AGENDA ITEM EXECUTIVE SUMMARY

Title: Recommendation to Approve a Resolution Authorizing the
Director of Finance to Execute a Global Treasury Management
Services Master Agreement with BMO Harris Bank.

Presenter: Julie Herr, Asst. Finance Director
ST. CHARLES

SINCE 1834

Please check appropriate box:

X | Government Operations (9/2/2014) Government Services
Planning & Development City Council
Public Hearing

Estimated Cost: | $2,140 per month (Estimate) Budgeted: | YES X NO

If NO, please explain how item will be funded:

Executive Summary:

At the Planning & Development meeting on August 11, 2014, I presented the Finance Department’s
intent to utilize a lockbox service for our Utility Billing payments. The next step in the process is for
the Finance Director to execute a Global Treasury Management Services Master Agreement
(Agreement) with BMO Harris Bank, our banking partner on this endeavor. As stated previously, the
estimated cost is expected to be around $2,000 to $2,200 per month, based on volume at established per
unit prices. The Agreement is a standard boiler plate agreement that has been used in the past for other
services that BMO Harris provides.

Attachments: (please list)

Resolution and Global Treasury Management Services Master Agreement

Recommendation / Suggested Action (briefly explain):

Recommendation to approve a Resolution Authorizing the Director of Finance to Execute a Global
Treasury Management Services Master Agreement with BMO Harris Bank.

For office use only: Agenda Item Number: 5a




City of St. Charles, Illinois
Resolution No.

A Resolution Authorizing the Director of Finance to
Execute a Global Treasury Management Services
Master Agreement with BMO Harris Bank

Presented & Passed by the
City Council on 2014

WHEREAS, by the Mayor and City Council of the City of St Charles, Kane and DuPage
Counties, Illinois, a home rule municipality in the exercise of its home rule powers, that the
Director of Finance is authorized to execute a Global Treasury Management Services Master
Agreement with BMO Harris Bank to provide Utility Billing Lockbox Services for the City.

NOW THEREFORE, be it resolved by the Mayor and City Council of the City of St Charles,
Kane and DuPage Counties, Illinois.

PRESENTED to the City Council of the City of St. Charles, Illinois, this day of
September 2014.

PASSED by the City Council of the City of St. Charles, Illinois, this day of
September 2014.

APPROVED by the Mayor of the City of St. Charles, Illinois, this _day of September
2014.

Raymond P. Rogina, Mayor

ATTEST:

CITY CLERK

COUNCIL VOTE:
Ayes:

Nays:

Absent:

Abstain:
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GLOBAL TREASURY MANAGEMENT SERVICES MASTER AGREEMENT

This Global Treasury Management Services Master Agreement (“Master Agreement”) is made as of the
date appearing on the signature page between CiTy oF ST CHARLES (“you” or “your”) and BMO Harris
Bank N.A. (“we,” “our” and “us”). This Master Agreement includes the terms and conditions pursuant to
which we will provide to you our global treasury management products and services (the “Services”).

Other than as set forth in Section 19(h), the Services are only available for commercial cash management
banking purposes and may not be used for personal or consumer banking purposes of any kind. We
agree to make available to you the Services selected by you and described on the Service Selection
Form, which is part of this Master Agreement (as updated or amended from time to time, the “Service
Selection Form”). By completing and signing the Service Selection Form for a particular Service or
Services, you select that Service and agree to the terms and conditions of the related service description,
including any appendices, (the “Service Description”) and other Service Documentation (as defined in
Section 1(b)) for that Service. You may add Services by submitting to us an executed copy of the Service
Selection Form for the new Service. Any other services or features we provide in connection with a
Service which are not listed in the Service Selection Form are also considered “Services” and are subject
to this Master Agreement and any related Service Documentation.

(a) Acceptance. Upon acceptance and approval by us of your executed Master Agreement and the
Service Selection Form for the Services you request, and the completion of any required setup
process, the requested Services will be available to you. If you do not execute the Service Selection
Form for a particular Service, but nevertheless use that Service in any manner, your first such use
constitutes your agreement to the Service Documentation for that Service, including the Service
Selection Form, in the form we presented to you.

(b) Service Documentation. Your use of the Services is governed by this Master Agreement and the
following documents (collectively, the "Service Documentation”), all of which are incorporated by
reference into this Master Agreement (as applicable):

* Service Description;
« Service Selection Form;
» the setup and security instructions and procedures; and

» user guides, questionnaires and other instructions and manuals for Services provided by us (as
updated from time to time, the “User Guides").

If there is any conflict between any term or provision of the Service Documentation and the terms and
provisions of this Master Agreement, this Master Agreement will control to the extent of such conflict. If
there is any confiict among the Service Documentation, the Service Description will control to the extent
of the conflict. Terms which are defined in this Master Agreement have the given meaning when used in
the Service Documentation unless otherwise specified.

Your deposit account(s) that are enrolled in the Services (the “Accounts”) will remain subject to your
applicable deposit account agreement (“Account Agreement’) and your use of the Services will also be
governed by such Account Agreement, which is incorporated by reference in this Master Agreement.
Except as set forth in Section 19(h), if there is any conflict between your Account Agreement and the
Master Agreement or Service Documentation, then the Master Agreement or Service Documentation
controls. Capitalized terms not defined in this Master Agreement have the meaning given in your
applicable Account Agreement.

(c) Service Changes. We may from time to time add to, discontinue or modify the Services and may
update or make changes in the Service Documentation relating to a Service. We will give you notice
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of any material change and such change will be effective as of the date specified in the notice sent to
you. We reserve the right to notify you of changes and updates electronically, by Internet posting,
mailing or other means permitted by law. The right to change fees is addressed in Section 2 and the
right to change the terms of this Master Agreement is addressed in Section 18(b).

(d) Authorized Individuals; Contact Information. Before accessing any Service, you must provide to us
(or there must be on file with us) a signed and completed Certificate of Account Resolutions in the
form provided by us or other form acceptable to us (“Account Resolutions®). The Account
Resolutions evidence the proper authority of the persons (“Authorized Individuals") signing this
Master Agreement, the Service Selection Form and any authorization forms, and provide us with any
contact information that we may require in connection with your use of a Service. We are entitled to
rely on such authorization and contact information according to its terms until we receive properly
authorized written notice in the form provided by us or other form acceptable to us that the existing
authorization and/or contact information is changed or terminated and we have a reasonable
opportunity to act on such notice. If you instead choose to communicate changes to us by some
other means we are entitled (but not obligated) to rely on such communications and the changes as
having been duly authorized by you if we in good faith believe the communications came from
someone authorized by you to deliver it to us. We will not be responsible for losses if you fail to
timely and properly notify us of changes in authorization and/or contact information. You must also .
promptly notify us in writing of any change in the name of your company and address.

You agree to pay fees and other charges for each Service as we establish from time to time or maintain
compensating balances as we may permit. We may amend our fees from time to time in accordance with
Section 18(b) below. Pursuant to the terms of the Account Agreement, you authorize us to access your

Account to debit fees and other charges, even if it creates an overdraft.

e 7
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Some Services allow you to view and receive information about your Account balance, activity,

transactions and other cash management information electronically, via the Intemet through one of our
access Services or by other electronic means. Account information changes frequently and is subject to
updating, verification, and correction. Since the information may change during the delay between when
the information was last sent to you or posted by us and when you receive or access the information, we
assume no responsibility for your reliance on such information which is subsequently updated, verified or
corrected. If you identify and report to us any information which requires updating or correction, we will
promptly make any required corrections.

(a) Statements and Notices. At your election, we will either provide to you electronically through our
Online Banking for Business Service (“OLBB") or by mail at your current address in our files, periodic
statements, notices and other information regarding the Account and Account activity, including any
activity resulting from Services (as provided in connection with the Service option you select). In
either case, we may assess charges for such service as determined by us from time to time. You
acknowledge that you are in the best position to discover erroneous charges, payments, missing or
incorrect deposits, credits or debits or other entries to your Account (“errors”) or other Account
problems. You agree to promptly examine each statement, record, notice, canceled check and other
Items provided or made available to you (whether originals, images, copies or in other formats) and to
promptly notify us of any error or Account problem. Your failure to provide reasonably prompt notice
to us may affect any rights you may have against us with respect to the error or Account prablem.
You must notify us of a forged or unauthorized signature, or alteration within a reasonable time under
the circumstances (not to exceed 30 days) after we send or otherwise make available to you your
checks (whether originals, images, copies or in other formats) or information identifying your checks
or transactions. You must notify us of any other error or Account problem, including an erroneous
statement entry, unauthorized or missing endorsement, discrepancy or improper charge or entry
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within 60 days of the date we sent or otherwise made available to you your statement or other
information indicating the error or Account problem. Such notifications are to be made by calling us
or writing to us at the telephone number or address listed on your statement. If you fail to notify us
promptly within the timeframes described above, we will not be obligated to recredit or refund the
amount of the error or account problem and you will be precluded from asserting the error or Account
problem against us.

Time Limitation. You agree that you cannot commence any legal action or arbitration proceeding
against us regarding any error, problem or unauthorized payment or debit unless you do so within
one year after we mail or otherwise make available to you the first statement or other information on
which the error, problem or unauthorized payment or debit appeared or was otherwise indicated.

Notice of Receipt of Fund Transfers. Unless we have otherwise agreed in the Service
Documentation for any Service we provide to you, funds transfers to and from your Account will be
reflected on the periodic statements we send or make available to you.

If you engage any third party in connection with any Service (“Vendor"), the Vendor is your agent. You

are solely responsible for insuring that your Vendor complies with your obligations under this Agreement
and the Service Documentation (including Security Procedures, as defined below, relating to the’
Services). You are bound by all information, Orders (as defined herein), entries or other instructions
provided on your behalf by Vendors through the Services in compliance with the procedures required by

us

(including Security Procedures). You confirm that you grant authority to Vendors to legally bind you

with respect to their use of the Services. You are liable for (a) the Vendor's actual failure to comply with
any of your obligations under this Master Agreement and the Service Documentation relating to the
Service, (b) all fees, costs and expenses owed to each Vendor for its services on your behalf and (c) any
claims, damages, costs and expenses incurred by you or us as a result of any Vendor's failure to perform,

@)

(b)

(c)

Rev.

or delay or error in performing its services on your behalf.

= ik S

Verification. We require that the authenticity of any payment order, Automated Clearing House
(“ACH") entry, entry data, batch release, electronic data or transmission or other instruction to
transfer or pay funds or pay, retumn or issue checks (collectively, “Orders”) issued to us in your name
in connection with any Service be verified pursuant to security procedures as provided in this Master
Agreement or in the applicable Service Documentation (* Security Procedures”). We may also require
that other instructions you issue to us be delivered and accepted in compliance with Security
Procedures. For Orders originated by you through OLBB, including through our File Transfer Facility
Service, the Security Procedures are described in this Master Agreement in Section 19. For Orders
delivered to us through other means, whether by telephone, computer transmission, facsimile or
other acceptable or agreed upon means, the Security Procedures are described in the relevant
Service Documentation.

Acceptance of Security Procedures. You should carefully review the Security Procedures in light of
the size, amount and frequency of your transactions. Your use of the Service indicates your
agreement that the Security Procedures are commercially reasonable. If instead of accepting and
following the Security Procedures we offer, you choose to communicate to us pursuant to some other
procedure, you are refusing the Security Procedures we recommend as commercially reasonable
and you will be bound by any Order issued in your name and accepted by us in compliance with the
procedure you choose.

Security Procedure Limitations. You acknowledge that the Security Procedures are used to verify the
authenticity of, but not to detect errors in any Order you transmit. From time to time we may at our
option use additional procedures to verify or authenticate Orders. The Security Procedures do not
verify the actual identity of the users of the Services and do not monitor the actions of the users to
determine whether their Orders exceed the scope of their authority. The Security Procedures are in
addition to, and do not limit, revoke or affect the authority of any Authorized Individual to transmit
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Orders, or any agreement now or hereafter existing between you and us relating to Orders. We may
continue to rely upon such authority and agreemenis and we are authorized to act upon Orders
received from persons acting pursuant to such authority or agreements

Shesh X

Confidential Service Information. You agree that it is your responsibility to maintain the security and
strict confidentiality of all account numbers and identification data, codes and passwords provided to
or used by you in connection with any Service (“/dentification Data") as well as information cancerning
access to any Service or your Account, including the Security Procedures (“Confidential Service
Information™). You may disclose the Identification Data and the Confidential Service Information only
to your Authorized Individuals and Vendors who need to know Confidential Service Information in
order to carry out their responsibilities to you with respect to the Services. You also agree to maintain
the confidentiality of all User Guides, Service Descriptions, software and other proprietary information
regarding the Service which we provide to you.

Effective Policies and Procedures. You represent and warrant to us that you have in place, and will
maintain and enforce effective policies and procedures to prevent unauthorized access to your
Account and the Services, including unauthorized and erroneous transmission of Orders and other
communications to us. You agree to take all steps necessary to ensure the security, accuracy,
authenticity, confidentiality and legitimacy of all communications to us and all access to the Services.

Notification of Loss. If at any time any Identification Data or Confidential Service Information has
been lost, stolen or misused or you believe that the security of communications between you and us
may be or has been compromised or is in any way insecure, you must notify us immediately (with
confirmation in writing) and assist us in investigating and remedying the situation. Your notice will not
affect any action taken by us, including transfers made or instructions carried out prior to the time we
have received the notice and have had a reasonable opportunity to act on it.

Our Obligations Regarding Confidential Information. We protect the confidentiality of your financial
information including your Identification Data and Confidential Security Information you provide to us
in connection with the Services (including confidential information relating to your customers) and
agree to use such information only to carry out the Services to you and as otherwise permitted by law
or any agreement between us.

Use of Confidential Service Information. All uses of the Services in accordance with the Security
Procedures will be deemed to be authorized by and binding on you. Your failure to protect
Identification Data and Confidential Service Information may allow an unauthorized party to (i) use the
Service(s); (ii) access your electronic communications and financial data; and (iii) send Orders and
communications to us or receive information from us. We shall have no responsibility or liability
whatsoever for any loss due to any unauthorized Order, instruction or other communication from you,
your Vendor or your Authorized Individual to us, unless such loss was caused solely by our gross
negligence or willful misconduct. .

Unencrypted Messages. You recognize that unencrypted messages including e-mail are not secure.
If you choose to communicate with us by e-mail, you acknowledge that we may rely on the contents
of the e-mail as having been authorized by you, if we accept and act on it in good faith. You agree
that we may reply to you in an e-mail with the requested information. You assume the entire risk for

ek E T sto3a =

Your Representation and Warranties. In addition to any representations and warranties in the
Service Documentation, you represent and warrant to, and agree with us that:

(i) your execution, delivery and performance of this Master Agreement has been duly and properly
authorized by all necessary corporate or other organizational action and governmental action and
does not violate any provision of law, your certificate or articles of incorporation, by-laws or other
organizational agreement or any material agreement binding upon you,
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(if) this Master Agreement is your valid, legal and binding obligation enforceable against you in
accordance with its terms;

(iii) the person or persons signing this Master Agreement on your behalf are authorized to do so: and

(iv) the establishment and maintenance by you of your Account with us and your use of the Services
are for legitimate business purposes only and comply fully with applicable law, regulations and
rules, including, where applicable, the rules of National Automated Clearing House Association
(“NACHA Rules") or other funds transfer systems used in connection with a funds transfer
(collectively, “Applicable Law™).

(b) Our Representations and Warranties. We represent and warrant to you that:

(i) this Master Agreement has been authorized by all necessary corporate and governmental action
and does not violate any provision of law, our charter or by-laws or any material agreement
binding on us; and

(if) this Master Agreement is our valid, legal and binding obligation enforceable against us in
accordance with its terms.

EXCEPT AS EXPRESSLY PROVIDED FOR IN THE SERVICE DOCUMENTATION, WE MAKE NO OTHER
'REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED, OF ANY KIND WITH RESPECT TO ANY SERVICE
OR OUR PERFORMANCE OF THE SERVICES, INCLUDING, WITHOUT LIMITATION, THOSE OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. NO DESCRIPTIONS OR SPECIFICATIONS CONSTITUTE REPRESENTATIONS
OR WARRANTIES OF ANY KIND.

(c) Agreement to Provide Information. You agree that you shall promptly furnish to us such information
respecting your business and financial condition, in such form and manner, as we may reasonably
request from time to time, which information shall be true, complete, and correct in_all material
respects.

e R ALY AT NI B

Except in the case of our gross negligence or willful misconduct, you agree to indemnify and hold us and
our officers, directors, agents, affiliates and providers harmless from and against any and all actions,
claims, demands, loss, liability or expenses whatsoever, including court costs and reasonable attorneys’
fees and expenses (“Claims”) resulting directly or indirectly from our performance under this Master
Agreement or any Service in accordance with the Service Documentation; your omissions or your acts or
your breach of any of the representations, warranties or covenants of this Master Agreement, any Service
Documentation or the Account Agreement; or any willful misconduct or wrongful, fraudulent or grossly
negligent act or omission of any third party where you voluntarily waive the use or improperly use the
Security Procedures offered by us.

We will use ordinary care in providing the Services to you. Our ordinary care is to be evaluated based on
reasonable commercial banking standards prevailing in our industry and location for similarly situated
commercial banks. Our cumulative liability to you for alf loss or damage arising from or relating to this
Master Agreement and any Service, regardless of the form of action, is limited to direct losses attributable
to our gross negligence or willful misconduct and limited to an amount not to exceed twelve (12) times the
fees paid by you during the month immediately preceding the month in which the loss or damage was
incurred. Any claim for liability arising under this section shall be made within 12 months after the date
the claim arises. In no event under any theory are we liable for any indirect, punitive, consequential or
special damages, including lost profits, even if we are aware of the possibility of such damages. Except
as otherwise expressly required by Article 4A of the Uniform Commercial Code of lllinois, our sole and
exclusive liability for our loss, destruction, or erroneous transmission of ACH entries or entry data shall be
to assist you in recreating or regenerating such entry data or retransmitting the transactions based on that
entry data. If in any case we are liable to you for lost interest, we will calculate interest based on our then
current account analysis earning rate.
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(a) This Master Agreement will continue in full force and effect until alf Services have been terminated.
Any Service may be terminated at any time by either you or us upon at least thirty (30) days’ prior
written notice to the other party. Only the Service specified in such notice will be terminated, and no
other Services will be affected.

(b) Either one of us may terminate this Master Agreement or any or all Services immediately upon written
notice to the other due to:

¢ the other party’s breach of a material obligation, representation, warranty or agreement made by
the party under this Agreement,

» the other party's insolvency, receivership or voluntary or involuntary bankruptcy, or the institution
of any proceeding therefore, or any assignment for the benefit of the other party’s creditors, or if
in the good faith opinion of one party the financial condition of the other party has become
impaired.

(c) Upon termination of any or all Services under this Agreement:

~* you will immediately return to us or destroy the originals and all copies (in all formats and media)
of software programs we licensed to you, all User Guides, and security and access devices.

¢ Any licenses granted by us to you with respect to those terminated Services under the applicable
Service Documentation will automatically terminate.

(d) Even if this Master Agreement or any or all Services are terminated, this Master Agreement shall
continue in full force and effect as to all transactions that we began processing before such
termination and the provisions of Sections 2, 7, 8, 9, 10 and 20 will survive any termination of this
Master Agreement and the relevant Service.

You acknowledge that transactions made on your behalf may be subject to federal and state laws and
regulations governing transactions in currency and other monetary instruments relating to money
laundering activities and the funding of terrorism and that such laws and regulations may impose severe
criminal penalties on those who participate or assist in such activities or in structuring of such activities to
avoid reporting requirements. You acknowledge that we may monitor transactions for compliance with
such laws and regulations. Provided, further, you agree that you will not initiate any Order which would
violate, or result in a payment in violation of the federal and state laws or regulations, including, without
limitation, the federal laws and regulations administered by bank regulatory agencies and the Office of
Forengn Assets Control (“OFAC”) relating to money laundering and the funding of terrorism.

In accordance with the terms of the Account Agreement. in addition to our rights under this Master
Agreement, we and each of our affiliates may exercise the right of set-off against any or all of your
~ Accounts and deposits and you grant us a first priority security interest in all Accounts owned by you now
or in the future with us or any of our affiliates to secure payment of any and all obligations regarding
Services provided under this Master Agreement and Service Documentation.

We may use the services, software, hardware or equipment of a third party to provide or facilitate all or
any portion of the Services, including call centers, Website host, contractors, processor and the like. You
agree that we may disclose to any such third party any information regarding you necessary to provide
the Service and related support to you.

Rev. 10/12_Ver 1.5 6




BMO 9 Harris Bank

Agreement or any Service Documentation if such failure or delay results from us acting in accordance
with applicable laws, regulations or rules or from acts of God, strike or stoppage of labor, power or
equipment failure, disruptions in telecommunications systems or the financial markets, adverse weather
conditions or any other cause beyond our control. We have no responsibility and will incur no liability for
any act or failure to act by any other financial institution, intermediary or any other third party including

any failure, delay or error by any Federal Reserve Bank or other intermediary bank in timely, presenting
data or checks fo us.

entity organized under the laws of any state of which you are the direct or indirect owner of a majority of
its voting securities and equity interests), we may upon request provide one or more Services to that
Subsidiary. If we agree to allow a Subsidiary to access a Service, that Subsidiary and you must execute
and deliver to us a "Global Addendum” or other appropriate form provided by us. Any such Subsidiary

using Services becomes a party to this Master Agreement, the relevant Service Selection Form and
- Service Documentation as “you".

Except as may be otherwise specified in the Service Documentation for a particular Service, all notices
and other communications by you or us relating to this Master Agreement and or any Service
Documentation generally shall be in writing and:

* if to you, addressed to your primary address as shown on our records or, if permitted by law,
delivered electronically;

o if to us, addressed to Documentation Analysis and Control at: BMO Harris Bank N.A.,

- Documentation Analysis and Control, 111 West Monroe Street 9 Center, Chicago, lllinois 60603,
or at such other address as we may specify in writing.

Any notice or communication to you or us will be effective when it is actually received and there has been
a reasonable time to act on it except that written notice or communication to you will be effective no later
than five (5) days after it was mailed by first class certified or registered mail, return receipt requested
whichever is earlier. We are entitled to rely on any written notice or other communication that we believe
in good faith to be genuine and to have been signed by your authorized representative. We are permitted
at our sole discretion, to act on e-mail nofices from you sent fo gtmus.clients@harrisbank.com or
otherwise, although we shall be under no obligation to do so. We will accept any such communications
unless we notify you to the contrary. You should be aware, however that sending any personally
identifiable information (such as account numbers, tax identification numbers, etc.) by unsecured e-mail is
not advisable and you assume all risks of loss arising from your use of such delivery method should you
choose to do so. We reserve the right to give notices and communications to you in such form or medium
as we consider reasonable and by such means as are permitted by applicable law.

53 5 i -
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{(a) This Master Agreement and the Service Documentation constituting a part of this Master Agreement
together with the Account Agreement constitute the entire agreement between you and us with
respect to the Services and supersedes and replaces any previously made proposals,
representations, warranties or agreements, express or implied, either orai or in writing.

(b) We may amend this Master Agreement by written notice sent to you in accordance with Section 17,
‘above. Except as specifically provided in the Service Documentation, any amendment to this
Agreement (other than a change in fees and charges) will be effective thirty {(30) days after notice of
the amendment is sent to you. Notices of increases in our fees or charges will be effective on the
date indicated in the notice. If an effective date is not indicated, the effective date will be ten (10)
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Business Days from the date the notice was sent. This paragraph does not apply to the changes and
updates described in Section 1 of this Master Agreement under “Service Changes”.

You may not assign this Master Agreement or any Service or your rights under this Master
Agreement without our prior written consent. We may not assign this Master Agreement without your
prior written consent, except that we may assign this Master Agreement, in whole or in part, without
such consent to any of our subsidiaries or affiliates or in connection with the merger, consolidation,
reorganization or acquisition of substantially all the assets of our company. Any purporied
assignment of this Master Agreement or any Service without our written consent is void.

No party's failure or delay in exercising any right or remedy under this Master Agreement will operate
as a waiver of such right or remedy; and no single or partial exercise by a party of any right or remedy
under this Agreement will preclude any additional or further exercise of such right or remedy or the
exercise of any other right.

If a provision of this Master Agreement is held to be invalid, illegal, or unenforceable, the validity,
legality, or enforceability of the other provisions of this Master Agreement will not be affected or
impaired by such holding.

This Master Agreement is binding upon and will inure to the benefit of the parties and their respective
legal representatives, successors and permitted assigns. This Master Agreement is not for the
benefit of any other person except as explicitly provided in this Master Agreement, and no other
person shall have any right against you or us under any of this Master Agreement.

Where appropriate, terms defined in this Master Agreement in the singular shall be deemed to include
the plural and those defined in the plural shall be deemed to include the singular.

This Master Agreement may be executed in multiple counterparts with the same effect as if you and
we had executed the same document, and all counterparts must be construed together as one
instrument. Delivery of an executed counterpart by facsimile is effective as delivery of a manually
signed counterpart.

This Master Agreement is governed by and must be construed in accordance with the laws of the
State of lllinois, including the Uniform Commercial Code as in effect in the State of lllinois from time to
time (the “UCC"). The parties acknowledge that certain provisions of the UCC contain provisions
which by the express terms of the UCC may not be varied by agreement of the parties (a "Non-
variable Obligation"). To the extent that any provision of this Master Agreement purports to vary such
Non-variable Obligation, the parties acknowledge that their respective rights and obligations under
this Master Agreement are subject to the Non-variable Obligation.

THE FOLLOWING SECTION 19 APPLIES ONLY IF YOU HAVE ENROLLED IN OUR ONLINE BANKING FOR BUSINESS
SERVICE

In addition to other means of accessing our Services, we offer you the ability to access a variety of our
Services and other features via the Internet through OLBB on our OLBB Website. Your use of a Service
through OLBB is also subject to the terms and conditions of the Service Documentation for that Service.

(a) OLBB. The Services and other features currently available through OLBB are summarized below and

are described in more detail in the OLBB User Guide which is separately fumished. OLBB provides
direct access to these Services via the Internet and facilitates reporting, individual transactions and
Orders which can be key-entered.

(1) Balance and Information Reporting Services. You may use OLBB to access, view and receive

information about your Account(s), including balances and transactions, and other information
relating to your relationship with us (including, but not limited to information on any loans,
transactions or other Services you use) as we may provide or make available to you (collectively,
the “Information Reporting Services”).  Information available and provided through the
Information Reporting Services changes frequently and is subject to updating verification and
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correction by us from time to time and at any time throughout the day. Information may change
between when we last sent the information to you or electronically posted it and when you
receive or access the information and, therefore, you are solely responsible for any actions taken
in reliance on information presented through the Information Reporting Services, including any
actions that may result in an overdraft or incorrect payment you make.

(2) Internal Book Transfer Services. You may transfer funds on deposit in an Account to another
Account maintained with us (a “Book Transfer”) using OLBB. FEach Book Transfer shall be
deemed to be an Order and our liability for processing such Order shall be subject to the
limitations on liability as set forth herein. You must communicate instructions to initiate a Book
Transfer through OLBB by using the Security Procedures we assign. Book Transfers shall be
subject to the cut-off times we establish and any of our information or formatting requirements
and you may schedule Book Transfers for future dates. We may reject any Book Transfer for any .
reason in our sole good faith discretion (including, but not limited to, an overdraft in your
Account). You agree to be liable for any Book Transfers communicated to and executed by us in
compliance with the Security Procedures, whether or not they are authorized. You shall have no

_right to cancel a Book Transfer once you submit it to us for processing.

(3) Stop Payment Services. You may use OLBB to transmit an order for us to stop payment on a
check you issued (each a “Stop Order”) on your Account, and we agree to provide such Services
relating to such Stop Orders subject to the terms herein. We are authorized to rely on Stop
Orders received through OLBB and you agree that a Stop Order placed under this Service
constitutes a writing pursuant to Section 4-403 of the UCC. We will endeavor to process Stop
Orders on the same Business Day if received prior to our current cut-off time, provided that we
shall have no liability if such Stop Order is not processed on the same Business Day. To place a
Stop Order, you must provide all information we require (the "Required Information”) and the
Required Information must precisely identify a check you have issued on your Account or the
Stop Order shall be void and not processed. We also require you to provide a reason for the
Stop Order and your phone number, as well as the duration to maintain the Stop Order.

This Service is available only for checks drawn on your Account and will not apply to cashiers
checks, certified checks, drafts or other similar cash equivalent items. No Stop Order, or release
of a Stop Order, placed hereunder will be effective until you receive verification thereof from us;
such verification may be provided through OLBB. We will not be obligated to honor any Stop
Order and such Stop Order will be void if the item to which it relates has been paid or we have
become otherwise obligated to pay such item. UNLESS OTHERWISE SET FORTH ON THE
REQUEST FOR A STOP ORDER, EACH STOP ORDER PLACED HEREUNDER WILL
AUTOMATICALLY EXPIRE 6 MONTHS AFTER THE DATE WE CONFIRM RECEIPT AND
PLACEMENT THEREOF, UNLESS YOU RENEW IT FOR A SIMILAR PERIOD. WE HAVE NO
OBLIGATION TO COMPLY WITH ANY EXPIRED STOP ORDER AND SHALL HAVE NO
LIABILITY FOR PAYMENT OF A CHECK ON WHICH THE STOP ORDER HAS EXPIRED. NO
NOTICE WILL BE PROVIDED TO YOU THAT AN ORDER 1S EXPIRING.

(4) Alerts Services. You may elect to receive informational alerts for selected Services (“Alerts”)
delivered via OLBB to the email address you designate. The types of Alerts are described in the
Service Documentation for a specific Service to which the Alert applies. You are solely
responsible for the selection, security, accuracy and accessibility of the email addresses provided
for the Alerts. Alerts are provided for your convenience and are based on your Account
information, which may be updated throughout the day. We shall not be liable for any failure or
delay or inaccuracy in any Alerts. You are solely responsible for your use and reliance on such
Alerts. You are not permitted to reply to any Alerts by means of the Intemet address to which
such Alerts are delivered or otherwise. You acknowledge and agree that Alerts are sent without
encryption or any security codes and we shall not be responsible or have any liability for
unauthorized access to an Alert or the information therein. You acknowledge and agree that
Alerts are provided as a courtesy and do not have any effect on the validity of transactions
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initiated using any other Service or information provided to you as part of a Service or in
connection with an Account, including periodic statements or information provided by other
means and your obligations to monitor activity on your Accounts is not modified by our providing,
or failure to provide, Alerts. You further acknowledge and agree that you are responsible for
accessing each Service as applicable to administer your transactions and information,
notwithstanding whether an Alert is provided, and Alerts do not relieve you of your responsibilities
under the terms of any Service.

(5) Bill Pay Services. If you enrolled in our online bill payment services (“Bill Pay”), you can pay bills
either on an automatic, recurring basis or periodically as you request. By using Bill Pay, you are
requesting that we make payments for you from your Bill Payment Account(s) (defined below) in
accordance with the terms of this Section 19(a)(5).

A. Definitions. Certain capitalized terms in this Section 19(a)(5) not defined elsewhere in
this Master Agreement are defined below:

(i) "Bilf Payment Account” means an Account you have designated for us to debit
with respect to a payment made through Bill Pay in connection with OLBB.

(ii) "Bill Payment” means a payment through Bill Pay to designated Billers based
upon your instructions provided to us in OLBB.

(i) ‘Biller” is the person or business entity to which you wish a Bill Payment fo be
directed or is the person or entity from which you receive electronic bills, as the

case may be.
(iv) “Billing Account” is your account with your Biller.
(v) "Due Date" is the date reflected on your statement for which the payment is due.

It is not the late payment date or grace period.

{vi) "Expedited Payment” means a One Time Payment that we process on an
expedited schedule.

{vii) “One Time Payment' means a single Scheduled Payment to a Biller in the
amount designated by you.

(viii)  "Payment Inslruction” is the information provided by you to us for a Bill Payment
to be made to the Biller (such as, but not limited to, Biller name, Billing Account
number, and Scheduled Payment Date).

(ix) "Recurring Payment" means Scheduled Payments of a fixed amount designated
by you to a Biller designated by you made on a regular time interval or payments
of varying amounts made upon receipt of an electronic bill.

(x) "Scheduled Payment” is a payment that has been scheduled through OLBB but
has not begun processing.

(xi) "Schedufed Payment Date" is the day you want your Biller to receive your
payment and is also the day your Bill Payment Account will be debited, unless
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the Scheduled Payment Date falls on a non-Business Day in which case it will be
considered to be the previous Business Day.

(xit) “Security Credentials” mean the information we use to identify you when
accessing your Account(s) and OLBB and may include Security Devices,
Account numbers, PINs, Card numbers, User IDs, User Passwords, Customer
IDs, Customer Passwords and challenge questions and answers. Security
Credentials may be assigned to you by us or selected by you, as may be
updated from time to time.

Payment Scheduling. You may schedule two (2) types of Scheduled Payments to your
Billers: One Time Payments or Recurring Payments. The earliest possible Scheduled
Payment Date for each Biller will be designated within Bill Pay when you are scheduling
the payment. Therefore, Bill Pay will not permit you to select a Scheduled Payment Date
earlier than the earliest possible Scheduled Payment Date designated for each Biller.
When scheduling payments you must select a Scheduled Payment Date that is no later
than the actual Due Date reflected on your Biller statement. However, if the actual Due
Date falls on a non-Business Day, you must select a Scheduled Payment Date that is at
least one (1) Business Day before the actual Due Date.

Payment Remittance. The cut-off time for Payment Instructions is provided within Bill
Pay. Payment Instructions received after the cut-off time on a Business Day or on a non-
Business Day will be processed the next Business Day.

Expedited Payments. You may use the Expedited Payment service to make a same
day ACH payment or overnight delivery of a check payment to a participating Biller for an
additional fee. You may pay any Biller that is approved by us and eligible for payment
under the Expedited Payment service. Overnight delivery checks are not available to
Billers with a post office box address or who are located in Alaska, Hawaii or any United
States territory. By providing us with your Billing Account (including, but not fimited to,
Biller name, Billing Account number and the amount of your payment), you authorize us
to initiate and complete the payment scheduled by you through the Expedited Payment
service. We reserve the right to select the payment method in which your funds will be
remitted to the Biller. You will be notified whether the payment will be made by ACH or
check when you are scheduling it. It is your sole responsibility to enter and verify any
address for expedited payments by check to ensure that the address is correct and that it

- is a valid overnight package address of the specified Biller.
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You may access the Expedited Payment service online whenever Bill Pay is available.
However, each individual Biller sets their own business days and payment cutoff times
and they are subject to change. To ensure timely payment and obtain the full benefit of
the Expedited Payment service, your Bill Payment Account must be in good standing and
you must submit an eligible, accurate Payment Instruction containing all of the
information required by the Expedited Payment service before the cut-off time for the
applicable Biller's business day as displayed. Funds will be debited from your Bill
Payment Account and credited to your Billing Account on the date we indicate at the time
you submit your Payment Instruction. In the event you attempt to schedule a payment
after the Biller's cut-off time, you will be asked whether you wish to schedule the payment
for the Biller's following business day or if you wish to cancel the transaction. If we are
unable to complete the transaction because of insufficient funds in your Bill Payment
Account or some other reason, we wilf send you an alert at the e-mail address you have
provided for OLBB. We are not responsibie for any charges imposed or any other action
taken by a Biller if your Billing Account is not in good standing with the Biller or that result
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from a payment that you have not scheduled properly, including any applicable finance
charges and late fees. In addition, we will not be liable if there are insufficient available
funds in your Bill Payment Account or if any part of the electronic funds transfer system
network is not working properly. You cannot cancel an Expedited Payment. If your Bill
Payment Account is a personal Account, the fee for an Expedited Payment is set forth in
the Deposit Account Disclosure that applies to your Account. Any fee associated with
payments made through the Expedited Payment service also will be separately displayed
at the time you submit your Payment Instruction. The fee will be deducted from your Bill
Payment Account along with the amount of the payment to the Biller on the Business Day
that you schedule the transaction. This fee is subject to change from time to time.

Payment Methods. Payments will be made using the ACH, by paper check, or any
other method chosen by us. You agree that we have the sole right to select the method
in which to remit funds on your behalf to your Biller (each a "Payment Method" and
collectively as "Payment Methods"). Your Payment confirmation will list the Payment
Method for each Bill Payment. If a check is used as the Payment Method, a check
number will be included in your payment confirmation.

Limitations on Payments. The current maximum amount of any single Bill Payment is

$100,000 and the aggregate maximum total amount of all Bill Payments processed on
any Business Day is $250,000. [f a transaction would exceed these amounts, a notice
will be separately displayed at the time you submit your Payment Instruction. There are
no minimum amounts which apply to a Bill Payment. These limits are subject to change
from time to time.

Payment Cancellation Requests. Except as otherwise expressly provided in this
Section 19(a)(5), you may cancel or edit any Scheduled Payment (including Recurring
Payments) by following the directions within Bill Pay. There is no additional charge for
canceling or editing a Scheduled Payment. Once we have begun processing a Scheduled
Payment, it cannot be cancelled or edited online through Bill Pay.

Stop Payment Requests. To stop a Scheduled Payment that has been, or is being
processed, you must submit a stop payment request to us. We must have a reasonable
opportunity to act on any stop payment request. Your ability to stop payment of a
Scheduled Payment that has been, or is being, processed will depend on the Payment
Method and whether your Bill Payment Account is a commercial Account or personal
Account. If your Bill Payment Account is a commercial Account and the Payment Method
is a paper check, you may request a stop payment of the check in accordance with
Section 19(a)(3), above, or your Account Agreement. If your Bill Payment Account is a
personal Account and the Payment Method is a paper check or electronic funds transfer,
you may request a stop payment in accordance with the applicable provisions of your
Account Agreement. For all other Payment Methods, aithough we will make every effort
to accommodate your stop payment request, we are not liable to you for failing to do so.
You may aiso be required to present your stop payment request in writing within fourteen
(14) days. If your Bill Payment Account is a personal Account, the fee for a stop payment
request is set forth in the Deposit Account Disclosure that applies to your Bill Payment
Account.

Prohibited Payments. You may make payments to Billers within the United States,
subject to any maximum payment [imits. In addition, Expedited Payments made by
overnight delivery check may not be made to Billers located in Alaska, Hawaii or any
United States territory. You agree not to use Bill Pay to pay tax payments, payments
made pursuant to court orders, fines, payments for gambling debts, or payments
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otherwise prohibited by law. In no event will we be liable for any claims or damages
resulting from you scheduling these types of payments. We have no obligation to
research or resolve any claim resulting from a prohibited payment. All research and
resolution for any misapplied, misposted or misdirected payments will be solely your
responsibility and not our responsibility.

Electronic Bill Delivery and Presentment (E-Bills). This feature is for the presentment
of electronic bills only and it is your sole responsibility to contact your Billers directly if you
do not receive your bills. This electronic bill delivery feature does not aiter your liability or
the obligations that currently exist between you and your Billers. In addition, if you elect to
activate one of Bill Pay's electronic bill options, you also agree to the following:

We are unable to update or change your personal information with the Biller such as,
but not limited to, name, address, phone numbers and e-mail addresses. You must
contact the Biller directly to make any changes. Additionally it is your responsibility to
maintain all usernames and passwords for all Biller websites. You also agree not to
use someone else's information to gain unauthorized access to another person's bill.
We may, at the request of the Biller, provide to the Biller your e-mail address, service
address, or other data specifically requested by the Biller at the time of activating
electronic bills for that Biller.

Upon activation of the electronic bill feature, we may notify the Biller of your request
to receive electronic billing information. The presentment of your first electronic bill
may vary from Biller to Biller and may take up to sixty (60) days, depending on the
billing cycle of each Biller. Additionally, the ability to receive a paper copy of your
statement(s) is at the sole discretion of the Biller. While your electronic bill feature is
being activated it is your responsibility to keep your Billing Accounts current. Each
Biller reserves the right to accept or deny your request to receive electronic bills.
Your activation of Bill Pay for a Biller shall be deemed to be your authorization for us
to obtain bill data from the Biller on your behalf. For some Billers, you will be asked to
provide us with your user name and password for that Biller. By providing us with
such information, you authorize us to use the information to obtain your bill data.

We will present your electronic bills to you by notification within Bill Pay. In addition,
we may send an e-mail notification to the e-mail address listed for OLBB. It is your
sole responsibility to ensure that this information is accurate. In the event you do not
receive notification, it is your sole responsibility to periodically log on to Bill Pay and
check on the delivery of new electronic bills. The time for notification may vary from
Bitler to Biller.

The Biller reserves the right to cancel the presentment of electronic bills at any time.
You may cancel electronic bill presentment at any time. The timeframe for
cancellation of your electronic bill presentment may vary from Biller to Biller.
Depending on the billing cycle of each Biller, cancellation of electronic bill
presentment may take up to sixty (60) days. We will notify your Biller(s) of the change
in status of your Billing Account and it is your sole responsibility to make
arrangements for an alternative form of bill delivery. We will not be responsible for
paying any electronic bills that are already in process at the time of cancellation.

You agree to hold us harmiess should you fail to receive your electronic bill. You are
responsible for ensuring timely payment of all bills. Copies of previously delivered
bills must be requested from the Biller directly.

We are not responsible for the accuracy of your electronic bill(s). We only present the
information we receive from the Biller. Any discrepancies or disputes regarding the
accuracy of your electronic bill summary or detail must be addressed with the Biller
directly.
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Failed Bill Payments. A Scheduled Payment will fail to result in a Bill Payment in the
following circumstances:

(i) the Scheduled Payment was insufficiently funded or Bill Pay could not retrieve
the funds necessary to make the Schedule Payment for any reason,

(i) you provide us with erroneous or incomplete information that prevents us from
making accurate and timely payment;

(i) a Biller cannot or will not accept a payment we deliver:

(iv) we suspect the Scheduled Payment of being fraudulent; or

V) we suspect that the Biller is a blocked entity under Office of Foreign Assets

Control Sanctions.

We will notify you of each Scheduled Payment that does not result in 2 Bill Payment
because of any of the reasons described above. if the Bili Payment does not occur due to

any of items (ii) through (v) above, we may request additional information regarding the

failed Scheduled Payment. If you do not provide the information we need to resolve the
failed Bill Payment within five (5) Business Days, the Scheduled Payment will be

cancefled and funds will be re-credited to your Bill Payment Account.

If a Scheduled Payment does not result in a Bill Payment because (a) the Bill Payment
Account from which the Scheduled Payment was scheduled has insufficient funds or (b)
Bill Pay could not retrieve the funds necessary to make the Scheduled Payment for any
reason, then you acknowledge and agree that (i) Bill Pay will be CANCELLED for ALL of
your Accounts associated with Bill Pay; (ii) notice of such a failed Scheduled Payment as
a result of (a) or (b) above shall also constitute notice of the cancellation of Bill Pay and
any Scheduled Payments scheduled to be made after the failed Scheduled Payment; and
(iii) all Scheduled Payments in Bill Pay for ALL of your Accounts (including during the
three (3) day period specified below) will be CANCELLED with no further notice to you
and will not be made or initiated. This cancellation will remain in effect until we determine
whether Bill Pay can be restored. During the time when Bill Pay is cancelled as provided
herein, it will be your sole responsibility to provide for another means of payment. We
may, but have no obligation to, attempt to re-submit a failed Scheduled Payment up to
three (3) times after the Scheduled Payment fails due to the inability of Bill Pay to retrieve
the funds from your Bill Payment Account for payment. If Bill Pay is able to retrieve the
funds in any of these subsequent attempts, Bill Pay will resume three (3) days after the
Scheduled Payment is made successfully and results in a Bill Payment. After Bill Pay has
resumed, we will process: (i) Scheduled Payments that you submit through Bill Pay after
that date; and (ii) One Time Payments and Recurring Payments that you submitted
through Bill Pay prior to its cancellation that are scheduled to occur after the date that Bill
Pay is resumed. We will give you notice if and when we restore Bill Pay on your
Accounts.

You agree that we are not responsible or liable for our failure to process any Scheduled
Payment for any of the reasons described above, including during any time that Bill Pay is
cancelled, whether or not there are sufficient funds in your Bill Payment Account(s) during
such cancellation period. You also agree to indemnify and hold us harmless from any
claims, liability, loss or damages resulting from our actions taken under this subsection K.
This pravision amends and supersedes any conflicting provision of our Account
Agreements with you for your Accounts.

Service Fees and Additional Charges for Personal Bill Payment Accounts. The
provisions of this subsection L only apply to Bill Payment Accounts that are personal
Accounts. Any applicable fees will be charged regardless of whether Bill Pay was used
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during the billing period. There may be a charge for additional transactions and other
optional services. You agree to pay such charges and authorize us to deduct the amount
from your designated Bill Payment Account for these amounts and any additional charges
that may be incurred by you. For personal Accounts, the Bill Payment Account for Service
fees is the Account which Bill Pay or the requested transaction impacts. Any fees
associated with your Accounts continue to apply. You agree that we may deduct from
your Bill Payment Account any amount due, including for an amount due to payment
made under this Agreement.

Service Termination and Cancellation of Payments. You may terminate Bill Pay at
any time. Any Scheduled Payment(s) scheduled to occur before the cancellation date will
be completed. All Scheduled Payments, including Recurring Payments, scheduled to
occur after the cancellation date of Bill Pay will not be processed. We may terminate Bill
Pay at any time. If any of your Bill Payment Accounts are closed, we will automatically
cancei Bilt Pay for all your Bill Payment Accounts and no Scheduled Payments, including
Recurring Payments, will be made by us from any of your Bill Payment Accounts. You
must make other arrangements to make these payments.

Biller and Payment Limitations. Bill Pay will be monitored for compliance with laws
and regulations governing currency transactions and money laundering. We reserve the
right to refuse to pay any Biller to whom you may direct a payment or refuse any
Scheduled Payment. We will notify you promptly if we refuse to pay a Biller designated by
you or refuse to make a Scheduled Payment This notification is not required if you
attempt to make a prohibited payment under this Master Agreement.

Delayed and Returned Payments. You will be notified if a delay occurs in the
processing of your Scheduled Payment. You may be instructed to call us or we may call
you if we need more information in order to process the transaction.

You understand that Billers and/or the United States Postal Service may return payments
to us for various reasons such as, but not limited to, Biller's forwarding address expired;
Billing Account number is not valid; Biller is unable to locate Billing Account; or Billing
Account is paid in full. We will research and correct the returned payment and return it to
your Biller, or void the payment and credit your Bill Payment Account.

Address or Other Changes. All changes made are effective immediately for scheduled
and future payments paid from the updated Bill Payment Account information. We are not
responsible for any payment processing ermors or fees incurred if you do not provide
accurate Billing Account or contact information.

Liability for Unauthorized Transfers or Payments for Personal Accounts. This
subsection Q applies to Bili Payment Accounts that are personal Accounts. When you
give another party your Security Credentials, you are authorizing that party to use Bill Pay
and you are responsible for all payments that party performs while using your Security
Credentials, even those that you did not intend or want to be performed.

{i) If you are a consumer customer and use Bill Pay to make a payment from your
personal Account, the following terms apply to your use of Bill Pay. -

Federal law requires that if you believe your Security Credentials have been lost
or stolen, and you tell us within two (2) Business Days after you learn of the loss
or theft, you can lose no more than $50 if someone used your Security
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(i)

(i)

Credentials without your permission. Please call us AT ONCE at 1-888-340-2265
if you believe your Security Credentials have been lost or stolen. Telephoning is
the best way to minimize your losses. You could lose all the money in your
Account (plus your maximum overdraft line of credit, if you have that service). If
you tell us within two (2) Business Days after you leam of the loss or theft, you
can lose no more than $50 if someone used your Security Credentials without
your permission. If you do NOT tell us within two (2) Business Days after you
learn of the loss or theft of your Security Credentials, and we can prove that we
could have stopped someone from using your Security Credentials without your
permission if you had told us, you could lose as much as $500. Also, if your
statement shows transfers that you did not make, including those made using
your Security Credentials, teli us at once. If you do not tell us within sixty (60)
days after the statement was provided or made available to you or if we can
prove that we could have stopped someone from taking the money if you had told
us in time, you may not get back any money you lost. If a good reason (such as
a long trip or a hospital stay) kept you from telling us, we may extend the time
period.

Please note that if the Biller you scheduled a payment to is an individual or if the
Biller does not appear on a list of pre-approved Billers when you input the Biller's
information within Bill Pay, or if we notify you the payment will be made by
overnight check when you request an Expedited Payment, we will make
payments by check to those Billers and the limitations of liability set forth above
will not apply.

For additional provisions relating fo unauthorized transactions, please see your
Account Agreement.

Except as otherwise expressly set forth above and in the Account Agreement that
applies to your applicable Bill Payment Account, we shall have no liabiiity to you
for any errors or losses you sustain in using Bill Pay except where we fail to
exercise ordinary care in processing any transaction. We also are not liable for
any failure to provide any service or make any Scheduled Payment if your
applicable Account(s) are no longer linked to Bill Pay. Except as otherwise
expressly set forth herein, our liability in any case shall be limited to the amount
of any funds improperly fransferred from your Bill Payment Account less any
amount, which, even with the exercise of ordinary care, would have been lost.

R. Rich Remittance. You may use Bill Pay to transmit additional detail related to the

payment to the Biller such as invoice numbers, credit memo detail and dollar amounts by
following the directions within Bill Pay.

(6) Eile Transfer Facility Service. The File Transfer Facility ("FTF") Service permits us to exchange
files and reports with you through OLBB related to certain Services in which you are enrolled.
You are responsible for monitoring any files transmitted using the FTF Service to ensure that
such files were successfully transmitted and not rejected, and for re-transmitting any rejected

files.

(b) User Identification. In the Service Documentation, you will specify your "Corporate Administrator’ for
OLBB and will designate other authorized users and approvers for a particular Service through OLBB.
We will assign to you a unique identification number (“Customer 10"} and password ("Customer
Password’) at the entity level and will assign to the Corporate Administrator a user identification
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number (“User ID") and password ("User Password”). You represent to us that the Corporate
Administrator has full authority on your behalf to:

» designate individuals who will have authority to access OLBB (“Authorized Users”), establish their
permission rights and otherwise act on your behalf in connection with OLBB;

 assign User ID's and User Passwords to Authorized Users for access to OLBB, as the case may
be; and

* accept on your behalf all Service Documentation and other documents and correspondence
relating to OLBB.

The Corporate Administrator is responsible for assigning User ID’s and User Passwords to Authorized
Users; we have no control over the establishment of Authorized Users or their Identification Data. If you
have Subsidiaries or affiliates with separate Accounts, we may, in our discretion, treat each such entity as
a separate entity for all security and set-up procedures, including the assignment of a separate Customer
ID and Customer Password or may allow, upon your request, use of common Customer ID and Customer
Password. We may also aliow common User ID's and User Passwords and common Security Devices
(as defined below) for all entities for which a particular User is authorized to act. We recommend against
the use of common User IDs and User Passwords. You understand that the use of Identification Data
and, where applicable a Security Device is the “Security Procedure” for accessing a Service through
OLBB. We are authorized to act and rely upon ait Orders submitted to us using the Identification Data
and Security Device (if applicable).

{c) Security Devices. Access to OLBB requires the use of a security token, digital certificate, encryption
key or similar device (a “Security Device”). Use of a Security Device is required in connection with
approvals of transactions in our ACH and Wire Transfer Services and our FX trading Services and
may be required in connection with other Services as specified in the Service Documentation. Each
Security Device requires a Security Device identification number (“Device Password") in addition to
other required Identification Data before accessing a Service. You are responsible for the proper use
and care of the Security Device. Each Security Device at all times remains our exclusive property.
The Security Devices are licensed for use only in the country of original installation and such other
jurisdictions where such use is authorized under applicable law or license provisions. You may not
export, directly or indirectly the Security Devices or any technology inherent in the Security Devices.

{d) Your Responsibilities. In addition to your responsibilities under Section 7 of this Master Agreement,
you agree fo institute and maintain and enforce procedures and policies to insure that OLBB and
other access Services are only used by Authorized Users for authorized activities and transactions on
your behalf. These procedures must include, among other measures, internal controls, procedures to
ensure that terminals used to access OLBB are aftended only by Authorized Users while accessing
OLBB and that sessions are fully terminated when authorized use is completed. You must also
ensure that Authorized Users use Identification Data only as authorized and only for the specific
modules or Services for which the Authorized User has authority. We are not responsible if any
Authorized User exceeds the limits of the Authorized User's authority. Notwithstanding our efforts to
make OLBB secure, you understand that the Internet is inherently insecure and that all data
communications and transfers occur openly on the Internet and can be monitored, intercepted,
rerouted, copied and read by others. To reduce the likelihood of such third party access, you agree
to transmit and receive data and messages through OLBB using only software including, but not
limited to, browser software, or other access devices that support the Secure Socket Layer 128 bit
encryption protocol or other protocols required by or acceptable to us and to follow the other Security
Procedures that support such protocols.

(e) Equipment. You also are responsible for having and maintaining at your expense proper functioning
hardware, software and communication devices, Internet access and services necessary for use with
OLBB and other Services and access methods as explained in the User Guides. We are not
responsible if any of the foregoing fails to function properly. You must also ensure that your systems
comply with applicable Law.
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Websites. Our OLBB and other website (“Websites”) may have a situs in the United States or
Canada, and may be owned, hosted or controlled by us, our affiliates or a third party selected by us
and which Website may also be used for other Internet services offered by us or any of our affiliates.
We make no representation or warranty that OLBB or any other Service access method is available
or appropriate for use in countries other than the United States and Canada. You are responsible for
compliance with all laws (including foreign and domestic laws and regulations requiring governmental
consent) applicable to where you conduct business.

Unavailability of Access. If OLBB or any other communication system or Website becomes disabled
or is otherwise unavailable for your use for any period of time, you must promptly notify us of the
situation. We will cooperate to restore access as promptly as possible. However, if a timely remedy
is not available, you and we will cooperate to seek an alternative method to initiate Orders and carry
out other Services. In any event, we will have no liability to you based on the unavailability of OLBB
or any other communications system or Website or our failure to remedy the problem in a timely
manner.

Links to Personal Accounts. If you elect to link your commercial Accounts with your personal
Accounts through OLBB, then (i) your Account Agreement shall mean the Deposit  Account
Agreement for Personal and Business Deposit Accounts, dated as of October 6, 2012, as amended
“from time to time and not this Master Agreement or the Commercial Account Agreement and (ii) any
transactions on your personal Account(s) through the Service shall be governed by your Account
Agreement. Notwithstanding the foregoing, however, Section 19(a)(5) of this Master Agreement shall
also apply to your personal Account with respect to Bill Pay transactions initiated on such Account.

Intellectual Property. All pages, screens, text, and other materials, or other works of authorship and
material appearing on or utilized in connection with our Websites, the names, trademarks, logos,
slogans and services mark used, displayed and found on the Websites, the Security Devices and all

- other intellectual property relating to the Websites (collectively, “Intellectual Property’) are owned by

@

(k)

and proprietary to us or our affiliates or licensors, except as otherwise indicated on the Websites.
Except as expressly permitted under the Service Documentation, no Intellectual Property may be
copied, modified, reproduced, used in any way or publicly displayed, or distributed in any medium of
expression without our prior written permission. All additions, innurements and improvements to the
Intellectual Property, regardless of whether created by you or us, if any, shall automatically become
our exclusive property (or our licensor's) without further action of the parties. You agree that you will
only use the Intellectual Property to conduct Services on the Websites and for no other purpose.

Third Party Information and Linked Websites. Financial market data, quotes, news, research and
other information developed by third parties and transmitted by us will be available on the Websites
(or sites linked to the Websites) (“Third Party Information”). The posting of Third Party Information or
other information or data on the Websites (or sites linked to the Websites) will not be a
recommendation by us that a particular service or transaction is suitable or appropriate for you.
Although we strive to insure that information we obtain from third parties is reliable, we do not
guarantee the accuracy, completeness or timeliness of such Third Party Information, nor are we in
any way responsible for any decision you make or action you take in reliance on such information.

Miscellaneous. You must ensure that the software (excluding software provided by us), listed
websites and related materials you use in accessing our Intemnet Services are free of defects, bugs
and virus, software problems and other items of a destructive nature; we are not responsible for any
of these problems you may encounter. Your use of OLBB is also subject to the terms and conditions
of the Website as posted on the Website. Certain Services may require that you agree {0 a
reasonable license or sublicense with us or a third party. We will provide you a copy of such license
or sublicense in advance.
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We and you agree to arbitrate all disputes or claims between you and us arising out of or relating to the
Services or this Master Agreement. This arbitration provision is intended to be broadly interpreted.
Claims include, but are not limited to:

¢ claims arising out of or relating to your Services, this Master Agreement, any applicable Service
Descriptions or any other agreement related to your Services, or any transactions arising
thereunder, whether based in contract, tort, statute, fraud, misrepresentation or any other legal

" theory;

® claims that arose before the effective date of this Master Agreement or any prior services
agreement (including, but not limited to, claims relating to advertising, promotions, or disclosures);

» claims that are currently the subject of purported class action litigation in which you are not a
member of a certified class; and

» claims that may arise after the termination of this Master Agreement.

- This Master Agreement evidences a transaction in interstate commerce, and thus the Federal Arbitration
Act, 9 U.8.C. § 1 et. seq., govemns the interpretation and enforcement of this provision. The arbitrator will
decide the substance of all Claims in accordance with all applicable law, including recognized principles
of equity and statutes of limitations, and will honor all claims of privilege recognized by law. Under this
arbitration provision, arbitrators will not be bound by rulings in prior arbitrations involving different
-customers but are bound by rulings in prior arbitrations involving the same customer to the extent
required by applicable law. This arbitration provision will survive the termination of your Services and/or
this Master Agreement.

Unless both you and we agree otherwise, each party must bring all related or similar Claims in a single
arbitration proceeding. If you or we later initiate a subsequent arbitration asserting Claims that are related
or similar to ones that were raised by such party in a prior arbitration, the American Arbitration Association
(“AAA”) or the arbitrator will either: (i) consolidate the subsequent arbitration with the earlier proceeding if
it is ongoing or (ii) dismiss the subsequent arbitration if it raises Claims that would be barred by applicable
law if brought in court.

(a) Notice of Dispute and Arbitration Procedures. A party who intends to pursue a Claim must first send
to the other a letter describing the Claim and containing the information described below (a “Notice of
Dispute"). Any Notice of Dispute sent to us should be addressed to:

BMO Harris Bank N.A.
Documentation Analysis and Control
111 West Monroe Street 9 Center
Chicago, IL 60603.

Any Notice of Dispute sent to you by us will be sent to the address in our records that is associated with
your Account at the time the Notice of Dispute is sent. The Notice of Dispute must (a) describe the nature
and basis of the Claim; (b) set forth the specific relief sought; (¢} set forth the name and address of the
claimant; and (d) include the Services fo which the Claim relates. If we and you do not reach an
agreement to resolve the Claim described in the Notice of Dispute within forty-five (45) days after the
Notice of Dispute is received, you or we may commence an arbitration proceeding with AAA. If you or we
attempt to commence arbitration proceedings before providing the requisite Notice of Dispute, the AAA
shall not commence administration of arbitration proceedings for at least forty-five (45) days after the AAA
receives the request to initiate arbitration. Neither you nor we will disclose to the arbitrator the existence,
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amount, or terms of any setlement offers made by either party until after the arbitrator issues a final
award resolving the Claim.

A form for initiating arbitration proceedings is available on the AAA’s web site at http.//www.adr.org.

The arbitration will be governed by the AAA's Commercial Dispute Resolution Procedures, as amended
from time to time (the “AAA Rules") as modified by this Agreement, and will be administered by the AAA.
The AAA Rules are available online at http://iwww.adr.org, by calling the AAA at 1-800-778-7879, or by
writing to the notice address provided above.

The arbitrator is bound by the terms of this Master Agreement. All issues are for the arbitrator to decide,
except that issues relating to the arbitrability of Claims or the scope, and enforceability of this arbitration
provision, including the interpretation of the prohibition of class and representative actions and non-
individualized relief, are for the court to decide. If the value of the relief sought (either to you or to us) is
$10,000 or less, we agree that you may choose whether the arbitration will be conducted solely on the
basis of documents submitted to the arbitrator, through a telephonic hearing, or by an in-person hearing
as established by the AAA Rules. If the value of the relief sought (either to you or to us) exceeds $10,000,
the right to a hearing will be determined by the AAA Rules. Any in-person arbitration hearing will take
~ place in Chicago, Hlinois. Regardless of the manner in which the arbitration is conducted, the arbitrator,
- upon the request of either party made prior to the closing of the hearing (or, if there is no oral hearing,
prior to or along with submission of final documents to the AAA), will issue a reasoned written decision
sufficient to explain the essential findings and conclusions on which the award, if any, is based. Unless
otherwise agreed by you and us, any award will be rendered by the arbitrator not later than fourteen (14)
days from the date of the closing of the hearing or, if there is no oral hearing, from the date of the AAA’s
transmittal of the final statements and proofs to the arbitrator in accordance with the AAA Rules.

(b) Prohibition of Class and Representative Actions and Non-Individualized Relief. The arbitrator may
award injunctive relief only in favor of the individual party seeking relief and only to the extent
necessary to provide relief necessitated by that party’s individual Claim; any injunctive relief must be
individualized in nature and cannot affect individuals other than the claimant. YOU AND WE AGREE
THAT EACH MAY BRING CLAIMS AGAINST THE OTHER ONLY IN YOUR OR OUR INDIVIDUAL
CAPACITY AND NOT AS A PLAINTIFF OR CLASS MEMBER IN ANY PURPORTED CLASS OR
REPRESENTATIVE PROCEEDING, OR AS A PRIVATE ATTORNEY GENERAL OR ON BEHALF
OF THE GENERAL PUBLIC. Further, unless both you and we agree otherwise, the arbitrator may not
consolidate more than one person's claims, and may not otherwise preside over any form of a
representative or class proceeding. If a court decides that any part of this arbitration provision (other
than the prohibiton of class or representative actions and/or consolidation) is invalid or
unenforceable, the other parts of this arbitration provision will still apply. However, if a court decides
that this paragraph’s prohibition of class or representative actions and/or consolidation is invalid or
unenforceable, then the entirety of this arbitration provision will be null and void.

(c) Aveilability of Small Claims Court and Access to Govermnment Agencies. Notwithstanding the
foregoing, either party may bring an individual action in small claims court. This arbitration provision
does not preclude you from bringing issues to the attention of federal, state, or local agencies. Such
agencies can, if the law allows, seek relief against us on your behalf.
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(d) Future Changes to the Arbitration Provision. Notwithstanding any provision in this Master Agreement
to the contrary, we agree that if we make any future change to this arbitration provision (other than a
change to any notice address, website link or telephone number provided herein), that change will not
apply to any Claim of which we had written notice on the effective date of the change. Moreover, if we
seek to terminate the arbitration provision as included in this Master Agreement, any such termination
will not be effective until at least thirty (30) days after written notice of such termination is provided to
you, and shall not be effective as to Claims which arose prior to the date of termination.

(e) Other Remedies. This arbitration provision and the exercise of any of the rights you and we have
under this provision will not prohibit you or us from exercising any lawful rights either you or we have
fo use other remedies available to preserve, foreclose or obtain possession of real or personal
property or exercise self-help remedies, including set-off rights as described in this Master
Agreement.

By signing below, you and we agree to the terms and conditions set forth in this Master Agreement,
effective as of the date set forth in the space provided under our signature below.

CITY OF ST CHARLES * If required by your Account Resolutions, the signature
. of a second Authorized Individual is required.

X X
By: By:
Title: Title:

Tax Identification Number:

Returmn Email Address for Executed Agreements:

BMO HARRIS BANK N.A.
X

Title: Authorized individual
Dated

8451809_7
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SCHEDULE OF SERVICES TO THE MASTER AGREEMENT

This Schedule of Services to the Master Agreement (“Schedule of Services”) is a part of the Global
Treasury Management Services Master Agreement (as amended from time to time “Master Agreement’)
between you and us. Capitalized terms used but not defined in this Schedule of Services have the
meanings given in the Master Agreement.

You may elect to receive from us one or more of the Services identified on the Service Selection Form by
completing the form and submitting it to us for review. We will provide to you the Service(s) selected by
you upon our acceptance and approval of your Service Selection Form and the completion of any
required setup process.

. In addition to the terms and conditions included in the Master Agreement:

(a) You represent and warrant to us that you have received and read the Service Documentation for the
Services you select and you agree to be bound by all terms, conditions and procedures included in
the Master Agreement, Schedule of Services and all applicable Service Documentation.

(b) The person executing the Service Selection Form on your behalf certifies to us that he or she is an
Authorized Individual, and/or is otherwise authorized to act on your behalf, as provided in your
authorizing documents with full power and authority to execute this Schedule of Services on your
behalf.

You acknowledge and agree that when you specify to us a person as a Corporate Administrator,
Designated Contact, Security Administrator or otherwise, that person has the requisite authority to
perform the duties of the position as described in the Master Agreement and/or the relevant Service
Documentation on your behalf.

If you wish to change any of the features or service options for a Service already selected, including
changing designated personnel for a particular Service, you may do so by having an Authorized Individual
complete and execute a setup form provided by us, or some other form acceptable to us. If you choose
to communicate a change to us by any other means, we are entitled (but not obligated) to rely on the
change communicated to us if we in good faith believe it was communicated to us by someone authorized

and any other setup documentation we may require.
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SERVICE SELECTION FORM

| | ACH Fraud Control Service

[] Correspondent Image Cash Letter Service

. | ACH Origination Service

] DirectBiller Electronic Bill Presentment and Payment
Service

[ ] ACH Third Party Servicer/Sender

[ ] File Transfer Facility Service

[ ] Accounts Payable Solutions Service

Foreign Exchange Service

| [ Autoconnect Service

[] Loan Pay and Drawdown Service

[ ] Check Debit Block Service

[ ] Multicurrency Deposit Account Service

L] Check Imaging Service

National Retail Lockbox Service

[ 1 Commercial Currency Service

[ ] National Wholesale Lockbox Service

] Comprehensive Payables/EDI Origination Service

B Online Banking for Business Service

[ | Comprehensive Receivables Solutions Service

[ | Online Billpay Consolidator Service

[1 Controlled Disbursement Service

Positive Pay Service

Convenience Pay Service

[XI Regional Lockbox Service (Basic Wholesale, Wholesale,
Hybrid and Retail Lockbox) ‘

L] Corporate Image Deposit Service

Bd Remote Deposit Service

Corporate Sweep to Eurodoliar Service

[] Reverse Positive Pay Service

Corporate Sweep to Loan Service

[ ] Safekeeping Service

Corporate Sweep to Loan/Investment Service

[] Tax Payment Service

Corporate Sweep to Mutual Fund Service

[ Wire Transfer Service

By signing below, you select the Services indicated above and certify that you have received, read
and agree to the terms and conditions of the Service Documentation for the selected Services:

CiTY OF ST CHARLES * Provide second signature if required by Account
Resolutions or other authorizing documents accepted by
us.

X
X

Name: Name:

Title: Title:

BMO HARrRiS BANK N.A.

X

Its: Authorized Individual

Accepted on

8524798 3
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