 805,212.66 809,556.30 805,000.00 0.60
Treasury Nole, 3.125% 07/05/11 05/15/21 327,847.27 358,746.30 330,000.00 2.90
Treasury Note, 2.125% 08/17/11 08/15/21 419,773.44 423,142.75 425,000.00 2.10
Treasury Nole, 1.0% 09/01111 08/31/16 220,704.69 220,413.60 220,000.00 1.00
Treasury Note, .25% 10/05/11 09/15/14 149,373.05 149,344.50 150,000.00 0.30
Treasury Nole, 1.0% 10/05/11 09/30/16 201,039.06 200,140.00 200,000.00 1.00
FHLB,4.75% 09/19/05 02/13/15 251,817.75 281,815.00 250,000.00 4.20
FHLB,5.25% 06/01/05 06/18/14 345,556.90 364,549.25 325,000.00 4.70
Freddie Mac, 4.75% 11/21/05 11/17115 460,412.38 544,516.25 475,000.00 4.10
Freddie Mac, 2.5% 06/06/11 05/27/16 831,092.77 852,406.45 805,000.00 2.40
Fannie Mae, 5.5% 08/17/11 12125116 109,962.51 109,254.68 104,583.95 5.30
FHR 2630KS, 4.0% 04/19/05 01/15/17 80,709.90 93,952.71 92,897.40 4.00
Freddie Mac, 4.5% 08/22111 03/15/19 179,479.03 176,586.09 171,776.35 4.40
GNR 2003·43 B 06/05/09 04/16/33 32,032.38 30,747.13 30,184.19 4.30
GNR 2005·90A 05/03/07 09/16/28 1,868.68 2,075.04 2,027.89 3.70
GNR 2007·27 CL A 04/30/09 02116135 71,236.94 74,069.32 71,236.94 3.20
GNR 2003·72D 05/25/07 12116136 482,996.09 555,635.00 500,000.00 4.60
GNR 2006-67 A 05/06/11 10/06/11 73,940.67 72,101.46 70,630.93 3.90
FG J13917, 3.5% 01/20/11 12101120 84,291.38 84,514.91 80,974.70 3.40
FG B13808, 4.50% 02115/11 04/01/19 146,780.83 148,147.58 138,442.74 4.20
FG C90441, 6.0% 04/14/11 05/01/21 130,350.26 129,091.63 118,210.37 5.50
FN 257264, 5.5% 04/19/11 06/01/18 144,133.96 141,919.55 131,171.37 5.10
FN 257329, 5.0% 02l1~/ll 08iol/18 65,574.19 63,908.31 60,141.63 4.70
FN 2574924.5% 02115/11 11/01/18 73,498.59 72,233.66 68,353.89 4.30
FN AI2859, 4.0% 08/16/11 06/01/21 121,776.96 120,821.28 114,904.83 3.80
FN 725517, 5.0% 03/17/11 05/01/19 160,933.70 162,133.57 150,068.09 4.60
FN AB1481, 3.5% 08/16/11 09/01/20 98,582.36 98,145.95 93,617.66 3.30
FN AB2576, 3.5% 07/19/11 05/01/21 122,023.85 122,689.05 117,028.39 3.30
FN MA0403, 3.5% 03/17/11 04/01/20 182,984.64 187,373.63 178,728.53 3.30
FN MA0548, 3.5% 01/20/11 09/01/20 76,405.23 76,926.11 73,376.87 3.30
GNMA #142495 07/22187 12115/15 3,630.67 4,453.34 4,015.60 7.20
GNMA #197505 06/23/87 03/15/17 3,044.20 3,579.46 3,153.29 7.00
GNMA #223913 10/29/87 09/15/17 250.36 288.15 253.26 9.20

12,316,593.39



STATEMENT OF INVESTMENTS-POLICE PENSION FUND
As of October 31, 2011

Investment Maturity Book Market Maturity Rate of
Investment Date Date Value Value Value Interest

Bank One
Money Market 12/08/03 503,834.22 503,834.22
Treasury Note, 9.875% 05/01/09 11115/15 144,234.38 136,570.00 100,000.00 7.20
Treasury Note, 8.875% 11/15/07 08/15/17 973,177.93 1,000,510.00 700,000.00 6.20
Treasury Note, 7.875% 12/04/08 02115/21 429,803.93 448,968.00 300,000.00 5.30
Treasury Note, 8.125% 07/31/09 08/15/21 345,887.12 383,360.00 250,000.00 5.30
Treasury Note, 4.25% 08/18/09 11/15/14 161,051.38 167,157.00 150,000.00 3.80
Treasury Note, 3.875% 12/15/10 05/15/18 655,402.34 690,330.00 600,000.00 3.40
Treasury Note, 2.0% 02/27/09 11/30/13 300,231.44 310,569.00 300,000.00 1.90
Treasury Note, 1.875% OS/21/09 02/28/14 746,015.63 777,187.50 750,000.00 1.80
Treasury Note, 2.625% 06/16/09 04/30/16 804,013.28 910,952.25 845,000.00 2.40
Treasury Note, 2.25% 08/11/09 05/31114 195,253.76 209,688.00 200,000.00 2.10
Treasury Note, 1.875% 09/24/09 06/15/12 432,538.09 429,649.50 425,000.00 1.90
Treasury Note, 2.625% 06/23/11 07/31/14 317,601.56 318,306.00 300,000.00 2.50
Treasury Note, 3.375% 03/18/10 11/15/19 244,990.24 279,277.50 250,000.00 3.00
Treasury Note, 2.125% 09/26/11 08/15/21 284,485.35 273,798.25 275,000.00 2.10
Zero Coupon Strips 01112109 05/15114 446,714.50 495,230.00 500,000.00
Freddie Mac Note, 4.0% 07/08/03 06/12113 69,633.00 79,385.25 75,000.00 3.80
FHLB, 5.125% 11/15/06 08114/13 126,916.68 135,556.25 125,000.00 4.70
FHLB,5.00% 09/20/10 11/17/17 164,025.68 167,207.60 140,000.00 4.20
Federal Farm Cr, 3.88% 11/15/06 07/08/13 47,033.50 52,910.00 50,000.00 3.70
Federal Farm Cr, 4.450% 02/22/06 06/01/15 95,736.00 112,420.00 100,000.00 4.00
Federal Farm Cr, 4.625% 10/20/05 11/03/14 49,177.50 55,633.00 50,000.00 4.20
Federal Farm Cr, 5.08% 01/09/08 10/05/15 79,292.25 86,644.50 75,000.00 4.40
FNMA 01/24/03 11/15/13 301,515.00 491,310.00 500,000.00
Fannie Mae, 4.375% 12116/10 10/15/15 164,587.50 169,527.00 150,000.00 3.90
Fed Home Ln Mtg Corp., 3.75% 05/12/10 03/27/19 118,151.78 129,239.30 115,000.00 3.30
Fannie Mae, 2.0% 02/18/10 01/09/12 203,844.00 200,718.00 200,000.00 2.00
FG G30290, 6.5% 05/14/07 03/01126 28,488.61 28,652.96 25,907.77 5.90
FG E82733, 5.5% 07/17107 03/01/16 13,031.00 14,812.38 13,731.19 5.10
FG E89857, 5.5% 07/24/08 05/01/17 32,204.06 34,719.53 32,148.01 5.10
FG E95562, 4.5% 08/18/08 04/01/13 13,715.27 13,940.89 13,715.27 4.40
FG E96436, 4.5% 04/30/07 05/01/13 4,841.49 6,185.67 6,085.44 4.40
FG E96458, 5% 09/28/09 05/01/18 19,949.60 19,469.34 18,061.28 4.60
FG E98992, 4.5% 06/18/07 09/01/18 26,312.77 30,901.94 28,902.74 4.20
FG E99429, 4.0% 10/26/07 09/01/13 12,186.73 14,773.42 14,530.04 3.90
FG H02432, 6.0% 08/11111 03/13/38 204,061.87 204,267.31 188,072.40 5.50
FG G12111, 5% 09/17109 10/01/19 13,378.27 12,928.65 11,993.63 4.60
FG J-12371, 4.50% 09/20/10 06/01/25 95,289.57 93,851.26 88,348.06 4.20
FG C91093, 6% 09/14/09 09/01/27 22,762.56 21,560.17 19,731.46 5.50
FG C91149, 6% 09/14/09 01/01/28 27,627.81 26,962.49 24,689.79 5.50
FG HO-9079,5.5% 10/13/11 06/01/37 90,223.61 90,422.14 84,124.57 5.10
FG Gl0839, 5.5% 10/16/07 10/01/13 14,054.48 15,021.82 13,933.35 5.10
FG Gl1187, 5.5% 02119/08 09/01/16 36,019.09 35,849.27 33,232.54 5.10
FG Gl1470, 4.5% 12/18/06 11/01/13 8,095.54 9,976.83 9,526.88 4.30
FG Gl1606, 4.5% 03/16/06 05/01/18 11,608.76 14,649.45 13,701.71 4.20
FG Gl1707, 6.0% 06/18/07 03/01120 15,395.07 16,057.43 14,791.98 5.50
FHLMCPool C01371, 7.0% 02112/04 06/01/32 16,717.94 12,818.16 11,085.30 6.10
FHLMC Pool E00617, 5.5% 03/18/04 01/01/14 5,217.95 3,037.20 2,841.80 5.10
FG E00678, 6.5% 11/19/07 06/01/14 16,674.19 15,706.30 14,910.53 6.20
Fed Home Ln Mtg Corp Pool EOl141, 7% 04/17/07 03/01/17 24,733.29 23,718.07 21,749.32 6.40
Fed Home Ln Mtg Corp Pool EOl156, 6.5% 11/19/07 05/01/17 27,908.39 28,104.80 25,727.34 6.00
FG E01250, 5% 09/29/09 11/01/17 14,280.97 13,734.81 12,858.14 4.70
FG E01307, 5% 03/19/07 02101/18 20,607.82 22,723.90 21,263.32 4.70
FG E01345, 5.5% 02115/07 04/01118 14,972.07 16,148.50 14,994.94 5.10
FG E01385, 4.5% 09/22109 06/01/18 23,723.19 23,359.29 22,011.73 4.20
FG E01424, 4.0% 10/20/08 08/01/18 41,069.21 46,814.91 44,346.58 3.80
FG E01426, 5.0% 03/16/06 08/01/18 20,432.57 22,875.15 21,384.04 4.70
FG E01488, 5% 05/19/08 10/01/18 24,591.61 25,913.16 24,221.08 4.70
FG E01490, 5% 02118/04 11/01/18 15,576.17 14,779.05 13,812.45 4.70
FG E01544, 4.5% 03/18/04 01/01/19 12,458.63 12,357.20 11,640.17 4.20
FG E01590, 5.0% 07/17/08 02/01119 25,199.62 27,254.03 25,464.39 4.70
FG E01642, 5% 09/17/09 . 05/01119 14,564.23 14,187.11 13,243.76 4.70
FG E01647 4% 08/17/04 05/01/19 3,634.49 4,469.27 4,235.15 3.80
FG A9-1904, 5.50% 06/14/10 04/01/40 49,846.05 50,648.03 46,418.81 5.00
FGAl1312,6.0% 12/12106 07/01/33 48,544.28 52,767.56 47,665.02 5.40
FG Bl1231, 4.5% 04/20/04 12101/18 14,086.90 14,092.66 13,180.93 4.20
FG Bl1429, 4.5% 03/16/06 12101/18 22,444.49 27,133.17 25,377.79 4.20
FG B14039, 4.0% 10/19/07 05/01/14 3,625.03 4,456.00 4,357.61 3.90
FG B17493, 4.0% 05/31106 12/01/14 6,007.70 8,760.85 8,533.60 3.90
FG B18639, 4.0% 10/19/07 01/01/15 6,002.05 7,238.76 7,046.60 3.90
FH KO-0034, 5.50% 12113/10 05/01/37 76,671.37 76,666.53 71,161.48 5.10
FG C80398, 6.5% 01/13/05 05/01126 26,839.62 24,105.35 21,221.55 5.70
FHLMC Pool C90230, 6.5% 06/14/04 09/01118 10,639.68 9,211.77 8,329.21 5.90
FG C90247, 6.5% 06/25/04 01/01/19 15,476.96 13,759.24 12,441.00 5.90
FG C90438, 6.5% 06/14/04 04/01/21 10,710.91 8,985.10 8,124.25 5.90



STATEMENT OF INVESTMENTS-POLICE PENSION FUND
As of October 31, 2011

Investment Maturity Book Market Maturity Rate of

Investment Date Date Value Value Value Interest
FG C90481, 6% 02/24/04 09/01/21 7,692.72 6,258.42 5,730.89 5.50
FHLMCPOOL C90584, 5.5% 09/29/09 10/01/22 16,292.18 15,722.97 14,543.36 5.10
FHLMCPOOL C90588, 5.5% 09/29/09 11/01/22 17,391.17 16,658.31 15,408.52 5.10
FHLMCPOOL C90589, 6.0% 06/11/09 11101/22 6,896.66 6,725.11 6,158.24 5.50
FG C90686, 4.5% 04/13/05 06/01/23 15,062.57 18,555.19 17,235.31 4.20
FG C90698, 4.5% 08/20/07 08/01/23 20,023.01 25,138.38 23,350.22 4.20
FG C90808, 6.5% 11/15/04 01/01/24 7,300.33 6,675.78 6,036.18 5.90
FNMA251818,6% 09/30/04 06/01/18 31,460.31 27,331.69 24,917.66 5.50
Fed NaIl MIgAssn Pool 253946, 7% 07/15/04 08/01/21 14,719.16 11,952.06 10,377.67 6.10
FNMA254186, 5.5% 01/20/04 01101/12 2,932.63 155.30 146.40 5.20
FN 254342, 6.0% 01/29/08 06/01/17 44,218.23 43,496.82 40,016.94 5.50
Fed Nail MIgAssn Pool 254455, 5.5% 01/20/04 08/01/12 4,544.83 1,284.72 1,193.53 5.10
FNMA254470, 5.5% 01/20/04 09/01/12 3,126.46 856.22 846.86 5.40
FN 254471, 6.0% 06/11/09 09/01/22 6,593.18 6,550.95 5,950.32 5.50
FNMA254488, 6% 02/18/04 09/01/12 7,383.76 1,960.59 1,936.04 5.90
FN 254513, 6.0% 06/11109 10/01/22 6,337.66 6,279.79 5,704.03 5.50
FN 254544, 6.0% 06/11/09 11/01/22 12,073.16 11,917.04 10,824.42 5.50
FN 254631, 5.0% 11/19/07 02/01/18 9,765.33 10,794.68 9,991.37 4.60
FN 254634, 5.5% 09/29/09 02/01/23 20,190.28 19,848.81 18,160.43 5.00
FNMA254640, 5.5% 03/16/06 01/01/13 2,896.51 3,096.11 2,922.43 5.20
FNMA254659, 4.5% 10/30/07 02101/13 2,864.54 3,427.83 3,234.35 4.20
FN 254719, 4.5% 09/22/09 04/01/18 19,711.10 19,566.78 18,261.62 4.20
FNMA254757, 5% 01/20/04 05/01/13 13,138.16 7,619.81 7,172.46 4.70
FNMA254802, 4.5% 10/31/05 07/01/18 17,287.92 20,803.15 19,415.52 4.20
FNMA 254882, 5.0% 10/18/05 08/01/13 13,106.29 12,737.55 12,105.06 4.80
FNMA254908, 5% 04/15/04 09/01/23 17,815.88 17,887.83 16,385.00 4.60
FNMA254958, 4.5% 11/30/06 09/01/13 4,306.77 5,533.60 5,197.38 4.20
FNMA254959, 5.0% 03/18/08 10/01/13 14,722.91 13,991.81 13,284.29 4.70
FNMA254971, 5.5% 01/20/04 10/01/13 6,977.19 3,773.00 3,560.21 5.20
FN 254987, 5.0% 02/18/09 12/01/18 15,128.51 15,466.06 14,315.12 4.60
FNMA255040, 4.5% 10/30/07 12/01/13 8,264.90 9,475.59 8,970.89 4.30
FNMA255041, 5% 02123/04 12/01/13 6,762.16 4,755.35 4,506.12 4.70
FNMA255117,5% 02118/04 02/01/14 8,269.94 6,048.60 5,720.80 4.70
FNMA255148,5.5% 02118/04 02/01/14 9,552.52 6,434.98 6,011.53 5.10
FN 255271, 5% 04/12106 06/01/24 13,820.11 16,837.93 15,458.71 4.60
FN 255290, 4.0% 11/18/08 06/01/14 14,117.70 15,115.89 14,669.21 3.90
FN 779774, 5% 03/16/06 07/01124 22,768.16 27,503.41 25,250.56 4.60
FN 255431, 4.5% 03/14/07 09/01/14 7,922.62 9,534.71 8,944.38 4.20
FN 255574, 4.50% 03/09/06 12/01/14 10,475.50 12,486.99 11,996.-57 4.30
FNMA255938, 4.50% 11/17105 11/01/15 8,188.14 9,815.07 9,456.21 4.30
FN 256323, 5.5% 01/13/11 07/01/26 169,876.70 167,956.66 154,597.85 5.10
FN 256556, 6.0% 03/10/11 01/01/27 77,613.06 76,424.87 69,635.42 5.50
FNMA303771, 6.5% 10/29/04 03/01/16 13,546.76 11,256.70 10,210.71 5.90
FNMA340901, 6% 01/15/04 03/01/14 15,540.93 10,657.19 9,832.90 5.50
FN 535170, 5.50% 03/16/06 09/01/14 8,551.91 9,276.09 8,551.91 5.10
Fed Nail MIgAssn Pool 545639, 6.5% 03/13/06 04/01/32 21,817.70 23,289.71 20,571.59 5.70
FN 545696, 6.0% 05/19/09 06/01/22 29,309.32 29,043.46 26,478.25 5.50
FNMA555545, 5% 08/18/09 06/01/18 34,612.83 34,417.98 31,856.70 4.60
FNMA555591,5.5% 02112104 07/01/33 17,703.66 18,027.34 16,515.21 5.00
FN 555969, 4.0% 04/18/06 12/01/18 8,120.94 10,338.94 9,740.03 3.80
FN 615017, 5.0% 06/19/06 12/01/16 16,375.87 20,248.14 18,763.04 4.60
FN 658867, 6.0% 07/17/07 08/01/17 12,151.30 13,003.47 11,963.15 5.50
Fed Nail MIgAssn Pool 676674, 5% 11/19/07 12101/17 13,698.48 15,167.22 14,038.52 4.60
Fed Nail MIgAssn Pool 681347, 5% 11/19/07 02/01/18 17,541.15 19,437.81 17,991.31 4.60
FNMA695871, 4.5% 10/31/07 04/01/18 15,440.02 17,962.47 16,764.32 4.20
FNCI Pool 704460, 6% 01/20/04 05/01/18 8,778.88 5,667.53 5,209.61 5.50
FNMA708760, 4.5% 03/16/04 06/01/18 14,762.70 14,918.29 13,923.20 4.20
FNMA709028, 5.0% 03/16/06 06/01/18 18,662.01 21,784.53 20,163.39 4.60
FNMA 709122, 4.5% 08/20/07 07/01/18 19,418.28 23,059.37 21,521.25 4.20
FNMA 721608, 4.0% OS/29/07 07/01/18 14,398.06 18,298.31 17,238.33 3.80
FN 725045, 4.5% 11/30/06 11/01/18 20,087.64 23,502.80 21,935.10 4.20
FN 725352, 4.5% 09/18/07 04/01/19 15,522.79 18,496.11 17,257.38 4.20
FN 725510, 6.5% 11/19/07 07/01/17 19,910.82 18,152.19 17,230.69 6.20
FN 725704, 6% 09/14/09 08/01/34 30,852.97 31,183.81 28,109.23 5.40
FN 725876, 5% OS/26/06 10/01/19 19,844.12 23,824.73 22,051.77 4.60
FNMA 729347, 4.0% 03/13/06 07/01/18 13,315.44 17,808.09 16,776.50 3.80
FNMA 730675, 4.5% 12113/05 08/01/33 16,911.63 21,079.38 19,827.66 4.20
FNMA731190, 4.5% 08/20/07 . 08/01/18 15,465.49 18,860.66 17,602.60 4.20
FNMA734741, 4% 08/17/04 10/01/18 2,298.49 2,818.36 2,655.10 3.80
FN 735522, 4.0% 05/17/05 12/01/18 20,115.48 23,529.23 22,166.23 3.80
FN 735727, 6% 04/17/08 01/01120 36,850.84 35,839.93 33,067.85 5.50
FNMA 736541, 4% 02116/05 08/01118 6,394.21 7,312.96 6,825.04 3.70
FNMA 744316,5% 02118/09 09/01/18 37,637.11 38,254.85 35,408.04 4.60
FN 745017, 4.5% 05/19/09 07/01/20 26,617.75 26,626.56 24,843.30 4.20
FN 745444, 5.5% 10/28/08 04/01/16 18,202.02 18,514.87 17,280.52 5.10
FN 745575, 6.5% 10/13/10 02/01/36 82,236.86 81,928.19 73,317.75 5.80
FN 748682, 4.5% 03/19/07 10/01/18 14,218.57 16,672.02 15,559.95 4.20
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FNMA759424, 5.5% 01/14/04 01/01/34 17,424.59 18,346.39 16,502.71 4.90
FN 763860, 4.0% 03/13/06 03/01/34 17,161.69 21,515.63 20,546.45 3.80
FNMA 888250, 5.5% 09/16/08 01/01/21 26,324.34 27,654.27 25,465.98 5.10
FN 888889, 4.5% 12117107 12101/18 33,616.10 38,259.31 35,707.31 4.20
FN 889634, 6.0% 07/19/10 02/01/23 71,222.32 68,505.22 62,979.41 5.50
FN 923790, 6.50% 09/14/10 05/01/37 106,648.70 101,791.70 98,099.24 6.30
FN 976871, 6.5% 05112/09 08/01/36 39,470.06 40,156.20 35,459.89 5.70
FN 995656, 7.0% 04113/09 11/15116 50,259.93 51,564.42 44,775.55 6.10
FN AB1940, 3.50% 10/18/11 12/01/25 193,538.04 191,779.61 184,321.94 3.40
FN AD7139, 5.50% 11/10/10 07/01140 95,474.71 95,406.97 87,067.63 5.00
Ginnie Mae, 6.0% 02117111 09/20/36 85,228.55 87,127.49 77,728.55 5.40
Ginnie Mae G2 2563, 6.5% 05/18/11 03/20/28 181,711.05 182,142.18 159,729.01 5.70
Ginnie Mae G2 3851, 5.5% 04/20/11 OS/20/36 66,330.80 67,828.88 60,774.75 4.90
GN 004211 M,6.5% 07/21/10 08/20/38 68,142.45 68,138.79 60,668.12 5.80
GNMA780769, 7.5% 01/20/04 04/15/13 5,305.12 194.18 191.61 7.40
GNMA781403,6% 03/18/04 02115117 10,731.82 7,953.47 7,361.87 5.60
GNMA781407,7% 01/21/04 11/15/16 7,352.30 1,693.95 1,678.08 6.90
GNMA781567,5% 02/18/04 02/15/18 8,434.66 7,650.47 7,127.12 4.70

12,228,532.76

x Total Investments $ 49,459,740.57

Book Market Percent
Total Invested Per Institution Value Value Invested

Illinois Funds 313,237.42 313,237.42 0.63
Money Market 708,268.71 708,268.71 1.43
Mutual Funds 24,601,376.16 25,456,679.41 49.74
GNMA 1,034,094.29 1,097,539.52 2.09
Treasury Notes 13,811,478.99 14,581,304.98 27.92
FNMA 6,990,722.30 7,354,890.40 14.13
FHLMC Bonds 313,582.04 324,620.94 0.63
FHLBAgency Bonds 969,026.91 1,043,080.81 1.96
Federal Farm Cr Bonds 271,239.25 307,607.50 0.55
Zero Coupon Bonds 446,714.50 495,230.00 0.90

$49,459,740.57 $51,682,459.69 100.00
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Illinois Funds 09/30/86 594,719.74 594,719.74 0.050

Vanguard International Value Fund
Mutual Funds 06/15/05 5,491,894.06 4,774,419.41

American Funds
The Growth Fund of America 12/30/09 4,955,230.87 5,107,102.32

BlackRock
U.S. Opportunities-Institutional Class 12/30/09 2,617,615.47 2,760,732.43

US Bank - US Real Estate Cohen & Steers
Real Estale 12/31/07 2,468,429.83 2,427,964.00

Mesirow Financial
Equities 01/18/07 9,347,487.15 10,068,016.00
Money Market 01/18/07 408,904.67 408,904.67

Tolal Mesirow Financial 9,756,391.82

Mitchell Vaught & Taylor
Money Market 05/01/07 120,691.79 120,691.79
Treasury Nole, 4.75% 03/29/07 01/31/12 606,562.50 606,960.00 600,000.00 4.700
Treasury Note, 0.875% 03/16/10 02/29112 440,251.48 441,170.00 440,000.00 0.900
Treasury Note, 1.00% 04/30/10 04/30/12 299,860.38 301,359.00 300,000.00 1.000
FNMA MTN, 4.75% 08/29/08 02/21/13 154,719.30 158,607.00 150,000.00 4.500
Treasury Nole, 2.5% 03/31/08 03/31/13 405,837.62 412,908.00 400,000.00 2.400
FNMA MTN, 1.75% 03/25/10 05/07/13 414,308.61 423,636.00 415,000.00 1.700
FNMA MTN, 4.375% 05/15/07 07/17/13 503,434.74 517,859.00 465,000.00 4.100
FNMA MTN, 2.875% 02/19/10 12/11/13 360,570.70 368,085.00 350,000.00 2.700
Treasury Stripped 06/25/09 02/15/14 438,937.40 486,129.00 490,000.00
FNMA MTN, 4.125% 05/10/07 04/15/14 286,225.19 315,276.00 290,000.00 3.800
Treasury Note, 2.375% 09/14/09 08/31114 301,829.13 316,569.00 300,000.00 2.300
FNMA MTN, 2.625% 03/18/10 11/20/14 452,006.55 476,694.00 450,000.00 2.500
Treasury Note, 1.875% 07/16/10 06/30/15 473,122.67 491,700.00 470,000.00 1.800
FHLMC MTN, 4.75% 05/14/07 11/17115 440,150.82 481,467.00 420,000.00 4.100
FNMA MTN, 5.00% 03/16/10 03/15/16 442,048.40 466,288.00 400,000.00 4.300
FHLB DEB, 4.75% 05/15/07 12/16/16 176,194.44 209,696.00 180,000.00 4.100
Treasury Nole, 3.25% 01/29/10 12/31/16 403,251.60 443,908.00 400,000.00 2.900
FNMA MTN, 5.375% 02/19/10 06/12/17 390,247.55 421,113.00 350,000.00 4.500
Treasury Note, 1.875% 11/08/10 10/31/17 262,672.13 268,185.00 260,000.00 1.800
Treasury Bond, 9.125% 05/08/07 05/15/18 286,024.54 303,945.00 205,000.00 6.200
Treasury Note, 4.0% 10/16/08 08/15/18 409,845.35 463,936.00 400,000.00 3.400
Treasury Note, 2.125% 10/20111 08/15/21 299,028.54 298,689.00 300,000.00 2.100
Treasury Nole, 3.375% 12/18/09 11/15/19 442,055.32 502,700.00 450,000.00 3.000
Treasury Nole, 2.625% 09/15/10 08/15/20 447,470.55 473,450.00 450,000.00 2.500
FNMA MTN, 3.05% 09/28/10 09/28/20 245,490.00 253,372.00 245,000.00 2.900
FNMA MTN, 6.25% 05/14/07 05/15/29 174,979.81 211,256.00 155,000.00 4.600
JPMORGAN CHASE, 4.65% 08/26/11 06/01/14 266,325.00 268,540.00 250,000.00 4.300

9,944,142.11

US Bank· Fixed Income
Money Market 07/31/99 351,498.27 351,498.27
FHLB DEB, 2.00% 06/17/10 . 09/14112 204,268.00 202,942.00 200,000.00 1.970
FNMA #535710 01/18/02 11/01/12 14,336.00 425.00 414.06 7.760
FNMA #251338 03/18/04 12/01/12 4;772.65 1,317.00 1,280.25 6.300
FNMA #254584 11/19/02 12/01/12· 26,723.73 10,064.00 9,379.98 4.660
FNMA #254646 01/21/03 01/01/13 10,702.45 6,344.00 6,122.08 4.330
FNMA Deb 07/30/03 03/15/13 191,554.40 211,102.00 200,000.00 4.140
FNMA #424335 06/22/01 05/01/13 4,340.11 1,292.00 1,243.93 6.270
FHLMC GD E00567, 7.0% OS/23/06 08/01/13 20,597.47 18,387.00 17,557.01 6.680
FNMA #254863 09/19/05 08/01/13 7,116.81 9,115.00 8,635.63 3.780
FHLMC Pool 90036, 6% 06/18/01 10/01/13 1,392.43 1,678.00 1,550.72 5.540
FNMA #254958 04/18/06 10/01/13 16,082.70 24,210.00 22,738.55 4.230
FHLMC Pool 90037, 6% 03115/04 11/01/13 22,935.44 15,149.00 14,003.22 5.540
FNMA #255013 12/31/03 11/01/13 42,308.11 31,781.00 29,902.99 4.700
FNMA #445355 04/23/04 12/01/13 8,607.90 4,637.00 4,435.04 6.210
Zero Coupon Bond 01/05/06 02/15114 839,856.00 1,190,520.00 1,200,000.00
FNMA #491365 04/23/04 06/01/14 8,500.41 4,368.00 4,156.92 6.180
FNMA #534998 06/21/01 06/01/14 3,123.51 2,639.00 2,435.24 5.530
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Treasury Note, 2.625% 06/23/11 07/31114 529,335.94 530,510.00 500,000.00 2.470
FNMA#598032 08/16/01 08/01/14 2,003.95 919.00 880.13 5.770
FNMA#633688 04/16/02 09/01/14 33,305.52 38,140.00 35,162.42 5.070
Treasury Security 12/23/05 11/15/14 502,185.00 738,638.00 750,000.00
FHLMCGO P60089, 7% 07/20/04 12/01/14 5,110.84 2,882.00 2,768.45 6.730
FNMA#535219 08/20/04 03/01/15 28,448.20 16,123.00 14,828.50 6.900
FNMA MTN, 4.375% 12/15/10 10/15/15 384,037.50 395,563.00 350,000.00 3.870
Zero Coupon Bond Stripped OS/29/03 11/15/15 350,086.75 566,824.00 585,000.00
GNMA#142495 07/22/87 12/15115 3,630.70 4,453.00 4,015.58 7.210
FHLMCPool GO C90124, 7% 04/15/04 01/01/16 27,814.85 20,387.00 18,429.47 6.330
FNMA#725382 07/20/04 01/01/16 17,263.00 3,551.00 3,516.70 7.910
Treasury Note, 2.0% 09/11/08 01/15/16 284,028.83 321,105.00 285,327.50 1.780
FHLMCPool GO P60090, 7% 07/20/04 03/01/16 3,810.73 1,987.00 1,887.31 6.640

, Treasury Note, 2.625% 06/16/09 04/30/16 285,448.50 323,415.00 300,000.00 2.430.,
FNMA#253846 04/23/04 06/01/16 8,570.29 6,302.00 5,731.80 5.920

! Zero Coupon Bond 10/04/02 07/15/16 246,197.14 482,019.00 520,000.00
Treasury Bond, 7.5% Coupon 04/23/93 11/15/16 785,627.89 989,355.00 750,000.00 5.690
Treasury Note, 3.25% 06/23/11 12/31/16 538,906.25 554,885.00 500,000.00 2.930
GNMA#197505 06/23/87 03/15/17 3,044.19 3,579.00 3,153.31 7.040
FNMA#254308 04/17/07 05/01/17 132,597.40 133,94!l.OO 121,833.90 5.910
FNMA#645917 07/19/10 06/01117 274,677.76 263,187.00 239,382.96 5.910
FHLMCPool GO G11426, 7% 04/28/04 07/01/17 12,242.12 6,043.00 5,752.88 6.670
FNMA#251342 04/15/04 11/01/17 32,040.06 21,887.00 19,487.73 6.230
FHLMCPool GO E93732, 5% 11/17/05 01/01/18 43,205.47 50,060.00 46,439.17 4.640
FNMA#681270 11/20/07 01/01/18 14,568.53 16,021.00 14,828.87 4.630
FNMA#695812 03/18/03 03/01/18 41,564.33 35,959.00 33,283.08 4.630
FHLMCPool GO E96427, 5% 02/19/08 04/01/18 57,086.72 59,064.00 54,791.97 4.640
FNMA#251692 03/15/04 04/01/18 19,950.91 15,052.00 13,653.48 5.890
FNMA#625609 11/18/04 04/01/18 14,337.53 14,102.00 13,052.60 4.630
FNMA#695910 11/18/04 05/01/18 15,861.14 15,846.00 14,560.88 4.590
FNMA#251787 01/20/04 06/01/18 18,340.71 14,673.00 13,309.49 5.900
FNMA#682424 03/17105 07/01/18 14,752.21 17,554.00 16,536.96 3.770
FNMA #713804 03/27/06 07/01118 24,373.08 31,786.00 29,944.83 3.770
FNMA #720393 10/19/04 07/01/18 37,943.05 40,047.00 37,376.10 4.200
FNMA#721545 04/18/05 07/01/18 23,600.09 29,312.00 27,613.70 3.770
FNMA#721608 03/17/05 07/01/18 25,537.82 32,291.00 30,420.51 3.770
FNMA#722477 04/18/05 07/01/18 21,373.61 27,288.00 25,707.49 3.770
FNMA#726128 03/17/05 07/01/18 24,316.03 31,152.00 29,347.45 3.770
FNMA #729347 03/17/05 07/01/18 30,283.60 39,091.00 36,826.37 3.770
FNMA #682450 03/17/05 09/01/18 3,407.95 4,032.00 3,798.03 3.770
FNMA#252104 - 08/20/04 11/01/18 14,948.95 12,736.00 11,552.94 5.900
FNMA#735522 05/17/05 12/01/18 53,641.25 62,745.00 59,109.91 3.770
FHLMCGO C90250, 6.5% 05/16/06 02/01/19 50,163.76 52,400.06 47,379.50 5.880
FNMA#545970 07/29/05 02/01119 37,175.83 34,565.00 31,353.39 5.900
FNMA#323603 08/20/04 03/01/19 32,048.11 27,154.00 24,631.22 5.900
FHLMCGO E01647, 4.0% 08/17/04 05/01/19 14,538.10 17,877.00 16,940.73 3.790
Zero Coupon Bond 03/11/94 05/15/19 465,426.93 868,750.00 1,000,000.00
FHLMCPool C90265, 6.5 % 03/11/04 06/01/19 70,637.46 52,845.00 47,781.57 5.880
FNMA#252499 03/18/04 06/01119 22,640.65 17,506.00 15,879.57 5.900
FNMA#252573 08/22/03 06/01/19 32,209.07 29,749.00 27,121.14 5.470
FHLB Oeb, 4.125% 04/20/11 03/13/20 364,292.25 391,976.00 350,000.00 3.680
Zero Coupon Bond 06/27/03 05/15/20 223,540.00 416,830.00 500,000.00
Zero Coupon Bond 01/29/03 05115/20 426,995.00 839,950.00 1,000,000.00
Treasury Bond, 7.875% OS/22/07 02/15/21 2,029,907.50 2,244,840.00 1,500,000.00 5.260
FNMA#253708 08/20/04 03/01/21 22;179.34 19,172.00 17,390.32 5.890
FNMA#745406 OS/20/08 . 03/01/21 50,947.89 51,282.00 47,178.95 5.520
FHLMCGO 095476, 6.0% 09/20/04 02/01/22 8,216.08 5,592.00 5,120.80 5.490
FNMA#254193 06/13/05 02/01/22: 76,898.90 78,120.00 71,220.01 5.470
FNMA#254231 09/13/06 03/01/22 43,491.38 46,212.00 42,130.65 5.470
FNMA#254305 09/14/05 05/01/22 16,058.91 15,340.00 13,914.39 5.890
FNMA #889634 07/19/10 02/01/23 71,222.32 68,505.00 62,979.41 5.520
FNMA#254764 02/11/10 06/01/23 33,892.30 33,401.00 30,525.10 5.030
FHLMCGO 096094, 4.5% 11/14/05 07/01/23 54,368.69 63,631.00 59,105.14 4.180
FHLMCGO J12371, 4.50% 09/20/10 06/01/25 152,463.35 150,162.00 141,356.94 4,240
FHLMCGO G30290, 6.5% 08/14/07 03/01/26 30,309.52 31,837.00 28,786.37 5.880
FNMA#256556, 6.00% 03/10/11 01/01/27 79,197.01 77,985.00 71,056.56 5.470
GNMA#2629, 6.00% 12/20/10 08/20/28 106,533.82 106,153.00 94,449.01 5.340
FNMA #481427 05118/01 01/01/29 (0.00) 13,118.00 11,818.11 5.400
FNMA#483802 12/12/02 02/01/29 44,482.27 47,215.00 43,087.69 5.020
GNMA#2783 07/22/99 07/20/29 24,533.73 29,387.00 . 25,158.75 5.990
Treasury Bond, 5.375% 05/19/09 02/15/31 804,650.44 884,104.00 650,000.00 3.950



STATEMENT OF INVESTMENTS-FIRE PENSION FUND
As of October 31, 2011

Investment Maturity Book Market Maturity Rate of
Investment Date Date Value Value Value Interest
FHLMC Pool C01292F, 6.0% 02/13/02 02/01/32 9,041.19 25,765.00 23,259.94 5.420
FNMA #685962 09/15/03 02/01/32 39,928.15 49,576.00 45,661.93 4.610
FHLMC C66034, 6.5% 05/13/02 04/01/32 34,108.23 30,021.00 26,603.92 5.760
FNMA #254310 03/14/05 05/01/32 60,078.10 59.613.00 53,705.09 5.400
FNMA #545782 12/31/04 07/01/32 17,927.93 17,166.00 14,895.50 6.080
FNMA #813818 05/12/05 07/01/32 12,372.22 7,799.00 6,769.06 6.080
FNMA #685952, 6.50 % 05/12/05 09/01/32 140,870.24 143,986.00 127,146.32 5.740
FNMA #725350 10/30/06 01/01/33 31,774.27 35,428.00 31,916.76 5.410
FNMA #702435 05/14/03 05/01/33 132,169.55 128,836.00 118,028.92 5.040
FNMA #702901 09114/05 05/01/33 36,788.35 38,744.00 34,495.59 5.340
FNMA #711215 08/14/07 06/01/33 79,466.59 94,279.00 85,587.38 4.990
FHLMC GO A11312, 6.0% 12/12/06 07/01/33 48,544.23 52,768.00 47,664.97 5.420
FNMA #726912 05/13/04 08/01/33 34,163.57 45,749.00 43,635.91 3.810
FNMA #729379 09/14/05 08/01133 4,849.19 4,941.00 4,454.11 5.400
FNMA #738348 03/15/04 09/01/33 9,361.28 9,224.00 8,314.34 5.410
FNMA #725017 02/12/04 12/01/33 33,262.97 34,734.00 31,255.52 4.950
FHLMC GO G01864, 5.0% 08/14/07 01/01/34 30,137.65 37,110.00 34,484.24 4.650
FNMA #755617 04113/10 01/01/34 53,681.76 54,463.00 49,266.88 4.980
FNMA #759893 03/15/04 01/01/34 3,290.65 2,921.00 2,601.66 5.340
FNMA #751182 03/15/04 03/01/34 32,709.89 34,310.00 30,862.09 4.950
FNMA #767378 04/15/04 03/01/34 77,583.71 79,339.00 71,366.36 4.950
FNMA #801357 07/14/05 08/01/34 18,298.87 18,794.00 17,215.30 5.040
FNMA #796295 11/14/05 12/01/34 43,217.85 57,127.00 53,766.32 4.230
FNMA #888568 08114/07 12/01/34 39,639.38 48,803.00 45,220.64 4.630
FNMA #809159 02/10/05 01/01/35 112,158.97 124,154.00 113,076.38 4.550
FNMA #815426 11/14/05 02/01/35 35,149.48 48,542.00 45,686.49 4.220
FHLMC GO M6987, 5.5% 12/13/05 07/01/35 56,127.19 63,608.00 58,489.33 5.060
GNMA #003851 04/20/11 OS/20/36 54,641.81 55,876.00 50,064.86 4.930
FNMA #872912 02/11/10 06/01/36 80,642.66 76,026.00 68,341.26 5.840
GNMA #737975 02/17/11 127,842.84 130,691.00 116,592.84 5.350
FNMA#831806,6.5% 06/14/10 10/01/36 108,992.26 107,355.00 96,504.45 5.840
FHLMC GO C02660, 6.5% 12/12/06 11101136 30,043.64 31,183.00 27,942.68 5.820
FHLMC GO P50531, 6.5% 08/12/10 01/01/37 103,855.59 105,352.00 94,409.14 5.830
FNMA #906350. 6.0% 01/18/11 01/01/37 150,071.90 153,135.00 139,609.96 5.470
FNMA #923790 09/14/10 05/01/37 127,978.46 122,150.00 117,719.11 6.260
FHLMC GO H02432, 6.0% 08/11/11 03/01/38 204,061.88 40,091.00 188,072.41 5.520
FNMA #995504 08/13/09 11/01/38 42,986.07 204,267.00 34,649.48 6.480
FHLMC GO G05832, 5.0% 06/13/11 03/01/40 382,006.09 384,221.00 357,864.52 4.660
FHLMC GO A 91904,5.50% 06/12/10 04/01/40 199,384.27 202,592.00 185,675.32 5.040
FHLMC GO C03475, 6.00% 08/12/10 04/01/40 89,642.32 86,766.00 79,350.02 5.490

Total US Bank 15,086,094.64

Total Investments $ 50,914,518.55

Book Market Percent
Total Invested Per Institution Value Value Invested

Illinois Funds 594,719.74 594,719.74 1.17
Equities 9,347,487.15 10,068,016.00 18.36
Money Market 881,094.73 881,094.73 1.73
Mutual Funds 13,064,740.41 12,642,254.16 25.66
GNMA 320,227.09 330,139.00 0.63
Treasury Bonds 3,906,210.37 4,422,244.00 7.67
Treasury Notes 6,429,506.79 6,751,449.00 12.63
FNMA 7,197,194.83 7,601,251.00 14.14
FHLMC Bonds 2,200,603.70 2,089,247.00 4.32
FHLB Agency Bonds 744,754.69 804,614.00 1.46
Zero Coupon Bonds 3,493,224.22 5,589,660.00 6.86
Real Estate 2,468,429.83 2,427,964.00 4.85
Corporate Bonds 266,325.00 268,540.00 0.52

$50,914,518.55 $54,471,192.63 100.00





OPERATING REPORT SUMMARY

REVENUES

October 31, 2011

CURRENT MONTH YEAR-TO-DATE

ANNUAL BENCH-

BUDGET ACTUAL BUDGET ACTUAL BUDGET % MARK
Water & Sewer Fund

Water Sales 908,333 964,464 9,083,333 8,872,217 10,900,000 81.4%
Connection Fees 4,167 41,667 3,794 50,000 7.6%
Cross Connection Fees 3,083 3,185 30,833 31,553 37,000 85.3%
Penalties 4,167 4,398 41,667 44,797 50,000 89.6%
Investment Earnings 1,250 206 12,500 4,514 15,000 30.1%
Other Revenue Sources 38,393 3,042 383,933 299,090 460,720 64.9%

Total Water Fund 959,393 975,296 9,593,933 9,255,965 11,512,720 80.4%1 83.3%

Motor Fuel Tax Fund 113,233 99,811 1,132,333 1,166,885 1,358,800 85.9%
Community Dev. Block Grant Fund 27,917 279,167 145,529 335,000 43.4%
EDA Administration Fund 337,223 132 3,372,233 4,052,297 4,046,680 100.1%
E-911 Surcharge 2,229 2,095 22,292 20,124 26,750 75.2%
Asset Seizure Fund 108,211 10,970 1,082,108 630,205 1,298,530 48.5%
Municipal Waste System Fund 95,912 84,728 959,117 781,593 1,150,940 67.9%
Sears Centre Operating Fund 389,263 158,390 3,892,625 3,666,494 4,671,150 78.5%
Insurance Fund 159,483 159,894 1,594,833 1,593,375 1,913,800 83.3%
Information Systems 92,228 91,203 922,283 920,737 1,106,740 83.2%
Roselle Road TIF 190 190 476,120 476,339 1,171,580 40.7%

Total Spec Rev. & Int. Svc. Fund 1,325,889 607,413 13,733,112 13,453,577 17,079,970 78.8%

TOTAL OPERATING FUNDS 4,986,670 5,280,790 57,213,318 52,894,450 74,420,358 71.1%1 83.3%

Sears EDA Gen Account 15,988,968 N/A
2001 G.O. Debt Service 8,200 8,204 57,720 57,867 643,600 9.0%
1997 A & B G.O. Debt Service 0 24,203 553,480 4.4%
2003 G.O. Debt Service 80,300 80,376 462,430 463,333 711,280 65.1%
2004 G.O. Debt Service 88,600 88,693 439,600 573,181 974,040 58.8%
2005A G.O. Debt Service 40 40 1,640,240 1,321,806 3,905,500 .33.8%
2005 EDA TIF Bond Fund 2 2,000 2,044 21,000 9.7%
2008 G.O.D.S. Fund 1 1,320,000 666,136 1,352,260 49.3%
2009 G.O.D.S. Fund 27,200 27,207 223,900 233,472 550,000 42.4%

221.9%1TOTAL DEBT SERVo FUNDS 204,340 204,522 4,145,890 19,331,010 8,711,160 83.3%

Central Rd. Corridor Fund 25 23 250 122 300 40.6%
Hoffman Blvd Bridge Maintenance 39 31 392 322 470 68.5%
Western Corridor Fund 925 44 9,250 466 11,100 4.2%
Traffic Improvement Fund 113 56 1,125 350 1,350 25.9%
EDA Series 1991 Project 39,167 114 391,667 5,168 470,000 1.1%
Central Area Rd. Impr. Imp. Fee 42 46 417 470 500 94.0%
2008 Capital Project Fund 2,698 2,727 N/A
Western Area Traffic Impr. 60 38 600 389 720 54.0%
2009 Capital Project Fund 83,333 120 833,333 504,349 1,000,000 50.4%
Western Area Traffic Impr. Impact Fee 425 1,192 4,250 125,286 5,100 2456.6%
Capital Improvements Fund 777,886 203,135 7,778,858 2,253,069 9,334,630 24.1%
Capital Vehicle & Equipment Fund 46,213 3 462,125 475,905 554,550 85.8%
Capital Replacement Fund 500 416 5,000 3,057 6,000 50.9%

TOTAL CAP. PROJECT FUNDS 948,727 207,915 9,487,267 3,371,680 11,384,720 29.6%1 83.3%

Police Pension Fund 346,400 346,404 3,223,390 3,226,275 4,405,184 73.2%
Fire Pension Fund 343,800 343,856 4,024,320 4,025,417 4,186,294 96.2%

84.4%1TOTAL TRUST FUNDS 690,200 690,261 7,247,710 7,251,692 8,591,478 83.3%

TOTAL ALL FUNDS 6,829,937 6,383,487 78,094,185 82,848,831 103,107,716 80.4%1 83.3%





OPERATING REPORT SUMMARY
EXPENDITURES
October 31, 2011

CURRENT MONTH YEAR- TO-DATE
ANNUAL BENCH-

BUDGET ACTUAL BUDGET ACTUAL BUDGET % MARK
Development Services

Administration 16,596 15,951 165,958 160,350 199,150 80.5%
Planning 36,831 39,175 368,308 381,242 441,970 86.3%
Code Enforcement 86,805 82,174 868,050 847,208 1,041,660 81.3%
Transportation & Engineering 85,062 77,768 850,617 815,754 1,020,740 79.9%
Economic Development 98,337 23,520 983,367 533,083 1,180,040 45.2%

Total Development Services 323,630 238,588 3,236,300 2,737,637 3,883,560 70.5%1 83.3%1

Health & Human Services 53,185 49,763 531,850 493,096 638,220 77.3%1 83.3%1

Miscellaneous
4th of July 88,250 89,282 93,800 95.2%
Police & Fire Comm. 7,191 4,715 71,908 39,035 86,290 45.2%
Misc. Boards & Comm. 12,191 7,864 121,908 100,822 146,290 68.9%
Misc. Public Improvements 121,926 4,345 1,794,258 327,179 3,763,110 8.7%

Total Miscellaneous 141,308 16,924 2,076,325 556,319 4,089,490 13.6%1 83.3%1

Total General Fund 3,692,395 3,271,605 38,455,128 33,275,183 46,702,538 71.2%1 83.3%1

Water & Sewer Fund
Water Department 836,700 981,889 8,854,108 8,216,173 11,209,460 73.3%
Sewer Department 264,106 144,348 2,641,058 2,373,422 3,169,270 74.9%
Billing Division 49,692 46,390 496,917 490,098 596,300 82.2%
Debt Service Division 4,630 0.0%
Capital Projects Division 19,300 19,330 255,600 256,145 100,000 256.1%

·75.2%1 83.3%1Total Water & Sewer 1,169,798 1,191,957 12,247,683 11,335,838 15,079,660

Motor Fuel Tax 25,553 2,480 208,720 134,883 306,630 44.0%
Community Dev. Block Grant Fund 145,300 145,529 335,000 43.4%
EDA Administration Fund 394,650 285,890 3,946,500 3,741,708 4,735,800 79.0%
E-911 Fund 25,000 2,163 250,000 227,163 300,000 75.7%
Asset Seizure Fund 109,523 11,676 1,095,233 635,141 1,314,280 48.3%
Municipal Waste System 101,127 101,695 1,011,267 983,695 1,213,520 81.1%
Sears Centre Operating Fund 349,225 172,699 3,492,250 1,968,225 4,190,700 47.0%
Insurance 158,817 64,421 1,588,167 1,365,565 1,905,800 71.7%
Information Systems 92,228 85,252 922,283 798,884 1,106,740 72.2%
Roselle Road TIF 23,420 2,950 234,200 60,897 281,040 21.7%

70.6%1 83.3%1TOTAL OPERATING FUNDS 6,141,735 5,192,788 63,596,731 54,672,710 77,471,708

Sears EDA General Account 15,988,968 N/A
2001 G.O. Debt Service 11,900 12,300 544,000 2.3%
1997 A & B G.O. DebfService 24,000 24,196 553,400 4.4%
2003 G.O. Debt Service 11,900 11,990 703,380 1.7%
2004 G.O. Debt Service 250 250 33,500 33,869 972,240 3.5%
2005A G.O. Debt Service 2,668,010 1,334,866 3,904,700 34.2%
2005 EDA TIF Bond Fund 3,500 3,500 21,000 16.7%
2008 G.O.D.S. Fund 250 250 666,500 666,625 1,332,750 N/A
2009 G.O.D.S. Fund 250 250 756,500 1,503,429 1,514,360 99.3%

TOTAL DEBT SERVo FUNDS 750 750 4,175,810 19,579,743 9,545,830 205.1%1 83.3%1
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SPS Monthly Review

ASP Implementation
During October, we worked with SunGard to define what changes needed to be made to the
CommunityPLUS model so that we will be able to rewrite the reports we have in Impromptu. They
began work on the new model. There are approximately 1,900 reports in network directories that
have been used since 2007, 400 of those have been changed in some way in the past year,
representing 20% of the total. Those are the reports we will be concentrating on analyzing and
rewriting, if needed. We have already begun rewriting the regularly-used reports.

Miscella neous

• Completed Budget Narratives for the 2012 Budget and3rd Quarter Performance Measures.

• Created Cognos Form Letter for mailing on the Sears EDAto Hoffman businesses.

• Extracted business addresses the businesses in the West Area for Development Services.

• Added new fields to Business Licensing for entry of the Business Fax Number and for Identity
Theft Training in the Employee Information Miscellaneous Info window.

• Set up the necessary Statutes, Violation Codes and Revenue Code for the newly instituted
Vehicle Immobilization Fee.

• Worked with APS and village staff to help resolve the issues occurring in APS software in
which ticket numbers are being reused and skipped. Also, the problem with the ticket csv
files not being uploaded to the server still exists. I was able to retrieve one batch file by
running the process manually so that SunGard could begin testing the custom with some
actual data.

• After receiving approval from the Village Board, the expiration date of the current license
year's Pet Licenses was moved from April 30, 2012 to October 31, 2012. All paid licenses
were updated and the profile was updated to have new licenses expire on the new date. A
report of unpaid and active licenses was provided to the Front Counter Supervisor for
resolution.
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eGovPLUS

Since launching eGovPLUS at the end of May 2010, 2,849 Utility billing eGov accounts have been
activated. We currently have 2,659 active eGov accounts, and the activation of 53 accounts in
October follows the trend in the number of new accounts each month.

New Users by Month
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Technical Support Hardware & Software Activities

Project - Public Safety Wireless

The main router needed for the wireless cards being installed in our server room. Verizon Wireless engineers
worked on their end and completed the secure connection. While a total of 35 wireless cards were delivered
the testing process began with one car. Patrol Car 18, a CF30 had card installed as a beta test. The officer
assigned that car/laptop combination is able to use test the full spectrum of the cards network capabilities
from anywhere in the village. Once the test phase has been completed and any bugs worked out the
remainder of the cards will be deployed on a scheduled basis.

User Group Meeting

The IS Department hosted the user group meeting. Department attendance included Jeff Jorian from Fire,
Beth Skowronski from Public Works and Karan Karaffa from the clerk's office. The primary topic of
discussion was the upcoming upgrade from Office 2007 to Office 2010. A short demonstration of the new
Office product was included and attendees were informed as to the timing of the rollout as well as the
availability of instructional classes.

Project - Software upgrade

The IS Department made a decision to replace McAfee ePolicy Orchestrator with Microsoft's Forefront
Endpoint Protection 2010. While the McAfee product was solid in its own right, over the years McAfee ePolicy
Orchestrator became a drain on local system resources. Research and testing of Forefront showed that it
provided the same management tools McAfee did but with a significant savings in system resources as well as
money. Whereas there was a yearly renewal fee for the McAfee product, Forefront is included with our
Microsoft Enterprise Agreement.

Technical Meeting - NWCD

ISDEPT staff attended the bi-weekly meeting at Northwest Central Dispatch Center. Topics for discussion
included:
-Time frame for the new CAD rollout was discussed

1. November is the cutoff for development and the start of training.
2. December is the ironing out phase.
3. January is train the trainer.
4. March is Go-Live

-There will be a letter going out to all of the agencies stipulating a timeline for individual department rollouts
and turn-ups.
-Automatic Vehicle Locator (GPS) was purchased as a package for all agencies HOWEVER agencies are
responsible for the purchase of the hardware to make AVLwork.
-The new version of Radio IP that came out in July was found to have several flaws in it, most notably was its
disconnection form the VRM. They are therefore moving to another product called MultiP which should
resolve a number of the issues at hand. MultiP is also Windows7 compliant.
-Motorola gave a 30 minute presentation on their new radio product line.
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Total Work Orders byPriority byMonth
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Toner Usage byDepartment

The following chart shows the toner usage for the month of October, 2011. The cost of toner
usage totals approximately $1377.99 for the period. The cost associated with these replaced toner
cartridges is displayed below by geographical location:

Amount spent on toner by location

Public Works,

$59.00 Fire stations, $59.00

Village Hall, $984.00
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System and Data Functions
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Virus and Spam Report

Email: For the month of October, our barracuda anti spam and virus filter has blocked more than
150,000 of unsolicited emails from entering our email system.

150i~Q6.

100,000*

SO,OOO

a
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Internet Security: The Village of Hoffman Estates has 2 Sentinel Security devices that monitor all
incoming and outgoing internet traffic looking for possible intruders trying to gain access on our computer
network. These devices blocked over 2500 attacks for the month.

Feb Mar Apr May Jun Jul Aug Sep Oct
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Internet Traffic Analysis for Hoffman Estates

System: ViIlage-of-Hoffman-Estates

Description: ViIlage-of-Hoffman-Estates

ifType: ethernetCsmacd (6)

ifName: Gi1/0/5

Max Speed: 40 Mblts/s
The statistics were last updated Tuesday, 1 November 2011 at 14:55,
at which time 'HE00126-e-5.eng.niu.edu' had been up for 21 days, 7:22:11.
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173.6 kb/s (0.2%)

1857.3 kb/s (1.9%)
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Monthly Graph (2 Hour Average)
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Gordon F. Eaken, Director of Information Systems
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VILLAGE OF HOFFMAN ESTATES

Memo
TO:

FROM:

RE:

DATE:

Finance Committee

Mark Koplin, Assistant Village Manager-Development Services

OWNER'S REPRESENTATIVE MONTHLY REPORT FOR NOVEMBER

November 25,2011

1. Met with George Manias from Front Row Marketing at the opening Express hockey
game.

2. Coordinated with Public Works to provide the scissors list for the Express to hang
banners prior to their opening game.

3. Worked with the Sisters Cities Commission to provide tickets for the opening Express
hockey game, as well as a tour of the Sears Centre Arena, and in particular, the food
service area.

4. Coordinated provision of PCMS electronic signs for the Express opening game.

5. Traffic and parking coordination for the Zac Brown concert on November 18.

6. Coordination with Global Spectrum and Levy regarding lines at the concession stands for
the Express games (in particular, Friday night "dollar" nights).

7. Discussions with Ben Gibbs regarding efforts to create an attractive and successful "game
day" experience during Chicago Express games.

8. The Pacific Fiesta concession stand upgrades was completed prior to the first hockey
game.

9. Continued discussions and refinements regarding the proposed 2012 budget. Also
worked on PowerPoint for Finance Committee presentation.

10. Continued work on SCA CIP projects, including prioritizing and justifying.

11. Conducted weekly meetings with Ben Gibbs to discuss bookings, holds, and operational
items.

12. Continued coordination with Public Works and SCA staff to activate additional ADT
alarms on perimeter doors. ADT's proposal includes motion detectors to insure
surveillance, and adding key pads/swipe pads at several additional doors.
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13. Ongoing tabulation of hours expended monthly by Village staff related to the SCA.

14. The Village responded with comments on the draft agreement submitted by American
Tower to install a "DAS System" to allow multiple cell phone companies to enter into
leases to boost the internal service at the SCA for their customers. This proposal will be
scheduled for a future Finance Committee meeting.

Mark Koplin
Assistant Village Manager
Department of Development Services

Attachments

MAK/kr
cc: J. Norris

M. DuCharme
Ben Gibbs (Global Spectrum)



Sears Centre Arena

General Manager Update

Profitableevent,generatedmorerevenueIhanlast year
Excellentevent- veryprofitable

BiggestCrowd in buildinghistory,generatedover $100,000 in profit

Oct 22 - HockeyOpener
Oct 23 - Hockey
Oct28 - Hockey
Oct 29• Hockey
Nov 1 • Hockey
Nov 6 • Spirit Spectacular

Nov9 • RobertMomsBasketball
Nov II • Hockey
Nov 13-Hockey
Nov16 • Hockey
Nov 18 • lac Brown Band

Nov 19· Hockey
Nov 23 • RobertMorrisBasketball
Nov 25126• ChicagoInvitational

levy Restaurants -Innovation FollowUp
BigTenTournament Planning
Premium Sufte Sales Cam algn

[CHl Hacke Su art

General
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Sea..s\Centre
IArena

Event Announcement

What: Dare 2 Share (Christian Youth Conference)
When:

EVENT SPACE
Date Start End Event Space Event Start Time(s)

(incl. Load In) (incl. Load Out) Description
4/13/12 8:00AM 9:00PM Arena LOAD-IN: 8:00AM

DOORS: 6:00PM
EVENT START: 7:00PM

4/14/12 6:30AM 11:59PM Arena
DOORS: 7:30AM
EVENT START: 8:30AM

Where: Sears Centre Arena

Tickets: Non- Ticketed

On Sale: Promoter Registration
http://www.dare2share.org/

Marketing: Website & Marquee

Parking: . $10

Levy: Concessions - NO ALCOHOL sales

seA Event Mgr: Erin Sweeney

Event Contact: Angie Gene
Dare 2 Share
Phone: 303-425-1606 xt236 Fax: 303-425-1633
Email: AngieGene@dare2share.org

Notes: Comp: NA
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Sea,s\Centre
JArena

Event Announcement

What:
When:

D128 (Libertyville) High School Graduation 2012

EVENT SPACE
Date Start End Event Space Event Start Time(s)

(incl. Load In) (inel. Load Out) Description

6/01112 12:00PM 11:59PM Arena Faculty Arrive: 12:00PM
DOORS: 6:00PM
EVENT START:7:00PM
EVENT ENDS: 9:30PM

Where: Sears Centre Arena

Tickets: Non-Ticketed

On Sale: NA

Marketing: Intra-District

Parking: NA

Levy: Concessions

SCA Event Mgr: Erin Sweeney/Ryan Curtis

Event Contact: Sandra Kruckman
Principal's Secretary
PH: 847-327-7002
E: sandra.kruckman@d128.org

Notes: Comp: NA
Lower Level Suite Package NOT available
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Could a ramped-up amusement taxkill
Chicago music?
Jim DeRogatis September 27,2011

Most of the attention paid to Chicago Inspector General Joe Ferguson's recent report on
how Chicago might solve its unprecedented budget crisis has focused on dramatic
suggestions such as instituting a city income tax like New York, charging tolls for using
Lakeshore Drive, starting a London-style "congestion" fee for cars entering the Loop
during business hours, and hiking water, sewage, and garbage collection rates.

Needless to say, all of these moves would be politically unpopular. Here's the Trib
analysis, here's the Sun-Times, and here's WBEZ.

Buried deep in the report, however, is a suggestion that is much more likely to be adopted
by an increasingly desperate mayor and city council, since the only constituency it really
hurts-the owners of small independent venues and their music-loving patrons-don't
exactly have their political act together to protect their interests, much less secure a seat
at the table in any budget showdown.

The Inspector General's proposal could ,
hurt smaller venues like the Empty Bottle'.
(FlickrlSenor Codo)

causes to the tax man.

Ferguson is suggesting hiking the amusement
tax levied on all music and other
entertainment events like plays and movies
from 5 to 9 percent; eliminating the current
exemption for venues under 750 capacity, and
dropping the exemption for nonprofit groups.
He says that would gain the city:more than
$100 million in revenue a year..

The latter provision quite sensibly means that
Lollapalooza finally would have to pay its fair
share (Walmart on the Lake has' been dodging
its $1 million-plus tax bill by partherinq with the
nonprofitParkways Foundation); But then
other much more laudable efforts such as
benefit concerts or performances also would
lose a chunk of the money they raise for good

More importantly, suddenly sacrificing 9 percent of an evening's take at the door could be
fatal, given already razor-thin profit margins, to small clubs such as Schubas, Lincoln Hall,

http://www.wbez.org/print/92521 9/28/2011
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the Empty Bottle, the Bottom Lounge, Reggie's, Pancho's, the Hideout, Double Door,
Subterranean, Martyr's, the Green Mill, and many, many others. At the very least, to stay
in business, venues such as these might have to pass the added cost on to
concertgoers-raising the price of a $12 cover to $13.08, or a $15 ticket to 16.35.

It might not sound like a lot on a per-show basis. But it adds up.

The report weighs the pros and cons thusly:

Proponents might argue that the various exemptions in the present
amusement tax favor certain amusements over another for no rational reason,
Additionally, some of the largest beneficiaries of these exemptions (the Lyric
Opera, the Chicago Symphony Orchestra, etc.) serve, on average, patrons that
are wealthier than average City residents.

Opponents might argue that there is a good public policy reason for each of
these exemptions. Imposing taxes on health and sports clubs would raise the
cost of these activities, which would in turn make City residents less likely to
visit health and sports clubs, thereby reducing their physical fitness. Others
might argue that smaller music clubs and theaters need the tax exemption in
order to compete with larger venues and this is why the amusement tax was
eliminated for small venues in 1998.

Further, they might argue that live cultural performances add civic value and
therefore should receive a tax preference. Lastly, a general increase in the
amusement tax will drive up prices meaning people will be more likely to attend
events in the suburbs.

Ferguson got the last part right-music lovers will be hit in their wallets-but he doesn't
consider whether or not this might make the difference for some struggling venues to
survive at all amid tough competition from other clubs and giant fests such as
Lollapalooza, on top of dire economic times that are reducinq everyone's entertainment
budgets, and the overall hefty price of just doing business as usual in Chicago.

, The report is spot-on, though, in: criticizing
Lollapalooza's tax exemption. In! fact, it uses
language that could well have been taken
from many of this blog's reports on the issue
(this one included). To wit: .

The City currently imposes a five percent
tax on all II live theatrical, live musical or

. 'other live cultural performances that take
place in any auditorium, theater or other
space in the city whose maximum
capacity, including all balconies and
other sections, is more than 750
persons."

However, under the Park District's agreement with the company that produces
Lollapalooza, a three-day music festival held in Grant Park that attracted

http://www.wbez.org/print/92521 9/28/2011
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270,000 attendees in 2011, ticket sales for the festival are not subject to the
City's amusement tax. Instead, the company gives the Parkways Foundation, a
foundation that raises private funds for the Park District, 10.25 percentof its
profits and pays for any damage the festival causes to Grant Park.

Under this option, the City would impose the amusement tax on all
Lollapalooza ticket sales. In 2010, Lollapalooza reported gross ticket sales of
$20 million with an attendance of 240,000. Assuming that gross sales grow
proportionally with attendees, in 2011, Lollapalooza's 270,000 attendees
accounted for $22.5 million in ticket sales. Assuming ticket sales stay at that
level in future years; applying the amusement tax to Lollapalooza would
generate $1.1 million annually.

To be certain, the report makes for dry reading, and the budget crisis may not be nearly as
much fun for local music lovers to consider as, say, the merits of the new Wilco album. But
as the watchman on the Titanic said-entirely too late, as it turned out-v'Oaptain, there's
an iceberg looming dead ahead!" And it's one from which the Chicago music scene may
very much want to steer clear.
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