GULF BREEZE CITY COUNCIL
REGULAR MEETING AGENDA

Roll Call

DECEMBER 2, 2013
MONDAY, 6:30 P.M.
COUNCIL CHAMBERS

Invocation and Pledge of Allegiance

Approval of Minutes from November 18, 2013, Regular Meeting
Approval of Minutes from November 25, 2013, Special Meeting

RESOLUTION 32-13:

RESOLUTION 33-13:

RESOLUTION 34-13:

RESOLUTION 35-13:

RESOLUTION 36-13:

RESOLUTION APPROVING A PLAN OF FINANCE
FOR LVI RD OSCEOLA, LLC, ISSUANCE OF UP TO
$35,000,000 IN CAPITAL TRUST AGENCY BONDS, AND
AMENDMENT TO INTERLOCAL AGREEMENT AS
REQUIRED

RESOLUTION APPROVING A PLAN OF FINANCE
FOR THE LEXINGTON/THE LEXINGTON HOUSE,
ISSUANCE OF UP TO $25,000,000 IN CAPITAL TRUST
AGENCY BONDS, AND AMENDMENT TO
INTERLOCAL AGREEMENT AS REQUIRED

RESOLUTION APPROVING A PLAN OF FINANCE
FOR MAINSAIL HEALTH CARE GROUP II, LLC,
ISSUANCE OF UP TO $169,000,000 IN CAPITAL TRUST
AGENCY BONDS, AND AMENDMENT TO
INTERLOCAL AGREEMENT AS REQUIRED

RESOLUTION APPROVING A PLAN OF FINANCE
FOR SENIOR CARE LIVING 1, ISSUANCE OF UP TO
$50,000,000 IN CAPITAL TRUST AGENCY BONDS, AND
AMENDMENT TO INTERLOCAL AGREEMENT AS
REQUIRED

RESOLUTION APPROVING A PLAN OF FINANCE
FOR EQUINOX OF JACKSONVILLE, LLC, ISSUANCE
OF UP TO $48,000,000 IN CAPITAL TRUST AGENCY
BONDS, AND AMENDMENT TO INTERLOCAL
AGREEMENT AS REQUIRED
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d. CONSENT AGENDA ITEMS:*

A. Discussion and Action Regarding Application for Special Event from the
Pensacola Sports Association for the Double Bridge Run (02/01/2014)

B. Discussion and Action Regarding Application for Special Event from Gulf Breeze
Chamber of Commerce for Holiday Parade (12/07/2013)

e Discussion and Action Regarding Change Order Request - Tiger Point Golf Club
— Main Building

DN Discussion and Action Regarding Pensacola Beach Natural Gas Service
*These are items considered routine in nature and will be considered by one

motion. If any citizen wishes to voice an opinion on one of the items, you
should advise the Council immediately.

ACTION AGENDA ITEMS:

A. Discussion and Action Regarding Appointment of Gary Michaels to Capital Trust
Agency Board

B. Discussion and Action Regarding Authorization to Migrate Bank Accounts, Required
Banking Resolutions, and Bank Agreements to BBVA Compass Bank

0. New Business

! Open Forum

8. Adjournment

If any person decides to appeal any decisions made with respect to any matter considered
at this meeting or public hearing, such person may need to ensure that a verbatim record
of the proceedings is made, which record includes the testimony and any evidence upon

which the appeal is to be based.

The public is invited to comment on matters before the City Council upon seeking and
receiving the recognition from the Chair.



MINUTES OF THE REGULAR MEETING OF THE
CITY COUNCIL OF THE CITY OF GULF BREEZE, FLORIDA

The 1,236™ regular meeting of the Gulf Breeze City Council, Gulf Breeze, Florida, was held at
the Gulf Breeze City Hall on Monday, November 18, 2013, at 6:30 p.m

Upon call of the roll the following Councilmembers were present: Councilwoman Cherry Fitch,
Councilman Joseph Henderson, Councilman Landfair, Mayor Pro Tem Schluter, and Mayor
Beverly Zimmern.

SPECIAL MEETING: PUBLIC HEARING REGARDING: Allowing Citizens
Opportunity to Comment on the Application for Community Development Block Grant.

Kathy Baker with Jordan and Associates addressed the City Council regarding the Community
Development Block Grant. She explained that the purpose of the Special Meeting was to allow
the citizens an opportunity to comment about the Application. The Mayor opened the floor for
comments and none were received.

Councilman Schluter made a motion to close the public hearing. Councilman Henderson
seconded. The vote for approval was unanimous.

APPROVAL OF MINUTES:

Councilman Henderson moved for approval of the minutes for the regular meeting held on
Monday, November 4, 2013. Councilwoman Fitch seconded. The vote for approval was
unanimous.

CONSENT AGENDA ITEMS:

That the City Council approve the following Consent Agenda Items: A, B, C, D, E, and F:

A. SUBJECT: DISCUSSION AND ACTION REGARDING EAGLE SCOUT
PROJECT ~ WILL MUSMANSKY

Reference:  City Manager memo dated November 8, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPROVE THE EAGLE SCOUT PROJECT
PRESENTED BY WILL MUSMANSKY.
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MINUTES OF THE REGULAR MEETING OF THE
CITY COUNCIL OF THE CITY OF GULF BREEZE, FLORIDA

[BE==5 e A ———————— —————————— ———

B. SUBJECT: DISCUSSION AND ACTION REGARDING APPLICATION FOR
SPECIAL EVENTS BY GULF BREEZE UNITED METHODIST CHURCH.

Reference: Interim Chief of Police memo dated November 7, 2013

RECOMMENDATION:

THAT THE CITY COUNCIL APPROVE THE METHODIST CHURCH HAYRIDE
ON SUNDAY, DECEMBER 8, 2013.

C. SUBJECT: DISCUSSION AND ACTION REGARDING APPROVAL OF
MEMORANDUM OF UNDERSTANDING WITH NATIONAL PARK SERVICE

AND POLICE DEPARTMENT FOR POLICING SERVICES WITHIN PARK
AREAS.

Reference: Interim Chief of Police memo dated November 7, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPROVE THE MEMORANDUM OF

UNDERSTANDING BETWEEN THE NATIONAL PARK SERVICE AND THE GULF
BREEZE POLICE DEPARTMENT.

D. SUBJECT: DISCUSSION AND ACTION REGARDING APPOINTMENT TO
BOARD OF ADJUSTMENT.

Reference: City Clerk memo dated November 7, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPOINT ALTERNATE BOB WILSON TO SERVE ON
THE BOARD OF ADJUSTMENT AND SELECT TWO (2) ALTERNATES.

E. SUBJECT: DISCUSSION AND ACTION REGARDING COMMENTS ON _THE
FLORIDA ALABAMA 2040 DRAFT LONG RANGE TRANSPORTATION PL.AN.

Reference:  City Manager memo dated November 8, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPROVE THE SUBMITTAL OF THE LIST OF
TRANSPORTATION IMPROVEMENTS AS PREPARED BY VHB MILLERSELLEN

TO BE INCLUDED IN THE FLORIDA ALABAMA 2040 LONG RANGE
TRANSPORTATION PLAN.
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MINUTES OF THE REGULAR MEETING OF THE

CITY COUNCIL OF THE CITY OF GULF BREEZE, FLORIDA
e e — . ——

F. SUBJECT: DISCUSSION AND ACTION REGARDING CONTRIBUTION TO
SCHOLARSHIP FUND, PENSACOLA STATE COLLEGE, AND LANE
GILCHRIST SCHOLARSHIP FUND.

Reference:  City Manager memo dated November 8, 2013

RECOMMENDATION:

THAT THE CITY COUNCIL APPROVE THE EXPENDITURE OF $5,000 OF CTA
FUNDS TO BE CONTRIBUTED TO THE LANE GILCHRIST SCHOLARSHIP FUND
AT PENSACOLA STATE COLLEGE.

Councilwoman Fitch moved for approval of Consent Agenda Items A, B, C, D, E, and F.
Councilman Schluter seconded. The vote for approval was unanimous.

ACTION AGENDA ITEM: NONE

NEW BUSINESS:

City Manager advised the City Council that he and the Mayor had met with Representative Mike
Hill regarding the red light camera program in response to a public records request from
Representative Hill. The City Manager stated that he felt the meeting went well and that
Representative Hill was going to review the data provided by the City.

No action was taken at this time.

OPEN FORUM:

Rodney Sutton, 102 Shoreline Drive, spoke in favor of the Community Development Block
Grant.

Mayor acknowledged that Rob Williamson was in attendance and advised that he was running
for Santa Rosa County Commissioner in the upcoming election.

ADJOURNMENT: Mayor Zimmem adjourned the meeting at 6:38 p.m.

Stephanie D. Lucas, City Clerk Beverly H. Zimmem, Mayor

S —
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MINUTES OF A SPECIAL MEETING BY THE
CITY COUNCIL OF THE CITY OF GULF BREEZE, FLORIDA

A Special Meeting by the Gulf Breeze City Council, Gulf Breeze, Florida, was convened at
the Gulf Breeze City Hall on Monday, November 25, 2013, at 6:30 p.m.

The following Councilmen were present: Mayor Pro Tem J. B. Schluter, David Landfair, Joseph
Henderson, Cherry Fitch and Mayor Beverly Zimmern.

A. SUBJECT: DISCUSSION AND ACTION REGARDING ADOPTION OF
RESOLUTION NO. 43-13, AUTHORIZING BUDGET ADJUSTMENTS TO
FISCAL YEAR 2013.

Reference:  Assistant City Manager memo dated November 22, 2013

RECOMMENDATION:

THAT THE CITY COUNCIL APPROVE AT THE CITY COUNCIL SPECIAL
MEETING ON MONDAY, NOVEMBER 25, 2013, THE YEAR END
ADJUSTMENT RESOLUTION NO. 43-13.

Councilman Schluter moved for approval. Councilman Henderson seconded. The vote
for approval was unanimous.

ADJOURNMENT:

The Mayor adjourned the Special Meeting at 6:34 p.m.

Stel_)hanie D. Lucas, City Clerk BEVERLY H. ZIMMERN, Mayor



RESOLUTION 32-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
INSTALLATION AND EQUIPPING OF A SENIOR LIVING FACILITY
LOCATED IN THE STATE OF FLORIDA; APPROVING THE
ISSUANCE OF APPROXIMATELY $35,000,000 CAPITAL TRUST
AGENCY REVENUE BONDS FOR THE PURPOSE OF FINANCING A
LOAN PROGRAM TO ASSIST IN FINANCING SUCH FACILITY;
PROVIDING FOR REPEAL OF CONFLICTING PROVISIONS; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City™),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 44 (collectively, the “Enabling Agreement”), approving the
creation of the Capital Trust Agency (the “Agency™), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act”), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution”) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds™)
by the Agency for a loan program for the purpose, among other things, of acquiring, constructing,
developing, installing and equipping an approximately 120-unit senior living facility to be known
as “Osceola Senior Living Facility,” to be located at Lots 1, 2, 3 and 4, Osceola Corporate Center
Replat Twenty, PB 21, PGS 135-137, Kissimmee, Osceola County, Florida 34741(the “Senior
Living Facility”) as described in the attached Schedule “I”’; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $35,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance the Senior Living Facility on behalf of LVI RD Osceola, LLC, a Florida
limited liability company, or one or more of its affiliates, whose principal place of business is 9681
Gladiolus Drive, Suite 211, Fort Myers, Florida 33908 (as applicable, the "Borrower") to fund a
program herein described (the “Plan of Finance”); and
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WHEREAS, the proposed Senior Living Facility is appropriate to the needs and
circumstances of the community in which it is located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facility and to facilitate and encourage the planning
and development of such Senior Living Facility without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in

order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facility and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida

Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code™), requires public approval of certain revenue bonds by an applicable elected

representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been

submitted to such public hearing held on behalf of the City Council of the City on December 2,
2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,

both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the

Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:
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SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facility through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 45 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 45 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $35,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.
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SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2°¢ day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By: -
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]

A-1
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EXHIBIT “B”

FORM OF AMENDMENT NO. 45
OF THE ENABLING AGREEMENT

AMENDMENT NO. 45 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 45 TO INTERLOCAL AGREEMENT (this “Amendment
No. 45”) is made and entered into as of the 2" day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 44 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency”),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, LVI RD Osceola, LLC, a Florida limited liability company, or one or more of
its affiliates (as applicable, the “Borrower"), has represented to the Agency that, acting for itself or

through its affiliates, it plans to develop, own, and operate a senior living facility in Kissimmee,
Florida; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $35,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds™) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
financing the acquisition, construction, development, installation and equipping of an
approximately 120-unit senior living facility to be known as Osceola Senior Living Facility and
to be located in Kissimmee, Osceola County, Florida 34741 (the “Senior Living Facility”), as
described in the attached Schedule “I”; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and

WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance

B-2
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and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 45 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facility.

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 45 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facility.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$35,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facility). Each installment
or issue of such Bonds shall be designated by series, in such manner as the Agency shall
determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facility through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.
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SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 45 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 45, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century against any and all claims, losses, liabilities or damages to property or
any injury or death of any person or persons occurring in connection with the issuance of the
Bonds pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 45, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.
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SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQOF, the Parties have caused this Amendment No. 45 to the

Enabling Agreement to be executed by their duly authorized officers as of the date first above
written.

CITY OF GULF BREEZE, FLORIDA

[SEAL]
By: .
Beverly H. Zimmern, Mayor
ATTEST:
By: . —
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL)]
By: _
Freddie W. McCall, Sr., Mayor
ATTEST:
By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facility consists of the acquisition, construction, development,
installation, furnishing and equipping of an approximately 120-unit senior living facility
comprised of approximately 72 assisted living units and 48 memory support units for the elderly
to be known as the “Osceola Senior Living Center, to be located at Lots 1, 2, 3 and 4, Osceola
Corporate Center Replat Twenty, PB 21, PGS 135-137, Kissimmee, Osceola County, Florida
34741, and expected to be owned by the Borrower and managed initially by LivingVentures
Management, LLC, a Florida limited liability company.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “1”

The Senior Living Facility consists of the acquisition, construction, development,
installation, furnishing and equipping of an approximately 120-unit senior living facility
comprised of approximately 72 assisted living units and 48 memory support units for the elderly
to be known as the “Osceola Senior Living Center, to be located at Lots 1, 2, 3 and 4, Osceola
Corporate Center Replat Twenty, PB 21, PGS 135-137, Kissimmee, Osceola County, Florida
34741, and expected to be owned by the Borrower and managed initially by LivingVentures
Management, LLC, a Florida limited liability company.

SCHEDULE 1
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RESOLUTION 33-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
REFINANCING OF A SENIOR LIVING FACILITY AND FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
INSTALLATION AND EQUIPPING OF SENIOR LIVING FACILITIES
LOCATED IN THE STATE OF TENNESSEE; APPROVING THE
ISSUANCE OF APPROXIMATELY $25,000,000 CAPITAL TRUST
AGENCY REVENUE BONDS FOR THE PURPOSE OF FINANCING A
LOAN PROGRAM TO ASSIST IN FINANCING AND REFINANCING
SUCH FACILITIES; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 46 (collectively, the “Enabling Agreement”), approving the
creation of the Capital Trust Agency (the “Agency”), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act™), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution”) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds”)
by the Agency for a loan program for the purpose, among other things, of (i) refinancing a 73-unit
independent living facility known as “The Lexington” located at 400 North Boone Street, Johnson
City, Washington County, Tennessee 37604, and (ii) financing the acquisition, construction,
development, furnishing and equipping of an approximately 88-unit assisted living facility to be
known as “The Lexington House” and to be located at an existing structure adjacent to and
adjoining The Lexington, Johnson City, Washington County, Tennessee 37604 (collectively, the
“Senior Living Facilities™), as described in the attached Schedule “I”; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $25,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance and refinance the Senior Living Facilities on behalf of The Lexington
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Corporation, a Tennessee not-for-profit corporation, authorized to transact business in the State
of Florida, or one or more of its affiliates, whose principal place of business is 2513 Wesley St,

Johnson City, Tennessee 37601 (as applicable, the "Borrower") to fund a program herein described
(the “Plan of Finance™); and

WHEREAS, the proposed Senior Living Facilities are appropriate to the needs and
circumstances of the community in which they are located and will serve a public purpose by (1)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facilities and to facilitate and encourage the planning
and development of such Senior Living Facilities without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facilities and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part I, Florida Statutes, as amended, implement the governmental purposes under the Florida

Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council of the City on December 2,
2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
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Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:

SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by

the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facilities through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 47 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 47 to the Enabling Agreement (the “Amendment™) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
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and the issuance by the Agency of approximately $25,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.

SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2™ day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows])
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EXHIBIT “B”

FORM OF AMENDMENT NO. 47
OF THE ENABLING AGREEMENT

AMENDMENT NO. 47 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 47 TO INTERLOCAL AGREEMENT (this “Amendment
No. 47”) is made and entered into as of the 2" day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 46 (collectively, the “Enabling
Agreement™), heretofore provided for the creation of the Capital Trust Agency (the “Agency”),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, The Lexington Corporation, a Tennessee not-for-profit corporation
authorized to do business in the State of Florida, or one or more of its affiliates (as applicable, the
“Borrower”), has represented to the Agency that, acting for itself or through its affiliates, it plans to

own and operate and develop, own, and operate senior living facilities, each located in Johnson
City, Tennessee; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $25,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
(i) refinancing a 73-unit independent living facility known as “The Lexington™ located at 400 North
Boone Street, Johnson City, Washington County, Tennessee 37604, and (i) financing the
acquisition, construction, development, furnishing and equipping of an approximately 88-unit
assisted living facility to be known as “The Lexington House,” to be located at an existing structure
adjacent to and adjoining The Lexington, Johnson City, Washington County, Tennessee 37604
(collectively, the “Senior Living Facilities”), as described in the attached Schedule “I”’; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and

B-1

MW — ILA No. 47 - 2059243.0047 — 11/12/2013 — 52169251v4



WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 47 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facilities;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 47 is entered into pursuant to Section 7 of the Enabling Agreement

for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facilities.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$25,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the refinancing and the financing of the Senior Living Facilities). Each
installment or issue of such Bonds shall be designated by series, in such manner as the Agency
shall determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing and refinancing of the Senior Living Facilities through the issuance of
the Bonds, and the purposes and programs for which the Bonds are to be issued and to conform
to the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.

SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.
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Upon the issuance of each series or instaliment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 47 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 47, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century against any and all claims, losses, liabilities or damages to property or
any injury or death of any person or persons occurring in connection with the issuance of the
Bonds pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 47, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

SECTION 8. EFFECTIVE DATE; AMENDMENTS.
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This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Amendment No. 47 to the

Enabling Agreement to be executed by their duly authorized officers as of the date first above
written.

CITY OF GULF BREEZE, FLORIDA

[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W. McCall, Sr., Mayor
ATTEST:
By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facilities consist of the (i) refinancing of a 73-unit independent living
facility known as “The Lexington” located at 400 North Boone Street, Johnson City, Washington
County, Tennessee 37604, and (ii) acquisition, construction, development, furnishing and
equipping of an approximately 88-unit assisted living facility to be known as “The Lexington
House,” to be located at an existing structure adjacent to and adjoining The Lexington, Johnson
City, Washington County, Tennessee 37604, and expected to be owned by the Borrower and
managed initially by MJM Associates, LLC, a Delaware limited liability company
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “1”

The Senior Living Facilities consist of the (i) refinancing of a 73-unit independent living
facility known as “The Lexington” located at 400 North Boone Street, Johnson City, Washington
County, Tennessee 37604, and (ii) acquisition, construction, development, furnishing and
equipping of an approximately 88-unit assisted living facility to be known as “The Lexington
House,” to be located at an existing structure adjacent to and adjoining The Lexington, Johnson
City, Washington County, Tennessee 37604, and expected to be owned by the Borrower and
managed initially by MJM Associates, LL.C, a Delaware limited liability company

SCHEDULE I
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RESOLUTION 34-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
IMPROVEMENT, INSTALLATION AND EQUIPPING OF SENIOR
LIVING FACILITIES LOCATED IN THE STATE OF FLORIDA;
APPROVING THE ISSUANCE OF APPROXIMATELY $169,000,000
CAPITAL TRUST AGENCY REVENUE BONDS FOR THE PURPOSE OF
FINANCING A LOAN PROGRAM TO ASSIST IN FINANCING SUCH
FACILITIES; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution”), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 51 (including Amendments No. 14-A, 23-A, 24-A and 37-A)
(collectively, the “Enabling Agreement™), approving the creation of the Capital Trust Agency
(the “Agency™), a legal entity and a public agency of the State of Florida, organized and existing
under the provisions of Chapter 163, Part I, and Chapter 159, Part II, Florida Statutes, Ordinance
No. 0597 of the City, as amended, and its Articles of Incorporation, as amended and other
applicable provisions of law (collectively, the “Act”), to enable public, private and not-for-profit
organizations to obtain public assistance in financing or refinancing certain beneficial projects or
programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution”) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds™)
by the Agency for a loan program for the purpose, among other things, of (i) refinancing the
acquisition, renovation, installation and equipping of an existing senior living facility located in
Town of Viera, Melbourne, Florida, West Palm Beach, Florida, and (ii) financing the acquisition,
construction, development, installation and equipping of five (5) senior living facilities to be
located in Town of Viera, Melbourne, Florida, West Palm Beach, Florida, Wildwood, Florida,
Spring Hill, Florida and St. Petersburg, Florida (collectively, the “Senior Living Facilities™), as
described in the attached Schedule “I”’; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $169,000,000 (the exact amount to be determined
by the appropriate official of the Agency, as being the amount required to fund the financing
herein authorized), to finance the Senior Living Facilities on behalf of Mainsail Healthcare
Group IL, LLC, a Florida limited liability company, or one or more of its affiliates, whose principal
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place of business is 901 N. Flagler Drive 5, West Palm Beach, Florida 33401 (as applicable, the
"Borrower") to fund a program herein described (the “Plan of Finance™); and

WHEREAS, the proposed Senior Living Facilities are appropriate to the needs and
circumstances of the community in which they are located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facilities and to facilitate and encourage the planning
and development of such Senior Living Facilities without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facilities and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida

Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council on December 2, 2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the

Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.
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NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:

SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facilities through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 52 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of an amendment to the Enabling Agreement (the “Amendment”) to effect the approvals set forth
in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form attached
hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on behalf of
the City Council, with such changes not inconsistent herewith as the Mayor shall approve, her
execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $169,000,000 aggregate principal amount of
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revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.

SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REST OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2" day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]
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EXHIBIT “B”

FORM OF AMENDMENT NO. 52
OF THE ENABLING AGREEMENT

AMENDMENT NO. 52 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 52 TO INTERLOCAL AGREEMENT (this “Amendment
No. 52”) is made and entered into as of the 2™ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 51 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency”),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, Mainsail Healthcare Group II, LLC, a Florida limited liability company, or
one or more of its affiliates (as applicable, the “Borrower”), has represented to the Agency that,
acting for itself or through its affiliates, it plans to acquire, develop, own, and operate six (6) senior
living facilities in Town of Viera, Melbourne, Florida, West Palm Beach, Florida, Wildwood,
Florida, Spring Hill, Florida and St. Petersburg, Florida; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $169,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
(1) refinancing the acquisition, renovation, installation and equipping of an existing senior living
facility located in Town of Viera, Melbourne, Florida, West Palm Beach, Florida, and (ii) financing
the acquisition, construction, development, installation and equipping of five (5) senior living
facilities to be known as “Viera Assisted Living Residence,” “Viera Alzheimer’s/Memory Care
Residence,” “Palm Beach Alzheimer’s/Memory Care Residence,” “The Villages
Alzheimer’s/Memory Care Residence,” “Spring Hill Alzheimer’s/Memory Care Residence,” and
“Tampa Bay Alzheimer’s/Memory Care Residence” (collectively, the “Senior Living
Facilities™), as described in the attached Schedule “I”; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
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more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and

WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 52 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facilities;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 52 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facilities.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$169,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facilities). Each
installment or issue of such Bonds shall be designated by series, in such manner as the Agency
shall determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facilities through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.
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SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 52 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 52, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION S. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century against any and all claims, losses, liabilities or damages to property or
any injury or death of any person or persons occurring in connection with the issuance of the
Bonds pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 52, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.
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SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[THE REST OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Amendment No. 52 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above

written.
CITY OF GULF BREEZE, FLORIDA
[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By: B
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By: -
Freddie W. McCall, Sr., Mayor
ATTEST:
By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facilities consist of:

1. The acquisition, renovation, installation, furnishing, and equipping of an existing approximately
82-unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Assisted Living Residence,” located at 3325 Breslay Drive, Town of Viera, Melbourne,
Brevard County, Florida 32940, and expected to be owned by the Borrower and managed
initially by MJM Associates LLC, a Delaware limited liability company.

2. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Alzheimer’s/Memory Care Residence,” to be located at 3325 Breslay Drive, Town of
Viera, Melbourne, Brevard County, Florida 32940, and expected to be owned by the Borrower
and managed initially by MJM Associates LLC, a Delaware limited liability company.

3. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “Palm
Beach Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of Kentucky
Street and Congress Avenue, West Palm Beach, Palm Beach County, Florida 33406, and
expected to be owned by the Borrower, and managed initially by MJM Associates LLC, a
Delaware limited liability company.

4. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “The
Villages Alzheimer’s/Memory Care Residence,” to be located at 7046 Powell Road, Wildwood,
Sumter County, Florida 34785, and expected to be owned by the Borrower and managed initially
by MIM Associates LLC, a Delaware limited liability company.

5. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as
“Spring Hill Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of
Parade Road and County Line Road, Spring Hill, Hernando County, Florida 34606, and expected
to be owned by the Borrower and managed initially by MJM Associates LLC, a Delaware
limited liability company.

6.  The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as Tampa
Bay Alzheimer’s/Memory Care Residence, to be located at 571 Martin Luther King, Jr. Street
North, St. Petersburg, Pinellas County, Florida 33705, expected to be owned by the Borrower,
and to be managed initially by MJIM Associates LL.C, a Florida limited liability company.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “1”

The Senior Living Facilities consist of:

7. The acquisition, renovation, installation, furnishing, and equipping of an existing approximately
82-unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Assisted Living Residence,” located at 3325 Breslay Drive, Town of Viera, Melbourne,
Brevard County, Florida 32940, and expected to be owned by the Borrower and managed
initially by MIM Associates LLC, a Delaware limited liability company.

8. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as the
“Viera Alzheimer’s/Memory Care Residence,” to be located at 3325 Breslay Drive, Town of
Viera, Melbourne, Brevard County, Florida 32940, and expected to be owned by the Borrower
and managed initially by MIM Associates LLC, a Delaware limited liability company.

9. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “Palm
Beach Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of Kentucky
Street and Congress Avenue, West Palm Beach, Palm Beach County, Florida 33406, and
expected to be owned by the Borrower, and managed initially by MIM Associates LLC, a
Delaware limited liability company.

10. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as “The
Villages Alzheimer’s/Memory Care Residence,” to be located at 7046 Powell Road, Wildwood,
Sumter County, Florida 34785, and expected to be owned by the Borrower and managed initially
by MIM Associates LLC, a Delaware limited liability company.

11. The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as
“Spring Hill Alzheimer’s/Memory Care Residence,” to be located at the southeast corner of
Parade Road and County Line Road, Spring Hill, Hernando County, Florida 34606, and expected
to be owned by the Borrower and managed initially by MJIM Associates LLC, a Delaware
limited liability company.

12.  The acquisition, construction, development, installation and equipping of an approximately 96-
unit senior living facility comprised of assisted living units for the elderly to be known as Tampa
Bay Alzheimer’s/Memory Care Residence, to be located at 571 Martin Luther King, Jr. Street
North, St. Petersburg, Pinellas County, Florida 33705, expected to be owned by the Borrower,
and to be managed initially by MIM Associates LLC, a Florida limited liability company.

SCHEDULE 1
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RESOLUTION 35-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
IMPROVEMENT, INSTALLATION AND EQUIPPING OF SENIOR
LIVING FACILITIES LOCATED IN THE STATE OF FLORIDA;
APPROVING THE ISSUANCE OF APPROXIMATELY $50,000,000
CAPITAL TRUST AGENCY REVENUE BONDS FOR THE PURPOSE OF
FINANCING A LOAN PROGRAM TO ASSIST IN FINANCING SUCH
FACILITIES; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 49 (collectively, the “Enabling Agreement”), approving the
creation of the Capital Trust Agency (the “Agency”), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part I, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act™), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on October 30, 2013, take official action by adopting its preliminary
resolution (the “Agency Resolution”) indicating its intent to authorize the financing of the
hereinafter described project, and the issuance from time to time of revenue bonds (the “Bonds”)
by the Agency for a loan program for the purpose, among other things, of acquiring, constructing,
developing, improving, installing and equipping of three (3) senior living facilities to be located
in Tampa, Florida, Palm Bay, Florida, Cooper City, Florida (collectively, the “Senior Living
Facilities™), as described in the attached Schedule “I”’; and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $50,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance the Senior Living Facilities on behalf of Senior Care Living 1, Inc., a
Florida corporation, or one or more of its affiliates, whose principal place of business is 8380 Bay
Pines Blvd., 3 Floor, St. Petersburg, Florida 33709 (as applicable, the "Borrower") to fund a
program herein described (the “Plan of Finance™); and
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WHEREAS, the proposed Senior Living Facilities are appropriate to the needs and
circumstances of the community in which they are located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facilities and to facilitate and encourage the planning
and development of such Senior Living Facilities without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facilities and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida

Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council on December 2, 2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the

Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:
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SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the "Notice") published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf of
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facilities through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 50 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 50 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $50,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.
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SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2" day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer, City Clerk

5

MW/Gulf Breeze Reso — ILA 51 (LivingVentures Consortium Group Two)/11-12-2013/52246778v3



EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]
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EXHIBIT “B”

FORM OF AMENDMENT NO. 50
OF THE ENABLING AGREEMENT

AMENDMENT NO. 50 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 50 TO INTERLOCAL AGREEMENT (this “Amendment
No. 50”) is made and entered into as of the 2°¢ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 49 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency”),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, Senior Care Living 1, Inc., a Florida corporation, or one or more of its
affiliates (as applicable, the “Borrower™), has represented to the Agency that, acting for itself or
through its affiliates, it plans to develop, own, and operate three (3) senior living facilities in Tampa,
Florida, Palm Bay, Florida and Cooper City, Florida; and

WHEREAS, on October 30, 2013, the Agency approved a request by the Borrower that the
Agency issue its revenue bonds in a principal amount of approximately $50,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds™) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
financing the acquisition, construction, installation and equipping of three (3) senior living
facilities to be known as “Tampa Bay Memory Care,” “Palm Bay Memory Care,” and “Cooper
City Memory Care” and to be located in Tampa, Florida, Palm Bay, Florida and Cooper City,

Florida, respectively, (collectively, the “Senior Living Facilities”), as described in the attached
Schedule “I”; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and
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WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 50 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facilities;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 50 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facilities.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$50,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facilities). Each
installment or issue of such Bonds shall be designated by series, in such manner as the Agency
shall determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facilities through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or of Gulf Breeze.
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SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 50 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 50, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century against any and all claims, losses, liabilities or damages to property or
any injury or death of any person or persons occurring in connection with the issuance of the
Bonds pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 50, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Guif Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.
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SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the Parties have caused this Amendment No. 50 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above

written.
CITY OF GULF BREEZE, FLORIDA
[SEAL]
By:
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W. McCall, Sr., Mayor
ATTEST:
By:

Leslie Gonzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facilities consist of:

I. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Tampa
Bay Memory Care, to be located at 0, 5616 and 5308 Kelly Road, Tampa,
Hillsborough County, Florida 33615, and expected to be owned by the Borrower
and managed initially by Validus Senior Living.

2. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Palm
Bay Memory Care, to be located at 380 Malabar Road SE, Palm Bay, Brevard
County, Florida 32907, and expected to be owned by the Borrower and managed
initially by Validus Senior Living,

3. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support unit for the elderly intended to be known as Cooper
City Memory Care, to be located on Palm Avenue, Cooper City, Broward County,
Florida 33024, and expected to be owned by the Borrower and managed initially
by Validus Senior Living.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “I”

The Senior Living Facilities consist of:

1. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Tampa
Bay Memory Care, to be located at 0, 5616 and 5308 Kelly Road, Tampa,
Hillsborough County, Florida 33615, and expected to be owned by the Borrower
and managed initially by Validus Senior Living.

2. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support units for the elderly intended to be known as Palm
Bay Memory Care, to be located at 380 Malabar Road SE, Palm Bay, Brevard
County, Florida 32907, and expected to be owned by the Borrower and managed
initially by Validus Senior Living.

3. The acquisition, construction, development, furnishing and equipping of a 58 —
unit senior living facility comprised of approximately 20 semi-private and 38
private memory care support unit for the elderly intended to be known as Cooper
City Memory Care, to be located on Palm Avenue, Cooper City, Broward County,
Florida 33024, and expected to be owned by the Borrower and managed initially
by Validus Senior Living.

SCHEDULE I
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RESOLUTION 36-13

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF GULF
BREEZE, FLORIDA, APPROVING A PLAN OF FINANCE FOR THE
COSTS OF THE ACQUISITION, CONSTRUCTION, DEVELOPMENT,
IMPROVEMENT, INSTALLATION AND EQUIPPING OF A SENIOR
LIVING FACILITY LOCATED IN THE STATE OF FLORIDA;
APPROVING THE ISSUANCE OF APPROXIMATELY $48,000,000
CAPITAL TRUST AGENCY REVENUE BONDS FOR THE PURPOSE OF
FINANCING A LOAN PROGRAM TO ASSIST IN FINANCING SUCH
FACILITY; PROVIDING FOR REPEAL OF CONFLICTING
PROVISIONS; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of Gulf Breeze, Florida (the “City”),
a municipal corporation of the State of Florida, has heretofore adopted Resolution No. 14-99
dated as of July 19, 1999 (the “Original Resolution™), and entered into an Interlocal Agreement
between the City and the Town of Century, Florida, dated as of August 2, 1999, as amended by
Amendments No. 1 through No. 52 (collectively, the “Enabling Agreement”), approving the
creation of the Capital Trust Agency (the “Agency”), a legal entity and a public agency of the
State of Florida, organized and existing under the provisions of Chapter 163, Part I, and Chapter
159, Part II, Florida Statutes, Ordinance No. 05-97 of the City, as amended, and its Articles of
Incorporation, as amended and other applicable provisions of law (collectively, the “Act™), to
enable public, private and not-for-profit organizations to obtain public assistance in financing or
refinancing certain beneficial projects or programs that benefit, enhance and/or serve a public
purpose; and

WHEREAS, pursuant to the Act and in accordance with the provisions of the Original
Resolution, the Agency did on November 13, 2013, take official action by adopting its
preliminary resolution (the “Agency Resolution™) indicating its intent to authorize the financing
of the hereinafter described project, and the issuance from time to time of revenue bonds (the
“Bonds™) by the Agency for a loan program for the purpose, among other things, of acquiring,
constructing, developing, improving, installing and equipping an approximately 130-unit senior
living facility to be known as “Equinox Senior Living Center,” to be located in Jacksonville,

Duval County, Florida (the “Senior Living Facility”), as described in the attached Schedule “I”;
and

WHEREAS, the City has been advised that the Agency desires to issue the Bonds in an
aggregate principal amount of approximately $48,000,000 (the exact amount to be determined by
the appropriate official of the Agency, as being the amount required to fund the financing herein
authorized), to finance the Senior Living Facility on behalf of Equinox of Jacksonville, LL.C, a
Florida limited liability company, or one or more of its affiliates, whose principal place of business
is 1732 Margaret Street, Jacksonville, Florida 32204 (as applicable, the “Borrower”) to fund a
program herein described (the “Plan of Finance”); and
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WHEREAS, the proposed Senior Living Facility is appropriate to the needs and
circumstances of the community in which it is located and will serve a public purpose by (i)
providing gainful employment and making a significant contribution to the economic growth of
the local community, (ii) promoting commerce within the State of Florida, (iii) providing safe,
decent and accessible living facilities for the senior living community, and (iv) advancing the
economic prosperity and the general welfare of the State of Florida and its people; and

WHEREAS, in order to improve health care, it is necessary and in the public interest to
facilitate the financing of the Senior Living Facility and to facilitate and encourage the planning
and development of such Senior Living Facility without regard to the boundaries between
counties, municipalities, special districts, and other local governmental bodies or agencies in
order to more effectively and efficiently serve the interests of the greatest number of people in
the widest area practicable; and

WHEREAS, the public purposes to be achieved by such Senior Living Facility and the
financing or refinancing thereof in compliance with the criteria and requirements of Chapter 159,
Part II, Florida Statutes, as amended, implement the governmental purposes under the Florida

Constitution of providing for the health, safety, and welfare of the people of the State of Florida;
and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), requires public approval of certain revenue bonds by an applicable elected
representative or governmental unit on behalf of which such bonds are to be issued, following a
public hearing; and

WHEREAS, (i) notice of such public hearing was given in the form required by the
Code by publication at least fourteen (14) days prior to such public hearing in the Pensacola
News Journal on November 18, 2013 and (ii) the Bonds and the Plan of Finance have been
submitted to such public hearing held on behalf of the City Council on December 2, 2013; and

WHEREAS, the City Manager has conducted the public hearing on behalf of the City
Council and provided reasonable opportunity for all interested persons to express their views,
both orally and in writing, and diligently and conscientiously considered all comments and
concerns expressed by such individuals, if any; and

WHEREAS, the City Council desires to approve the Bonds and the issuance and sale
thereof pursuant to the Plan of Finance and to grant all approvals required or contemplated by
Section 147(f) of the Code, to express its approval of the action taken by the Agency and its
officials pursuant to the Agency Resolution, and to grant all other approvals required by the
Enabling Agreement, as amended, and the Original Resolution in connection with the issuance
and sale of the Bonds.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF GULF BREEZE, FLORIDA:

2
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SECTION 1. PUBLIC HEARING NOTICE AND REPORT APPROVED.

The City Council hereby approves the form of and the manner of publication of the
Notice of Public Hearing (the “Notice™) published on November 18, 2013 in the Pensacola News
Journal, a newspaper of general circulation in the jurisdiction of the City. The City Council
hereby approves the report of the public hearing conducted by the City Manager, a copy of
which is attached as Exhibit “A” hereto. Such Notice and other means and methods utilized by
the City to give notice of purpose, time and date of the public hearing provided reasonable notice
sufficient to inform residents of the City of the proposed Bonds.

SECTION 2. BONDS AND PLAN OF FINANCE APPROVED.

For purposes of the Act, the City hereby approves the Plan of Finance described herein,
and the issuance of the Bonds described in the Notice. The Agency and its officers, employees,
agents and attorneys are hereby authorized from time to time to take all action, to execute and
deliver such authorizations, approvals, certificates and documents, and to enter into, on behalf
the Agency, all interlocal agreements, repurchase agreements, bond credit or insurance
agreements, reimbursement agreements, and other agreements, approvals or instruments deemed
necessary or convenient to effect, implement, maintain and continue the Plan of Finance, the
financing or refinancing of the Senior Living Facility through the issuance from time to time of
the Bonds and the purposes for which the Bonds are to be issued. No obligation of the Agency
under any such agreement shall constitute an obligation of the City except to the extent the same
may be expressly approved by the City. The Bonds shall be limited and special obligations of
the Agency, and shall not constitute a pledge of the faith and credit or taxing power of or
constitute an obligation of the City.

SECTION 3. AMENDMENT NO. 53 TO THE ENABLING AGREEMENT
RATIFIED.

Pursuant to the Enabling Agreement, there is hereby approved the execution and delivery
of Amendment No. 53 to the Enabling Agreement (the “Amendment”) to effect the approvals set
forth in Section 1 and Section 2 hereof. Such Amendment shall be in substantially the form
attached hereto as Exhibit “B,” and the Mayor is authorized to execute and deliver the same on
behalf of the City Council, with such changes not inconsistent herewith as the Mayor shall
approve, her execution thereof to conclusively establish such approval.

SECTION 4. TEFRA APPROVAL.

After diligent and conscientious consideration of the views expressed by the persons
appearing at the public hearing, the City Council hereby approves the Agency’s Plan of Finance,
and the issuance by the Agency of approximately $48,000,000 aggregate principal amount of
revenue bonds for all purposes under Section 147(f) of the Code, for all purposes of the Enabling
Agreement, as amended, and for all purposes of the Original Resolution.

3
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SECTION 5. REPEALING CLAUSE.

All resolutions or parts thereof of the City in conflict with the provisions herein contained
are, to the extent of such conflict, hereby superseded and repealed.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SECTION 6. EFFECTIVE DATE.

This resolution shall take effect immediately upon its adoption this 2™ day of December,

2013.
GULF BREEZE, FLORIDA
CITY COUNCIL
(SEAL) By:
Beverly H. Zimmern, Mayor
ATTEST:
By:

Leslie Guyer, City Clerk
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EXHIBIT “A”

REPORT OF CITY MANAGER

[Follows]
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EXHIBIT “B”

FORM OF AMENDMENT NO. 53
OF THE ENABLING AGREEMENT

AMENDMENT NO. 53 TO INTERLOCAL AGREEMENT

This AMENDMENT NO. 53 TO INTERLOCAL AGREEMENT (this “Amendment
No. 53”) is made and entered into as of the 2™ day of December, 2013, by and among the CITY
OF GULF BREEZE, FLORIDA, a municipal corporation of the State of Florida (“Gulf
Breeze”) and the TOWN OF CENTURY, FLORIDA, a municipal corporation of the State of

Florida (“Century”). Gulf Breeze and Century may collectively be referred to herein as the
“Parties.”

WITNESSETH:

WHEREAS, the Parties hereto have by Interlocal Agreement, dated as of August 2,
1999, as amended by Amendments No. 1 through No. 52 (collectively, the “Enabling
Agreement”), heretofore provided for the creation of the Capital Trust Agency (the “Agency”™),
to enable public, private and not-for-profit organizations to obtain public assistance in financing
certain projects or programs that benefit, enhance and/or serve a public purpose; and

WHEREAS, Equinox of Jacksonville, LI.C, a Florida limited liability company, or one or
more of its affiliates (as applicable, the “Borrower”), has represented to the Agency that, acting for
itself or through its affiliates, it plans to develop, own, and operate a senior living facility in
Jacksonville, Florida; and

WHEREAS, on November 13, 2013, the Agency approved a request by the Borrower that
the Agency issue its revenue bonds in a principal amount of approximately $48,000,000 (the exact
amount to be determined by the appropriate official of the Agency, as being the amount required
to fund the financing herein authorized), in one or more series from time to time (collectively, the
“Bonds”) and loan the net proceeds thereof to the Borrower, for the purpose, among other things, of
financing the acquisition, construction, installation and equipping of an approximately 130-unit
senior living facility to be known as Equinox Senior Living Center and to be located in

Jacksonville, Duval County, Florida (the “Senior Living Facility”), as described in the attached
Schedule “T”’; and

WHEREAS, the Agency will issue its Bonds on a case-by-case basis after review by the
Agency, to provide financing and refinancing from time to time for individual projects or groups
of projects, or eligible financing programs, based upon the credit pledged therefor from one or
more of the projects, the Borrower, a sponsor, a credit enhancement facility, if any, or from the
revenues of any such programs; and
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WHEREAS, Section 7 of the Enabling Agreement requires that as a condition precedent
to the Agency issuing the Bonds, the Agency must obtain the prior written approval, evidenced
by resolution, from the governing bodies of Century and Gulf Breeze approving such issuance
and approving an amendment to the Enabling Agreement specifically authorizing such issuance.
Such approval evidenced by appropriate resolutions has been obtained, authorizing the execution
and delivery of this Amendment No. 53 to the Enabling Agreement with respect to the financing
herein described; and

WHEREAS, the Parties desire to amend the Enabling Agreement to permit and authorize
the Agency to issue the Bonds herein described and loan the proceeds to the Borrower in order to
provide financing for the Senior Living Facility;

NOW, THEREFORE, the Parties hereby agree as follows:
SECTION 1. ENABLING AGREEMENT AMENDED FOR PROJECT.

This Amendment No. 53 is entered into pursuant to Section 7 of the Enabling Agreement
for the purpose of authorizing the Agency to issue the Bonds and to finance projects of the type
and character of the Senior Living Facility.

SECTION 2. BONDS, PROGRAM, PLAN OF FINANCE APPROVED.

The Parties do hereby approve and authorize the Bonds, and the issuance of such Bonds
from time to time, in one or more series, in an aggregate principal amount of approximately
$48,000,000 (the exact amount to be determined by an appropriate official of the Agency to be
sufficient to enable the financing or refinancing of the Senior Living Facility). Each installment
or issue of such Bonds shall be designated by series, in such manner as the Agency shall
determine, so as to separately identify each such installment or issue. The Agency and its
officers, employees, agents and attorneys are hereby authorized to enter into, on behalf of the
Agency, from time to time, interlocal agreements, cash management agreements, interest rate
swap or hedge transactions, investment agreements, repurchase agreements, bond credit or
insurance agreements, escrow agreements, reimbursement agreements, security documents and
other agreements, approvals or instruments deemed necessary or convenient to effect or
implement the financing or refinancing of the Senior Living Facility through the issuance of the
Bonds, and the purposes and programs for which the Bonds are to be issued and to conform to
the purposes stated in the Articles of Incorporation of the Agency to the authorizations herein
contained. No obligation of the Agency under any such agreement or instrument shall constitute
an obligation of Century or Gulf Breeze. The Bonds shall be limited and special obligations of
the Agency, payable from the revenues or receipts of such programs or projects, payments made
by the Borrower, a sponsor, or other sources relating to the purpose for which they are issued, all
in the indentures for the Bonds. The Bonds shall not constitute a pledge of the faith and credit or
taxing power of or constitute an obligation of Century or Gulf Breeze.

SECTION 3. ADMINISTRATIVE FEES AND EXPENSES FOR THE TOWN OF
CENTURY.

B-2

MW/Gulf Breeze Reso — [LA 53 (Equinox of Jacksonville)11-13-2013 - 52233103 v3



Upon the issuance of each series or installment of Bonds, Century shall be paid by either
the Agency or Gulf Breeze, solely from amounts received from the Borrower, the sum specified
on Schedule “II” attached hereto.

SECTION 4. ENABLING AGREEMENT CONTINUED.

The Enabling Agreement, as amended hereby, is hereby ratified, confirmed and approved
and shall otherwise continue in full force and effect. Nothing in this Amendment No. 53 shall be
deemed to adversely affect the authorizations in the Enabling Agreement as it existed prior to the
effective date of this Amendment No. 53, or to adversely affect the interests of the holders of any
Bonds issued or to be issued pursuant to such authorizations. Except as and only to the extent
specifically amended hereby, such Enabling Agreement is hereby incorporated by reference.

SECTION 5. INDEMNITY.

To the extent permitted by law, the Agency and Gulf Breeze shall indemnify, defend and
hold harmless Century against any and all claims, losses, liabilities or damages to property or
any injury or death of any person or persons occurring in connection with the issuance of the
Bonds pursuant hereto, or in connection with the acquisition or operation of any project, or for
any liability any way growing out of or resulting from the Enabling Agreement, as amended, this
Amendment No. 53, the financing agreements and/or bond indentures executed in connection
with the Bonds, including, without limitation, all costs and expenses of Century, including
reasonable attorney’s fees, incurred in the performance of any activities of Century in connection
with the foregoing or the enforcement of any agreement of the Agency herein contained. Any
such obligation of Gulf Breeze or the Agency shall be payable solely from the amounts available
to them for such purposes under the Bond financing or any other plan of finance heretofore or
hereafter undertaken by the Agency, and shall not constitute a general obligation or a pledge of
the faith and credit of Gulf Breeze or the Agency, or an obligation to pay the same from any
sources other than such amounts available to them for such purposes under the Bond financing.

SECTION 6. SEVERABILITY OF INVALID PROVISIONS.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed severable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereto.

SECTION 7. COUNTERPARTS.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.
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SECTION 8. EFFECTIVE DATE; AMENDMENTS.

This Amendment shall take effect when duly executed by the Parties and filed in
accordance with the law. This Amendment may be amended only by written instrument signed
by authorized representatives of Century and Gulf Breeze; provided, however, that no such
amendment which would adversely affect the rights of the holders or owners of any then
outstanding Bonds of the Agency or of any other member shall take effect until such time as all
necessary consents or approvals with respect to such Bonds shall have been obtained, in the case
of the rights of bondholders, or the consents and approvals of the affected members, in the case
of the rights of members.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Amendment No. 53 to the
Enabling Agreement to be executed by their duly authorized officers as of the date first above

written.
CITY OF GULF BREEZE, FLORIDA
[SEAL]
By: )
Beverly H. Zimmern, Mayor
ATTEST:
By:
Leslie Guyer
City Clerk
TOWN OF CENTURY, FLORIDA
[SEAL]
By:
Freddie W. McCall, Sr., Mayor
ATTEST:
By:

Leslie Gdnzalez, Town Clerk
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SCHEDULE “I” TO EXHIBIT B

The Senior Living Facility consists of the acquisition, construction, development,
furnishing and equipping of an approximately 130 — unit senior living facility comprised of
approximately 62 independent living units, 28 assisted living units, and 40 memory care units for
the elderly intended to be known as “Equinox Senior Living Center,” to be located at or near the
southwest corner of the intersection of Jefferson Street and Bay Street, adjacent to the Jefferson
SkyWay Station, Jacksonville, Duval County, Florida, and expected to be owned by the
Borrower and managed initially by Finlay Management, Inc., a Florida corporation.
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SCHEDULE “II” TO EXHIBIT B
PAYMENT TO TOWN OF CENTURY

$350.00 per million principal amount of each issue, upon issuance thereof, but not less
than $2,500.00.
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SCHEDULE “I”

The Senior Living Facility consists of the acquisition, construction, development, furnishing and
equipping of an approximately 130 — unit senior living facility comprised of approximately 62
independent living units, 28 assisted living units, and 40 memory care units for the elderly
intended to be known as “Equinox Senior Living Center,” to be located at or near the southwest
corner of the intersection of Jefferson Street and Bay Street, adjacent to the Jefferson SkyWay
Station, Jacksonville, Duval County, Florida, and expected to be owned by the Borrower and
managed initially by Finlay Management, Inc., a Florida corporation.

SCHEDULE I
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EXECUTIVE COMMITTEE REPORT NOVEMBER 25, 2013

Councilman Present: Joseph Henderson, Mayor Pro Tem J.B. Schluter, David G. Landfair,
Cherry Fitch, and Mayor Zimmern.

ACTION AGENDA ITEMS:

A. SUBJECT: DISCUSSION AND ACTION REGARDING APPLICATION FOR
SPECIAL_EVENT FROM THE PENSACOLA SPORTS ASSOCIATION FOR
THE DOUBLE BRIDGE RUN (02/01/2014).

Reference:  Interim Chief of Police memo dated November 20, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPROVE THE DOUBLE BRIDGE RUN.

Councilman Landfair made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilwoman
Fitch. The vote for approval was unanimous.

B. SUBJECT: DISCUSSION AND ACTION REGARDING APPLICATION FOR
SPECIAL EVENT FROM GULF BREEZE CHAMBER OF COMMERCE FOR
HOLIDAY PARADE (12/07/2013).

Reference: Interim Chief of Police memo dated November 15, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPROVE THE CHAMBER HOLIDAY PARADE.

Councilman Henderson made a motion to place staff’s recommendation on the December
2, 2013, Regular Council meeting agenda. The motion was seconded by Councilman
Landfair. The vote for approval was unanimous.

C. SUBJECT: DISCUSSION AND ACTION REGARDING CHANGE ORDER
REQUEST - TIGER POINT GOLF CLUB — MAIN BUILDING.

Reference: Director of Parks and Recreation memo dated November 18, 2013

RECOMMENDATION:

THAT THE CITY COUNCIL AUTHORIZE CHANGE ORDER #2 IN THE TOTAL
AMOUNT OF $16,065.50 THEREBY INCREASING THE TOTAL PROJECT COST
TO $118,953.20.
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EXECUTIVE COMMITTEE REPORT NOVEMBER 25, 2013

Councilwoman Fitch made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilman
Schluter. The vote for approval was unanimous.

D. SUBJECT: DISCUSSION _AND ACTION REGARDING CAPITAL TRUST
AGENCY BOND PROGRAM - LVI RD OSCEOLA, LL.C - RESOLUTION 32-13.

Reference: City Manager memo dated November 21, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL PLACE RESOLUTION 32-13 ON THE DECEMBER 2,
2013, AGENDA FOR ADOPTION.

Councilman Landfair made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilman
Henderson. The vote for approval was unanimous.

E. SUBJECT: DISCUSSION AND ACTION REGARDING CAPITAL TRUST
AGENCY BOND PROGRAM - THE LEXINGTON/THE LEXINGTON HOUSE -
— RESOLUTION 33-13.

Reference: City Manager memo dated November 21, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL PLACE RESOLUTION 33-13 ON THE DECEMBER 2,
2013, AGENDA FOR ADOPTION.

Councilman Schluter made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilman
Henderson. The vote for approval was unanimous.

F. SUBJECT: DISCUSSION AND ACTION REGARDING CAPITAL TRUST
AGENCY BOND PROGRAM -— MAINSAIL HEALTH CARE GROUP 11 —
RESOLUTION 34-13.

Reference: City Manager memo dated November 21, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL PLACE RESOLUTION 34-13 ON THE DECEMBER 2,
2013, AGENDA FOR ADOPTION.

Councilman Schiuter made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilwoman
Fitch. The vote for approval was unanimous.

EXECUTIVE COMMITTEE REPORT

NOVEMBER 25, 2013 Page 2
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G. SUBJECT: DISCUSSION AND ACTION REGARDING CAPITAL TRUST
AGENCY BOND PROGRAM - SENIOR CARE LIVING 1 — RESOLUTION 35-
13.

Reference: City Manager memo dated November 21, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL PLACE RESOLUTION 35-13 ON THE DECEMBER 2,
2013, AGENDA FOR ADOPTION.

Councilwoman Fitch made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilman
Landfair. The vote for approval was unanimous.

H. SUBJECT: DISCUSSION AND ACTION REGARDING CAPITAL TRUST
AGENCY BOND PROGRAM - EQUINOX OF JACKSONVILLE- RESOLUTION
36-13.

Reference: City Manager memo dated November 21, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL PLACE RESOLUTION 36-13 ON THE DECEMBER 2,
2013, AGENDA FOR ADOPTION.

Councilman Landfair made a motion to place staff’s recommendation on the December 2,
2013, Regular Council meeting agenda. The motion was seconded by Councilman
Henderson. The vote for approval was unanimous.

I. SUBJECT: DISCUSSION AND ACTION REGARDING PENSACOLA BEACH
NATURAL GAS SERVICE.

Reference: City Manager memo dated November 22, 2013

RECOMMENDATION:

THAT THE CITY COUNCIL APPROVE THE MUTUAL RELEASE BETWEEN THE
CITY OF GULF BREEZE AND THE CITY OF PENSACOLA RELATIVE TO
DEVELOPMENT OF A NATURAL GAS UTILITY ON PENSACOLA BEACH AND
THE PAYMENT OF $470,000.00 TO THE CITY OF PENSACOLA.

Councilman Henderson made a motion to place the staff’s recommendation on the
December 2, 2013, Regular Council meeting agenda. The motion was seconded by
Councilman Landfair. The vote for approval was unanimous.

EXECUTIVE COMMITTEE REPORT NOVEMBER 25, 2013 Page 3
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J. SUBJECT: DISCUSSION AND ACTION REGARDING APPOINTMENT OF
GARY MICHAELS TO CAPITAL TRUST AGENCY BOARD.

Reference:  City Manager memo dated November 22, 2013

RECOMMENDATION:
THAT THE CITY COUNCIL APPOINT GARY MICHAELS, 1201 SOUNDVIEW
TRAIL, TO THE CAPITAL TRUST AGENCY BOARD OF DIRECTORS.

Councilman Landfair made a motion to place the staff’s recommendation on the
December 2, 2013, Regular Council meeting agenda. The motion was seconded by
Councilman Schluter. The vote for approval was 4 — 0 — 1 with Councilwoman Fitch

abstaining due to a conflict of interest because she is business partners with Gary
Michaels.

K. Information Item

The City Manager introduced Jim Cox who was in attendance at the meeting. The City
Manager advised that Mr. Cox would be meeting with each Councilmember and giving a
professional presentation of the quarterly budget reports. Mr. Cox will also be soliciting
input of what the Council would like to see on the quarterly reports. Mr. Cox will be
contacting the Councilmembers to schedule these meetings before year’s end. Mr. Cox
spoke briefly about the City’s Fiscal Year.

L. Public Forum.

ADJOURNMENT: 6:42 P.M.

EXECUTIVE COMMITTEE REPORT NOVEMBER 25, 2013 Page_4.



Gity of Gulf Breeze

MEMORANDUM

To - Mayor and City Council

From 4 dwin A. Eddy, City Manager

Date : ovember 22, 2013

Subject: Appointment to Capital Trust Agency Board

The Capital Trust Agency Board has seven (7) members which includes Mayor Zimmern.
Currently, the Board is meeting more frequently due to increased interest in CTA bond
sponsorship/financing. Board member Thomas Bosworth has served on the CTA Board for 12
years. He has expressed interest in resigning from the Board to give others the opportunity to
serve and to have the opportunity to travel without impacting Board business. Mr. Bosworth
does not want to resign until a new member is appointed and “up to speed.”

Attached is a letter from Gary Michaels which conveys his interest in serving on the CTA Board.
Mr. Michaels’ experience and educational background would seem to make him a perfect fit for

the CTA Board. He has attended a few CTA meetings and remains interested in appointment to
the CTA Board.

RECOMMENDATION:

THAT THE CITY COUNCIL APPOINT GARY MICHAELS, 1201 SOUNDVIEW
TRAIL, TO THE CAPITAL TRUST AGENCY BOARD OF DIRECTORS.



GARY MICHAELS

1201 Soundview Trail
Gulf Breeze, FL. 32561
Cell: 850.501.1122 Email: GaryMichaels@aol.com

November 21, 2013

Mr. Buz Eddy
City Manager
Gulf Breeze, F1 32561

Dear Mayor Zimmmern, Mr. Eddy, Mr. Gray and Members of the Capital Trust
Agency,

I would consider it a privilege to serve as a member on the Capital Trust Agency
Board of Directors. I have lived in Gulf Breeze for the past 10 years and certainly
consider it home. It is with true appreciation that I not only have the opportunity to

live here, but to be an active contributor to the continued growth and development
of our city.

Not only am I excited to work with and learn from such a dedicated group of our
community’s professionals, I believe that my work experience may be helpful to
you. I first used my B.A. degree in Business Administration/Accounting
concentration and my MBA to secure nursing home/assisted living administrator
positions with Berkshire Health System and Beverly Enterprise from 1985-1995. I
followed these positions with relocating to this area when hired by Delta Health
Group as Vice-President of Operations. I was responsible for the acquisition of
nursing homes and assisted living facilities. Analysis of financial information and
the practical application of this knowledge is of great interest to me. I left the health
care industry and have now been in real estate for the past 8 years, with over $250m
in sales and I continued to add to my administrative experience from 2007-2010 as
Operations Manager of Levin-Rinke Resort Realty.

Through Gulf Breeze United Methodist Church, I have been a Stephen Minister and
currently serve as church Treasurer. I have just completed my Chair position at
Children’s Home Society and am excited to learn of another place to serve within
our local community. Through my recent opportunity to work with Mayor
Zimmern, Mr. Eddy and the city staff as Go-Chair of the 50th Anniversary Gala for
the City, my understanding of our history increased as did my respect for them and
the work they have done and continue to do. As a professional and as a citizen, I do
believe we have a responsibility to contribute and I have the desire to do so.

Thank you for your consideration of my appointment to The CTA Board of Directors

and I assure you that I will serve with the same enthusiasm, interest and integrity as
do each of you.

Sincerely yours,

)&wt\ﬁ\ 33\)\\\9\‘/

Gary Michaels



City of Guif Breeze

Memo

To: Edwin Eddy, City Manager

From: Steve Milford 51«

Date: November 25, 2013

Re: Authorization to migrate bank accounts, required banking resolutions and banking agreements

As a condition of the Compass Bank refinancing of the Coastal Bank note, completed in October 2013, the City is
obligated to make Compass its primary depository for the term of the note (15 years). The migration of accounts is
expected to extend over several months. Staff will use this opportunity to consolidate several existing accounts to reduce
total account costs and complexity of City banking operations. Staff expects to maintain the Tiger Point depository
account with Coastal due to the proximity of the Coastal branch for daily deposits, but anticipates migrating all other
governmental and utility banking, purchasing card and treasury management services.

Attached for review are BBVA Compass’ documents for:
1) Letter agreement of the City to utilize Compass Bank as its primary despository
2) Certified Copy of Business Resolutions
3) Terms and Conditions for Compass Remote Deposit Online Special Promotion
4) Compass e-Access Automated Funds Transfer Agreement
5) New Account Request Form
6) Request for Treasury Management Services
7) Authorization Certificate
8) Treasury Management Agreement
Recommendations:
That the City Council adopt BBVA Compass Bank as the City’s non-exclusive primary depository for government and
utility operations subject to the terms of the attached letter agreement.

That the City Council adopt the resolutions required in the Business Resolutions attachment.

That the City Council direct staff to complete and or modify the required applications for accounts and services as may be
in the best interest of the City during the course of the relationship with BBV A Compass and authorize the Mayor and/or
City Manager to execute those applications.

That the City Council endorse and approve for BBVA Compass Bank: 1) the City Manager as Chief Financial Officer; 2)
the Director of Finance as primary financial contact and administrator of the City’s accounts, including authorization of
inter-account, ACH and wire transfers; 3) the individuals holding the positions of City Manager, Assistant City Manager,
City Clerk(s), and Chief of Police at any point in time as authorized account signers on any of the City’s accounts.

That the City Council authorize the Mayor and/or City Manager to execute requisite documents to enable the accounts and
services.

That the City Council direct staff to migrate the City’s government and utility bank accounts and banking operations to
BBVA Compass upon satisfaction with the above documents over a period thereafter not to exceed 90 days.

council memo account docs and migration.docx
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October 18. 2013

OFFICE OF THE CITY MANAGER

BBVA Compass

Attention: John M. Gormley.

Commercial Banking-Senior Vice President
5055 Bayou Boulevard

Pensacola. Florida 32503

Re:  Not Exceeding $3.800.000 City of Gull Breeze. Florida. Refunding Revenue Note. Series
2013

Dear Mr. Gormley:

In a proposal dated September 13, 2013, Compass Mortgage Corporation (PFCMEY)
submitted a term sheet setting forth the conditions to CMC’s making of a loan to be evidenced
by the above-captioned note (the 2013 Note™). That term sheet conditioned CMCs making of
the loan on certain conditions. two of which involved establishing certain banking relationships
with BBVA Compass. The purpose of this letler is 10 establish an agreement between the C ity
and CMC with respect to those two conditions sct forth in the term sheet.

Accordingly, the City, by its execution below ol its acceptance by an authorized officer
of the City, does hereby agree with CMC: (1) to maintain the City’s primary operating deposit
relationship with BBVA Compass for so long as BBVA Compass provides services, mar ket rates
and terms competitive with other Florida Qualified Public Depositories for so long as the 2013
Note is outstanding and (2) to consider in good faith, within 60 days from the date of initial
delivery of the 2013 Note to CMC and again within the first 60 days ol the beginning ol cach
fiscal year of the City lor so long as the 2013 Note is outstanding, establishing other banking
services with BBVA Compass so long as BBVA Compass provides services. market rates and
terms and conditions which arc competitive with services offered to the City by other service
providers.

This letter agreement shall be governed by and construed in accordance with the laws of
the State of Florida without regard to contlict of law principles and shall become effective when
the acceptance below is executed and delivered by the City.

Sincerely,
Edwin A. Eddy
City Manager

(904) 934-5100 ® FAX (904) 934-5114
P.O. BOX 640 * 1070 SHORELINE DRIVE ¢ GULF BREEZE, FLORIDA 32562-0640



BBVA Compass

Certified Copy of Business Resolutions

Ful Legal Name of Business: _City of Gulf Breeze

Form of Entity (check one?.

[ corporation [ Partnership [ Association Cuc [ sole Proprietorship Other Municlpality
1070 Shoreline Drive

Loaiogt F

Gull Brese FL 1) 1 A
Ciy A 3

Florigg

i oy TG Fve O W A TonTy W na 1]

Deposit Accounts And Related Services

RESOLVED, thal Compass Bani [the a5 dieugnates a5 3 oeposiory of th sirie-ramien usness entity (e

“Byuness” and thal one or moe depsil accounts b npened and masiained o bl of 1he Busmress wWilh tne Barix oy

ey ane ol the inlkowing resmed Autharnesd fepreseniaives, {hal mach depost accoul snall B awernod Dy the BeATTS and

cordilions comaned on or refiEmed boin the signature candls) wiich & authonzed o be execuied tral furis deposibed n

Ary Oeposh aCCoUn, e e withetzawn by check, dralt, rete or reeler of Ihe Busingss, when g by ary.al the fokowensg
Authorized Representatives:

whise gigretures shal be conified 10 e Btk o ho dgnalune caris) and Bankls ahoriaed i piry SUCh CNecks, diafts.
aniEs, ordars, of wihdraeas, or Lo recons {he sarre Tor credt of, o n payrnent It Ing payes oramy nther 2gal 1ol
wihen S0 sagres, without aory s io the oregmstances of e dEpoation of ner procesds, whethes drawn o b
el order of lendered 0 paymeant o cavitlush obligators of fm Authonged Hepresentalivis] named abova, o
otherwise.

Loans And Related Services
RESOLVED. that any of the following

Authorized Representatives:

are authanzed unmrnrmmsnmmln:remnlmﬁ.sm {1} 10 enube- ard delver b fhe Baek such noles
ar ciner evdences: of nodehiedness nrmm;hmHMNm{mmﬂl.mmMmmmm ard b
everuke and delver Fresm tami b T FEnSwats o Exiarmions mmnﬁ&udrmwmafmm.Mm
corvey, gront assgn, fransder plecge, morgage. granl agpcuity miEvast in or olherwse Iyt and celver oy suEn
Irstrumerils o wnling o (nErwiee as may e demanded Iy kb Bark. arm/ istnamEnks SCCOUNTS racevabie, degprai
Ferounts, inpestlory, equipme peneral mangibies, warahouse recpts, bk of lgdng, stock, bords, Chetle Baper, e
ety of 3Ty oihEr pesoial oropay o -oF heseafier e o acouarad by (he Business as may e requved Dy Ihe
Hari oy seoune the payment of any etEs or other indetstedness o the Business 1oy b Bark, whether Brising prrsignt b
s sesoiution or othenwse, and (D drEcou and redscount Wﬂmmwmmmwm peotes, notce of
prolist 2 nokices ol nonpayment. e Iy accekrale ard acceterifon wﬂmlnparimﬂaacuammma'ﬂ
depwer all inalrirmenis which Hre Rank my deam neceswiy or desirabin mﬁrwmlmmmdm&mm

RESOLVED, et the Business shial subscris [0 o o o of the cilne Banking SEvIces eitered by T Ban (refered 10
cofiaciely as e Onkne Barkang Seraces or ‘Onine Banking’ The following accounts il by 1he Busingss at fe fark
chall b el wilkin thie BLsiness sibscription ba Onine Banking Thise Beoouls, ingeihar wilkany adcibonal
onounts laber ineigad witnin the Business: umerplion o Onkne Eankong, colkectively shal be eferted o as e Tirtire
Accounts’:

FURTHER RESOLVED. (ha 1he Business acknowledges and agrees that by subscribing to Online Banking or by accessing of
=TTl access to the Busness witEcrption: to Online Banking. the Business accepts and agrees t0 the Agreement and
Discisre Staement lor Cnine Bankng [the “Online Banking Agreement). The Agreement 15 posted on the Bank’s Web
Sites, Al Dby HEAGOCITIEASS 0L

FURTHER RESOLVED hal (ne Besrness acknirededges and egrees WAk, a% more iy desenbed wthe Online Bankng
Agreernent, irareles iy, ok of and bebsesn ol of the Orfine Acrountbs may e madk secbmricaty by ay rdmrhi who
ohtaires e securiy code used 1o Xoeis It Busness subscription W Crbme Banking Gncuding wransters mrough oik
payments), regirdless of whethes fhat ndivicual £ a sgratony o any paricu St

FURTHER RESOLVERD. thal iha Busness-agrees- 4 10 mankan te conficiEntialing of the security codes used to access the
Business sulscrotion o Cnine Banking and G 25 provided in the Qriine Banking Agreerent. b sorept resparsioity for
1 frarshons ino. outof aod Detwesn S| ol the Cinlire Accounls made Usirg the secLinky cooes

FURTHER RESOLVED, thal [he Tolsang inchidual wha s ian allicer (il fre Busnass 1% a corpoeakion, assocition of othe
by, () @ pariner AT ihe Busriess is a genoral parinneg: i gareral paririer (I he BUsness |5 3 ke o regelened
partnershenl (hi a mermine OF, -5 provide in thie Business” goverranco chocumenits, @ mareagir ol the Busiees 5 an LLC)
o G [t oo (e BLrsinesss & @ SO propeielod) is suthoraed an el of ihe Business: () o erier ity tha Cinline
Banking Agresmaont and arty other agreamenis wih the Bank necrssary 10 elfechume the Buiness subscription Lo e
Barding (bl fo nckde addbons Barik acoourils loe which this indvichual (5 3 Sgnakoey a5 Orling Acrounts wihin he
Bisiness subscrpbon o Onling Banking antic) 0 make craws an each ian, ne o credi. and credit cand account
deskgnatest now o in [he uiune 25 an Crfine Accoum, whether i ihese resciutions. b the Adfhonzed Represertalive. of
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Authorized Representative:

|

RESOLVED, that the following Authorized Representative:

[} 15 uihanird ko execuite 8 Telepnons Trarsler Aulhoeizaticet form Wi wil designatn persons authorized 1 gne
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signature cards.
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FURTHER RESOLVED. that all transactions, if any, with respect to any deposits, withdrawals, discounts, rediscounts, and
borrowing by or on behall of and/or in the name of the Business with the Bank and/or its affiliates prior to the adoption of
these resolutions are ratified, approved and confirmed.

FURTHER RESOLVED., that any and all prior resolutions adopted by the Business and delivered to the Bank as governing
operation of this Business account(s). are in full force and effect. as supplemented or modified by this authorization.

FURTHER RESOLVED, that the Bank may rely on these resolutions in establishing the Business' depository account. that
these resolutions shall cantinte in full force and effect until the Bank shall receive official notice n writing from the
Business of the modification or revocation of these resolutions and shall in writing acknowtedge receipt thereof. and that
the certification below as to the signature of the above-named Authorized Representatives shall be binding on the Business.

Certificate

| serve the Business in the capacity identified below. and | certify that

The foregoing is a full, true and correct copy of resolutions duly and regularly adopted by () the Board of Directors or
Trustees (f the Business is a corporalion, association or "other” entity), (i) all Partners (if the Business is a general
partnership), (i) all General Partners (if the Business is a Limited Partnership or Registered Partnership), (iv) all
Members or Managers (if the Business is an LLC), or (v) Owner (if the Business is a Sole Proprietorship) {collectively
referred to as the "Governing Group), either at a meeting of the Governing Group duly held on the date shown below, at
which a quorum was at all imes present and acting or, If the Business is a corporation or partnership, by unanimous
written consent The Business Governing Group adopted these resolutions . {Month,
Day, Year)

The Business Governing Group have and at the time of adoption had full power and lawful authorty to adopt the
resolutions and to confer the powers granted to the Authorized Persons who have full power and lawful authority o
exercise the same.

There is no provision tn the Articles, Charter, By-Laws, or any other organizational documents or agreements of the
Business (referred to as the "Governance Documents?) limiting the power of the Governing Group to pass these
resolutions, that these resolutions are in conformity with the Governiance Documents, and that attached to these
resolutions are complete, accurate and current copies of the Business Governance Documents as of the date shown
below.

These resolutions are still in full force and effect, have not been amended or revoked. and have been recorded in the
minute books of this Business, and that the specimen signatures below are the signatures of the Authorized
Representatives who are authorized to act for the Business by virtue of these resolutions.

PRIMIED MOME TITL E/POSITION SHGMATURE

-

IN WITNESS WHEREOF, | have subscribed my name as of this day of
and, If the Business is a corporation, | have affixed its seal
For Corporations, Assochtions, LLCy Sole Propristorsiiss and “ORher eulities
B
Pt M
Sgna
s
This Certificate must be completed by the individual holding the position shown below:
Ifthe Business is a corporation or "Other“entity, by the Secretary
*  Ifthe Business Is an LLC, by a Member or, ifthe LLC Is d, by the

If the Business Is an association, by an Officer
o If the Business Is a Sole Proprietorship, by the Owner/Sole Proprietor

By signing below, each Partner/General Partner agrees and affirms:

= {f any other person becomes interested in the Business as a partner of the undersigned, or If our refationship as partners
is altered in any way (for example, if the Business shall become incorporated). the undersigned wil notify the Bank
promptly.

= Notwithstanding any modification or termination of the power of any of the undersigned to represent the Business,
whether by expiration of any partnership agreement, by death or retirernent of any partner, the accession of one or
mare new partners, or otherwise, and notwithstanding any notice of such event that the Bank may receive, this
authority recognized in this Certificate shall continue to be binding upon each of the undersigned individually, their
legal representatives, and the Business until written notice to the contrary. signed by one of the undersigned o its duty
authorized agent or representative, shall have been received by the Bank.

* The rights evidenced by ar contained in this certificate are in addition to and not in limitation of the rights inherent in a

partner.

Piarodl Ravne m._. e
Fiuped Mane Sgakar

Pervire? Bl Soqrialinid
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femdent Ko Swer
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Terms and Conditions for
Compass Remote Deposit Online” Special Promotion

BBVA Compass is running a special six-month promotion for customers who sign up for the service implemented between July 1
December 31, 2013

The services require a 12-month commitrent. Termination fees apply to accounts that cancel Compass Remote Deposit Online within
the first 12-months of service.

Early cancellation by the Customer (or by the Bank because of a breach of the agreement by Custormner) of the Remote Deposit service
will result in a termination fee being assessed to your primary deposit account or any other account at BBVA Compass.

(Early Termination Fee - $400)

Customer name

Account No.
Address
City State Zip
Authorized Signer
P, sigire
Tatks =
Signature -
Relationship

Manager Name

Prmil rame

Rev. 06/2013



Compass e-Access® Automated Funds Transfer Agreement

THIS COMPASS E-ACCESS AUTOMATED FUNDS

TRANSFER AGREEMENT (this “Agreement”) is entered

into this day of . by and

between Compass Bank (“BBVA Compass”), and

(“Company")
Recital:

WHEREAS, Company desires to initiate fully automated wire trans-
fers through the use of Compass e-Access, one of BBVA Com-
pass’ online Treasury Management Services Internet Web sites
(“Compass e-Access”) as provided in the BBVA Compass Treasury
Management Services Agreement (the “TMS Agresment”) between
Company and Compass, and particularly those provisions of the
TMS Agreement set forth therein in the section titled Compass e-
Access Online Services (the “Online Services Provisions").

NOW, THEREFORE, for good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, Com-
pany and BBVA Compass agree as follows:

Authorization for Wire Transfer Services. BBVA Compass is
authorized and directed to act upon Company’s instructions to
execute Company’s payment orders for wire transfers, subject
to and in accordance with the terms and conditions of this
Agreement. Wire transfers are “funds transfers” under and for
purposes of Article 4A of the Uniform Commercial Code, as
adopted in the state in which BBVA Compass maintains Com-
pany's accounts.

2. Incorporation of Treasury Management Services Agreement.
The terms and provisions of the TMS Agreement, including
the Compass e-Access Online Services Provisions, are hereby
incorporated into this Agreement. Unless otherwise defined in
this Agreement, all capitalized terms shall have the meaning
given to them in the TMS Agreement. In the event of a conflict
between this Agreement and the TMS Agreement, this Agree-
ment shall govern.

3. Authorized Wire Users. In accordance with Section 2 of the
Online Services Provisions, the Company, through an Autho-
rized Person, on implementation forms provided by Compass,
has designated and authorized certain persons as Authorized
Wire Users for the purpose of initiating wire transfers through
Compass e-Access. The Online Services Provisions set forth (i)
the procedures for designating Company's accounts from and
to which wire transtfers and Drawdown Wire Transfer Requests
may be initiated (“Authorized Accounts”), and (i) the manner in
which individual transaction amounts and individual daily limits
will be imposed on Authorized Wire Users. All wire tranfers initi-
ated by any Authorized Wire User through Compass e-Access
are subject to the General Provisions of the TMS Agreement
and the Online Services Provisions. The following Accounts
are hereby designated as Company's accounts from and to
the credit of which Authorized Wire Users may initiate wire

BBVA Compass is a trade name of Compass Bank, Member FDIC.

transfers and Drawdown Wire Transfer Requests using Com-
pass e-Access, and are the same Accounts designated on the
implementation forms:

Authorized Compass e-Access Accounts (REQUIRED)

Security Procedures. The security procedures for initiating wire
transfers and Drawdown Wire Transfer Requests through Com-
pass e-Access are described in Section 2 of the Compass e-
Access Online Services Provisions. Those security procedures
are referred to in this Agreement as the “Security Procedures.”
For additional security, secondary approval is required on all
freeform (non-repstitive) wire transfers $2,000,000 and over
initiated via Compass e-Access.

BBVA Compass may offer to Company automated telefax or e-
mail confirmations of all wire transfers initiated by the Company.
These confirmations will be sent to Company simultaneously
with Compass’ execution of Company's payment order for the
wire transfer,

7 1f checked, Company elects to receive automated telefax or
e-mail confirmations if offered by BBVA Compass and desig-
nates the following accounts for which Company elects this
service and the following telefax number or e-malil address to
which BBVA Compass will send the confirmations:

Automated Confirmation Accounts (OPTIONAL)

Telefax Number or Email Address:

. Wire Transfers Not Via Compass e-Access. In the event that

(a) Compass e-Access is at any time inoperable, or Com-
pany's hardware or software fails to adequately communicate
with the Compass e-Acoess system, or (o) Company wishes
to initiate funds transfer transactions other than by Compass
e-Access, Company may initiate wire transfers by telephonically
contacting BBVA Compass' Wire Transfer Departrment using
the procedures set forth in this Section of this Agreement (the
“Telephonic Security Procedures”). These procedures apply 1o
wire transfers not initiated using Compass e-Access. Com-
pany hereby designates and authorizes the following individu-
als (“Telephone Wire Users”) to initiate wire transfers by direct
telephonic communication with BBVA Compass’ Wire Transfer

1of4



department using the Telephonic Security Procedures (with the
per-transaction amount limits, if any, set forth opposite their
respective names):

Telephone Wire User Name and $Limit (OPTIONAL) (indicate
“None” if there is no limit.)

[

£

If a Telephone Wire User attempts to initiate a wire transfer that
exceeds any limit set forth above, BBVA Compass will refuse to
process the attempted wire transfer.

Telephone Wire Users may initiate wire transfer transactions
from the following accounts maintained by Company at BBVA
Compass (the “Telephone Accessed Accounts”):

Telephone Accessed Accounts (OPTIONAL)

1 if checked, Company elects to use the same accounts
listed

under Authorized Accounts in Section 3

Or, List Telephone Accessed Accounts

In accordance with the provisions of this Agreement, BBVA
Compass is authorized and directed (j) to provide a Telephone
Wire User any information related to this Agreement; (i) to
execute payment orders for wire transfers upon the request

of any Telephone Wire User, and {jii) to take any other actions
regarding a wire transfer requested by a Telephone Wire User
pursuant to this Agreement. Without limiting application of the
Telephonic Security Procedures, BBVA Compass is authorized
and directed to act on any directions from a person represent-
ing himself as a Telephone Wire User which BBVA Compass
believes to have been communicated by a Telephone Wire
User. BBVA Compass may, but it is not required to, record
any voiced instructions transmitted to BBVA Compass. BBVA
Compass will provide each Telephone Wire User with a unique
personal identification number (“PIN"). A Telephone Wire User
shall communicate to BBVA Compass the PIN when initiat-
ing, amending or canceling a payment order. If the Telephone
Wire User does not provide BBVA Compass with the correct
PIN, BBVA Compass will refuse to accept, amend or cancel
the payment order. Company may request BBVA Compass to
change a PIN upon written request, and BBVA Compass may

BBVA Compass is a trade name of Compass Bank, Member FDIC.

change a PIN upon written notice to Company.

Address to Which BBVA Compass Will Mail PINs (OPTIONAL)

Attention:

Agreements Regarding Security Procedures. Company
agrees that the Security Procedures and Telephonic Security
Procedures constitute commercially reasonable security proce-
dures for the Company. Company agrees to be bound by any
payment order (or any request for cancellation or amendment
of a payment order) for a wire transfer initiated in Company’s
name and accepted by BBVA Compass in compliance with
the Security Procedures or Telephonic Security Procedures, as
applicable, regardless of whether or not the Company actually
authorized the wire transfer. If a payment order for any wire
transfer is accepted by BBVA Compass in compliance with

the Security Procedures or Telephonic Security Procedures, as
applicable, and the payment order contains any error, to the
full extent allowed by law Company shall be liable for and shall
indemnify BBVA Compass against the amount of the payment
order and all claims and all of Compass’ losses and expenses,
including attorneys' fees, relating to the erronsous payment
order. Compass' records demonstrating that it complied with
the Security Procedures or Telephonic Security Procedures, as
applicable, with respect to any payment order will be deemed
conclusive proof that the Company is bound by that payment
order. If the payment order for a wire transfer (or any request
for canceliation or amendment of a payment order) received by
BBVA Compass was transmitted or authorized by Company,
Company shall be obligated to pay the amount of the payment
order regardless of whether or not BBVA Compass complied
with the Security procedures or Telephonic Security Procedures
with respect to that payment order and whether or not that
payment order was erroneous in any respect or whether or not
that error would have been detected if BBVA Compass had
complied with such procedures.

Company acknowledges and agrees that, in the event, Com-
pany (acting through an Authorized Person) requests BBVA
Compass to accept any payment order for a wire transfer
made by using any security procedures other than the Security
Procedures or Telephonic Security Procedures set forth in this
Agreement (which BBVA Compass may accept or refuse at

its’ discretion), then Company will be deemed to have chosen
other security procedures after BBVA Compass offered and
Company refused security procedures that were commercially
reasonable for Company, and Company expressly agrees to be
bound by any payment order, whether or not authorized, issued
in its name in accordance with such other security procedures.

7. Transfer Requests.

(a) Initiating Transfers. Subject to the further terms and condi-

tions of this Agreement, wire transfers shall be from or, for
Drawdown Wire Transfer Requests, to (i) Authorized Accounts
if made through BBVA Compass e-Access, or (i) Telephone
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Accessed Accounts if made in accordance with the terms of
Section 5 of this Agreement, and in either case, shall be to or,
for Drawdown Wire Transfer Requests, from an account with
BBVA Compass (or an affiliate of Compass) or another financial
institution. Automated wire transfer requests not initiated
through Compass e-Access will be accepted during the normal
business hours of Compass’ Wire Transfer Department, which
are subject to change upon notice to Company. Company
agrees that, except as otherwise provided for herein, all wire
transfers originated by or on behalf of Company shall be in
compliance with the terms of this Agreement, the TMS Agree-
ment, including the Online Services Provisions and applicable
law, including the terms and provisions of Article 4A of the
Uniform Commercial Code, as adopted in the state in which
BBVA Compass maintains the Company’s accounts.

(b) Honoring Transfers, BBVA Compass will accept a request for
a wire transfer only if the Authorized Wire User or Telephone
Wire User, as applicable, makes the request in accordance
with the terms and requirements stated in the TMS Agree-
ment, the Online Services Provisions and this Agreement.
BBVA Compass has no obligation to honor, either in whole
or in part, any wire transfer request or amendment thereto
(1) which exceeds the aggregate coliected balances in the
Authorized Accounts or the Telephone Accessed Accounts,
as applicable; (2) which is not in accordance with each term
and condition provided for in the TMS Agreement, the Online
Services Provisions, this Agreement and applicable law; (3)
which is not, or BBVA Compass believes may not be, autho-
rized or correct; or (4) which is impracticable or not feasible
to accept. In addition, BBVA Compass shall be excused
from failure or delay in issuing or accepting a payment order
for a wire transfer if such issuance or acceptance would
result in Compass’ having exceeded any limitation upon its
intraday net funds position established pursuant to present
or future guidelines or in Compass' otherwise violating any
provision of any present or future bank regulatory statute,
rule, regulation or risk control program. If the applicable
Authorized Account or Telephone Accessed Account, as ap-
plicable, does not contain sufficient funds for the requested
wire transfer, BBYA Compass may, at its option, accept
the payment order for the wire transfer and debit any such
account into overdraft, and BBVA Compass shall not be
liable for damages to Company as a result thereof; provided,
BBVA Compass has no obligation to debit any such account
into overdraft. If BBVA Compass creates an overdraft to
complete a wire transfer, Company agrees to pay to BBVA
Compass the amount of the overdraft upon demand, to-
gether with interest accruing on the amount of the overdraft
from the date of its creation at the maximum rate of interest
permitted under applicable law. Company hereby autho-
rizes BBVA Compass to charge any of Company’s (or its
affiliates') accounts (even if not an Authorized Account or a
Telephone Accessed Account) at any time for such amount.
Except as provided in the Online Services Provisions, and
notwithstanding anything in this Agreement to the contrary,
BBVA Compass agrees to use reasonable efforts to execute
all properly authorized payment orders for wire transfers on
the date received, provided that (i) BBYA Compass receives
Company's payment order by 4:30 p.m., Central Time for
Domestic Wire Transfer requests; 3:30 p.m. Central Time
for International Wire Transfer requests in U.S. Dollars; 2:30

BBVA Compass is a trade name of Compass Bank, Member FDIC

p.m. Central Time for International Wire Transfer requests

in foreign currency; and (i) such day is a business day for
Compass, the Federal Reserve, and the beneficiary’s bank
or, for Drawdown Wire Transfer Requests, the receiver's
bank. In executing the payment order for any wire transfer,
BBVA Compass may utilize such means of transmission as
BBVA Compass reasonably selects. If Company originates
multiple payment orders for execution on the same day,
BBVA Compass may execute the payment orders in any
order convenient to Compass. If Company directs BBVA
Compass to use a specific intermediary bank or specific
means of execution, Company assumes all risks of failure or
of non-payment by the intermediary bank and all risks of loss
by the means directed. Until BBVA Compass receives final
settlement in collected funds, BBVA Compass has no obli-
gation to accept or pay Gompany the amount of a payment
order showing Company as beneficiary. If BBVA Compass
does not receive such final settlement, Company agrees to
refund all amounts BBVA Compass paid to Company relat-
ing to the payment order, and the originator of the payment
order shall be deemed not to have paid Company.

{c) Canceling and Amending Payment Orders. If Company
wishes to cancel or amend a payment order previously
transmitted to Compass, Company must transmit notice of
the requested cancellation or amendment in compliance with
the Security Procedures or Telephonic Security Procedures,
and must include the amount and recipient of the payment
order in the notice. BBVA Compass will make a reasonable
effort to comply with any request by Company to cancel or
amend a payment order that is made before Compass’ ac-
ceptance of that payment order but only if Compass’s Wire
Transfer Department has been given sufficient notice and a
reasonable opportunity to act on it. BBVA Compass has no
obligation or duty to cancel or amend a payment order for
a wire transfer once BBVA Compass accepts that payment
order. If BBVA Compass consents to cancel or amend an
accepted payment order, Company shall indemnify and hold
BBVA Compass harmless for all loss and expense, including
attorneys’ fees, relating to the canceliation and amendment
or attempted cancellation and amendment.

nsfers. The BBVA Com-
pass e-Access system provides templates for the following
types of wire transfers: (i) repetitive wire transfers that are
created and maintained by Company, and which are known
as “customer-defined repetitive wire transfers,” (i) repetitive
wire transfers that are created and maintained by Compass,
and which are known as “bank-defined repetitive funds
transfers,” and (jii) “free-form wire transfers.” These wire
transfers are created according to instructions and proce-
dures set forth in a user manual provided by BBVA Com-
pass to Company and through instructions and procedures
contained in the Compass e-Access system

3 IlE]

8. Automatic Standing Wire Transfers. An automatic standing

wire transfer (“AST") is the standing order of the Company

to BBVA Compass to transfer automatically a dollar amount
established according to criteria defined by Company to a
designated recipient at intervals determined by the Company
without further act or instruction by the Company. To originate
an ongoing AST, the Company must provide Compass, on an
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10.

implementation form signed by an Authorized Person, instruc-
tions setting forth the following information:

(1) The designated Account from which funds are to be drawn;

(2) Criteria to determine amount to be transferred;

(3) Bank to which funds are to be transferred;

(4) Name of the recsiving party and account number to which
funds are to be transferred; and

(5) Dates or intervals on which transfers are to be automatically

made.

BBVA Compass will execute payment orders for these auto-
matic wire transfers on the dates, to the recipients and at the
intervals specified by Company in its instructions to BBVA
Compass until otherwise notified by Company to cancel the
AST. Following receipt of Company's instructions regarding

an AST, BBVA Compass shall have no obligation to Company
with respect to the AST other than to make the automatic wire
transfer according to Company'’s instructions, but only so long
as there are sufficient funds in the designated Account to ex-
ecute a particular payment order. BBVA Comypass has no duty
of inquiry or investigation regarding the performance of any
contract or the completion of any transaction between Com-
pany and any recipient of an AST. In order to cancel an AST,
Company must notify BBVA Compass in writing at least two (2)
business days prior to the payment date for the next scheduled
payment order under that AST.

tdentifying Information. Company understands and agrees
that all wire transfers shall be executed on the basis of the fol-
lowing information provided by Company in its payment order
{which is referred to collectively as “Identifying Numbers"): (i)
account number or other identifying number for the beneficiary
or, for Drawdown Wire Transfer Requests, receiver of the wire
transfer; and (i) the identifying number for any bank to, from or
through which the funds are to be sent (a “Receiving Bank”).
BBVA Compass and any other bank processing the payment
order for wire transfer (a “Processing Bank") may rely solely on
the Identifying Numbers that Company provides in its order,
regardless of whether Company’s order also identifies the
beneficiary, receiver or Receiving Bank by name, and no Pro-
cessing Bank has any abligation to confirm that any Identifying
Number applies to any named beneficiary, receiver or Receiving
Bank or to identify any discrepancy between any Identifying
Number and the name provided by Company for any benefi-
ciary, receiver or Receiving Bank. The foregoing is intended to
be consistent with and subject to the terms and provisions of
Sections 4A-207 and 4A-208 of the Uniform Commercial Code
as in effect in the state in which BBVA Compass maintains
Company’s accounts, except that knowledge (whether actual
or constructive) by BBVA Compass of any discrepancy or in in-
consistency in the information provided in connection with any
payment order for a wire transfer shall not change or impair the
right of BBVA Compass to execute a payment order for a wire
transfer as provided in this subsection. Neither BBVA Compass
nor any Processing Bank shall have any liability for executing
any payment order, even if it has knowledge of the discrepancy
or inconsistency.

Prior Agreements. This Agreement supercedes all prior agree-
ments between BBVA Compass and Company regarding wire
transfers.

BBVA Compass is a trade name of Compass Bank, Member FDIC.

THIS AGREEMENT is entered into as of the date first above
written.

COMPANY

Company Name (print or type)

By:

(Signature of “Authorized Person” of Company)

Name: (Print)
Titha: (Print)
BBVA Compass
By, (Signature)
Name: (Print)
Title: (Print)
Reviewed By Wire Transfer Department

ev 12-01-09
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Compass

New Account Request Form

Person providing information should we have any questions:

Telephone: Fax: E-Ma

COMPANY NAME ON ACCOUNT

(As filed with the Secretary of State)

ADDITIONAL NAME on line 2

(E.G., Payroll, General Fund, Accounts Payable, Credit Cards, etc.)

TAXID #

PHYSICAL STREET ADDRESS

CITY STATE Z1P CODE -
BUSINESS PHONE: FAX:
STATEMENT MAILING ADDRESS: (if different from above)

Street or P.O. Box City Siate Zip
ACCOUNT OWNERSHIP:

CORPORATION LLC PARTNERSHIP ASSOCIATION

UNINCORPORATED INDIVIDUAL
~ STATE LEGAL DOCUMENTS ISSUED IN

Type of Business:

Date of Establishment:

Annual Revenue

Revised 11/27/13
BBVA Compass

Page | of 5




Regulation GG Certification:
1. Is this company involved with Internet Gambling in any way? Yes No

2. Does the customer agree not to use its accounts for transactions deriving from
or related to Internet Gambling? Yes No

3. Customer agrees to notify BBVA Compass in the event of any change in
circumstance to the previous two questions. Yes No

When will the account be active?

Are we ordering supplies; i.e checks, deposit slips, endorsement stamps, deposit bags?

When will account be funded for initial deposit and dollars to cover supplies?

Does this account need to be linked to an analysis group?

How would you like to handle your cancelled checks?

How would you like your “Returned Deposited Items” processed?

Will any non-signers be authorized to have access to specific information on accounts?
(Such as obtain a copy of a paid check, deposit slip, deposited items, or request a copy
of a bank statement, order supplies, Etc.)

IF YES, Please return the Authorization for Non-Account Signer form to us or provide a
written authorization letter signed by Authorized signer on account and return with this
profile form.

Will you be initiating wire transfers from this account i.e. funds transfer agreement
and/or E-access?

Will you be subscribing to on line banking services; i.e. E-Access and or other TM
services?

Revised 11/27/13
BBVA Compass Page 2 of 5




|Officer #

[OFFICE USE ONLY:

Officer on Account

Cost Center

Branch #

City Code

(Bi-national Synergies Referral/UG #)

Account Opened by

Date

Revised 11/27/13

BBVA Compass

Page 3 of 5




ACCOUNT SIGNER(S) INFORMATION

{Signature cards will be sent upon receipt of this information)

Should any authorized individuals change, it is the company’s responsibility to notify their Account Officer
or the Business Relationship Services group of these changes. Authorizations of non-signers requesting
information is only recognized when calling the Commercial Banking Departments or Business
Relationship Services. Other areas of BBVA Compass will only recognize names of individuals that are on
the account signature cards on file.

Required Information (please complete one for each signer)

(Please Print Name)

Title (Pres., Member) SSN #

Physical Address

City State Zip Code
Phone Number Birth Date
DL # State ID Expiration Date

E-mail Address

Are you a U.S. Citizen? Yes No

(If no to US Citizen question, please answer the following questions)

What is the name of your citizenship country?

Do you hold any political office in your citizenship country? Yes No

If yes, what position?

Do any of your family members hold a political office in your citizenship country?

Yes No

If yes, Name, Position

Are you a close friend or associate of any senior political official in your citizenship
country?

Yes No

If yes, Name, Position

Revised 11/27/13
BBVA Compass Page 4 of 5




If multiple accounts are needed, please provide information on next page
for each account.

Documentation to be included with your information (including W-9)
ARTICLES PARTNERSHIP DOCS TRADE NAME AFFIDAVIT

EMPLOYER TAX IDENTIFICATION FORM

TYPE OF ACCOUNT(s):
Treasury Management Analysis Checking Account (0007)
Build to Order Business Checking (0008)
Compass Works for Business (0034)
Preferred Business Money Market (0044)
Corporate Money Market Account (0051)
Controlled Disbursement Account (0054)
Analyzed Business Interest Checking (0004)
Public Funds Interest Checking (0033)
Business Interest Checking (0011)
Public Funds Money Market Account (0030)
Certificate of Deposit/Time Deposit
DeposiTrack Sub Account {0005)
Business Checking (0003)

Revised 11/27/13
BBVA Compass Page 5 of 5




For multiple accounts, indicate information regarding each account here.

Item

Account Name

Tax ID

Signers

—
Type of account
Checking or Money
Market

oo |
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Revised 11/27/13

BBVA Compass
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REQUEST FOR TREASURY MANAGEMENT SERVICES

The customer identified below ("Customer") requests Compass Bank ("Compass") to provide each Treasury Management service

(a "Service™) requested for each designated Compass Bank account owned by Customer (an "Account"), all as identified on each
accompanying grid of Requested Treasury Management Services (the "Service Grid," whether one or more), which is incorporated into
this Request. Each requested Service is provided under and governed by the Compass Bank Treasury Management Services Agreement
(the "Master Services Agreement") and any additional agreement governing a requested Service identified on the Service Grid

(an "Applicable Agreement"). Customer requests each Service identified on the Service Grid to be provided in addition to any other
Services that Customer already may be receiving from Compass.

Implementation Process: Customer must complete this Request, including the Service Grid. If Customer wishes to designate one or
more of Customer's employees to provide the information and instructions required in order for Compass to provide each requested
Service for each identified Account (the "Service Instructions"), Customer may execute the Compass Bank Authorization Certificate
(the "Authorization Certificate") designating other individuals to act on behalf of the Customer in establishing Treasury Management
Services at Compass. Upon receiving Customer's completed and signed Request, Compass will collect the Service Instructions from
the individual signing below or any one or more Authorization Certificate Designated Contacts. Compass will deliver written
confirmation of the Service Instructions for each Service that Compass approves Customer to receive.

By signing below, Customer:

e Agrees to the Implementation Process described above,

e Agrees that, unless and until Customer notifies Compass in writing that any one or more of Customer's Designated Contacts no longer
is authorized to act on behalf of the Customer, Compass is entitled to rely on all Service Instructions regarding any Service that is
provided or confirmed by any individual identified in the Authorization Certificate as a Designated Contact, whether the Service
Instructions are provided for the initial implementation of the requested Service or for any enhancements, upgrades or other
modifications to that Service;

o Acknowledges receipt of the Master Services Agreement and any Applicable Agreement for a requested service identified on the
Service Grid, including the related fee schedules, each of which is incorporated by reference into this Agreement; and

e Agrees that, for each Service which Compass approves Customer to receive, Customer will be bound by the terms of the Master

Services Agreement and any Applicable Agreement, as implemented according to the Service Instructions provided by any one or
more of Customer's Designated Contacts.

Customer must be the accountholder on each Account identified in the accompanying Service Grid. The individual signing on
Customer's behalf must be either (i) an authorized signer on the Corporate Resolution or other applicable document for each

Account designated in the accompanying Service Grid, or (ii) identified as an authorized signer on the Customer's Authorization
Certificate.

Name of Customer City of Gulf Breeze ] Date:

By:

Authorized Signer Printed name of Individual Signing on Customer's Behalf
Its:

Title of Individual Signing on Customer's Behalf

Customer Physical Address: 1070 Shoreline Dr., Gulf Breeze, FL 32561-4702

(850) 934-5113 (850) 934-5126
Phone Number: Fax Number:

9/24/2013
(1)



AUTHORIZATION CERTIFICATE

The undersigned, being an authorized signer as designated by the Corporate Resolution on file with Compass Bank and the
(Title) of the entity named below ("Customer") hereby certifies that the individuals
listed below have the authority to sign all agreements, instructions, and other documents related to treasury management
services to be provided by Compass Bank (the "Bank"). Failure to include an individual's name on this certificate does not
eliminate or reduce any authority conferred by another secretary's certificate, resolution, unanimous consent or other
agreements or instructions provided to the Bank. The Bank is entitled to rely on this certificate until it receives written notice
that an individual authority as indicated in this certificate no longer exists.

NAME OF DESIGNATED CONTACT CONTACT INFORMATION SPECIMEN SIGNATURE

Phone:

Email:

Phone:

Email:

Phone:

Email:

Phone:

Email:

Phone:

Email:

Phone:

Email:

Executed effective as of the day of - .20

Company Name: City of Gulf Breeze

By:

(Must be an authorized signer on the Corporate Resolution.)

Printed Name:

Verified by Compass Bank officer Date

9/24/2013
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Frepared for. City of Gulf Breeze Florida BBVA Compass
Effective date: 10/1/2013 Kathryn Ellis
Vice President
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BBVA Compass Treasury Management
Services Agreement

This Services Agreement contains terms and conditions for the Treasury Management Services offered by BBVA
Compass. The General Provisions of this Agreement apply to all Treasury Management Services, and other
provisions govern specific Treasury Management Services. By signing and submitting a Request for Treasury
Management Services to BBVA Compass, you agree to be bound by the General Provisions and the provisions
governing each requested service contained in this Services Agreement. You also agree to the Implementation
Process described in your Request, including the method by which BBVA Compass will collect and confirm the

Service Instructions for each requested service provided to you.

BBVA Compass may change the terms and conditions of services provided to you under this Agreement upon ten
(10) days prior written notice to you. Your continued use of the service constitutes your acceptance of the change.
As a new service is added to the Treasury Management product ling, this Agreement will be updated to include the
terms and conditions for that service, and you will be provided with a revised document upon the purchase of that

service.

Please review this Services Agreement carefully and retain it for your records. As you add services in the future,
they will also be covered by the terms and conditions contained in this Agreement. This Services Agreement and
the Non-Consumer Account Agreement serve as the governing documents for your BBVA Compass Treasury

Management relationship.

Should you have any questions about this Agreement, or the Non-Consumer Account Agreement, please contact
your Relationship Manager or Treasury Management Representative. Thank you for choosing BBVA Compass as

your Treasury Management service provider. We appreciate your business and look forward to serving you.



In this Compass Bank Treasury Management Services Agreement
(the "Agreement") Compass Bank is referred to as "BBVA Compass”
and the customer obtaining services from Compass is referred to as
"Company." The specific instructions by which a Treasury
Management service will be provided to Company (referred {o as the
"Service Instructions") are part of and Incorporated into the
Agreement.

GENERAL PROVISIONS

Fees. Company will pay BBVA Compass in immediately
available funds when due the fees and charges listed in the then
current fee schedule or otherwise chargeable to Company in
connection with each Treasury Management Service provided.
Notwithstanding anything herein to the contrary, BBVA Compass
may change the amount of such fees and charges, or add new
fees and charges, after providing Company with at least 10 days
notice prior to the effective date of the change or addition.
Additionally, Company will pay and reimburse BBVA Compass
for all governmental and third party fees or taxes arising out of or
related to BBVA Compass' providing Treasury Management
Services to Company. These required fees and taxes would be
limited to those required to provide and maintain the services the
Company has contracted BBVA Compass to provide. Company
authorizes and directs BBVA Compass to debit the Company
Account (as that term is defined in this Agreement) (a) on or
before the 25th of each month for the amount of all such fees
then due, and (b) at other times as necessary to pay all other
amounts owing from time to time under and as provided for in
this Agreement.

Company Account. Company will, at all times it is utilizing BBVA
Compass Treasury Management Services, maintain with BBVA
Compass one or more deposit accounts in the Company’s name
(each a "Company Account”). Company will at all times maintain
with BBVA Compass in the Company Account collected balances
sufficient to reimburse BBVA Compass for all items, orders for
payment, and other amounts which BBVA Compass pays on
Company's behalf or are chargeable to Company in connection
with any Treasury Management Service. Each Company Account
and all other deposits and other accounts of the Company located
at BBVA Compass (or an affiliate of BBVA Compass) shall each
be subject to the terms and provisions of all deposit agreements
and contracts relating to those accounts, as they may be
amended and modified from time to time.

Data Review. Company has the sole responsibifity for confirming
the accuracy and validity of all information, data, entries, and
processing services prepared and performed by BBVA
Compass. Company shall carefully review all reports prepared
by BBVA Compass and shall reject in writing incorrect daily
reports within 5 working days (i.e., a day other than a Saturday,
Sunday, or a federal banking holiday) after receipt and all other
reports provided by BBVA Compass within 10 working days after
receipt. Company’s failure to so reject any report constitutes (a)
Company's acceptance of the report, and (b) notwithstanding the
terms of Section 5 of these General Provisions, and except as
prohibited by law, the release of BBVA Compass from any
liability arising under or in connection with the report,

Authorized Persons. The persons whose names and signatures
are set forth on an Authorization Certificate delivered to BBVA
Compass by Company at the time Company initiaily requests a
Treasury Management Service covered by this Agreement
(“Authorization Certificate”) are authorized to request and obtain
Treasury Management Services from BBVA Compass. Any
Authorized Person shall continue as an Authorized Person until
BBVA Compass is notified otherwise in writing by the delivery of
a new Authorization Certificate. Any Authorized Person may
designate in writing those officers and employees of Company
authorized to act on behalf of the Company with respect to
specific Treasury Management Services

Standard of Care; Limitation of Liability; Indemnity.
(a) BBVA Compass agrees to use substantially the same
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type of procedures and equipment in performing the
services requested by Company as BBVA Compass uses
in performing similar services on its own behaif. These
standards of care, and BBVA Compass’ compliance with
any instructions given it by Company, or believed by
BBVA Compass to be given it by Company, shall
constitute proper, reasonable, and ordinary standards of
care

(b) Subject to and without limiting any other provision in this

Agreement, or in any other document from time to time entered
into between BBVA Compass and Company, BBVA Compass
liability to Company for its failure to provide any Treasury
Management Service or other service to Company is limited to
the amount of liability imposed by applicable law, including, but
not limited to, all liability provisions set forth in the Uniform
Commercial Code as adopted in the state where BBVA
Compass maintains Company's accounts; provided that under
no circumstances shall BBVA Compass’ liability exceed the
amount of actual costs and damages incurred by Company
directly as a result of such failure; provided further that BBVA
Compass shall not be liable under any circumstances for any
consequential, special, punitive, incidental, or similar damages
arising from or in connection with the Treasury Management
Services to be provided to Company by BBVA Compass.

COMPANY WILL, TO THE EXTENT ALLOWED BY LAW,
INDEMNIFY AND HOLD BBVA COMPASS, ITS OFFICERS,
EMPLOYEES, AGENTS, AFFILIATES, ATTORNEYS, AND
CONTRACTORS, HARMLESS FROM ANY CLAIM, LOSS,
PENALTY, ASSESSMENT, COST, OR DAMAGE, WHETHER
IN CONTRACT OR IN TORT

(INCLUDING REASONABLE ATTORNEY'S FEES), AND
ARISING OUT OF ANY ERRORS, NEGLIGENCE, ACTION,
NONACTION, OR INVOLVEMENT BY COMPANY OR BBVA
COMPASS, OR THEIR RESPECTIVE OFFICERS (INCLUDING
INDIVIDUALS PORTRAYING THEMSELVES AS OFFICERS),
EMPLOYEES, AGENTS, AFFILIATES, CONTRACTORS, AND
ATTORNEYS, UNDER THIS AGREEMENT, OR IN
CONNECTION WITH THE TREASURY MANAGEMENT
SERVICES PROVIDED UNDER THIS AGREEMENT, OR
OTHERWISE, INCLUDING, BUT NOT LIMITED TO, THOSE
ASSERTED BY THIRD PARTIES FOR REIMBURSEMENT OR
DAMAGES AND THOSE WHICH ARISE OUT OF OR UNDER
THE ELECTRONIC FUNDS TRANSFER ACT, ANY
APPLICABLE STATE ELECTRONIC FUND TRANSFER
RULES OR REGULATIONS, OR ANY RULES OR
GUIDELINES OF ANY AUTOMATED CLEARING HOUSE.
Actual receipt by BBVA Compass of proper notice or delivery of
any information (including stop payment, return, process,
dishonor, and similar notices required under this Agreement or
any agreement executed by Company from time to time) from
Company before the deadline required by BBVA Compass in its
sole discretion is an express and condition precedent to BBVA
Compass’ related obligation to perform any service or to meet
any deadline imposed by law, regulation, or any person.
Company bears the burden of proof of the time and manner of
BBVA Compass' actual receipt of any notice or transmittal of
information.

Term; Termination. Subject to the following provisions, the terms
and conditions contained in this Agreement shall continue in
effect so long as Company is using or has requested from BBVA
Compass a Treasury Management Service; provided, however,
that either party shall have the right, upon 30 days written notice
to the other, to terminate any or all Treasury Management
Services then being provided by BBVA Compass to Company
with or without cause, provided that all obligations arising prior ta
termination shall not be affected by termination. Further, BBVA
Compass may terminate any or all existing Treasury
Management Services at any time without notice to any party
upon the happening of any of the following events or
circumstances: (a) Company's violation r breach of any of the
terms or conditions contained in this Agreement or in any
agreement to provide specific Treasury Management Services;



(b) misrepresentation by Company of any material fact in any
statement, report, or representation given or made to BBVA
Compass in connection with any Treasury Management Service
provided by BBVA Compass to Company; (c) receipt by BBVA
Compass of any legal process with respect to any of Company'’s
deposit accounts; (d) Company's business faiture, insolvency, or
bankruptcy; (e) the default or violation by Company, or any
affiliate of Company, in any document, instrument or agreement
between BBVA Compass and Company or between BBVA
Compass and that affiliate; or (f) BBVA Compass is required to
terminate pursuant to any law, regulation or supervisory
regulatory agency. All sums Company owes to BBVA Compass
for any Treasury Management Service shall be due and payable
in full immediately upon the termination of the service. All
warranties, indemnities, representations, and covenants made
before termination, including, but not limited to, alt provisions of
Section 5 of these General Provisions, shall survive and be
binding and enforceable after termination of Treasury
Management Services, and termination of this Agreement or any
Service shall not affect the rights or obligations of either party
which may have arisen or accrued prior to such termination.
Upon termination of any services for any reason, BBVA
Compass shall have no further obligations or duties

No waiver. No delay or failure of BBVA Compass to exercise any
option or right set forth in this Agreement shall constitute a
waiver of that option or right. BBVA Compass’ waiver of any
right, agreement or option on one occasion shall not constitute or
be deemed a waiver as to any future occasion.

Representations and Warranties. Company represents,

warrants, and covenants to and with BBVA Compass: (a) it is
duly organized, validly existing, and in good standing in the state
of its organization; (b) the execution, delivery and performance of
all documents or agreements provided in connection with any
Treasury Management Service are within its powers, have been
duly and validly authorized, and do not contravene its charter,
by-laws, or any indenture, agreement, undertaking, law,
regulation or order binding it; (¢} no approval, consent or
authorization of any government authority beyond those provided
is necessary for Company to obtain any Treasury Management
Service from BBVA Compass; and (d} the terms and conditions
contained in this Agreement are valid and binding obligations of
Company enforceable in accordance with their terms. EXCEPT
AS REQUIRED BY LAW, BBVA COMPASS MAKES NO
REPRESENTATIONS, WARRANTIES, AGREEMENTS, OR
GUARANTIES, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION: (i) ANY REPRESENTATIONS OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPQSE AS TO ANY ITEMS OR TREASURY MANAGEMENT
SERVICES PROVIDED BY BBVA COMPASS TO COMPANY;,
(i) ANY WARRANTIES ARISING UNDER THE UNIFORM
COMMERCIAL CODE AS ADOPTED iN THE STATE IN WHICH
BBVA COMPASS MAINTAINS COMPANY’S ACCOUNTS,; (iii)
ANY WARRANTIES WITH RESPECT TO COMPLIANCE WITH
THE ELECTRONIC FUNDS TRANSFER ACT OR REGULATION
E OF THE FEDERAL RESERVE BOARD; (iv) ANY RULE OR
REGULATION OF ANY AUTOMATED CLEARING SYSTEM; OR
(v) ANY STATE ELECTRONIC FUNDS TRANSFER STATUTE
OR REGULATIONS.

9. Omitted in its entirety.
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1. Notices. Notices and communications from BBVA Compass to

11

Company regarding any Treasury Management Service may be
in writing, postage prepaid by first class mail or hand-delivered,
or may be delivered electronically by facsimile or e-mail or, if a
Treasury Management Service is provided by access to an
Internet website, then by the posting of a notice or
communication on the website. Notices and communications
from Company to BBVA Compass regarding any Treasury
Management Service shall be in writing, postage prepaid by first
class mait, email or hand delivered to local branch office.

Changes

BBVA Compass may make changes to the terms and conditions
contained in this Agreement at any time from time to time by
notice thereof to Company. Such changes shall automatically
become effective 10 days after the date of such notice unless
rejected by the Company within such 10 day period. If the
Company rejects any such change, in writing, then all Treasury
Management Services shall automatically terminate.
Notwithstanding the foregoing, BBVA Compass may change any
term or condition if BBVA Compass, in its sole discretion,
determines that the change is necessary (A) to avoid potential
loss to BBVA Compass or the Company, or (B) due to
circumstances that substantially affect BBVA Compass
operations, and in either case the change shall be effective
immediately upon delivery of notice to Company, or (i) to
maintain or restore the security of a funds transfer system or
deposit account, in which case the change may be made without
prior written notice to Company.

Any changes or modifications requested by Company to the
Treasury Management Services provided by BBVA Compass are
subject to the written approval of BBVA Compass. If BBVA
Compass so elects, price changes may be implemented
concurrently with the requested changes or modifications. The
Company shall reimburse BBVA Compass for all costs and
expenses required to implement any such changes or
modifications.

. Eligible Accounts

{a) Designated Eligible Accounts, BBVA Compass will provide
Company with Treasury Management Services through
and using the following designated types of Accounts:

(1} If Company is a BBVA Compass non-consumer
commercial customer

— Management Analysis Checking Account

« Analyzed Business interest Checking
Account

=  Corporate Interest Checking

« Corporate Money Market Account

«  Public Funds Analyzed Interest Checking

*  Public Funds Money Market Account

«  Public Funds Interest Checking

=  Corporate Money Market Account

- Controlted Disbursement Account

{2) If Company is a customer of BBVA Compass’
Correspondent Banking Division:

- Correspondent Banking Due To Account

Company agrees to maintain one or more of the
foregoing accounts consistent with the Treasury



(b)

Management Services provided to Company by
BBVA Compass

Other Accounts.

{1} The following accounts are not designated as Eligible
Treasury Management Accounts but are allowed
limited Treasury Management Services:

Business Build to Order Checking

= Business Interest Checking Account
= IOLTA Account

- CompassWorks for Business Account ®
-~ Preferred Money Market for Business
- Business Statement Savings

- Non-consumer Certificates of Deposit and Time
Deposits

{21 BBVA Compass will not provide Treasury
Management Services through or using any other
type of account provided by BBVA Compass.

Company agrees it will not request that BBVA ®
Compass provide any Treasury Management

Services through or using any type of account other

than those types of Accounts set forth in Section

12(a) and those accounts with limited Treasury

Management Services in 12(b) (1) above.

13 Miscellaneous.

(&}
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BBVA Compass is an independent contractor and not 1al
Company’s agent, partner, or employee.

BBVA Compass will use reasonable efforts to hold in
confidence and not disclose to other than its affiliates,
employees, agents and independent contractors all
confidential information received by BBVA Compass in the
course of rendering its Treasury Management Services
except to the extent disclosure is required by legal process
or by any regulatory or supervisory agency. The Company [zl
acknowledges and agrees that BBVA Compass may
employ third-party servants, agents, independent
contractors or other persons or entities to perform such
service, and that BBVA Compass will not be liable for
disclosure by any third-party servants, agents,
independent contractors or other persons or entities.

Specifications, tapes, and programs generated by BBVA
Compass in connection with any Treasury Management
Service are BBVA Compass' sole property unless
otherwise provided in this Agreement. All data, reports,
items or other materials which Company is required to (i)
furnish or perform, including computer tapes or data, will
conform to BBVA Compass computer and other
specifications unless waived in writing by BBVA Compass.
BBVA Compass is authorized, but not required, to
electronically record telephone conversations between
BBVA Compass and Company’s agents or employees.

Absent clear error, the records of BBVA Compass shall be I
conclusive evidence with respect to the matters governed
by this Agreement.

The terms and conditions set forth in this Agreement
constitute entire agreement between the parties,
supersede all prior agreements relating to the Treasury
Management Services governed by this Agreement, and
any other agreements (including but not limited to
depository agreements) {o the extent that they conflict with
any terms herein, and except as provided in Section 11 of
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these General Provisions shall not be modified nor any
provision waived by BBVA Compass except by a written
instrument duly executed by BBVA Compass. Any waiver
shall be effective only for the specific purposes,
circumstances and duration provided in that waiver.
Company acknowledges that, in entering into this
Agreement, Company has not refied on any oral promises
or on any representations made by BBVA Compass other
than those specifically set forth in this Agreement. All
captions and headings in this Agreement are included for
convenience and reference, These terms and conditions
and all Treasury Management Services provided Company
by BBVA Compass shall be governed by the laws of the
State where BBVA Compass maintains Company’s
accounts and by applicable federal laws and regulations.
These terms and conditions shall be deemed to be
amended automatically, without notice to either party, to
comply with any statute, regulation, or rufing of any
government agency to whose jurisdiction BBVA Compass
is subject. All Treasury Management Services may be
assigned by BBVA Compass and may be assigned by
Company upon BBVA Compass’ prior written consent.
These terms and conditions shall bind and inure to the
benefit of the parties and their representatives,
successors, and assigns.

Company expressly warrants that Company is not a
“Consumer” as defined in section 205.2(e) of Regulation E
of the Board of Governors of the United States Federal
Reserve Board pursuant to the Consumer Credit
Protection Act, as amended, 15 U.S.C. 1601 et. seq., and
that Company will use each Treasury Management
Service solely for business, and not personal, family or
household purposes.

Each reference herein to a "check” shall include all “items”
under and as defined in Section 4-104(a)(9) of the Uniform
Commercial Code as adopted in the State where BBVA
Compass maintains Company's accounts and all
“substitute checks” as defined in the Check Clearing for
the 21st Century Act (alk/a Check 21 Act) and Regulation
CC of the Board of Governors of the United States Federal
Reserve Board

All of BBVA Compass’ obligations, responsibilities and
covenants set forth in this Agreement, whether express or
implied, shall be suspended if at any time BBVA Compass’
compliance is prevented by, or is in conflict with, any
federal or state law, regulation or rule, the order of any
court of competent jurisdiction, acts of God or of the public
enemy, war, epidemic, strike, lockout, riot, weather
condition, equipment failure or malfunction, material
shortage, electric power disruption or shortage,
communication failure or other condition or circumstance
not wholly controlled by BBVA Compass.

Nothing in this Agreement nor any course of dealing
between the Company and BBVA Compass constitutes a
commitment or obligation to lend money or extend credit to
the Company or to otherwise advance money to the
Company for any reason, including payment of any item
contrary to BBVA Compass' published availability
schedules.

The General Provisions set forth in this Agreement apply
to any Treasury Management Service obtained by
Company from BBVA Compass, whether or not that
particular Treasury Management Service is provided for
specifically in this Agreement or in other agreements
between the Company and BBVA Compass and further
apply to any new Treasury Management Service
introduced by BBVA Compass and obtained by Company
after the date on which this Agreement is delivered to
Company.



[kl Severability. If any one or more of the provisions contained
in this Agreement shall for any reason be heid invalid,
ilegal, or unenforceable for any reason, such holding shall
not invalidate or render unenforceable any other provisions
of this Agreement. To the extent permitted by applicable
law, the parties hereto waive any provision of law which
prohibits or renders unenforceable any provision hereof,
and to the extent that such waiver is not permitted by
applicable law, the parties intend that such provision be
interpreted as modified to the minimum extent necessary
to render such provision enforceable

() Interpretation. The parties agree that the parties have
carefully reviewed this Agreement and that the normal rule
of construction to the effect that any ambiguities be
resolved against the drafting party shali not be employed
in the interpretation of this agreement. The article and
section headings contained in this agreement are for
reference purposes only and shall not affect the
interpretation of this Agreement.

{m) Equitable Relief. Company acknowledges and agrees that,
in the event of a breach or threatened breach of any
provision in this Agreement involving Confidential
Information or any infringement or misappropriation of any
intellectual property rights with respect to the Licensed
Products, money damages would be an inadequate
remedy and BBVA Compass shall be entitled to seek
equitable relief from a court of law, including temporary or
permanent injunctive relief.

{n}  Terminology. Whenever terms such as “include” or
“including” are used in this Agreement, they shall mean
“include” or “including”, as the case may be, without
limiting the generality of any description or word preceding
such term. Whenever the expression "satisfactory to BBVA
Compass”, "in BBVA Compass' judgment” or similar words
are used, or BBVA Compass is granted the contractual
right to choose between alternatives or to express its
opinion, the satisfaction, judgment, choices and opinions
are to be made in BBVA Compass' sole and absolute
discretion. Whenever the terms “state” or “states” are
used in this Agreement, it shall mean one or more of the
50 states that make up the Untied States of America, the
District of Columbia, and/or one or more of the politically
organized territories of the United States of America or, if
the reference is to a Mexican political entity, the Federal
Republic of Mexico and/or one or more of the states
thereof.

(o] Applicable Law. This Agreement shall be governed by the
laws of the state where we maintain your account or, if we
maintain accounts for you in more than one state, the state
where the first account with BBVA Compass was opened
and applicable federal laws and regulations in effect from
time to time

(gl To the extent there is a conflict in the terms of the
Agreement and any other agreement or contract between
Company and BBVA Compass, the terms of the
Agreement will control for the purposes of Treasury
Management Service related issues.

IMAGE CASH LETTER SERVICES

Upon Company's submission of a request for Compass Bank's
(hereinafter “BBVA Compass”) Image Cash Letter services
(hereinafter “ICL Service” or “ICL Services”) and the approval of the
Company for this service Company agrees:

1 General. The terms and provisions of this Compass Image
Cash Letter Service agreement (hereinafter the “"Agreement”)
provide for the collection of check transaction data, including,
but not limited to, check images, between organizations and
systems for the purposes of clearing the check payments
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electronically without the physical presentation of the check (the
“Transactions”). BBVA Compass may from time to time agree
to accept Transactions from Company, or its actual or apparent
agent in the event that Company utilizes the lockbox services of
a third party for the collection and processing for deposit checks
and other items, and in such case the Transactions shall be
governed by the terms and conditions set forth herein or
incorporated herein by reference.

System Description. BBVA Compass’ Image Cash Letter
service is a delivery mechanism used to transport check
transaction data, including check images, between
organizations and systems for the purposes of clearing the
check payments electronically. To create an “Image Cash
Letter”, Company captures the check transaction data including
an image of the front (including the MICR line) and back of the
original check for transmission to BBVA(hereinafter "image
Cash Letter”),

Authorized Transactions. BBVA Compass shall be
conclusively entitled to deem the Transactions to be authorized
by, and binding upon, Company: (i) if the Transactions and the
electronic transmission of a file are made by Company or its
actual or apparent agent, or (ji) if BBVA Compass reasonably
believes the Transactions and the electronic transmission of a
file were sent by an authorized representative of Company, or
(iii) in the event Company utilizes the services of a third party
for lockbox or other similar services to facilitate the processing
of Transactions, provided that the Transactions and the
electronic transmission of a file are in the name of Company
and BBVA Compass reasonably believes that the Transactions
and transmission of a file by such third party are sent on behalf
of Company.

Representations and Warranties of Company. As to the
Transactions transmitted to BBVA Compass, Company
represents and warranis to BBVA Compass that: (i) the
Transactions and authorization, preparation and presentment of
the Transactions comply with the terms and conditions set forth
in this Agreement; (ii) the Image Cash Letter of the checks
transmitted to BBVA Compass is a true and correct image of
the original paper check and has not been altered in any
manner by Company or any third party acting on behalf of
Company, (iil) Company, or a third party acting on behalf of
Company, has reviewed and confirmed that the image captured
is identical in all respects to the original paper check and that
the amount and the Routing Transit Nunber of the check
captured are accurate, (iv) the original paper check has not
previously been deposited for collection with BBVA Compass or
any other financial institution, (v Company represents that it will
retain the original check or, in the event Company utilizes the
lockbox services of a third party or other similar services, that
the third party will retain the original check for at least five (5)
days and for such additional period as may be required in the
event of a disputed electronic image or substitute check, (vi)
Company agrees that in the event that a maker of a check
asserts that the Transaction is unauthorized, the processing of
the original item may be subject to additional terms of
dishonorment, (vii) Company has no knowledge or notice of
information to indicate that the Transaction is fraudulent or not
authorized by the maker of the check, (viiiy Company or its
actual or apparent agent or any third party acting on Company's
behalf will not cause or allow the original of any truncated check
to be deposited with BBVA Compass or any other financial
institution, or otherwise presented for payment; (x) Company
agrees to and will follow the procedures (hereinafter
“Procedures”) for transmitting Image Cash Letter set forth in the
separately distributed Image Cash Letter User Guide as the
same may be updated from time to time at the sole discretion of
BBVA Compass, (xij Company will give BBVA Compass full
and prompt cooperation and assistance in the investigation
and/or the defense of any claim, complaint, issue and/or liability
arising out of the services provided under this Agreement, {xii)
only checks made payable to Company will be presented via
the ICL Service, (xiii) Company will secure all checks deposited



through the ICL Service in such a manner that they are
accessible only to those employees, agents and authorized
representatives that have a need to access the checks in the
performance of their duties for the Company until the same are
destroyed, returned to the maker, delivered to BBVA Compass
or surrendered to law enforcement authorities, (Company
agrees that, at a minimum, the checks will be kept in a locked
compartment, secure filing cabinet, safebox, etc...); (xiv)
Company will restrict access to the ICL Service software and
hardware only o those employees, agents and authorized
representatives that have a need to access the same in the
performance of their duties for the Company. The ability to
access the ICL Service will be treated as confidential
information and protected at least to the extent that the
Company would protect its own trade secrets, secure
processes, proprietary information, customer list or other
confidential information; and (xiv) Company will comply with any
applicable rules instituted by ECCHO (Electronic Check
Ciearing House Organization). In the normal course of
business, BBVA Compass makes commercially reasonable
efforts to inform its customers of any changes in any applicable
laws, regulations or rules that affect the products or services
provided. While it is, and remains, Company's responsibility
and obligation to comply with all applicable laws, rules and
regulations (including, but not limited to ECCHO rules), BBVA
Compass will make reasonable efforts to advise Company of
any changes to any ECCHO rules. The ECCHO rules are
available to Company at www.eccho.org.

Image & MICR Quality. Each Image Cash Letter transmitted
by Company to BBVA Compass shall contain images of the
front and the back of the scanned checks and remotely
deposited by Company. Each image of each check shall be of
such quality that the following information can clearly be read
and understood by sight review by BBVA Compass of such
image:

(a) the amount of the check;

(b) the payee of the check;

{c) the signature of the drawer of the check;

(d) the date of the check;

(e) the check number;

(fy  all other information placed on the check prior to the time
an image of the check is captured, such as any required
identification written on the front of the check and any
endorsements applied to the back of the check.

Each image shall also meet all standards for image quality
established by the American National Standards Institute
("ANSI"), the Board of Governors of the Federal Reserve or any
other regulatory agency, clearing house or association.
Company shall also capture and transmit to BBVA Compass the
full-field MICR encoding on each check including spaces and
dashes.

Receipt of File. Company shall be solely responsible for
transporting, transmitting, or delivering Image Cash Letters to
BBVA Compass by the times and on the dates specified by
BBVA Compass. BBVA Compass may reject any image Cash
Letter determined by BBVA Compass, in its sole discretion, to
have been submitted after or before the time required by any
applicable schedule or deadline. Company agrees that
Company shall be solely liable for, and BBVA Compass shall
not have any liability whatsoever to Company for, any Image
Cash Letter or other information contained therein that are not
received by BBVA Compass or for any image Cash Letter or
other information contained therein that are intercepted or
altered by an unauthorized third party. Company agrees that
BBVA Compass has no obligation to accept an Image Cash
Letter and, therefore, may reject any Image Cash Letter or
other information contained therein submitted by Company.

BBVA Compass has no obligation to notify Company of the
rejection of an Image Cash Letter or other information contained

therein. BBVA Compass shall have no liability to Company for
the rejection of an Image Cash Letter or other information
contained therein or for the failure to notify Company of such
rejection. Upon receipt of a Image Cash Letter submitted by
Company, BBVA Compass may examine such Image Cash
Letter and other information contained therein to ensure that
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Company has complied with this Agreement and followed the
Procedures. If BBVA Compass determines that Company has
not complied with this Agreement or followed the Procedures
or if errors exist in the Image Cash Letter or other information
contained therein], BBVA Compass, in its sole discretion, may
reject the Image Cash Letter. BBVA Compass also reserves
the right to charge Company for rejected images at the rates
disclosed in the fee schedules or otherwise communicated to
Company from time to time as provided for in this agreement.
BBVA Compass may, at its option, also perform a risk
management analysis of one or more Image Cash Letters
submitted by Company to detect potentially fraudulent checks,
and, in its sole discretion, BBVA Compass may reject any such
Image Cash Letter or other information contained therein. If
the Image Cash Letter is balanced and the and other
information contained therein meet the requirements of
Section 5 of this Agreement, then BBVA Compass may accept
Image Cash Letter for deposit to Company’s Account. Upon
acceptance of the Image Cash Letter, BBVA Compass shall
electronically notify Company of receipt and acceptance of the
Image Cash Letter for deposit via email address provided to
BBVA Compasss. (herinafter the "Acknowledgment Email”).
The Acknowledgement Email confirms the Image cash Letter
has been received and confirms information contained in the
Image cash Letter such as check volumes and total deposit
amount. Information and data reported in the Acknowiedgment
Email:(a) may be received prior to final posting and
confirmation and is subject to correction and (b) is for
informational purposes only and may not be relied upon,
Company agrees that BBVA Compass shall have no liability for
the content of payment-related information. Notwithstanding
the fact that BBVA Compass has accepted a Image Cash
Letter for deposit, any credit made to Company's Account shall
be provisional, and Company shall remain liable to BBVA
Compass for any errors, inaccuracies, breach of warranties
and any other loss sustained by, or claim made against, BBVA
Compass

Deposit Processing. All deposits submitted prior to the cutoff
time will be reconciled by the end of the day, except when a
deposit requirement described in Section 5 above is unmet, or if
BBVA Compass experiences interruptions in its systems
operations or there are "quality issues”, or if BBVA Compass
declines one or more Transactions. If any such situation shall
have occurred, BBVA Compass will communicate such action
to the Company and provide information to remedy such
situation if a remedy is possible and practical (in BBVA
Compass’ sole discretion). Company shall provide BBVA
Compass with the names and telephone numbers of Company
personnel responsible for resolution of pre-encoded items
rejections and other processing matters. Company will notify
BBVA Compass of any changes to such list. Company bears
ali responsibility and liability for any errors in encoding and for
the overall quality of encoding of checks and other items. Ail
items shall be endorsed as “Bank of First Deposit” in
accordance with Regulation CC guidelines established by the
Federal Reserve Bank. Information and funds available for
withdrawal pertaining to the previous evening's deposit shall be
available according to the funds availability schedule applicable
to Company’s account(s). An Acknowledgment Email will also
provide information, inciuding volumes and total deposit amount
and will be available to Company upon successful receipt of
your Image Cash Letter.

Electronic images of items from the previous evening's deposit
received prior to the cutoff time will be available to Company
pursuant to the guidelines in the User Guide via “Internet”
retrieval from BBVA Compass images archive. Such electronic
images may be obtained at 7 AM for the previous evening's
deposit. There will be a 24-hour turnaround time by BBVA
Compass to Company for: (i) encoding errors (conditional
credit) and (i) items posted twice. There will be a 48-hour
turnaround time by BBVA Compass for: (i) disputed items and
(ii) interest adjustments.

Adjustments. Company shall make all requests for
adjustments of any kind to BBVA Compass’ Business



Relationship Services Team at 1-800-607-4444, option 1 for

AL/FL; 1-800-570-2791 for South TX; 1-866-876-4922 for North

TX & 1-800-236-2059 for AZ/NM/CO/CAJE] Paso. The requests
may be made via telephone, fax or e-mail. Each such request
must be for an adjustment amount greater than Fifty Dollars
($50.00). Company shall provide members of the Business
Relationship Services Team with all necessary documentation
requested by BBVA Compass to enable it to research and
complete the requested adjustments. All debit and credit
advices, including the adjustment and accompanying
information, will be delivered to Company via first class USPS
mail. Requests for adjustment received by BBVA Compass
from Company shall be input by BBVA Compass into its
adjustments system no later than the following day. BBVA
Compass will undertake and exercise reasonable efforts for a
period of one hundred twenty (120) days to follow up with other
banking institutions concerning each deposit item for which
restitution has been requested BBVA Compass will check the
status of pending requests every 15 days during this period.
After such period, the item will either be charged off or be
charged back to Company, as shall be warranted under the
circumstances in BBVA Compass’ sole discretion.
Notwithstanding the previous sentences of this paragraph, in
those instances when such 120 day period shall have expired
without resolution, Company may nonetheless request that
BBVA Compass undertake continued efforts (subject to the
responsiveness of ali other parties involved in the transaction in
question, e.g., the Federal Reserve Bank and its operating
rules) for a period not to exceed three hundred sixty-five (365}
days from the date of deposit of the item for which restitution
has been requested, and report its findings to Company.

Inquiries and resolution/escalation of problems. For all
issues related to daily requests for information/resolution,
Company shall communicate with members of BBVA Compass
Business Relationship Services Team at 1-800-607-4444,
option 1 for AL/FL; 1-800-570-2791 for South TX; 1-866-876-
4922 for North TX & 1-800-236-2059 for AZ/NM/CO/CA/EI
Paso.

Provisional Settlement; Returns. Company acknowledges
that Transactions may be returned by the receiving institution
for insufficient funds or other reasons. In addition, the Uniform
Commercial Code and other applicable law may permit the
Transactions to be returned for reason of alleged lack of
authorization. Any credit or consideration given by BBVA
Compass to Company with respect to any Transactions shall be
deemed provisional, and BBVA Compass shall be entitled to
revoke same without prior notice in the event one or more
Transactions are rejected or returned to BBVA Compass. In the
event ane or more Transactions are returned for reason of
alleged lack of authorization, Company may (i) promptly submit
to BBVA Compass such proof of authorization and request that
BBVA Compass forward such proof to the receiving institution
for its consideration, or (i) present the original paper check for
coliection in lieu of the electronic image. Company
acknowledges and agrees that BBVA Compass may make
adjustments to any credit or consideration given for a
Transaction or Transactions to remedy any transmission and/or
encoding errors.

ICL Services by Third-Party Processor. Upon Company's
submission of a request for ICL Services on which Company
has designated a third party to provide ICL processing services
related to the Accounts (the “Processor”) and the approval of
the Service Instructions for this service, or upon its use of the
service, whichever occurs first, Company agrees as follows:

(a) Background

it  Company separately has authorized the Processor to
initiate Image Cash Letters electronically to each
Company Account designated on the Services
Instructions for ICL Services (each, a "Designated
Account” for the purposes of the ICL Service).
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(i) At Company's request, BBVA Compass and the

Processor have entered into the Image Cash Letter
Service Agreement for Third-Party Processors (the
“Third-Party Agreement"). Among other points, the
Third-Party Agreement establishes the security
procedures applicable to all Image Cash Letters to a
Designated Account initiated electronically by the
Processor, including without limitation the security
codes and other devices that the Processor or its
“Designated Users" must use (collectively, the
Processor Codes”).

Transaction Authorization. Company hereby authorizes
BBVA Compass:

(il To provide the Processor with all software, Processor
Codes and instructional materials necessary for the
Processor to initiate Image Cash Letters electronically
to each Company Account electronically (the “ICL
Instructions”).

(ili To process Image Cash Letters to a Designated
Account that is initiated electronically using the
Processor Codes in accordance with the Third-Party
Agreement and the ICL instructions (each, an
“Authorized Transaction”).

Reliance on Authorized Transaction. Each Authorized
Transaction shall be deemed a transaction initiated by
Company, and BBVA Compass may rely upon each
Authorized Transaction as a transaction properly
authorized by Company. BBVA Compass is authorized to
process each Authorized Transaction until: (i) BBVA
Compass receives written notice from Company that
Company has revoked its authorization for the Processor
to initiate Image Cash Letters to any or all Designated
Accounts: and (i) BBVA Compass has had a reasonable
opportunity to act upon Company's notice.

Limitation of Liability; Indemnity. Notwithstanding any other
provision of this Agreement or any other agreement
between BBVA Compass and Company, neither BBVA
Compass nor any of its suppliers, ficensors, service
providers or vendors (each, including BBVA Compass, a
“Provider”) shall have any liability for any losses, damages,
claims, judgments, costs or expenses (collectively,
“Damages”) incurred by Company that arise from or relate
to Company’s authorization of Processor to initiate image
Cash Letters electronically to any Designated Account or
the Processor’s use of any electronic system or network
for the initiation of these Image Cash Letters or the
Processors misuse or misappropriation of information,
technology or accounts. Notwithstanding any other
provision of this Agreement, neither BBVA Compass nor
any other Provider shall have any responsibility for
Damages arising, directly or indirectly, from any error,
delay or failure to perform any obligation hereunder which
is caused by fire, natural disaster, pandemic, strike, civil
unrest, any inoperable communications facilities or any
other circumstance beyond the reasonabte control of
Compass or Provider. In no event shall Compass or
Provider be liable to Company or any third party for any
indirect, consequential, special, punitive or exemplary
damages. Company shall indemnify, to the extent
allowable by State statute, protect and hold Compass and
Provider and their respective officers, directors,
employees, attorneys, agents and representatives (each,
an “Indemnified Person”) harmless from and against any
and all Damages incurred by a Provider that arise from or
relate to Company’s authorization of Processor to initiate
Image Cash Letters electronically to any Designated
Account or the Processor's use of any electronic system
or network for the initiation of these ICL Image Cash
Letters. Company will, at its own expense, defend any
action or proceeding brought against any Indemnified
Person in connection with



such Damages. In addition to the foregoing, all disclaimers 1§
and limitations on the liability of BBVA Compass and the
obligation of Company to indemnify BBVA Compass with
respect to the Processor’s initiation of image Cash Letters
to any Designated Account, whether under this Agreement
or any other agreement between BBVA Compass and
Company, shall apply equally to all other Providers,
{8} Representations, Warranties and Covenants. Company 15
represents and warrants that each Image Cash Letter
electronically submitted to BBVA Compass from the
Processor will fully satisfy and comply with all applicable
requirements of all applicable laws and regulations.
Company expressly warrants (i) that neither Company nor
the Processor is a “Consumer” as defined in Section
205.2(e) of Regulation E promulgated by the Board of
Governors of the United States Federal Reserve Board
pursuant to the Consumer Credit Protection Act, as
amended, 15 U.S.C. 1601 et. seq., and (ii) that all Image
Cash Letters initiated by the Processor are for commercial
purposes, and not for personal or household purposes.

(f) Termination. Notwithstanding any other provision
regarding termination set forth in the Third-Party
Agreement, this Agreement or in any other agreement
between BBVA Compass and Company, BBVA Compass
may limit, restrict, suspend or terminate, at any time,
effective immediately, Processor’s ability to initiate Image
Cash Letters. BBVA Compass shall use reasonable efforts
to promptly communicate notice of such action to
Company and the Processor, and will thereafter provide
written confirmation of such action if the initial notice of
termination was not communicated in writing. BBVA
Compass, at any time, may require Company or the
Processor to execute additional documents or agreements
in order for the Processor to continue to initiate Image
Cash Letters electronically to any Designated Account.

Company Indemnification. Company agrees to indemnify, to
the extent permissable by State statute, and hold BBVA
Compass, its affiliates, directors, officers, employees, and
agents harmless from and against all losses, liabilities, cost,
damages and expenses (including reasonable attorneys’ fees
and cost of litigation) to which BBVA Compass may be
subjected or which it may incur in connection with any

claims which might arise from or out of Company’s use of BBVA
Compass’s ICL Service or the processing of any check images
or IRD’s transmitted to Compass by Company or Company’s
actual or apparent agent. Company shall also hold BBVA
Compass, its affiliates, directors, officers, employees, and
agents harmless from and against all losses, liabilities, cost,
damages and expenses (including reasonable attorneys’ fees
and cost of litigation) to which Company may be subjected or
which it may incur in connection with any claims which might
arise from or out of Company'’s use of or the failure of any
software or hardware provided, required or suggested by BBVA
Compass. The Company's indemnity obligations under this
section shall survive termination of this Agreement.

Compass’s Right of Refusal. BBVA Compass may, in its
sole discretion, refuse to process any electronic image at any
time without prior notification to Company.

Limitation of Remedies. In the event that BBVA Compass
undertakes to correct any error caused by the Equipment or a
third party vendor or any other third party acting on behalf of
Company, BBVA Compass shall not have any liability with
respect thereto. It is Company’s responsibility to verify that
all Transactions were delivered to BBVA Compass and that
the Transactions received by BBVA Compass were
complete and accurate. A CONFIRMATION OF DELIVERY
BY BBVA COMPASS DOES NOT RELIEVE COMPANY OF
THIS OBLIGATION. Company’s only remedy for an error by
BBVA Compass employees, agents or representatives is
for BBVA Compass to correct the error,

10 of 32

Audit Rights. Upon reasonable notice, BBVA Compass may
audit, at its own expense, Company's hardware, Software,
security, procedures, processes and any and all relevant
business records direcity relating to this Agreement. If any
errors or discrepancies for the audited period are found, BBVA
Compass may, in its sole discretion and option, immediately
terminate this Agreement.

Security. Company is advised that certain of the Services may
be provided by way of the Internet. Use of any such method of
communication requires that Company receive and transmit
information via connection to remote computers over telephone
lines or other Internet connections. Company acknowledges
that data, including e-mail, electronic communications, and
confidential financial data, may be accessed by unauthorized
third parties when communicated to BBVA Compass using the
Internet or other network or dial-up communications facilities,
telephone or any other electronic means. With respect to BBVA
Compass Internet System access, Company agrees to use
software produced by third parties, including, but not limited to,
"browser” software that supports a data security protocol
compatible with the protocol used by BBVA Compass. Until
notified otherwise by BBVA Compass, Company agrees to use
software that supports the Secure Sockets Layer (SSL) protocol
or other protocols accepted by Compass and to follow
Compass’ log-on procedures that support such protocols.
Company acknowledges that BBVA Compass is not responsible
for (i) notifying Company of any upgrades, fixes or
enhancements to any such software. With the exception of
applications commonly known as web browser software, or other
applications or access devices formally approved by BBVA
Caompass in writing, Company agrees not to (i) use any
software, program, application or any other device to access or
log on to BBVA Compass' computer systems, web site or
proprietary software; or (i) automate the process of obtaining,
downloading, re-engineering, transferring or transmitting any
information to or from Compass’ computer systems, web site or
proprietary software. In the event of any system failure, BBVA
Compass may reserve the right to require additional
documentation, including authorizations, from Company before
accepting any order or re-instituting Company's access to the
BBVA Compass Internet System. Company assumes full
responsibility for its selection of, access to, and use of products
purchased from BBVA Compass as indicated on the
Implementation Form. Company shall be responsible for the
confidentiality, maintenance, and use both of its financial
information on the BBVA Compass Internet System, and of its
access number(s), password(s), log-in ID(s), and account
number(s). If Company requires more than one authorized
signer’s signature or authorization to conduct certain
transactions related to Company's account(s) or the Services,
this requirement will be deemed solely for Company’'s own
purposes. BBVA Compass will not be liable to Company as long
as at least one authorized signer's signature appears on the
Company's checks, drafts, Instructions, or orders, or if BBVA
Compass' records indicate that a transaction, payment or other
product use was made by or on behalf of one authorized signer
by telephone, BBVA Compass Internet System, or other
method. This'includes situations in which Company has
provided its access number(s), password(s), log-in ID(s) and/or
account number(s) to someone else to use. Company agrees
not to hold BBVA Compass liable for following Company’s
written orders or instructions. Company agrees not to hold
BBVA Compass liable for any damages of any kind resulting
form Company'’s disclosure of its access number(s),
password(s), log-in ID(s), or account numbers to any person
identified or not identified on the Implementation Form.
Company will be responsible for all orders and instructions
entered through and under Company’s access number(s),
password(s), log-in ID(s),and/or account number(s), and any
orders or instructions so received by BBVA Compass will be
deemed to have been received from Company. All orders and
instructions shall be deemed to be made at the time received by



BBVA Compass and in the form received. Company agrees to
immediately notify (in the manner prescribed by BBVA
Compass from time to time) BBVA Compass if Company learns
of:

— any loss or theft of Company's access number(s),

password(s), log-in iD(s) and/or account number(s); or 3

- any unauthorized use of any of Company’s access
number(s), password(s), log-in ID(s), and/or account
number(s), or of the electronic Services or any of
Company'’s information; or

- any receipt by Company of confirmation of an order that
Company did not place; or any similarly inaccurate or
conflicting report or information.

Company agrees to use only the software provided or instructed
by BBVA Compass with the ICL service and to install all
updates, patches and/or any other amendments or
modifications to the same when directed by BBVA Compass to
do so.

Company will restrict access to the hardware and software
involved in providing the ICL service to only those employees
that have a need to access the same in the performance of their
duties for the companies and employ reasonable security
measures to prohibit unauthorized access.

Company will restrict access to the non public information
contained on the checks transmitted using the ICL service to
only those employees that have a need to access the same in
the performance of their duties for the companies and employ
reasonable security measures to prohibit unauthorized access.

17, Tralning. Company agrees to require its employees to
complete the training courses and materials supplied by BBVA
Compass prior to implementing the ICL service and to complete
all supplemental training that may be required by BBVA
Compass from time to time.

COMPASS REMOTE DEPOSIT ONLINE®
SERVICES

Upon Company's submission of a request for Compass Remote
Deposit Online Services and the approval of the Service Instructions
for this service, or upon its use of the service, whichever occurs first,
Company agrees:

1. General. The terms and provisions of this Services Agreement
provide for use by the Company of BBVA Compass' remote
deposit service for the collection of checks by creating a
digitized image of each check and truncate the original check
for the electronic transmission of a file to BBVA Compass where
the image is processed and/or printed as a substitute paper
check, referred to as an Image Replacement Document (“IRD"),
collectively referred to herein as “Transactions” and individually
referred to herein as a “Transaction.” BBVA Compass may from
time to time agree to accept Transactions from Company, or its
actual or apparent agent in the event that Company utilizes the
lockbox services of a third party for the collection and
processing for deposit checks and other items, and in such
case the Transactions shall be governed by the terms and
conditions set forth herein or incorporated herein by reference. 5

i System Description. By using BBVA Compass’ remote deposit
service, Company may process original paper checks by
capturing the image, front and back along with the MICR line, of
the original check for transmission to BBVA Compass using the
transmitted image file. BBVA Compass will process the digital
image or print an IRD and process the IRD check as if it were
an original paper check. IRD's and digital images are processed
for collection through the local Federal Reserve or other
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clearinghouses, or directly to the paying institution. BBVA
Compass' check image deposit service is intended to reduce
transportation costs for delivery of deposits to BBVA Compass,
expedite the deposit process and reduce the overall collection
time for deposits,

Authorized Transactions. Under any of the following
circumstances, BBVA Compass shall be conclusively entitled to
deem the Transactions to be authorized by, and binding upon,
Company: (i) if the Transactions and the electronic transmission
of a file are made by Company or its actual or apparent agent,
or (i) if BBVA Compass reasonably believes the Transactions
and the electronic transmission of a file were sent by an
authorized representative of Company, or (jii) in the event
Company utilizes the services of a third party for lockbox or
other similar services to facilitate the processing of
Transactions, provided that the Transactions and the electronic
transmission of a file are in the name of Company and BBVA
Compass reasonably believes that the Transactions and
transmission of a file by such third party are sent on behalf of
Company.

Representations and Warranties of Company. As to the
Transactions transmitted to BBVA Compass, Company
represents and warrants to BBVA Compass that: (i) the
Transactions and authorization, preparation and presentment of
the Transactions comply with the terms and conditions set forth
in this Agreement; (ii) the digital image of the check transmitted
to BBVA Compass is a true and correct image of the original
paper check and has not been altered |0 any manner by
Company or any third party acting on behall of Company, {iil)
Company, or a third party acting on behalf of Company, has
reviewed and confirmed that the image captured is identical in
all respects to the original paper check and that the amount of
the check captured is accurate, (iv) the original paper check has
not previously been deposited for collection with BBVA .
Compass or any other financial institution, (v) Company
represents that it will retain the original check, or in the event
Company utilizes the lockbox services of a third party or other
similar services that the third party wili retain the original check
for at least five (5) days and for such additional period as may
be required in the event of a disputed electronic image or IRD,
and that Company or such third party will take all necessary
efforts to safeguard any checks until they are destroyed, (vi)
Company agrees that in the event that a maker of a check
asserts that the Transaction is unauthorized, the processing of
the original item may be subject to additional terms of
dishonorment, (vii) Company has no knowledge or notice of
information to indicate that the Transaction is fraudulent or not
authorized by the maker of the check, (viii) Company or its
actual or apparent agent or any third party acting on Company's
behalf will not cause or allow the original of any truncated check
to be deposited with BBVA Compass or any other financial
institution, or otherwise presented for payment; (x) Company
agrees to and will follow the procedures for transmitting image
files set forth in the separately distributed Remote Deposit
Services User Guide as the same may be updated from time to
time at the sole discretion of BBVA Compass, (xi) Company will
give BBVA Compass full and prompt cooperation and
assistance in the investigation and/or the defense of any claim.
complaint, issue and/or liability arising out of the services
provided under this Agreement; and (xii) only checks made
payable to Company wili be presented via the Remote Deposit
Service.

Provisional Settlement; Returns. Company acknowledges
that Transactions may be returned by the receiving institution
for insufficient funds or other reasons. In addition, the Uniform
Commercial Code and other applicable law may permit the
Transactions to be returned for reason of alleged lack of
authorization. Any credit or consideration given by BBVA
Compass to Company with respect to any Transactions shail be
deemed provisional, and BBVA Compass shall be entitled to
revoke same without prior notice in the event one or more
Transactions are rejected or returned to BBVA Compass. In the



event one or more Transactions are returned for reason of
alleged lack of authorization, Company may (i) promptly submit
to BBVA Compass such proof of authorization and request that
BBVA Compass forward such proof to the receiving institution
for its consideration, or (ii) present the original paper check for
collection in lieu of the electronic image or the IRD.

Company acknowledges and agrees that BBVA Compass may
make adjustments to any credit or consideration given for a
Transaction or Transactions to remedy any transmission and/or
encoding errors.

Equipment. To utilize the services provided in this Agreement,
the Company must use the equipment designated by BBVA
Compass (the "Equipment”) from time to time. Company may
purchase the Equipment from BBVA Compass or from a third
party vendor approved by BBVA Compass in writing

Software. BBVA Compass may select software and related
user materials (“Software”) for utilization of the Remote Deposit
Service and the processing of Transactions. Company
acknowledges that any Software supplied by BBVA Compass
for use in Transactions, including, but not limited to, any
Software created or modified by BBVA Compass to be specific
to Company’s environment is the property of BBVA Compass
and that BBVA Compass claims and reserves all rights and
benefits therein afforded under copyright and other laws,
Company’s license of and permission to use the Software is
non-exclusive and nontransferable, and it extends only to
Company's own use of such Software for the purpose of
processing Transactions as set forth in this Services
Agreement. BBVA Compass’ Software may not be used to
process transactions with or through any other party without the
express written consent of BBVA Compass and only BBVA
Compass' Software may be used for the services described
herein. Company further acknowledges that BBVA Compass'
Software contains confidential information and trade secrets,
which BBVA Compass has entrusted to Company in
confidence. Company shall protect BBVA Compass' property
and its interest in the trade secrets contained in the Software by
controlling access to the Software, permitting none of its
employees nor any other person not an employee or agent of
BBVA Compass to examine, alter, attach, add to, modify,
decode, reverse engineer, transcribe, extract or reproduce, in
whole or in part, the Software in any way. Without limiting the
generality of the foregoing, Company specifically agrees that it
will not delete, mask or obscure any proprietary notices, which
BBVA Compass places on any Software. Company further
agrees to install ali new versions, upgrades, patches, protocols
and/or any other changes, amendments or alterations
(collectively referred to herein as “Upgrades”) to the Software
within 10 days of receipt of the same or receipt of notice from
the BBVA Compass of where and/or how to retrieve the
Upgrades. Company may make one (1) copy of the software
licensed hereunder to be used exclusively for backup
purposes. Otherwise, Company shall not copy the software and
shall not transfer or disclose it to any other person, firm or
corporation except for those employees of Company who
require such knowledge of the Software in the ordinary course
and scope of their employment.

Company Indemnification. Company agrees to indemnify, to
the extent permissable by State statute, and hold BBVA
Compass, its affiliates, directors, officers, employees, and
agents harmless from and against all losses, liabilities, cost,
damages and expenses (including reasonable attorneys’ fees
and cost of litigation) to which BBVA Compass may be
subjected or which it may incur in connection with any

claims which might arise from or out of Company’s use of BBVA
Compass' remote deposit service or the processing of any
check images or IRD's transmitted to BBVA Compass by
Company or Company's actual or apparent agent. Company
shall also hold BBVA Compass, its affiliates, directors, officers,
employees, and agents harmless from and against all losses,
liabilities, cost, damages and expenses (including reasonable
attorneys' fees and cost of litigation) to which Company may be
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subjected or which it may incur in connection with any claims
which might arise from or out of Company's use of or the failure
of any software or hardware provided, required or suggested by
the BBVA Compass. The Company’s indemnity obligations
under this section shall survive termination of this Agreement.

BBVA Compass' Right of Refusal. BBVA Compass may, in its
sole discretion, refuse to process any electronic image or IRD at
any time without prior notification to Company.

Limitation of Remedies. In addition to the limitation of liability
contained in the General Terms section of this agreement,
BBVA Compass will use due care in its performance under this
Services Agreement and it will, at is own expense, correct any
data in which (and to the extent that) errors have been made by
BBVA Compass' personnel or by malfunction of BBVA
Compass’ Software. However, the expense to BBVA Compass
of correcting such data shall constitute BBVA Compass’ only
responsibility in connection with such errors or in connection
with any other performance or nonperformance by BBVA
Compass under this Agreement. In the event that BBVA
Compass undertakes to correct any error caused by the
Equipment or a third party vendor or any other third party acting
on behalf of Company, BBVA Compass shall not have any
liability with respect thereto.

It is Company's responsibility to verify that all Transactions were
delivered to BBVA Compass and that the Transactions received
by BBVA Compass were complete and accurate. A
CONFIRMATION OF DELIVERY BY BBVA COMPASS DOES
NOT RELIEVE COMPANY OF THIS OBLIGATION.

Audit Rights. Upon reasonable notice, BBVA Compass may
audit, at its own expense, Company's hardware, Software,
procedures, processes and any and all relevant business
records directly relating to this Agreement. If any errors or
discrepancies for the audited period are found, BBVA Compass
may, inits sole discretion and option, immediately terminate this
Agreement.

12. Equipment Purchase and Maintenance. [f the Service

Instructions for Remote Deposit Services recognize that
Company has requested BBVA Compass to sell and maintain
the Equipment (as defined in Section 6 above), then the
following provisions aiso shall apply:

(a) Purchase Price.

{i}  Amount. The total purchase price of the
Equipment (the “Purchase Price”) will be
determined by mutual agreement
between BBVA Compass and the
Company.

{iiy Payment. Company may choose one of the
following three (3) options for payment of
the Purchase Price:

(A) Contemporaneously with the purchase of
the Equipment, Company shall pay the
Purchase Price to BBVA Compass in cash
or otherwise pay, or agree to pay, in full in
a single installment, and BBVA Compass
would thereby acknowledge receipt of such
payment or agreement to pay in full via a
method other than cash;

B
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BBVA Compass shall offset the Purchase
Price against deposit account earnings
credits available to Company as reflected
on Company’s account analysis statement
in six (6) equal, successive, monthly
installment amounts (“Monthly
instaliments”). No Interest shall accrue on
the unpaid portion of the Purchase Price. If
such earnings credits are insufficient to pay
any Monthly Installment when the same



becomes due and payable, then BBVA
Compass may deduct the Monthly
Installment, as well as any past due
Monthly Installment(s), from any of
Company's accounts; or

{C) BBVA Compass shall offset the Purchase
Price against deposit account earnings
credits available to Company as reflected
on Company's account analysis statement
in twenty four (24) equal, successive,
Monthiy Instaliments. No interest shall
accrue on the unpaid portion of the
Purchase Price. If such earnings credits are
insufficient to pay any Monthly Instailment
when the same becomes due and payable,
then BBVA Compass may deduct the
Monthly Installment, as well as any past due
Monthly Instaliment(s) from any of
Company's accounts.

Obligation of Payment in Full. If Customer has
elected to pay the Purchase Price in installments
pursuant to Section 1(b)(ii) or (iii} hereof, then such
obligation is absolute and unconditional and shall be
unaffected by and survive any termination of the
Agreement, the BBVA Compass Remote Deposit
Online Services or any deposit account
relationship(s) or other services to which the
Agreement and remote deposit services relate. In
the event of termination of any of the foregoing (by
either Company or BBVA Compass), any unpaid
balance of the Purchase Price shall be due and
payabie immediately, and BBVA Compass may
deduct such unpaid balance from any Company
Account.

Maintenance. BBVA Compass shall provide
maintenance services ("Maintenance”) for the
Equipment through a third party vendor in
accordance wit the following:

{iy  Scope of Maintenance. Maintenance will cover
repair or replacement of the Equipment so that
it performs in accordance with its applicable
documentation. Maintenance does not include
replacement of consumable items. The
foregoing is the sole and exclusive Maintenance
obligation of BBVA Compass as it relates to the
Equipment.

(il Conditions of Availability of Maintenance
Services. To be eligible for Maintenance,
Customer shall promptly notify BBVA Compass
of any error in the operation of the Equipment,
and Company must maintain the Equipment in
accordance with requirements and
recommendations contained in the Equipment
manufacturer’s documentation. Maintenance
Service does not include repairs for Equipment
that has been subjected to unusual or extreme
physical, environmental or electrical stress, or
from which the original identification marks
have been removed or altered, or which is
damaged due to accident, misuse, neglect, or
unauthorized or improper alteration, repair,
installation, testing or modification. BBVA
Compass will charge Company the then-current
service rates in effect for maintenance that is
necessitated by any of the foregoing conditions.

(iii} Termination of Maintenance. BBVA Compass
may terminate Maintenance in accordance
with the terms and conditions of Section 6
(Term; Termination) of the General Provisions
of this Agreement.

(iv) Communication. To receive Maintenance, call
BBVA Compass Business Relationship
Services at (800) 607-4444,

Warranty. BBVA COMPASS HEREBY ASSIGNS
AND TRANSFERS TO COMPANY ALL
APPLICABLE MANUFACTURER’'S WARRANTIES
COVERING THE EQUIPMENT. BBVA COMPASS
MAKES NO REPRESENTATIONS OR
WARRANTIES REGARDING THE EQUIPMENT,
AND IT HEREBY DISCLAIMS ALL EXPRESS
AND IMPLIED WARRANTIES (INCLUDING,
WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE AND
ANY WARRANTY OF NONINFRINGEMENT) AND
ANY AGREEMENTS, REPRESENTATIONS,
AFFIRMATIONS AND WARRANTIES, WHETHER
WRITTEN OR ORAL, MADE BY ANY AGENT,
EMPLOYEE OR REPRESENTATIVE OF BBVA
COMPASS.

Limitation of Liability. THE SOLE OBLIGATION OF
BBVA COMPASS AND THE SOLE REMEDY OF
COMPANY RELATING IN ANY WAY TO THE
EQUIPMENT WILL BE TO MAINTAIN IT
ACCORDING TO THE TERMS HEREIN. BBVA
COMPASS SHALL HAVE NO LIABILITY TO
COMPANY FOR THE ACTS OR OMISSIONS OF
THIRD PARTIES. IN NO EVENT WILL BBVA
COMPASS BE LIABLE TO COMPANY FOR
INDIRECT, INCIDENTAL, CONSEQUENTIAL,
SPECIAL, EXEMPLARY, PUNITIVE OR OTHER
SIMILAR DAMAGES (INCLUDING, WITHOUT
LIMITATION, LOSS OF PROFITS, LOSS OF
BUSINESS OR OTHER ECONOMIC DAMAGE)
ARISING OUT OF THE EQUIPMENT OR
COMPANY'S USE OF OR INABILITY TO USE IT,
EVEN IF BBVA COMPASS OR AN AUTHORIZED
REPRESENTATIVE OF BBVA COMPASS IS
AWARE, OR SHOULD HAVE BEEN AWARE, OF
THE POSSIBILITY OF SUCH DAMAGES AND
WHETHER ARISING IN CONTRACT, TORT,
WARRANTY OR OTHERWISE. IN NO EVENT
WILL BBVA COMPASS BE LIABLE TO COMPANY
FOR ANY REASON FOR ANY AMOUNT IN
EXCESS OF THE PURCHASE PRICE. BBVA
COMPASS NEITHER ASSUMES NOR
AUTHORIZES ANY PERSON OR ENTITY TO
ASSUME FOR IT ANY OTHER LIABILITIES.

Risk of Loss. Title to, and risk of loss of, or
damage to, the Equipment shall pass to Company
upon delivery of the Equipment.

13. DFARS. If Company is subject to Defense Federal Acquisition
Regulation Supplement (DFARS), the following provisions

apply:

{al Company agrees that the Software qualifies as
"commercial’ computer software within the meaning of
all federal acquisition regulation(s) applicabte to this
procurement, and that the Software was developed
exclusively at private expense.

(b} If Company determines that it is unable to accept any of

=
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the license restrictions under which the Software is
provided to Company because those restrictions fail to
meet Company’s needs or are inconsistent in any
respect with federal law, Company immediately and
before any use will return the Software to BBVA
Compass.

Company’s use, modification, reproduction, release,
display, or disclosure of the Software or related
documentation is subject solely to the terms of the
license provided in Section 7 above



SECURITY. Company is advised that certain of the Services
may be provided by way of the internet using the BBVA
Compass Remote Deposit (collectively "BBVA Compass
Internet System.”) Use of any such method of communication
requires that Company receive and transmit information via
connection to remote computers over telephone lines or other
Internet connections. Company acknowledges that data,
including e-mail, electronic communications, and confidential
financial data, may be accessed by unauthorized third parties
when communicated to BBVA Compass using the Internet or
other network or dial-up communications facilities, telephone or
any other electronic means. With respect to BBVA Compass
Internet System access, Company agrees to use software
produced by third parties, including, but not limited to, "browser”
software that supports a data security protocol compatible with
the protocol used by BBVA Compass. Until notified otherwise
by BBVA Compass, Company agrees to use software that
supports the Secure Sockets Layer (SSL) protocol or other
protocols accepted by BBVA Compass and to follow BBVA
Compass' log-on procedures that support such protocols.
Company acknowledges that BBVA Compass is not responsible
for (i) notifying Company of any upgrades, fixes or
enhancements to any such software; or (ii) any compromise of
data fransmitted across computer networks or
telecommunications facilities, including, but not limited to, the
Internet. With the exception of applications commonly known
as web browser software, or other applications or access
devices formally approved by BBVA Compass in writing,
Company agrees not o (i) use any software, program,
application or any other device to access or log on to BBVA
Compass’ computer systems, web site or proprietary software;
or (i) automate the process of obtaining, downloading, re-
engineering, transferring or transmitting any information to or
from BBVA Compass’ computer systems, web site or
proprietary software. in the event of any system failure, BBVA
Compass may reserve the right to require additional
documentation, including authorizations, from Company before
accepting any order or re-instituting Company’s access to the
BBVA Compass internet System. Company assumes full
responsibility for its selection of, access to, and use of products
purchased from BBVA Compass as indicated on the
Implementation Form. Company shall be responsible for the
confidentiality, maintenance, and use both of its financial
information on the BBVA Compass Internet System, and of its
access number(s), password(s), log-in iD(s}), and account
number(s). If Company requires more than one authorized
signer’s signature or authorization to conduct certain
transactions related to Company’s account(s) or the Services,
this requirement will be deemed solely for Company’s own
purposes. BBVA Compass will not be liable to Company as
long as at least one authorized signer’s signature appears on
the Company’s checks, drafts, instructions, or orders, or if
BBVA Compass’ records indicate that a transaction, payment or
other product use was made by or on behalf of one authorized
signer by telephone, BBVA Compass Internet System, or other
method. This includes situations in which Company has
provided its access number(s), password(s), log-in 1D(s) and/or
account number(s) to someone else to use. Company agrees
not to hold BBVA Compass liable for following Company's
written orders or instructions. Company agrees not to hold
BBVA Compass liable for any damages of any kind resulting
form Company’s disclosure of its access number(s),
password(s), log-in ID(s), or account numbers to any person
identified or not identified on the Implementation Form
Company wilt be responsible for all orders and instructions
entered through and under Companys access number(s),
password(s), log-in ID(s), and/or account number(s), and any
orders or instructions so received by BBVA Compass will be
deemed to have been received from Company. All orders and
instructions shall be deemed to be made at the time received by
BBVA Compass and in the form received. Company agrees to
immediately notify (in the manner prescribed by BBVA
Compass from time to time) BBVA Compass if Company learns
of:

14 0of 32

« any loss or theft of Company's access number(s),
password(s), log-in ID(s) and/or account number(s); or

# any unauthorized use of any of Company's access
number(s), password(s), log-in 1D(s), and/or account
number(s), or of the electronic Services or any of
Company's information; or

« any receipt by Company of confirmation of an order that
Company did not place; or any similarly inaccurate or
conflicting report or information.

COMPASS E-ACCESS® ONLINE SERVICES

Upon Company'’s submission of a request for Compass e-Access
Online Services, or any service accessed only via Single Sign-On
application and the approval of the Service Instructions for this
service, or upon its use of the service, whichever occurs first,
Company agrees:

Online Access. Company may conduct online one or more of
the following Treasury Management Services (as selected by
Company in the Service Instructions for Compass e-Access
Online Services) through access to and by use of Compass e-
Access, one of BBVA Compass’ online Treasury Management
Internet Web sites: (a) Balance Reporting Services; (b) Book
Transfer Services; (c) Stop Payment Services, (d) Automated
Clearing House Services; (e) Wire Transfer Services; (f)
Compass e-Payables; (g) Electronic Report Delivery Services;
(h) Alerts Services; (i) Enhanced Lockbox Services; and (j)
Loans Services (collectively, the "Online Services”).

BBVA Compass may make certain features that are provided
as part of any Online Service accessible both online and
through an internet-enabled cell phone or other handheld
device that can send and receive information using the
technology that supports the Compass e-Access (a "Mobile
Device"”). Far example, if Company has chosen to receive
Balance Reporting Services through Compass e-Access,
Users (as defined below) may receive certain reports that are
provided as part of the Balance Reporting Services both online
and on a Mobile Device. BBVA Compass, in its sole discretion,
will determine which Treasury Management Services and
which features within any particutar Treasury Management
Service may be accessible through Mobile Devices.

Company's use of Compass e-Access shall be subject to
these terms and conditions, all instructions and guidelines
established from time to time by BBVA Gompass, all
applicable software and user documentation terms and
conditions, and all applicable state and federal laws and
regulations. Company will only be granted access to, and
agrees only to access, Compass e-Access to transact or
conduct the Online Services selected by Company in the
Service Instructions for Compass e-Access. Company may
only transact those Online Services that BBVA Compass has
agreed to provide and has implemented for Company.

Balance Reporting Services, Automated Clearing House
Services, and Enhanced Lockbox Services shall mean those
services described elsewhere in this Agreement. Balance
Reporting Services, Automated Clearing House Services, and
Enhanced Lockbox Services shall be subject to all terms and
conditions applicable to those services as set forth elsewhere
in this Agreement.

Wire Transfer Services shall mean those services described in
a separate Compass e-Access Automated Funds Transfer
Agreement between BBVA Compass and the Company. Wire
Transfer Services shall be subject to the terms and conditions
of the Compass e-Access Automated Funds Transfer
Agreement and the General Provisions of this Agreement.



Book Transfer Services allow Company to transfer funds
between accounts maintained by Company at BBVA
Compass.

Stop Payment Services allow Company to obtain the current
status of items issued by Company and place stop payment
instructions on a singte item or range of items. Company may
also cancel a previously placed stop payment instruction.

The undersigned agrees to hold BBVA Compass harmless,
to the extent permissable by State statute, and indemnify it
against any loss, expense, or cost incurred resulting from
BBVA Compass' refusal to pay any item upon which
customer places a stop payment request.

— A stop payment request issued via Compass e-Access will
expire and become null and void twenty-four (24) months
from the date received, unless revoked or released prior to
that time, or unless renewed for additional periods of not
more than twenty-four (24) months.

— Reasonable notification of a stop payment must be given
at least twenty-four (24) hours prior to the relevant item
being presented for payment. The stop payment fee
applicable to a stop payment order initiated electronically
will apply to each stop payment request.

-~ Stop payment requests initiated through Compass e-
Access may not be cancelled the same day the stop
payment requests are initiated.

- Stop payments must be submitted between 7:00 a.m. and
9:00 p.m. CT Monday-Friday. Stop payment requests
placed at any other time may not be processed.

Electronic Report Delivery Services allow Company to obtain
reports and statements. The form and content of the reports
and statements shall be determined by BBVA Compass.

Alerts Services allows Company to receive notifications related
to specific events, balances or transactions. The Company may
subscribe to receive alerts for certain scenarios within the ACH,
Balance Reporting, Wire Transfer, ERD Reporting, and Positive
Pay Services. Some alerts are defivered every day on a reguiar
schedule while others are sent in real time depending on the
alert type and configuration. BBVA Compass shall not be liable
to Company FOR ANY DAMAGES INCURRED as a result of
BBVA Compass’ delayed delivery of the Alerts Service if such
delayed delivery is caused, directly or indirectly, by
circumstances or events outside the reasonable control of
BBVA Compass, including, but not limited to, power failures,
telecommunications failures, internet server outages, fack of
cellular service, or failure by Company to provide BBVA
Compass with accurate delivery instructions.

- The Corporate Administrator permissions the Alerts
service to the authorized User(s). Each authorized User
may select to receive their notices via phone, fax, e-mail,
wireless device text, or via a combination of these delivery
channels. Each message is customized to fit the particular
channel through which it is being delivered. For added
security, all alerts will masks the related account
number(s). Phone and fax notifications may be delivered
to anywhere in the continental US including Alaska,
Hawaii, and Puerto Rico as well as in Canada. The
wireless device messages are delivered in tiny text format.

- BBVA Compass shall not be liable to Company FOR ANY
DAMAGES INCURRED for its failure to provide the Alerts
Service if such failure is because of circumstances or
events outside the reasonable control of BBVA Compass,
including, but not limited to, power failures,
telecommunications failures, internet server outages, lack
of cellular service, or failure by Company to provide BBVA
Compass with accurate delivery instructions.
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BBVA Compass’ liability to Company for its failure to
provide the Alerts Services is hereby specifically limited to
the amount paid by Company to BBVA Compass for the
Alerts Service. Further, BBVA Compass shall not be liable
under any circumstances for any consequential, special,
punitive, incidental, or similar damages arising from orin
connection with the Alerts Service to be provided to
Company by BBVA Compass.

COMPANY WILL INDEMNIFY, TO THE EXTENT
PERMISSABLE BY STATE STATUTE, AND HOLD BBVA
COMPASS, ITS OFFICERS, EMPLOYEES, AGENTS,
AFFILIATES, ATTORNEYS, AND CONTRACTORS,
HARMLESS FROM ANY CLAIM, LOSS, PENALTY,
ASSESSMENT, COST, OR DAMAGE, WHETHER IN
CONTRACT OR IN TORT (INCLUDING REASONABLE
ATTORNMEY'S FEES), AND ARISING OUT OF ANY
ERRORS, NEGLIGENCE, ACTION, NON-ACTION, OR
INVOLVEMENT BY COMPANY OR BBVA COMPASS,
OR THEIR RESPECTIVE OFFICERS (INCLUDING
INDIVIDUALS PORTRAYING THEMSELVES AS
OFFICERS), EMPLOYEES, AGENTS, AFFILIATES,
CONTRACTORS, AND ATTORNEYS, UNDER THIS
AGREEMENT, OR IN CONNECTION WITH THE ALERTS
SERVICE PROVIDED UNDER THIS AGREEMENT, OR
OTHERWISE, INCLUDING, BUT NOT LIMITED TO,
THOSE ASSERTED BY THIRD PARTIES FOR
REIMBURSEMENT OR DAMAGES AND THOSE WHICH
ARISE QUT OF OR UNDER THE ELECTRONIC FUNDS
TRANSFER ACT, ANY APPLICABLE STATE
ELECTRONIC FUND TRANSFER RULES OR
REGULATIONS, OR ANY RULES OR GUIDELINES OF
ANY AUTOMATED CLEARING HOUSE.

Loan Services allow a Company to: obtain information
(including transaction history and account balances) on any
loan or line of credit account that BBVA Compass has
allowed to be inciuded in the Online Services (“e-Accessible
Loans”); make payments on any e-Accessible Loan, if
permitted; and, if available, request advances on an e-
Accessible Loan and (if the advance request is approved)
transfer the advanced funds to a Company Account that is
accessible through the Online Services.

Internet Security, Company shall designate in writing o BEVA
Compass an individual (the “Corporate Administrator”} to senve
as its syster and security administrator for Compass e-Access,
The designating document must contain original signatures of
the Corporate Administrator and a person whose signature
appears on the Authorization Certificate for the BEVA Compass
Treasury Managemenl Senvices Agreement. The Corporate
Administrator shall be responsible for (a) granting and revoking
authority to designaled users (“Designaled Users”) 1o access
Compass e-Access and use the Online Services, Including bul
not miled 1o applications accessed via Single Sign-On (B}
defining the scope of authority (i} for each Deslgnated User with
respect to the Online Services selected by Company, and (i) for
each Authorized Wire User (defined below) with respect ta Wirg
Transfer Services, if selected by Company, including the
designation of individual amount and individual daily limits for
Wire Transfer Services transactions, (c) defining those accounts
maintained by Company at BEVA Compass for which each
Desigrated User shall have accass and responsibility, (d)
determining which Deslgnated Users shall receive reports
delivared through Blectronic Report Delivery Services (If thal
service s selected by Company), and (e) selecting a back-up
system and securlty administrator from amaong the Designated
Users (the *Back-Up Administrator”) if the Company will hava
three or more Designated Users, The Corporate Administratorn
shall grant to the Back-Up Administratos (If applicable) the
authority to perform (he obligations of the Corporate
Administrator in the Corporate Administrator's absence.
Compass e-Access shall be accessed, and Onling Senvices
shall be conducted or ransacied. only by the Corporate
Administratar, by a Designated User or, with respect to Wire
Transfer Services, by an Authorized Wire User. If Company



desires to change its Corporate Administrator, Company shall
provide prior written notice to BBVA Compass of such change,
signed by the new Corporate Administrator and a person whose
signature appears on the Authorization Certificate for the BBVA
Compass Treasury Management Services Agreement. The
notice may be telefaxed to BBVA Compass, but it must be
followed by a document with original signatures on it. No
change of Corporate Administrator by Company shall be
effective until accepted by BBVA Compass, and BBVA
Compass has had a reasonable opportunity to update its
records.

After Company has designated to BBVA Compass the identity
of the Corporate Administrator, BBVA Compass shall provide
the Corporate Administrator with the World Wide Web address
of Compass e-Access on which the Online Services shall be
accessible (the “Standard Compass e-Access Address”) and, if
BBVA Compass has developed a site specifically for use with a
Mobile Device, the address for that site (the “Mobile e-Access
Address).

BBVA Compass shall also provide the Corporate Administrator
an identification code (the “Customer ID”), a password (the
"Customer Password"), a user identification code (“User ID"),
and a user password (“User Password"). The Corporate
Administrator shall provide to each Designated User the
Customer 1D, the Customer Password and assign to each
Designated User an individual User ID and User Password. The
Corporate Administrator shall set-up each Designated User on
Compass e-Access.

in addition to the 1Ds, Passwords and Company Codes
described in this Section, each Corporate Administrator,
Designated User, Authorized Wire User and Authorized ACH
User (sometimes called a “User”) will be required to select or
create one or more alphanumeric codes (each, a "User
Password"), images (each, a "Security Image"), phrases (each,
a "Security Phrase"), question with a matching answer (each a
"Challenge Question"} or other types of security codes (referred
to collectively as the “BBVA Compass Site IDs"). A User may
be required to select separate BBVA Compass Site IDs for
other online services provided by BBVA Compass. . To gain
access to Compass e-Access using a Mabile Device, a User
may be required to select, create or provide alternative security
codes or use other security methods (the “Alternative Security
Methods"). The IDs, Passwords and Company Codes
described in this Section, together with the BBVA Compass Site
IDs and the Alternative Security Methods, are referred to as the
“Security Codes.” In selecting Security Codes, each User
should select items that are different from any other security
code that the User may have for other BBVA Compass products
or for other secure accounts the User may have with others.
The Security Codes must be used to gain access to Compass
e-Access, and BBVA Compass will not allow access to
Company Accounts through Compass e-Access without the
Security Codes.

Company agrees that use of the Security Codes will
authenticate the identity of each User and verify the instructions
submitted through Compass e-Access. Security Images and
Security Phrases or other items from the BBVA Compass Site
ID will be presented to Users to help distinguish the Compass
e-Access site from a site fraudulently created to look like this
site (sometimes called a "phishing" or "pharming" site).
Company agrees to instruct all Users that: (a) when attempting
to log in to Compass e-Access through the Standard Compass
e-Access Address, Users should not access a site that appears
to be BBVA Compass' site but does not present the Security
Image, Security Phrase, or other item that each User selected
or created as personal BBVA Compass Site IDs; and (b) when
attempting to log in using as Mobile Device and/or through the
Mobile e-Access Address, Users will not be presented with their
personal BBVA Compass Site IDs. In order to prevent
unauthorized access to the Company Accounts and
unauthorized use of Compass e-Access services, Company
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agrees to maintain the confidentiality of the Security Codes, and
to instruct all Users also to maintain the confidentiality of the
Security Codes. Company also agrees to review promptly each
statement sent by BBVA Compass for any Company Account
that is accessibie through Compass e-Access in order to detect
any unauthorized transactions. To the fullest extent permitted
by applicable law, Company is responsible for all transactions
on Company Accounts initiated using the Security Codes.
Company is responsible for maintaining the confidentiality of all
Security Codes, and for implementing the necessary internal
controls, balancing and reconciliation functions, and audit
procedures to prevent unauthorized use of Compass e-Access.

Company agrees that the use of the Security Codes constitutes
a commercially reasonable security procedure for Company
Company also agrees to be bound by all requests,
communications, or other instructions to BBVA Compass that
are initiated using Compass e-Access and in compliance with
this security procedure (including any Book Transfers, Positive
Pay Payment Instructions, Stop Payment Requests, payment
orders for wire transfers and ACH entries, and requests for
cancellation or amendment of payment orders for wire transfers
and ACH entries), regardiess of whether or not Company
actuaily authorized the instruction. If any instruction initiated
through Compass e-Access and accepted by BBVA Compass
in compliance with this security procedure contains any error, to
the full extent allowed by law, Company shali be liable for, and
shall indemnify, to the extent permissable by State statute,
BBVA Compass against any claims, losses and expenses
BBVA Compass may incur that arises from or relates to the
erroneous instructions. BBVA Compass’ records
demonstrating compliance with this security procedure will be
deemed conclusive proof that the payment order received by
BBVA Compass was authorized and that Company is bound
by those instructions.

Company agrees to download and install any and all security
software required by BBVA Compass and to install all updates,
patches and/or any other amendments or modifications to the
same when directed by BBVA Compass to do so. Company wili
not be allowed to access the Compass e-Access website and
utilize its services unless any and all required security software
is installed on all desktop computers and laptop computers
accessing Compass e-Access (not applicable to the mobile
application).

Wire Transfers: To utilize wire transfer services via Compass e-
Access, Company must execute and deliver to BBVA Compass the
Compass e-Access Automated Funds Transfer Agreement, which
shall be a condition to the Company’s use of Wire Transfer Services.
Designated Users of Compass e-Access that are not specifically
authorized by the Company or the Corporate Administrator as
Authorized Wire Users (as defined below) shall not be permitted
access to Wire Transfer Services. With respect to Wire Transfer
Services, Company has two options to authorize individuals to
receive a randomly generated numeric authorization code and
initiate Wire Transfer Services:

One Time Passcodes. The Corporate Administrator may
utilize Compass e-Access to authorize an individual or
individuals to initiate wire transfers (‘Authorized Wire Users”).
Once authorized by the Corporate Administrator, Authorized
Wire Users will be required to set up the process to receive an
authorization code, good for one online session, to verify each
wire transfer request in the form of a code delivered to the
Authorized Wire User via email, text message or automated
voice telephone call (“*One Time Passcode”); or

Authentication Token. The Company may select that each
Authorized Wire User receive a physical token to receive
authorization codes to initiate wire transfers (“*Authorization
Token”). To receive an Authorization Token, the Authorized
Wire User must (i) be authorized by the Company to initiate wire
transfers; (ii) provide certain information designated by BBVA
Compass regarding each Authorized Wire User with which
BBVA Compass can, when necessary, confirm the identification



of each Authorized Wire User. BBVA Compass will provide
each Authorized Wire User that will utilize an Authentication
Token with (i) a unique user identification code (“Wire User ID")
the use of which permits general recognition of the Authorized
Wire User by the BBVA Compass Wire Transfer Services
automated system, and (i) the Authentication Token. Each
Authorized Wire User utilizing Authentication Tokens is required
to select a personal identification number (“Personal 1D”) when
first using the Wire Transfer Services, and to change that
Personat ID periodically when prompted thereafter. If any
Authorized Wire User utilizing Authentication Tokens does not
select a Personal ID within ninety (90) days after receipt of the
Authentication Token, BBVA Compass may disable the token.

To use the Wire Transfer Service, an Authorized Wire User
must be set up for One Time Pass Codes or have an
Authentication Token. If an Authentication Token is not
requested by the Company, the default authorization
methodology will be One Time Pass Codes.

Company agrees to instruct each Authorized Wire User: (i) to
maintain the confidentiaiity and security of the Personal ID, and
not to disclose this 1D; (i) to safeguard the security of the token;
(iii) immediately to notify BBVA Compass if the token is lost
and/or (iv) maintain the confidentiality and security of the
process to initiate a One Time Passcode and any devices that
may receive the same (including, but not limited to, computers,
emall accounts and cellular telephones)

An Authorized User should not request that One Time
Passcodes be sent to unsecure devices. Company agrees
to instruct and monitor each Authorized Wire User
accordingly.

Company agrees to be bound by any wire transfers initiated in
compliance with these procedures. Company agrees to hold
harmless BBVA Compass from and against any loss
caused by the failure by any Authorized Wire User to
select, change, or to maintain the confidentiality of the
Personal ID, and/or the request that a One Time Passcode
be sent to an unsecure device and expressly assumes the
risk of loss with respect to any wire transfer initiated using
any One Time Passcode, token or Personal ID that has not
been maintained and/or protected according to the terms of
this Agreement.

BBVA Compass shall not be liable to Company FOR ANY
DAMAGES INCURRED for its failure to provide the One Time
Passcode if such failure is because of circumstances or events
outside the reasonable control of BBVA Compass, including,
but not limited to, power failures, telecommunications failures,
internet server outages, lack of cellular service, or failure by
Company or the Authorized Wire User to provide BBVA
Compass with accurate and/or complete delivery instructions.

If the Corporate Administrator elects to authorize wire users via
Compass e-Access utilizing One Time Passcodes, Company
agrees that even though email is commonly used for many
business communications, BBVA Compass cannot guarantee
the security or delivery of any e-mail notice, and BBVA
Compass will have no liabiiity: (1) for any delays or failure in
providing this e-mail notice to an Authorized Wire User, (2) if the
e-mail is intercepted, altered and/or forwarded to any party
other than the Authorized Wire User, or (3) if the e-mail is
infected with intrusive or destructive programs during the
delivery process. Company further agrees that BBVA Compass
will have no liability: (1) for any delays or failure in providing
text messages or cellular telephone calls to an Authorized Wire
User, (2) if the text message or cellular telephone call is
intercepted altered and/or forwarded to any party other than the
Authorized Wire User, or (3) if the text message or cellular
telephone call is infected with intrusive or destructive programs
during the delivery process. Under no circumstances wili BBVA
Compass be liable for any consequential, special, punitive,

incidental, or other damages arising from or in connection with
any delay or failure to provide any One Time Passcode

If offered by BBVA Compass, in its discretion, Company may
elect, with respect to one or more of its Accounts, to receive
from BBVA Compass an automated confirmation message that
BBVA Compass has received and executed a Wire Transfer
Services transaction or payment order for each transaction
initiated from the Accounts selected by Company (“Automated
Confirmation”). If Company elects to receive Automated
Confirmation, an Authorized Person shall provide BBVA
Compass a list of Accounts for which the Company elects to
receive Automated Confirmation and a telephone facsimile
number (the “Notification Number”) and/or e-mail address to
which BBVA Compass will send the automated confirmation
messages. BBVA Compass will send to the Notification Number
and/or e-mail address an automated message regarding the
receipt and execution of each transaction or payment order
initiated through each Account selected by Company for
Automated Confirmation. If Company elects to receive
Automated Confirmation, Company agrees that it will diligently
monitor the automated confirmation messages received from
BBVA Compass and will act upon the information in a
responsive manner. Company agrees that, even though email is
commonly used for many business communications, BBVA
Compass cannot guarantee the security or delivery of any e-
mail notice, and BBVA Compass will have no liability: (1) for any
delays or failure in providing this e-mail notice to Company, (2)
if the e-mail is intercepted and altered and/or forwarded to any
party other than Company, or (3} if the e-mail is infected with
intrusive or destructive programs during the delivery process.
Under no circumstances will BBVA Compass be fiable for any
consequential, special, punitive, incidental, or other damages
arising from or in connection with any delay or failure to provide
any e-mail notice. Company, not BBVA Compass, has final
responsibility to confirm the receipt or transmission of any wire
transmission to or from a Company Account.

If Company requests, based on technical or administrative
constraints, that BBVA Compass perform all set-up functions for
Company, BBVA Compass will do so; provided, however, that
Company hereby acknowledges that Company and the
Corporate Administrator remain responsible for all access to
Compass e-Access and actions taken by the Corporate
Administrator and Designated Users with respect to Online
Services.

ACH Transactions: Designated Users of Compass e-Access that
are not specifically authorized by the Company or the Corporate
Administrator as Authorized ACH Users (as defined below) shall not
be permitted access to Automated Clearing House Services. With
respect to Automated Clearing House Services selected by
Company, Company has two options to authorize individuals to
receive a randomly generated numeric authorization code and
access Automated Clearing House Services ("ACH Services”):

1 One Time Passcodes. The Corporate Administrator may
utilize Compass e-Access to authorize an individual or
individuals to access ACH Services (collectively “Authorized
ACH Users” or individually “Authorized ACH User"). Once
authorized by the Corporate Administrator, Authorized ACH
Users will be required to set up the process to receive an
authorization code to verify transactions using the ACH
Services (“ACH Transactions”) in the form of a code, good for
one online session, delivered to the Authorized Wire User via
email, text message or automated voice telephone call ("One
Time Passcode”); or

2 Authentication Token. The Company may select that each
Authorized ACH User receive an Authorization Token to initiate
an ACH Transaction. To receive an Authorization Token, the
Authorized ACH User must (i) be authorized by the Company to
utilize ACH Services; (i) provide certain information designated
by BBVA Compass regarding each Authorized ACH User with
which BBVA Compass can, when necessary, confirm the
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identification of each Authorized ACH User. BBVA Compass will
provide each Authorized ACH User that will utilize an
Authentication Token with (i} a unique user identification code
(“RSA User 1D") the use of which permits general recognition of
the Authorized ACH User by the BBVA Compass ACH Services
automated system, and (ii) the Authentication Token. Each
Authorized ACH User utilizing Authentication Tokens is required
to select a personal identification number (“Personal ID") when
first using ACH Services, and to change that Personal |ID
periodically when prompted thereafter. If any Authorized ACH
User utilizing Authentication Tokens does not select a Personal
ID within ninety (90) days after receipt of the Authentication
Token, BBVA Compass may disable the token.

To use ACH Services, an Authorized ACH User must be set up
for One Time Pass Codes or have an Authentication Token. If
an Authentication Token is not requested by the Company, the
default authorization methodology will be One Time Pass
Codes.

Company agrees to instruct each Authorized ACH User: (i) to
maintain the confidentiality and security of the Personal |1D, and
not to disclose this ID; (i) to safeguard the security of the token;
(ii) immediately to notify BBVA Compass if the token is lost
and/or (iv) maintain the confidentiality and security of the
process to initiate a One Time Passcode and any devices that
may receive the same (including, but not limited to, computers,
email accounts and cellular telephones).

An Authorized User should not request that One Time
Passcodes be sent to unsecure devices. Company agrees
to instruct and monitor each Authorized ACH User
accordingly.

Company agrees to be bound by any ACH Transactions
initiated in compliance with these procedures. Company
agreas to hoid harmless BBVA Compass from and against
any loss caused by the failure by any Authorized ACH User
to select, change, or to maintain the confidentiality of the
Personal ID, and/or the request that a One Time Passcode
be sent to an unsecure device and expressly assumes the
risk of loss with respect to any AHC Transaction initiated
using any One Time Passcode, token or Personal ID that
has not been maintained and/or protected according to the
terms of this Agreement.

BBVA Compass shall not be liable to Company FOR ANY
DAMAGES INCURRED for its failure to provide the One Time
Passcode if such failure is because of circumstances or events
outside the reasonable control of BBVA Compass, including,
but not limited to, power failures, telecommunications failures,
internet server outages, lack of cellular service, or failure by
Company or the Authorized ACH User to provide BBVA
Compass with accurate and/or complete delivery instructions.

if the Corporate Administrator elects to authorize ACH Users
via Compass e-Access utilizing One Time Passcodes,
Company agrees that even though email is commonly used for
many business communications, BBVA Compass cannot
guarantee the security or delivery of any e-mail notice, and
BBVA Compass will have no liability: (1) for any delays or
failure in providing this e-mail notice to an Authorized ACH
User, (2) if the e-mail is intercepted, altered and/or forwarded to
any party other than the Authorized ACH User, or (3) if the e-
mail is infected with intrusive or destructive programs during the
delivery process. Company further agrees that BBVA Compass
will have no liability: (1) for any delays or failure in providing
text messages or cellular telephone calls to an Authorized ACH
User, (2) if the text message or cellular telephone call is
intercepted altered and/or forwarded to any party other than the
Authorized ACH User, or (3) if the text message or cellular
telephone call is infected with intrusive or destructive programs
during the delivery process. Under no circumstances will BBVA
Compass be liabie for any consequential, special, punitive,
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incidental, or other damages arising from or in connection with
any delay or failure to provide any One Time Passcode

Company acknowledges that while BBVA Compass will attempt
to ensure that the Customer ID, Customer Password, all User
IDs, all User Passwords, all Wire User IDs, all RSA User IDs, all
Personal IDs, all One Time Passcodes and ail electronic
communications between Company and BBVA Compass are
encrypted, scrambled or otherwise protected against
interception by a person whose access to Compass e-Access is
unauthorized, Company nonetheless accepts and assumes all
risk of loss or dissemination of information attributable to the
electronic communications between Company and BBVA
Compass through Compass e-Access. Company, the Corporate
Administrator, each Designated User and, if applicable, each
Authorized Wire User and/or each Authorized ACH User are
responsible for safekeeping the Customer ID, the Customer
Password, all User IDs, all User Passwords, and, if applicable,
all Wire User IDs, RSA User IDs and Personat IDs (singularly, a
“Company Code,” and collectively, the “Company Codes”) and,
with respect to Wire Transfer Services and/or ACH Services (if
applicable), One Time Passcodes and authentication tokens.
Company, the Corporate Administrator, Designated Users and,
if applicable, each Authorized Wire User and/or each

Authorized ACH User shall not, at any time, permit access to
Compass e-Access by any person who does not need to obtain
access to Compass e-Access consistent with Company’s rights
hereunder.

If a Corporate Administrator loses or forgets a Customer ID or
Customer Password, the Back-Up Administrator, or, if there is
none, another Designated User, should provide assistance. if a
Corporate Administrator loses or forgets his or her User 1D or a
User Password, the Corporate Administrator should contact
BBVA Compass for assistance. If a Designated User loses or
forgets a Customer ID, Customer Password, User ID or a User
Password, the Corporate Administrator should provide
assistance.

if an Authorized Wire User and/or an Authorized ACH User
(colflectively referred to herein as "Authorized User")loses an
authentication token for Wire Transfer Services and/or ACH
Services, the Authorized User shall immediately notify BBVA
Compass by telephone, at which time BBVA Compass will
disable the lost token. An Authorized Person shall thereafter
request from BBVA Compass in writing a replacement token.
The request for a replacement token must be signed by the
Authorized Person and may be telefaxed to BBVA Compass,
but the telefax must be followed by the original written request
bearing the Authorized Person's original signature. After
receiving a written communication requesting a replacement
token, BBVA Compass will mail a reptacement token directly to
the Authorized User who lost the token. The Authorized User is
required to select a new Personal ID when first initiating a
transaction using the replacement token, and to change the
Personal ID periodically thereafter. The consequences of an
Authorized User's fallure to select, to change or to protect
the confidentiality of a Personal ID as required by this
Agreement is set forth above in this Section 2.

If an Authorized User loses or forgets a Wire User ID and/or an
RSA User ID, the individual shall contact BBVA Compass by
telephone. BBVA Compass will authenticate the individual’s
identification using the information regarding the individual
provided by an Authorized Person in the implementation forms
and communicate to the individual the applicable Wire User ID
and/or RSA User ID.

If an Authorized User loses or forgets a Personal ID associated
with an authentication token, the User shall contact BBVA
Compass by telephone. BBVA Compass will authenticate the
User's identification using the information regarding the User
provided by an Authorized Person in the implementation forms,
and BBVA Compass will re-set the token with a new Personal
1D, which the User must change when first initiating a wire



transfer using the re-set token and periodically thereafter. The
consequences of an Authorized User's failure to change or
to protect the confidentiality of the new Personal ID as
required by this Agreement is set forth above in this
Section 2.

If Company believes that one or more Company Codes have
become known or obtained by unauthorized persons (whether
or not employed by Company), the following procedures apply:
if, under the terms of this Section 2, (a) the Company Code is
one for which the Corporate Administrator would be responsible
for changing if the Company Code was lost, the Corporate
Administrator shall immediately change the Company Code; or
(b) the Company Code is one for which the Corporate
Administrator or an Authorized User, if applicable, would be
required to contact BBVA Compass if the Company Code was
lost, the Corporate Administrator or Authorized User, if
applicable, shall immediately notify BBVA Compass. If
Company believes that an authentication token has become
known or obtained by unauthorized persons (whether or not
employed by Company), it is the responsibility of each
Authorized User and an Authorized Person immediately to
follow the procedures set forth above in this Section 2 for lost
authentication tokens. Additionally, BBVA Compass may
change or disable any Company Code or authentication token
at any time and for any reason. {f BBVA Compass takes such
action, BBVA Compass will make every reasonable effort to
notify Company promptly. BBVA Compass assumes no
responsibility to discover, audit, or report to Company any
possible breach of security by Company’s agents or
representatives or anyone else for unauthorized disclosure or
use of Company Codes or authentication tokens. Company
acknowledges that the security procedures in this Section
constitute commercially reasonable security procedures for the
Company.

If Company is unable to access Compass e-Access or transact
or conduct any Online Services, Company shall immediately
notify BBVA Compass of such inability but shall transact or
conduct such service through other means available to
Company.

Authorized Transactions. BBVA Compass may rely upon
any Online Service transacted or conducted through or by use
of Compass e-Access as properly authorized by Company
(including, without limitation, any transfer of funds, any
advance from an e-Accessible Loan or any instructions or
information related thereto it receives from Company through
Compass e-Access). The Corporate Administrator, each
Designated User and, if applicable, each Authorized User to
whom BBVA Compass or the Corporate Administrator has
provided access to Company Codes, or who has otherwise
obtained access to Company Codes, is deemed an authorized
representative of Company for purposes of all Online Services
transacted or conducted through or by use of Compass e-
Access, whether or not such person is authorized by this
Agreement or any other agreement between BBVA Compass
and Company. All Authorized Users who have received
authentication tokens from BBVA Compass, or anyone who
has otherwise received an authentication token by any means,
are deemed authorized representatives of Company for
purposes of Wire Transfer Services and/or ACH Services
transacted or conducted through or by use of Compass e-
Access, whether or not such person is authorized by this
Agreement or any other agreement between BBVA Compass
and Company.

Company acknowledges and agrees that its Corporate
Administrator and/or a Designated User is authorized to
request advances on any e-Accessible Loans where
advances are available, regardless of whether the
Corporate Administrator and/or the Designated User is
authorized to do so under the applicable loan
documentation. Company authorizes BBVA Compass to
process and make advances on e-Accessible Loans
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without further verification or authorization if requested
by the Corporate Administrator and/or a Designated User
in accordance with the procedures and processes set
forth herein.

Notwithstanding the terms of any Treasury Management
Services Agreement or any other agreement between Company
and BBVA Compass, once Company accesses Compass e-
Access to transact or conduct any Online Service, BBVA
Compass will not verify that the transaction is authorized and
Company is solely responsible for the accuracy and
completeness of any data or information received by BBVA
Compass. BBVA Compass is authorized by Company to
process transactions in accordance with information BBVA
Compass receives electronically from Company. Company shall
be solely responsible for the information contained in the
instructions and BBVA Compass shail have no responsibility for
erroneous data provided by Company. BBVA Compass shall
have no liabllity for losses resulting from or related to
Company’s fallure to limit access to Compass e-Access or
maintain the confidentiality of the Company Codes and
authentication tokens. At the sole discretion of BBVA
Compass, BBVA Compass may also require the use of other
identifying information or other security procedures for certain
Online Services and BBVA Compass may add to, change or
delete any security procedure.

Transaction Processing.

Wire Transfers: Wire transfers are processed subject to the
conditions and limitations provided below. For the purposes of
this Agreement, the foliowing definitions apply:

-~ A “"Domestic Wire Transfer’ means an outgoing wire
transfer in U.S. Dollars (USD) sent either:

{il  To the beneficiary's account at a bank located in the
United States, or

{i"  To a bank located in the United States, for credit to
the beneficiary's account at a bank located outside
the United States. This kind of a transfer is commaonly
referred to as an "International Fed Wire."

- A“Drawdown Wire Transfer Request” is an instruction by
Company to debit an account held by Company or another
party at a different financial institution. The party holding
the account to be debited must authorize the requested
Drawdown Wire Transfer. If the transfer is authorized,
Company will receive an incoming wire for deposit into
Company's account specified in the Drawdown Request.

~  An"International Wire Transfer” means an outgoing wire

transfer sent either:

(i) InUSD to the beneficiary's account at a bank located
outside the United States, or

(i) In foreign currency.

{a} Domestic Wire Transfers and Drawdown Requests:
Domestic wire transfers and Drawdown VVire Transfer
Requests initiated through Compass e- Access and
received by BBVA Compass from 8:00 a.m. to 4:30 p.m.
Central Time on a day that both BBVA Compass and the
Federal Reserve are open for business will be processed
the same day; however, if the Federal Reserve is closed
on a day BBVA Compass is open for business, the wire
transfer will be processed by the Federal Reserve on the
next business day the Federal Reserve is open for
business. Domestic wire transfers and Drawdown Wire
Transfer Requests initiated through Compass e-Access
and received by BBVA Compass after 4:30 p.m. Central
Time on a day BBVA Compass is open for business or at
any time on a day on which BBVA Compass is not open



for business will be processed on the next day BBVA
Compass and the Federal Reserve are open for business.

{b) Drawdown Wire Transfer Requests: BBVA Compass
assumes no responsibility for the faiture by any financial
institution receiving a Drawdown Wire Transfer Request to
approve the Request, and has no duty to notify Company if
the Request is not approved.

(e} International Wire Transfers: International wire transfers in
USD initiated through Compass e-Access and received by
BBVA Compass from 8:00 a.m. to 3:30 p.m. Central Time
on a day that BBVA Compass is open for business will be
processed the same day. International wire transfers in
U.S. Dollars initiated through Compass e-Access and
received by BBVA Compass after 3:30 p.m. Central Time
on a day that BBVA Compass is open for business or at
any time on a day on which BBVA Compass is not open
for business will be processed on the next day BBVA
Compass is open for business.

International Wire Transfers in foreign currency must be
initiated through Compass e-Access and received by
BBVA Compass between 8:00 a.m. to 2:30 p.m. Central
Time on a day that BBVA Compass is open for business
will be processed the same day.

International wire transfers in foreign currency initiated
through Compass e-Access and received by BBVA
Compass after 2:30 p.m. Central Time on a day that BBVA
Compass is open for business or at any time on a day on
which BBVA Compass is not open for business will be
processed on the next day BBVA Compass is open for
business.

For any International Wire Transfer initiated in Mexican
Pesos, the scheduled "Value Date"” {i.e., the date the wire
transfer posts to the beneficiary's account) will be the
same business day on which processing of the wire
transfer is completed. For any International Wire Transfer
initiated in Canadian Dollars, the scheduled Value Date
will be one (1) business day after the day on which
processing of the wire transfer is completed. For
International Wire Transfers initiated in any other foreign
currency, the scheduled Value Date wilf be two (2)
business days after the day on which processing of the
wire transfer is completed. The foreign currency exchange
rates quoted for international Wire Transfers on Compass
e-Access will be used for each foreign currency
International Wire Transfer initiated via Compass e-Access
UNLESS Company obtains a custom rate and related
confirmation number from BBVA Compass and properly
enters the custom rate confirmation number in the
designed field when initiating the wire transfer. The foreign
currency exchange rates quoted on Compass e-Access
may differ from the exchange rates quoted by BBVA
Compass for other purposes. If BBVA Compass makes an
error in entering any foreign currency exchange rate on
Compass e-Access, BBVA Compass reserves the right, in
processing any International Wire Transfer initiated at the
incorrect exchange rate, to substitute the correct exchange
rate or to decline to process that wire transfer, as BBVA
Compass may determine in its sole discretion.

Automated Clearing House (ACH) Transactions: ACH
transactions initiated through Compass e-Access and received
by BBVA Compass by 6:00 p.m. Central Time on a day BBVA
Compass is open for business will be processed the same day.
ACH transactions initiated through Compass e-Access and
received by BBVA Compass after 6:00 p.m. Central Time on a
day BBVA Compass is open for business or on a Saturday,
Sunday, or holiday on which BBVA Compass is not open for
business will be processed on the next day BBVA Compass is
open for business.
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Recurring ACH Payments. The Recurring ACH Payment
feature available in the Compass e-Access system permits
each of Company's Authorized ACH Users to establish a
standing order of the Company to BBVA Compass to submit a
group of one or more Entries (referred to as an "ACH Batch”) on
an automated and recurring basis, without further act or
instruction by Company (a "Recurring ACH Payment”). In
setting up a Recurring ACH Payment on the e-Access system,
Company shall specify when each ACH Batch is to be
transmitted, including:

The Start Date, which is the date requested by Company
as the Settlement Date for the first transmission of this
ACH Batch,

~  The Activation Time, which is the time at which Company
requests the Compass e-Access system to activate each
ACH Batch.

—  The Recurrence Pattern, which is the frequency with which
Company requests the Compass e-Access system to
activate each ACH Batch: daily, weekly, monthly or yearly,
and the day(s) within each week, month or year.

~  The Back Dated or Future Dated designation, which
indicates whether an ACH Batch should be back-dated or
future-dated if the requested Settlement Date is a holiday
or other non-business day.

The Compass e-Access system will activate and, subject to the
overall terms of this Agreement and any additional approval
required of Company, BBVA Compass will process each
Recurring ACH Payment according to the instructions provided
by Company through the Compass e-Access system. If the
Company has elected to require additional approvatl for
recurring ACH Payment, BBVA Compass will not process any
ACH Batch until the necessary approval has been provided by
Company. With respect to each properly established ACH
Recurring Payment, BBVA Compass has (a) no duty to make
any inquiries regarding the performance of any contract or the
completion of any transaction between Company and the
recipient of any Entry, (b) no obligation to Company other than
to transmit each ACH Batch according to Company's
instructions, and (c) no liability if BBVA Compass fails to
transmit any ACH Batch (i) due to an Overlimit Entry, or (ii) if
Company is using Prepaid ACH services and there are
insufficient funds in the designated Company Account to
execute that ACH Batch. In order to cancel a Recurring ACH
Payment, Company must use the Compass e-Access system
(a) to delete the recurring payment feature from the ACH Batch,
(b) to disable the ACH batch, or (c) to delete the ACH Batch.

Book Transfers: Book Transfers initiated through Compass e-
Access and received by BBVA Compass from 7:00 a.m. o 9:00
p.m. Central Time on a day BBVA Compass is open for
business will be posted to the applicable accounts the same
day. Book Transfers initiated through Compass e-Access and
received by BBVA Compass at any time other than from 7:00
a.m. to 9:00 p.m. Central Time or on Saturday, Sunday, or
holiday on which BBVA Compass is not open for business will
be posted to the applicable account on the next day BBVA
Compass is open for business.

Stop Payment Requests: Stop Payment Requests initiated
through Compass e-Access and received by BBVA Compass
from 7:00 a.m. to 9:00 p.m. Central Time on a day BBVA
Compass is open for business wili be filed in refation to the
applicable account the same day. Reasonable notification of a
Stop Payment Request must be given to BBVA Compass at
least twenty-four (24) hours prior to the relevant item being
presented for payment. Stop Payment Requests initiated
through Compass e-Access and received by BBVA Compass
any time other than from 7:00 a.m. to 9:00 p.m. Centrai Time on
a day BBVA Compass is open for business will not be accepted
by Compass e-Access, will not be processed, and are not valid.



To the extent the procedures and timing requirements set forth
herein for stop payment requests initiated through Compass e-
Access are inconsistent with any provisions applicable to stop
payment requests set forth in the Uniform Commercial Code,
then those provisions are deemed to be varied by agreement as
contemplated by Section 1-302 of the Uniform Commercial
Code.

Grant of License. BBVA Compass hereby grants Company a
limited, nonexclusive, non-transferable, limited term, royalty-
free, revocable sublicense to use Compass e-Access and the
software creating, maintaining and supporting Compass e-
Access (the “Software”) and the printed user materials provided
in connection therewith (the “Documentation”) solely to conduct
transactions in connection with the Online Services, for
Company's internal business purposes only. Except as
specifically provided herein, BBVA Compass does not grant to
Company any other right or license, express or implied.
Company may not sublicense, sell, lease, distribute or provide
access to Compass e-Access, the Software or Documentation
to any third parties, nor use the Software or Documentation in a
service bureau, time-sharing or other similar arrangement, nor
make any other use of the Software or Documentation that is
not expressly permitted hereunder. BBVA Compass or a third

party are the exclusive owners of and shali retain all right, title 9-

and interest in and to Compass e-Access, the Software, the
Documentation and the Intellectual Property Rights (as defined
herein).

Equipment. in connection with its use of Compass e-Access
and Online Services for the purposes provided in this
Agreement, or otherwise, Company shall obtain Internet
browser software specified by BBVA Compass. Company shall
be solely responsible for ensuring equipment and software
compatibility with Compass e-Access and Online Services. All
hardware and telecommunications equipment will be purchased
and maintained by Company.

BBVA Compass Representations and Warranties. Subject to
all terms of this Agreement, BBVA Compass warrants that it has
the right to grant the sublicense to the Software and
Documentation. In the event the Software or Documentation, or
any portion thereof, is held to constitute an infringement of any
third party's rights, and use thereof is enjoined, BBVA Compass
shall, at its election: {a) promptly procure the right for Company;
or (b) notify Company of its intent to discontinue use of the
Software and Documentation.

Limitation of Liability; Indemnity. Notwithstanding any other
provision of this Agreement or any other agreement between
BBVA Compass and Company, neither BBVA Compass nor any
of its suppliers, licensors, service providers or vendors
(collectively, including BBVA Compass, the “Providers”) shall
have any liability for any liabilities, losses, damages, claims,
judgments, costs or expenses (collectively, “Damages”) that
Company asserts or sustains as a result of Company’s use of
Compass e-Access or Online Services.

The liability of BBVA Compass or any other Provider for any
Damages asserted by Company arising as a result of the acts
or omissions of any Provider, except as may be the result of
criminal actions, gross negligence, theft or fraud by employees
or third parties authorized by BBVA Compass, shall be limited
to interest on the funds at issue at the "federal funds rate” paid
by BBVA Compass at the close of business on each day such
act or omission remains uncorrected; provided, however, if
BBVA Compass or such other Provider is unable to recover
funds from a person or entity who or which receives such funds
as a result of such Provider's acts or omissions and who has
no claim to such funds, such Provider shall be liable for
Company's actual loss, not to exceed the amount of
unrecovered funds to which such unauthorized recipient has no
claim, plus interest rate described above

Notwithstanding any other provision of this Agreement, no
Provider shall have any responsibility for Damages arising,
directly or indirectly, from any error, delay or failure to perform
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any obligation hereunder which is caused by fire, natural
disaster, strike, civil unrest, any inoperable communications
facilities or any other circumstance beyond the reasonable
control of BBVA Compass or such other Provider. In no event
shall any Provider be liable to Company or any third party for
any indirect, consequential, special, punitive or exemplary
damages.

Company shali indemnify, to the extent permissable by State
statute, protect and hold the Providers and their respective
officers, directors, employees, attorneys, agents and
representatives (each, an “Indemnified Person”) harmless from
and against any and all Damages imposed upon or incurred by
a Provider or in any way relating to this Agreement, Compass
e-Access or Online Services. Company will, at its own expense,
defend any action or proceeding brought against any
Indemnified Person in connection with such Damages. In
addition to the foregoing, all disciaimers and limitations on the
liability of BBVA Compass and the obligation of Company to
indemnify BBVA Compass, whether under this Agreement or
any other agreement between BBVA Compass and Company
applicable to the Online Services shall apply equally to all other
Providers with respect to access to or use of, or any Online
Service transacted through or by use of, Compass e-Access.

Disclaimers. EXCEPT AS EXPRESSLY PROVIDED HEREIN,
COMPASS E-ACCESS, THE SOFTWARE AND THE
DOCUMENTATION ARE PROVIDED FOR COMPANY'S USE
DURING THE TERM HEREOF “AS 1S” AND “WHERE IS”,
AND, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, BBVA COMPASS AND THE OTHER
PROVIDERS MAKE NO REPRESENTATIONS OR
WARRANTIES AND DISCLAIM ALL REPRESENTATIONS
AND WARRANTIES, EXPRESS OR IMPLIED,
STATUTORYOR OTHERWISE, WITH REGARD TO
COMPASS E-ACCESS, THE SOFTWARE OR THE
DOCUMENTATION, OR USE OF COMPASS E-ACCESS BY
COMPANY, INCLUDING, WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, QUALITY AND NON-
INFRINGEMENT. BBVA COMPASS DOES NOT WARRANT
THAT THE OPERATION OF COMPASS E-ACCESS OR
SOFTWARE WILL BE UNINTERRUPTED, ERROR FREE OR
FREE FROM ANY OTHER PROGRAM LIMITATIONS. BBVA
COMPASS DOES NOT MAKE ANY REPRESENTATION
REGARDING THE USE OR THE RESULTS OF THE USE OF
COMPASS E-ACCESS, THE SOFTWARE OR THE
DOCUMENTATION IN TERMS OF THEIR CORRECTNESS,
ACCURACY, RELIABILITY OR OTHERWISE. COMPANY
ACKNOWLEDGES THAT IT MUST PROVIDE ALL
EQUIPMENT AND PROVIDE AND MAINTAIN SERVICE
THROUGH AN INTERNET SERVICE PROVIDER (‘ISP”)
SUITABLE TO ACCESS COMPASS E-ACCESS AND IS
SOLELY RESPONSIBLE FOR ALL FEES, COSTS AND
CHARGES ASSOCIATED WITH AND MAINTENANCE OF
SUCH EQUIPMENT OR SERVICE. COMPANY
ACKNOWLEDGES THAT ITS ISP MAY HAVE UNINTENDED
EFFECTS ON COMPANY'S USE OF COMPASS E-ACCESS
AND THE ABILITY TO CONDUCT OR TRANSACT ONLINE
SERVICES (INCLUDING, WITHOUT LIMITATION,
COMPANY’S ABILITY TO ACCESS COMPASS E-ACCESS),
AND THAT BBVA COMPASS SHALL HAVE NO
RESPONSIBILITY FOR SUCH EFFECTS. COMPANY
ACKNOWLEDGES THAT THE SOFTWARE MUST
INTERFACE WITH BBVA COMPASS' COMPUTERS, AND
ASSUMES THE RISK THAT BBVA COMPASS’ COMPUTERS
MIGHT NOT BE OPERATIONAL OR COMPATIBLE AT ALL
TIMES. COMPANY FURTHER ACKNOWLEDGES THAT
BBVA COMPASS SHALL HAVE NO LIABILITY OR
RESPONSIBILITY FOR THE SATISFACTORY
PERFORMANCE OF COMPANY'S HARDWARE AND
SOFTWARE USED TO INITIATE OR RECEIVE
COMMUNICATIONS OVER THE INTERNET. COMPANY
ALSO ACKNOWLEDGES THAT ANY MATERIAL
DOWNLOADED OR OTHERWISE OBTAINED THROUGH
THE USE OF COMPASS E-ACCESS IS DONE AT
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COMPANY'S OWN DISCRETION AND RISK AND THAT
COMPANY WILL BE SOLELY RESPONSIBLE FOR ANY
DAMAGE TO COMPANY'S COMPUTER SYSTEM OR LOSS
OF DATA THAT RESULTS FROM THE DOWNLOAD OF ANY
SUCH MATERIAL.

Proprietary Rights. Company acknowledges that BBVA
Compass or the other Providers shall retain alf rights, title and
interests in and to Compass e-Access, the Software (including,
without limitation, the source code, listings, magnetic media and
any support materials related thereto) and Documentation, as
well as the ideas and concepts incorporated in those items, and
all modifications, improvements and enhancements thereof and
additions thereto, including ownership of all trade secrets,
copyrights and other associated proprietary and intellectual
property rights pertaining thereto (collectively, the "Inteltectual
Property Rights"), except as granted hereunder. Company shall
not take any action that is inconsistent with the Intellectual
Property Rights of BBVA Compass or any Provider, nor shall it
take any actions or engage in any conduct that violates the
Intellectual Property Rights of BBVA Compass or any other
Provider.

The Software and Documentation include trade secrets and
other proprietary information of BBVA Compass and its
suppliers, licensors, service providers and vendors and are
confidential property of such person(s)or legal entity(ies).
Company shall treat as confidential and shall not disclose or
otherwise make available the Software, the Documentation
(collectively, the "Confidential Information”), in any form, to any
person other than Company's employees who have a need to
know such Confidential Information. Company shall not attempt
to nor shall it reverse engineer, disassemble, decompile or
otherwise attempt to derive source code from Confidential
Information, make the Confidential information avaitable to any
third parties, modify, adapt, translate or create derivative works
based upon such Confidential Information, or permit or
authorize any third party to do any of the foregoing.

Company will instruct its employees who have access to the
Confidential information to keep the same confidential, by using
the same care and discretion which Company uses with respect
to its own confidential property and trade secrets. Company
agrees that it shall not take any action to change or make any
modification to Compass e-Access or the Software.

Company’s Additional Representations, Warranties and
Covenants. Company represents and warrants that each
electronic communication submitted o BBVA Compass by the
Company by use of Compass e-Access fully satisfies and
complies with all applicable requirements of alf applicable laws
and regulations. Company expressly warrants (a) that Company
is not a “Consumer” as defined in Section 205.2(e) of
Regutation E promulgated by the Board of Governors of the
United States Federal Reserve Board pursuant to the
Consumer Credit Protection Act, as amended, 15 U.S.C. 1601
et. seq., and (b) that all transactions initiated by Company using
Compass e-Access are for commercial purposes, and not for
personal or household purposes.

Termination. Notwithstanding any other provision regarding
termination set forth herein or in any other agreement between
BBVA Compass and Company, BBVA Compass may terminate
Company's access to and its ability to transact Online Services
through Compass e-Access at any time, effective immediately.
BBVA Compass shall use reasonable efforts to communicate
notice of the termination to Company promptly, and will
thereafter provide written confirmation of the Termination if the
initial notice of termination was not communicated in writing.
BBVA Compass may require Company to execute additional
documents or agreements to continue to conduct or transact
Online Services through or by use of Compass e-Access at any
time. The terms and provisions of Sections 5, 8, 9 and 10 of this
Agreement shall survive the termination of this Agreement and

Company's right to access and submit transactions through
Compass e-Access.

COMPASSVIEW® SERVICES

Upon Company’s submission of a request for CompassView
Services and the approval of the Service Instructions for this service,
or upon its use of the service, whichever occurs first, and in addition
to its agreements set forth below with respect to provisions
applicable generally to CompassView Services Company agrees:

Upon Company’s submission of a request for CompassView
Services and the approval of the Service Instructions for this service,
or upon its use of the service, whichever occurs first, and in addition
to its agreements set forth below with respect to provisions
applicable generally to CompassView Services Company agrees:

1. PC Access. Use of the Program (as hereinafter defined) shall
be subject to the terms and conditions contained in this
Agreement applicable to the Program and Software (as
hereinafter defined), all operating procedures established from
time to time by BBVA Compass, Company's completion and
delivery to BBVA Compass of all questionnaires and information
required for the Service Instructions for the service, and all
applicable state and federal laws and regulations.

2, Software Security. The Software requires the Company to
designate a "System Administrator” to maintain password
security and grant software access authorization to designated
users. After the "System Administrator” has followed the
instructions from the User Manual for assigning passwords to
designate users, each designated user is responsible for
safekeeping their individual password. The “System
Administrator” is responsible for adding or deleting users and
monitoring their correspanding passwords. BBVA Compass
assumes no responsibility to discover, audit, or report to
Company any possible breach of security by Company’s agents
or representatives for unauthorized disclosure or use of the
password. Company agrees that the security procedures in this
Section constitute commercially reasonable security procedures
for the Company. Company accepts sole responsibility for
safeguarding information regarding the security password
provided for in using the Software and for any unauthorized or
fraudulent use of the Software purportedly on Company'’s
behalf. Company may not, at any time, disclose or disseminate
the Software to any person who does not need to obtain access
to the Software or the Program consistent with Company's
rights under this Agreement. Under no circumstances may
Company “unlock” the code of the Software, as the term is
generally used in the trade. BBVA Compass claims and
reserves all rights and benefits afforded under federal copyright
law in all software programs and user materials that constitute
the Software, and in all system documentation refated to the
Software, as unpublished works.

Company acknowledges that, in the event of Company's breach
of any of the provisions, terms or conditions of any
CompassView Services, BBVA Compass will not have an
adequate remedy in money or damages. BBVA Compass shall
therefore be entitied to obtain an injunction against the breach
from any court of competent jurisdiction immediately upon
request. BBVA Compass’ right to obtain injunctive relief shall
not limit its right to seek further remedies.

Company's obligations hereunder shall remain in effect for as
long as Company continues to possess or use the Software or
any trade secrets derived therefrom.

Company may use the program (io the extent then available
and as modified or upgraded from time to time) supplied by
BBVA Compass to Company (the “Program”), tagether with the
software containing the Program (the "Software”) to retrieve and
view images of paid checks, other paper debit items, and paper
credit items from a CD-ROM that contains images of items
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posted during the Company's designated statement period
Company may also request that paid checks or other MICR
encoded items from a prior historical period be imaged onto a
CD-ROM. BBVA Compass shall have no liability to Company
for checks or other items from a prior historical period that are
destroyed prior to imaging, provided that BBVA Compass will
provide Company with a photocopy of checks or other items
destroyed prior to imaging that were drawn on an account b
maintained by Company at BBVA Compass. Company
acknowledges that some checks or items from a prior historical
period may not be in a physical condition adequate for imaging,
and Company agrees to pay any processing fees for checks or
items that are not capable of imaging and charges for the return
of those checks and items.

PROVISIONS APPLICABLE TO SECURE FTP AND
COMPASSVIEW SERVICES

The following provisions are each applicable to Secure FTP, and
CompassView Services and are in addition to the provisions set forth
above that are applicable specifically to those services. Upon
Company's submission of a request for and the approval of the
Service Instructions for any of these services, or upon its use of any
of these services, whichever occurs first, Company agrees:

1. Grant of Sub-License. BBVA Compass grants to Company,
and Company accepts from BBVA Compass, a nontransferable,
nonexclusive right and sublicense to use the current version of T
the Software for, as applicable and as requested by Company,
Secure FTP, or CompassView Services. The Software shall be
used solely by individuals designated by Authorized Persons of
Company as “System Administrators” (who may then designate
and monitor the actual users of the Software and any limitations
of their use). Company agrees to pay a one time fee for its sub-
license of the Software. As used in these provisions applicable
to Secure FTP, and CompassView Services , the terms
“Program” and “Software” have the meanings as used,
respectively, in the provisions of this Agreement specificaily
applicable to those services.

Copies. Company agrees that the source code and listings of
Software shall not be copied except for backup and archival 4
purposes. Software may not be copied onto any media (e.g.,

magnetic tape, paper tape, disk memory cartridges, read-only

memory, ete.) for any other purpose without BBVA Compass'

prior written authorization.

1. Ownership and Use of Software. The Software and all copies
of the Software including partial copies, modifications or
updated programs, are proprietary to BBVA Compass and its
licensor and title to the Software remains in BBVA Compass’ 9
licensor. All applicable rights to patents, copyrights, trademarks
and trade secrets in the Software are and shail remain in BBVA
Compass' licensor. Company has no right to sell, assign, or in
any other manner transfer or encumber the Software. Any
modifications or additions to the Software made by Company
shall not reduce BBVA Compass' rights or the responsibilities of
Company under and this Agreement. At BBVA Compass’
request, all Software (and copies thereof) shall be returned to
BBVA Compass upon the termination of this Agreement.

5. Agreements of Company. In connection with its use of the
Program and Software for the purposes provided in this
Agreement, or otherwise, Company agrees to purchase
hardware, software, support services, communication
equipment and links as specified by BBVA Compass. Company
shall be solely responsible for ensuring equipment compatibility
with BBVA Compass' equipment and the Program. All hardware 10
and phone line(s) will be purchased and maintained by
Company.

c.  Modifications; Format and Media. Company acknowledges
and agrees that, from time to time, the Software may be
modified. BBVA Compass agrees to convey any modifications
to Company promptly upon receipt by BBVA Compass, and
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Company agrees to utilize the modifications as so instructed.
However, BBVA Compass has no responsibility for the format
and media guidelines, or any other characteristics of the
Software, other than its obligation to make reasonable efforts to
notify its licensor of problems when requested in writing by
Company.

Confidentiality. The source code, listings, magnetic media.
and any Company support materials and documentation
supplied under this Agreement, as well as the ideas and
concepts incorporated in those items, are confidential to and
trade secrets of BBVA Compass and its licensor ("PC
Confidential Information”}, Company agrees to provide PG
confidential Information anly Lo those employess, agents, and
independent contractors who are required to know of its
existence. Company shall inform all such individuals of the
confidential nature of the PC Confidential Information, and such
persons shall be bound by the terms and conditions of this
Agreement. Company further agrees to take all other actions
necessary or appropriate to preserve the confidentiality of the
PC Confidential Information and to protect and secure the
Software in a manner consistent with BBVA Compass' rights.
Except as specifically provided in this Agreement, Company
agrees not to publish, disclose, display, or otherwise make
available any PC Confidential Information without the advance
written consent of BBVA Compass.

Company's Additional Representations, Warranties and
Covenants. Company represents and warrants that all
instructions or communications submitted to BBVA Compass by
the Company by use of the Program and the Software fully
satisfies and complies with ail applicable requirements of all
applicable laws and regulations. Company expressly warrants
(a) that Company is not a “Consumer” as defined in section
205.2(e) of Reguiation E promulgated by the Board of
Governors of the United States Federal Reserve Board
pursuant to the Consumer Credit Protection Act, as amended,
15 U.S.C. 1601 et. seq., and (b) that all transactions initiated by
Company using the Program or Software are for commercial
purposes, and not for personal or household purposes.

BBVA Compass' Representations and Warranties. Subject
to all terms of this Agreement, BBVA Compass warrants that it
has the right to grant the sub-license to the Software. In the
event the Software of any portion of the Software is held to
constitute an infringement of any third party's rights, and use of
the Software by Company is enjoined, BBVA Compass shall, at
its election: (a) promptly procure the right for Company; or (b)
notify Company of its intent to discontinue use of the Software.

Disclaimer of Warranty. COMPANY ACKNOWLEDGES THAT
THE SOFTWARE MUST INTERFACE WITH BBVA COMPASS'
COMPUTERS, AND ASSUMES THE RISK THAT BBVA
COMPASS' COMPUTERS MIGHT NOT BE OPERATIONAL
OR COMPATIBLE AT ALL TIMES. EXCEPT AS PROVIDED IN
THE WARRANTY BELOW, BBVA COMPASS MAKES NO
WARRANTY, EXPRESS OR IMPLIED, REGARDING THE
SOFTWARE OR ITS USE AND DISCLAIMS ANY WARRANTY
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. COMPANY ACKNOWLEDGES THAT THE
SOFTWARE AND MAY NOT OPERATE ERROR-FREE OR
WITHOUT INTERRUPTION. COMPANY AGREES THAT BBVA
COMPASS SHALL NOT HAVE LIABILITY TO COMPANY
BASED ON NONPERFORMANCE, DEFECT OR FAILURE OF
THE SOFTWARE OR BBVA COMPASS' COMPUTER TO
PERFORM PROPERLY.

Warranty and Exclusive Remedy. BBVA Compass does not
warrant that the Software is error-free and BBVA Compass shall
not be liable for any losses or damages associated with any
errors in the Software. If Company discovers what it believes to
be an error in the Software, it shall bring the error to the
attention of BBVA Compass. Upon verification of the error,
BBVA Compass shall request its vendor to make reasonable
efforts to correct the error or find alternative means of



accomplishing the task in question provided that neither BBVA
Compass nor its vendor shall be obligated to correct, cure, or
otherwise remedy any nonconformity or defect in the Software if
Company has made any changes to the Software, if the
Software has been misused or damaged in any respect, or if
Company has not reported to BBVA Compass the existence
and nature of such nonconformity or defect promptly upon its
discovery. If BBVA Compass or its vendor are unable to do this,
Company may, at its option, terminate the service. Company
shall not receive any refund. This right to terminate constitutes
Company's sole and exclusive remedy for any failure of the
Software to operate properly or failure to operate in accordance
with its documentation.

AUTOMATED CLEARING HOUSE SERVICES

Upon Company's submission of a request for Automated Clearing
House Services (“ACH Services”) and the approval of the Service
Instructions for this service, or upon its use of the service, whichever
occeurs first, Company agrees:

1. Definitions. |n addition to the capitalized terms defined
elsewhere in this Agreement the following terms shall have the
following meanings:

@) "Account' means any account at BBVA Compass owned
by Company, whether a deposit, clearing, investment,
special, or general account, into which or from which
Company requests or authorizes Funds to be transferred.

(b} “"Customer" means the person, entity or other organization
holding the account at a Participating Depository Institution
to which an Entry relates. The term “Customer” includes,
without limitation, Company’s customers and the
employees of those customers, Company’s employees
and, with respect to the concentration of Funds, Company
and its affiliates.

{c}  "Designated Persons” at Company shall mean the
individuals designated by an Authorized Person (or by a
systems manager designated by an Authorized Person) to
BBVA Compass in writing who shall be the Designated
Persons for purposes of this Agreement.

idy  "Entry" or "Entries” mean an electronic transfer of Funds
to Company's accounts from third party accounts or from
Company's accounts to third party accounts and for
automatic deposit programs.

[l “Entry Settlement Limit” means the maximum aggregate
amount of In-Process Entries permitted to be outstanding
at any time, which amount shall be separately
communicated to Company by BBVA Compass in writing
from time to time.

( "Funds” means Company's funds held at BBVA Compass
or another financia! institution which are available for
transfer under this Agreement, whether held in the form of
investments, instruments, or balances.

o} "In-Process Entries” means the aggregate dollar amount
of all credit or debit Entries initiated by Company and in
process on any date for which settlement has not occurred
with respect to credit Entries, or the applicable period for
the return of items has not expired with respect to debit
Entries.

(A} "OQverlimit Entry” means an Entry the amount of which
wouid cause the aggregate amount of In-Process Entries
to exceed the Entry Settlement Limit.

fii  “Participating Depository Financial Institutions” means,

collectively, BBVA Compass and all other financial
institutions holding accounts of Company and Customers
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which are accessible through an applicable regional
clearing house association.

() "Rules” mean the operating rules and operating guides of
the applicable regional clearing house association and the
National Automated Clearing House Association
("N.A.C.H.A").

ikl "Settlement Date" means, with respect to any Entry, the
date on which such Entry is reported to the account of
BBVA Compass by the applicable Federal Reserve Bank
in accordance with the Rules.

[li "Software" means the computer software used in
connection with transfers made under this Agreement. All
capitalized terms not defined in this Agreement shall have
the meanings set forth in the Rules.

Transfer Services Authorization. Company authorizes and
directs BBVA Compass upon a Designated Person's request
and as otherwise permitted by this Agreement, to transfer
Funds of Company, by automated clearing house, for payment
directly to Company or to any third party designated by the
Designated Person. Company further authorizes and directs
BBVA Compass to concentrate its Funds to or from all sources
from which Funds are available for transfers made under this
Agreement. In connection with the foregoing, BBVA Compass
agrees to process Entries. Company shall be responsible for
generating, accepting, and authorizing all Entries and delivering
the same to BBVA Compass in the form specified in this
Agreement and otherwise in accordance with these terms.
BBVA Compass shall not be obligated at any time to transfer
from any Account any amount in excess of the collected
balance on deposit in the Account at the time of the request or
time of transfer. BBVA Compass shall have the right, but shall
not be obligated, to refuse any transfer for the purpose of
determining whether Company has authorized the transfer and
shall incur no liability for any delay caused by its determination.

Obligations of Company. Company shall provide all items
specified in this Agreement, and any additional items

reasonably requested by BBVA Compass, in a complete,
accurate, and timely manner, and in the form specified by BBVA
Compass. Company shall provide, at its expense, all magnetic
tapes, electronic equipment, and other media required in order
to satisfy the media and format requirements required by BBVA
Compass from time to time

{a} Signed Authorization. Prior to the initiation of the first Entry
to an Account, Company will execute on its own behalf
and will obtain completed and duly executed written
authorization agreements (“Authorization Agreements”)
from its Customers that desire preauthorized eiectronic
transfers to or from their accounts with Participating
Depository Financial Institutions ("Customer Accounts").
The Authorization Agreements shall authorize Company to
initiate Entries with respect to its Customers' Accounts.
The Authorization Agreements shall be in a form that
complies with the Rules, Regulation £ of the Board of
Governors of the United States Federal Reserve Board,
the Electronic Funds Transfer Act, and all other applicable
federal and state laws and regulations. Company agrees
to provide a copy of the Authorization Agreement to the
Customer at the time it is executed. Company agrees to
retain and maintain the original or a microfilm or other copy
of the Authorization Agreement and its records relating to
the Authorization Agreement as required by the Rules.
Without limiting any term or provision of this Agreement,
Company shall indemnify, to the extent permissable by
State statute, and hold BBVA Compass harmless for its
failure to comply with the terms of the preceding sentence.
Upon request of BBVA Compass, an Originating
Depository Financial Institution, or a Receiving Depository
Financial Institution, Company shall promptly furnish an
original or copy of the Authorization Agreement to the
requesting party. If the Customers' Authorization



(b}

(e}

i)

e}

i

Agreements are changed, Company shall not initiate any
Entries to or from those Customers' Accounts, except in
accordance with the Authorization Agreement as changed.
Company shall not initiate any Entries to or from any
Customers' Accounts after expiration, termination, or
cancellation of those Customers’ Authorization
Agreements. Company agrees to release and hold
harmiess BBVA Compass from and against any loss, cost,
demand, action or cause of action arising from any dispute
between Company and any Customer with respect to any
Authorization Agreement.

Regularly Scheduted Debit Entries. Company shall comply
in all respects with the requirements of the Rules and all
state and federal laws and regulations, including
notification to Customers (i) if the amount of any debit
Entry differs from that of the next previous debit Entry
relating to the same Authorization Agreement or the
preauthorized amount or range of amounts; (i) if any
change is made by Company to the date on which a debit
entry is scheduled to be transferred from a Customer’s
account; or (i) under any other circumstances required
under the Rules.

Form and Format. All Entries shall be in the form of an
unbalanced file. As used in this paragraph, an unbalanced
file means an Entry that contains only the originating items
for that Entry without any corresponding offset or
settlement transaction. All Prenotifications and Entries
shall be furnished to BBVA Compass prior to the opening
of business on the applicable Settlement Date in computer
readable media as provided under the Rules, and in the
record format specified by BBVA Compass from time to
time. BBVA Compass may reject any Entry which BBVA
Compass determines in its sole discretion not to be in
compliance with its then applicable media and format
requirements, the Rules, any federal or state laws or
regulations, or the terms and conditions of this Agreement.
The parties agree that BBVA Compass has no
responsibility to determine whether Company has
complied with any federal or state law or regulation.

Delivery. Company shall be solely responsible for
transporting, transmitting, or detivering to the delivery
point, by the times and on the dates specified by BBVA
Compass, alf Entries, Entries files,and other data,
computer tapes, information, instruments, anddocuments
to be supplied to BBVA Compass in connection withACH
Services. BBVA Compass may reject any Entry

determinedby BBVA Compass, in its sole discretion, to 4

have been submittedafter or before the time required by
any applicable schedule or deadline.

Other Duties. All Designated Persons shall be trained
personnel familiar with the Software and Rules and
procedures described in this Agreement and with the ACH
Originators Handbook by N.A.C.H.A. (Company shall be
responsible for providing necessary training).

Limitations. Company agrees that BBVA Compass will not
process an Overlimit Entry. BBVA Compass will suspend
any Overlimit Entry submitted by Company and may,
following its receipt of an Overlimit Entry, suspend all In-
Process Entries. Company acknowledges that any
Qverlimit Entry or other In-Process Entries suspended by
BBVA Compass will not settle on their scheduied
Settlement Date. If Company wishes to initiate an Entry
that would cause the amount of In-Process Entries to
exceed the Entry Settlement Limit, Company may submit
to BBVA Compass its request to initiate an Entry that
otherwise would be an Overlimit Entry. Company must
submit its request at least two (2) business days prior to
the date on which Company wishes to initiate the Entry
that otherwise would be an Overlimit Entry. BBVA
Compass may require from Company financial or other
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information in connection with BBVA Compass'
consideration of the request. BBVA Compass may grant or
deny Company's request at its sole discretion. In addition
to the foregoing, BBVA Compass generally reserves the
right to limit the nature and amount of the preauthorized
debit/credit Entries processed under this Agreement or to
refuse to process any debit/credit Entries under this
Agreement if, in BBVA Compass' sole judgment (i) there is
reasonable cause to believe that any Entry will be returned
or will not settle in the ordinary course of the transaction
for any reason, (ii) to do otherwise would violate any limit
set by the applicable clearing house association or any
governmental authority or agency to control payment
system risk, or (iii) a preauthorized credit Entry or the
return of a preauthorized debit Entry would create an
overdraft of Company's Accounts. If any of the foregoing
actions are taken by BBVA Compass with respect to a
particular preauthorized debit/credit Entry, BBVA Compass
will notify Company as promptly as practicable, but in no
event later than two (2) business days after its decision.

(g} Providing Information Upon Request. Within five (5)
business days of BBVA Compass' request, Company shall
provide to BBVA Compass all information necessaiy to
respond to any inquiries from N.A.C.H.A about Company
or Company's WEB Entries.

i) Prohibited Entries. Notwithstanding any provisions of this
Agreement to the contrary, Company agrees that it will not
act as a Third-Party Sender (as defined in the Rules) to
initiate any Entry on behalf of another party unless BBVA
Compass has agreed Company may do so, and Company
has entered into the Amendment to this Agreement for
ACH Services By Third-Party Senders.

() Company also agrees to permit Compass, its regulators
and/or agents to examine Company's books, records,
practices and systems to confirm that Company maintains
the security practices and procedures required by this
Agreement to protect the financial information Company
obtains from Customers and to verify Campany's ongoing
compliance with the NACHA rules. Any such examination
will be conducted during normal business hours upon
written notice to Company, which agrees to cooperate fully
by providing Compass with access to reports of audits,
tests and/or other evaluations of information security
policies and procedures conducted in the ordinary course
of Company's business.

Scope of BBVA Compass’ Services. If the Entries comply
with the Rules and requirements of this Agreement, BBVA
Compass will process and transmit the Entries to the
Participating Financial Depository Institutions, subject to the
Rules. BBVA Compass has no obligation to act on, correct,
reverse, adjust, or stop payment or posting of Entries or Entry
data that does not comply with the requirements or deadlines of
BBVA Compass or the Rules. BBVA Compass has no
obligation to detect errors with respect to any Entry. However, if
BBVA Compass detects an error with respect to a Entry, BBVA
Compass will attempt to give Company notice of the error, and
Company agrees to furnish to BBVA Compass corrections
promptly via the Software or as BBVA Compass shall direct. If
Company discovers that any Entiy is in error, Company
immediately shall give telephonic notice to BBVA Compass of
the complete nature of the error and Entries affected, confirmed
immediately thereafter in writing ("Company Error Notice").
Company has no right to reverse, adjust or stop payment or
posting of any Entry after the Entry has been transmitted by
BBVA Compass or subsequent to any earlier time as the Rules
or BBVA Compass may prescribe from time to time, except in
accordance with procedures contained in the Rules, or any
other applicable agreement.

BBVA Compass has no obligation to determine whether
the recipient identified in any Entry, whether submitted
alone or



included within any batch of Entries, is the accountholder for
the account to or from which funds are to be transferred. If any
Entry contains any inconsistent information or other
discrepancy regarding the name of the intended recipient and
the account to or from which the funds are to be transferred,
BBVA Compass shall make the transfer on the basis of the
account number, even if that number identifies an account held
by a person or entity other than the named recipient.

Payment.

{a} Credit Entries. BBVA Compass reserves the right to
require that Company pay BBVA Compass in immediately
avaitabie funds at the time of transmittal the amount of
each credit Entry submitted by Company.

iy Debit Entries. BBVA Compass shall on the applicable
Settiement Date credit the Account with the amount of
each debit Entry transmitted to BBVA Compass by its
Automated Clearing House. In the event any Entry is
properly returned by a Receiving Depository Financial
Institution after BBVA Compass has provided credit,
Company shall, upon demand, repay BBVA Compass the
amount of the returned Entry or Depository Transfer
Check.

iy Deletion/Reversal. Actual receipt by BBVA Compass of
proper notice or delivery of any information (e.g., stop
payment, return, processing, dishonor and similar notices
required by this Agreement, the Rules, or any other
instrument) from Company before the deadline required by
BBVA Compass in its sole discretion is an express and
condition precedent to BBVA Compass’ related obligation
to perform any service or to meet any deadline imposed by
law or regulation. Company bears the burden of proof of
the time and manner of BBVA Compass' actual receipt of
any notice or transmittal of information.

Rejected Entries. Company shall be responsible for remaking
any Entries rejected during processing or rejected by any
Participating Depository Financial Institutions (“Rejected
Entries"), except Entries rejected as a result of BBVA Compass'
error, if sufficient data is made available to BBVA Compass to
permit it to remake those Entries in a correct manner
("Correcting Entries"). In the case of Rejected Entries which are
debits or any adjustment memoranda or Entries relating to a
debit Entry, upon notification by BBVA Compass, Company
immediately will provide BBVA Compass with sufficient
available collected funds to reimburse and indemnify, to the
extent permissable by State statute, BBVA Compass for any
funds which were received or subject to any adjustment.
Company shall retain for not less than five (5) banking days
after midnight of the Settlement Date ali information necessary
to remake any Entries, file or make any Correcting Entries, and,
if requested by BBVA Compass, shall supply such information
to BBVA Compass.

Returned and Disputed Entries. Returned Entries will be
delivered by BBVA Compass to Company and Company shall
reimburse BBVA Compass immediately in collected funds for
the amount of these items and any fees associated with these
items. BBVA Compass reserves the right to require that
Company supply drafts for redeposited return items. if any
Customer notifies BBVA Compass that an Entry was in an
incorrect amount, was not properly authorized, was erroneous
or unauthorized under any applicable law or reguiation, or was
otherwise improperly, erroneously or unlawfully processed or
paid, Company agrees to pay to BBVA Compass, in
immediately available funds, the full amount of the Enfry, plus
any expenses for costs (including lega! fees) incurred by BBVA
Compass in connection with that Entry. Company further agrees
that BBVA Compass may, as appropriate, pay the amount to
the Customer or may return the amount to Company; provided,
however, that upon payment of the amount by Company to the
Customer, BBVA Compass shall be absolved and released
from any expenses or costs incurred by Company with respect
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to such Entry. When a returned Entry indicated “payment
stopped” as the reason for the return, Company shall not
reinitiate that Entry unless Company subsequently received the
Customer's authorization for reinitiation of that Entry.

Notice of Entries.

{a} Company shall provide each Customer with positive
written notice of each credit Entry to the Customer's
Account {"Positive Credit Notice"), and shall otherwise fully
comply with the provisions of the Electronic Funds
Transfer Act, Regulation E of the Board of Governors of
the United States Federal Reserve Board and any
applicable state law, rules or regulations governing
electronic fund transfers

(b} Company shall provide written notice to each Customer of
the amount and scheduled date of each debit Entry prior to
the scheduled date of the debit Entry. All such written
notices of debit Entries, and any other means of debit
Entry notice selected by Company, shall fully comply with
the Electronic Funds Transfer Act, Regulation E of the
Board of Governors of the United States Federal Reserve
Board and any applicable state law, rules or regulations
governing such electronic fund transfers.

Entry Settlement. Company shall provide BBVA Compass with
immediately available funds not later than 8:00 o'clock a.m.
Central Time on each Settlement Date sufficient in amount to
pay all Entries initiated by Company which are to be settied on
that date. Company hereby authorizes and instructs BBVA
Compass to make deposits and withdrawals from any of
Company's Accounts as appropriate to provide the services
specified in this Agreement. Notwithstanding anything in this
Agreement to the contrary, BBVA Compass reserves the right
to require that sufficient collected funds be in Company's
Accounts prior to the time any Entry is processed by BBVA
Compass under this Agreement.

Effect of Rules. The parties hereto expressly agree to be
bound by the Rules as now or hereafter in effect, including,
without limitation, that Company shall be bound by and comply
with alt limitations and requirements imposed upon an
"Originator” under the Rules. Any changes in the Rules shall be
deemed to automatically amend this Agreement, effective as of
the date the changes in the Rules become effective. Itis agreed
that no Rule shall be deemed to diminish BBVA Compass'
rights under this Agreement, except in the case of direct
conflict, in which event the Rules shall control. Without limiting
the foregoing, BBVA Compass may issue from time to time
operating rules and procedures to Company describing the
operating procedures for each service provided under this
Agreement. From time to time, BBVA Compass may also issue
updates to the operating rules and procedures. Company
agrees that it will access and utilize all such services in
accordance with the operating rules and procedures.

File Suspension. Notwithstanding anything in this Agreement
to the contrary, BBVA Compass shall not be tiable if a file
suspends in connection with an Entry as the result of an error
by Company or BBVA Compass' inability to contact a
Designated Person, after using reasonable efforts to make
contact.

ACH Services by Third-Party Processor. Upon Campany's
submission of a request for ACH Services on which Company
has designated a third party to provide payment and processing
services related to the Accounts (the "Processor”) and the
approval of the Service Instructions for this service, or upon its
use of the service, whichever occurs first, Company agrees as
follows:

(a) Background

{ll Company separately has authorized the Processor to
initiate ACH Entries electronically to and from each



(o)

e

1)

Company Account designated on the Services
Instructions for ACH Services (each, a "Designated
Account” for the purposes of the ACH Services).

{Ili At Company's request, BBVA Compass and the
Processor have entered into the Automated Clearing
House Services Agreement for Third-Party
Processors (the “Third-Party Agreement. Among
other points, the Third-Party Agreement establishes
the security procedures applicable to all ACH Entries
to and from a Designated Account to be initiated
electronically by the Processor, including without
limitation the security codes and other devices that
the Processor or its “Designated Users” must use
(collectively, the Processor Codes”).

Transaction Authorization. Company hereby authorizes
BBVA Compass:

(i) To provide the Processor with all software, Processor
Codes and instructional materials necessary for the
Processor to initiate ACH Entries electronically to and
from each Company Account electronically (the “ACH
Instructions™).

(i} To process each ACH Entry (including all related
instructions or information) to or from a Designated
Account that is initiated electronically using the
Processor Codes in accordance with the Third-Party
Agreement and the ACH Instructions (each, an
"Authorized Transaction”).

Reliance on Authorized Transaction. Each Authorized
Transaction shall be deemed a transaction initiated by
Company, and BBVA Compass may rely upon each
Authorized Transaction as a transaction properly
authorized by Company. BBVA Compass is authorized to
process each Authorized Transaction until: (i) BBVA
Compass receives written notice from Company that
Company has revoked its authorization for the Processor
to initiate ACH Entries to and from any or all Designated
Accounts; and (iiy BBVA Compass has had a reasonable
opportunity to act upon Company’s notice.

Limitation of Liability; Indemnity. Notwithstanding any other
provision of this Agreement or any other agreement
between BBVA Compass and Company, neither BBVA
Compass nor any of its suppliers, licensors, service
providers or vendors (each, including BBVA Compass, a
“Provider”) shall have any liability for any losses, damages,
claims, judgments, costs or expenses (collectively,
“Damages”) incurred by Company that arise from or relate
to Company’s authorization of Processor to initiate ACH
Entries electronically to or from any Designated Account or
the Processor’s use of any electronic system or network
for the initiation of these ACH Entries.

The liabitity of BBVA Compass or any other Provider for
any Damages incurred by Company as a result of the
acts or omissions of any Provider, except as may be the
result of criminal actions, gross negligence, theft or fraud
by employees or third parties authorized by BBVA
Compass, shall be limited to interest on the Damages at
issue, which shall accrue at the "federal funds rate” for
each day on which such act or omission remains
uncorrected; provided, however, if BBVA Compass or any
other Provider is unable to recover any amount paid to an
individual or entity that has no claim to such funds, such
Provider shall be liable for Company's actual loss, not to
exceed the unrecovered balance of the amount paid to
the recipient that has no claim, plus interest rate
described above.

Notwithstanding any other provision of this Agreement,
neither BBVA Compass nor any other Provider shall have
any responsibility for Damages arising, directly or
indirectly, from any error, delay or failure to perform any
obligation hereunder which is caused by fire, natural
disaster, pandemic, strike, civit unrest, any inoperable
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communications facilities or any other circumstance
beyond the reasonable control of that Provider. In no event
shall any Provider be liable to Company or any third party
for any indirect, consequential, special, punitive or
exemplary damages.

Company shall indemnify, to the extent permissable by
State statute, protect and hold the Providers and their
respective officers, directors, employees, attorneys,
agents and representatives (each, an "Indemnified
Person”) harmiess from and against any and all Damages
incurred by a Provider that arise from or relate to
Company's authorization of Processor to initiate ACH
Entries electronically to or from any Designated Account
or the Processor’s use of any electronic system or network
for the initiation of these ACH Entries. Company

will, at its own expense, defend any action or proceeding
brought against any Indemnified Person in connection with
such Damages. In addition to the foregoing, ail disclaimers
and limitations on the liability of BBVA Compass and the
obligation of Company to indemnify, to the extent
permissable ty State statute, BBVA Compass with
respect to the Processor’s initiation of ACH Entries to or
from any Designated Account, whether under this
Agreement or any other agreement between BBVA
Compass and Company, shall apply equally to all other
Providers.

Representations, Warranties and Covenants. Company
represents and warrants that each ACH Entry
electronically submitted to or received by BBVA Compass
from the Pracessor will fully satisfy and comply with all
applicable requirements of all applicable laws and
reguiations. Company expressly warrants (i) that neither
Company nor the Processor is a “Consumer” as defined in
Section 205.2 (e) of Regulation E promulgated by the
Board of Governors of the United States Federal Reserve
Board pursuant to the Consumer Credit Protection Act, as
amended, 15 U.S.C. 1601 et. seq., and (i) that all ACH
Entries initiated by the Processor are for commercial
purposes, and not for personal or household purposes.

Termination. Notwithstanding any other provision

regarding termination set forth in the Third-Party
Agreement, this Agreement or in any other agreement
between BBVA Compass and Company, BBVA Compass
may terminate at any time, effective immediately,
Processor's ability to initiate ACH Entries. BBVA Compass
shall use reasonable efforts to promptly communicate
notice of the termination to Company and the Processor,
and will thereafter provide written confirmation of the
termination if the initial notice of termination was not
communicated in writing. BBVA Compass, at any time,
may require Company or the Processor to execute
additional documents or agreements in order for the
Processor to continue to initiate ACH Entries electronically
to or from any Designated Account.

Returned Check Entries. If any Entry initiated by Company
relates to a check or other item (within the meaning of Revised
Article 4 of the Uniform Commercial Code) that previousiy was
returned unpaid due to insufficient or uncollected funds (a
returned check or “RCK Entry"), Company represents and
warrants to BBVA Compass that the RCK Entry complies with
the Rules and this Agreement. In addition to this general
representation and warranty, Company represents, warrants
and promises that, with respect to each RCK Entry initiated by
Company:

(@

The item to which the RCK Entry relates:
(i) Is anegotiable demand draft drawn on or payable

through or at a Participating Depository Financia
Institution, other than a Federal Reserve Bank or
Federal Home Loan Bank;

(i) Contains a pre-printed serial number;
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(iii) Is inan amount less than $2,500;

(iv) Indicates on its face that it was returned due to
insufficient or uncollected funds in the Customer’s
account;

{wi Is dated 180 days or less from the date that Company
initiated the RCK Entry;

(vi) 1s drawn on an account held by a consumer
Customer; and

(vii) Has been previously presented (A) no more than two
times in its physical form, if the entry is an initial RCK
Entry; or (B) no more than one time in its physical
form and no more than one time as an RCK Entry, if
the entry is a reinitiated RCK Entry;

(b} Company has good title or is otherwise entitled to enforce
the returned item to which the RCK Entry relates;

(ch  All signatures on the returned item to which the RCK Entry
relates are authentic and authorized;

{d} The returned item to which the RCK Entry relates has not
been altered;

{8} The returned item to which the RCK Entry relates is not
subject to any defense or claim in recoupment that could
be asserted against Company or BBVA Compass;

{fi Company has no knowledge of the insolvency or
bankruptcy of the maker or drawer of the returned item to
which the RCK Entry relates;

(@) The amount of the returned item, item number and
account number contained on the returned item to which
the RCK Entry relates are accurately reflected in the RCK
Entry, and the amount of the RCK Entry does not include
any service charge, fee or other amount associated with
the returned item;

{hy  After initiating the RCK Entry, Company will not re-present
the item to which the RCK entry relates or a copy of such
item unless the related RCK entry has been returned
unpaid;

(it  The information encoded after issue in magnetic ink on the
returned item to which the RCK Entry relates is correct;

() Any restrictive endorsement set forth on the returned item
to which the RCK Entry relates is void or ineffective;

{k)  Company will retain a reproducible and legible copy of the
front and back of the returned item to which the RCK Entry
relates for seven (7) years from the applicable Settlement
Date and, within five (5) business days of BBVA Compass’
request, shall provide to BBVA Compass a copy of the
front and back of that returned item (indicating, if
applicable, that the item has been finally paid);

{Ii  Before receiving the item to which the RCK Entry relates,
Company provided the Customer who signed that item
with written notice that clearly and conspicuously stated
Company's policy for re-presenting electronically items
returned for insufficient or uncollected funds.

Company agrees to indemnify, to the extent permissable by
State statute, BBVA Compass from and against any fine action,
claim, demand, loss, liability or expense, including attorneys’
fees and costs, resuiting directly or indirectly from either
Company's breach of any representation, warranty or promise
in this paragraph or Company’s failure to comply with the Rules
or this Agreement in connection with any RCK Entry.

Accounts Receivable Entries. If Company uses any check or
share draft provided by a Customer via the U.S. Mail or at a
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dropbox location as the source document to initiate a debit
Entry to that Customer's account (an accounts receivable or
"ARC Entry"), Company represents and warrants to BBVA
Compass that the ARC Entry will comply with the Rules and this
Agreement. In addition to this general representation and
warranty, Company represents, warrants and promises that,
with respect to each ARC Entry initiated by Company:

(@) The check or sharedraft to which the ARC Entry relates:
(i) Contains a pre-printed serial number;

{iily s drawn on the deposit account of a consumer
Customer and not on any credit card or other loan
account; and

(i) Vvas completed and signed by that Customer;

(iv) Wil not be presented or otherwise used to obtain
payment;

(v} Will be destroyed by Company within fourteen (14)
days of the Settlement Date of that ARC Entry;

(1) The ARC Entry accurately reflects the amount, routing
number, account number, and the serial number of the
check or sharedraft to which the ARC Entry relates, and
does not include any service charge, fee or other amount;

{z)  Company shall retain a reproducible and legible image,
microfilm, or copy of the front of the check or sharedraft to
which the ARC Entry relates for two (2) years from the
Settlement Date of the ARC Entry and, within five (5)
business days of BBVA Compass’ request, shall provide to
BBVA Compass a copy of that check or sharedraft
(designated on its face as “Copy");

(d) Before receiving the check or sharedraft to which the ARC
Entry relates, Company provided clear and conspicuous
written notice to the Customer that Company'’s receipt of
the Customer's check will authorize Company to initiate an
ARC Entry debiting Customer’s account according to the
terms of the Customer’s check,

(&) (I} Company has reasonable procedures by which

Customers may opt-out of the conversion of their

checks or sharedrafts to ARC Entries; and

(il At the time the ARG Entry was initiated, Gompany
had not received any opt-out notice from the
Customer who had signed the related check or
sharedraft;

(® Inprocessing an ARC Entry, Company will electronically
capture the MICR line from the check or sharedraft, and
will not key-enter the routing number, account number or
check serial number except to correct errors relating to
MICR misreads, misencoding or processing rejects; and

g} The ARC Entry is not being used to transmit a credit Entry,
other than a reversal, to the Customer's account;

Company agrees to indemnify, to the extent permissable by
State statute, BBVA Compass from and against any fine,
action, claim, demand, loss, liability or expense, including
attorneys’ fees and costs, resulting directly or indirectly from
either Company’s breach of any representation, warranty or
promise in this paragraph or Company's failure to comply with
the Rules or this Agreement in connection with any ARC Entry.

Telephone-Initiated Entries. If Company obtains oral
authorization from a consumer Customer via the telephone to
initiate a single debit Entry to that Customer’s account (a
telephone-initiated or “TEL Entry”), Company represents and
warrants to BBVA Compass that the TEL Entry complies with
the Rules. In addition to this general representation and



warranty, Company represents, warrants and promises that,
with respect to each TEL Entry initiated by Company:

(2

[14]]

1)

()

()

if

g

Company obtained the consumer Customer’s oral
authorization for the TEL Entry either:

(i) During a telephone call initiated by the Customer,

(i)  While there was a written agreement in effect
between the Customer and Company; or

(iify  Within two (2) years after the Customer purchased
goods or services from Company;

Company did not engage in any fraudulent or deceptive
business practice in connection with the transaction for
which the TEL Entry authorization was obtained,
regardless of whether Company was otherwise in
compliance with the Rules;

Company either tape recorded the consumer Customer’s
oral authorization of the TEL Entry or, before the
Settlement Date of the TEL Entry, provided the Customer
with written notice confirming the oral authorization;,

Company shall retain the original or a duplicate tape
recording of the consumer Customer’s oral authorization of
the TEL Entry, or a copy of the written notice confirming
this authorization, as applicable, for two (2) years from the
date of the authorization and, within five (5) business days
of BBVA Compass' request, shall provide to BBVA
Compass a copy of the tape recording of or the written
notice confirming the Customer’s oral authorization;

The following information was provided in connection with
the oral authorization and also in any written confirmation
notice given to the consumer Customer:

il The date on or after which the Customer’s account
would be debited;

{it The amount to be debited from the Customer's
account;

(iiiy The Customer's name;

v} A telephone number answered during normal
business hours that the Customer could calt with
questions;

(v) The date of the Customer's aral authorization; and

{vi} A clear and concise statement explaining that the
Customer's oral authorization will be used to initiate a
single ACH debit Entry to the Customer’s account;

if Company provided the consumer Customer with written
notice confirming the Customer's oral authorization of the
TEL Entry, then:

{il  Company disclosed to the Customer during the
telephone call the method by which the notice would
be provided; and )

(i) The written notice contained the information specified
in subparagraph (e) above, and explained the
Customer's right to contact Company at the
designated telephone number to correct any errors
appearing in the notice;

Before initiating the TEL Entry, Company utilized
commercially reasonable procedures to verify:

(il The identity (name, address and telephone number)
of the consumer Customer who orally authorized the
TEL Entry by confirming pertinent information with
that Customer; and
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(i) The routing numbers obtained from the Customer;

(i The TEL Entry is not being used to transmit a credit Entry,
other than a reversal, to the consumer Customer's
account; and

(i)  Within five (5) business days of BBVA Compass' request,
Company shall provide to BBVA Compass all information
necessary to respond to any inquires from N.A.C.H.A.
about Company or Company's TEL Entries.

Company agrees to indemnify, to the extent permissable by
State statute, BBVA Compass from and against any fine,
action, claim, demand, loss, liability or expense, including
attorneys fees and costs, resulting directly or indirectly from
either Company's breach of any representation, warranty or
promise in this paragraph or Company’s failure to comply with
the Rules or this Agreement in connection with any TEL Entry.

Internet-Initiated Entries. If Company obtains authorization
from a consumer Customer via the Internet to initiate either a
single debit Entry or recurring debit Entries to that Customer's
account ("WEB Entry"), Company represents and warrants to
BBVA Compass that the WEB Entry complies with the Rules
and the federal Electronic Funds Transfer Act, as implemented
by Regulation E. In addition to this general representation and
warranty, Company represents, warrants and promises that,
with respect to each WEB Entry initiated by Company:

{a} Company obtained authorization for that Entry in
accordance with the technical specifications for WEB
Entries that BBVA Compass provided separately to
Company. Company agrees to provide a hard copy of the
authorization to the Customer if requested to do so.

{n} Company has employed a commercially reasonable
fraudulent transaction detection system to screen that
Entry.

ie) Company did not engage in any fraudulent or deceptive
business practice in connection with the transaction for
which the WEB Entry authorization was obtained,
regardless of whether Company was otherwise in
compliance with the Rules.

id} Company has employed commercially reasonable
methods of authentication to verify the identity of the
Customer authorizing that Entry.

{8} Company has used commercially reasonable procedures
to verify the validity of the routing numbers for the
Customer's account to be debited.

(i Alltransmissions of information related to the WEB Entry
{(whether between the Company and its Customer,
between the Company and BBVA Compass, or between
the Company and any third party), were either (1)
encrypted using a commercially reasonable security
technology, or (2) transmitted via a secure Internet session
that utilizes a commerciaily reasonable security
technology. In either case, the technology used to secure
the transmission must comply with the technical
specifications for WEB Entries that BBVA Compass
provided separately to Company.

(g) Company agrees:

(i) todevelop, implement and maintain effective security
policies and procedures (including administrative,
technical and physical safeguards) to ensure that the
financial information Company obtains from
Customers is protected. These policies and
procedures shall comply with the technical
specifications for WEB Entries that BBVA Compass
provided separately to Company and, at a minimum,
shall include adequate levels of:
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[A) physical security to protect against theft,
tampering, or damage;

{B] personnel and access controls to protect
against unauthorized access and use; and

(C)  network security to ensure secure capture,
storage, and distribution.

{ily to conduct or cause to be conducted annual audits of
Company's security policies and procedures to
protect Customer's financial information. The resuits
of each annual audit shall be documented in a written
report. Company shall deliver a copy of this report to
BBVA Compass within ten (10) days after Company
completes or receives the report, as applicable.

The Entry is not being used to transmit a credit Entry,
other than a reversal, to the consumer Customer's
account. Company agrees to indemnify, to the extent
permissable by State statute, BBVA Compass from and
against any fine, action, claim, demand, loss, liability or
expense (a "Loss"), including attorneys' fees and costs,
resulting directly or indirectly from Company's initiation of
any WEB Entry, including without limitation any Loss
related to or arising from Company's breach of any
representation, warranty or promise made with respect to
any WEB Entry or Company's failure to comply with the
Rules or this Agreement in connection with any WEB
Entry.

(i) BBVA Compass reserves the right, at any time and
without notice to Company, to decline to process any
one or more WEB Entries submitted by Company in
the event that BBVA Compass, in its sole discretion,
determines that: (i) Company has failed to maintain
the security practices and procedures required by this
Agreement, (i) Company has failed either to perform
an annual audit or to provide the report of the annual
audit to BBVA Compass within the time period
required by this Agreement; (i) Company has failed
to satisfy any other requirement of this Agreement
applicable to WEB Entries, (iv) the rate of WEB
entries returned to Customer is deemed excessive, or
(v) Company's activities place BBVA Compass at a
higher risk than when BBVA Compass initially
approved Company to originate WEB Entries.

i7  International ACH Transactions

(a}

(b}

international ACH Transactions (IATs) are required to use
the IAT Standard Entry Class (SEC) code and provide the
additional information set forth in the applicable user guide
as updated from time to time.

An IAT is defined as a debit or credit entry sent through
the U.S. ACH network that is part of a payment transaction
involving a financial agency's office that is not located in
the territorial jurisdiction of the United States. For the
purposes of this definition:

* "Financial agency" means an entity that is authorized
by applicable law to accept deposits or is in the
business of issuing money orders or transferring funds.

* An office of a financial agency is involved in the
payment transaction if it (i) holds an account that is
credited or debited as part of the payment transaction,
(i) receives payment directly from a person/organization
or makes payment directly to a person/organization as
part of the payment transaction, or (jii) serves as an
intermediary in the settlement of any part of the

(ch

)

(e}

(g

(h)

to obtain payment of, or to cause another bank to pay or
to obtain payment of, a fixed or determinate amount of
money that is to be paid to, or obtained from, a receiver:
and any and all settiements, accounting entries, or
disbursements that are necessary or appropriate to
carry out the instruction.

Company agrees to develop, implement and maintain
effective policies and procedures to ensure that its
employees, agents, authorized representatives,
contractors and/or third party processors who may, at any
time, initiate an Entry on behalf of the Company are fully
trained, aware of, and are following the NACHA rules,
including, but not limited to, the rules governing IATs.

IATs will be scanned by Compass prior to posting the
transaction to ensure that such transactions comply with
all applicable statutes, laws, regulations and rules of the
United States government, a State or any political
subdivision thereof, including, but not limited to, the rules
of the Office of Foreign Assets Control (*Applicable Law").
The Office of Foreign Assets Control ("OFAC") publishes a
list of individuals and companies owned or controlled by,
or acting for or on behalf of, targeted countries. It also lists
individuals, groups, and entities, such as terrorists and
narcotics traffickers designated under programs that are
not country-specific, Collectively, such individuals and
companies are called “Specially Designated Nationals” or
"SDNs." All assets of SDNs are blocked and U.S. persons
are generally prohibited from dealing with them.

inthe event that a scan of an |AT indicates the completion
of the transaction may violate Applicable Law, Compass
will suspend the IAT until the IAT is determined to not
violate Applicable Law or as otherwise directed by
Applicable Law or the appropriate law enforcement
authorities.

Notwithstanding any other provision of this Agreement or
any other agreement between Compass and Company,
neither Compass nor any of its suppliers, licensors, service
providers or vendors (each, including Compass, a
“Provider”) shall have any liability for any losses, damages,
claims, judgments, costs or expenses (collectivety,
“Damages”) incurred by Company that arise from or relate
to Compass' failure or refusal to complete an IAT.

Because |IATs are international transactions, they require
additional time for settlement. Settlement for IAT
origination complies with the standard timeframes for
domestic ACH (on the effective date specified), but
settlement with the foreign receiver may take an additional
1-2 business days. As a resuit, some IATs may take 3or
more business days for the recipient to receive credit.
However, Company is required to have immediately
available funds sufficient to pay all IAT Credit Entries at
the time of transmission.

Company shall indemnify, to the extent permissable by State

statute, protect and hold Compass and its respective officers,

directors, employees, attorneys, agents and
representatives (each, an "Indemnified Person”) harmless
from and against any and all damages, losses, penalties,
fines and/or assessments ("Damages”) suffered or
incurred that arise from or relate to Company's initiation of
IAT Entries or the Company’s use of any electronic
system or network for the initiation of these ACH Entries.
Company will, at its own expense, defend any action or
proceeding brought against any Indemnified Person in
connection with such Damages.

ZERO BALANCE ACCOUNT SERVICES

Upon Company'’s submission of a request for Zero Balance Accox_mt
Services and the approval of the Service Instructions for this service,

payment transaction.

For IAT purposes, the term "payment transaction”,
refers to an instruction of a sender to a bank to pay, or
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or upon its use of the service, whichever occurs first, Company
agrees:

Account Services. BBVA Compass shall establish one or more

demand deposit accounts (each a "Zero Balance Account"), 2

and a separate demand deposit account (the "Master
Account"), which may be the Company Account, as defined in
this Agreement. At the close of each banking day, BBVA
Compass shall create a zero balance in each Zero Balance
Account by depositing funds from or transferring funds to the
Master Account. Company agrees to maintain in the Master
Account and Zero Balance Accounts at all times and in
collected, immediately available funds, an aggregate amount
sufficient to pay all charges to and checks or other items
presented against each Zero Balance Account and Master
Account. Company authorizes and directs BBVA Compass, at
any time and without prior notice to Company, to transfer to
each Zero Balance Account from the Master Account, or other
deposit accounts of Company maintained at BBVA Compass,
funds in the amount sufficient to pay any checks, items or
charges presented against or payable from each Zero Balance
Account. Upon prior written agreement with BBVA Compass,
Company may add, remove, or change the designation of an
account as a Zero Balance Account or BBVA Compass may
make any changes without prior notice to Company.

1. Items Drawn on Zero Balance Account. All items drawn on or
presented in connection with Zero Balance Accounts must be in
a format approved by BBVA Compass and shall contain such
routing transit numbers and other information required by BBVA
Compass. Specifically, all items wilt be printed on MICR-Bond
paper, having a minimum weight of 24 pounds. The magnetic
encoding on each item will include correct routing number,
account number and serial number. Company will provide a
sample of checks and deposit slips (as directed on the check
printing specifications) to BBVA Compass from each check
printing, including subsequent reorders, for the purpose of
testing MICR quality.

2. Overdrafts. If at any time the Master Account, after deducting
any amounts payable from or chargeable to the Master
Account, fails to contain collected, immediately available funds
in the amount required to pay the total aggregate amount of
checks, items and charges payable against or chargeable to the
Master Account and each Zero Balance Account, the Company
shall be liable for BBVA Compass' demand deposit checking
account "insufficient funds" charges as in effect from time to
time and BBVA Compass may, in its sole discretion, do any one
or more of the following:

(a) Pay in any order any or ali of the checks, items, or charges
and charge the amount of any payment to the applicable
account thereby causing an overdraft to be created in the
account subject to BBVA Compass' overdraft policies and
charges; or

(b} Dishonor in any order any or all of the checks or items and

return the same to the presenter, in which case the &

policies, charges, and rules provided for in BBVA
Compass' deposit agreement shalt apply, including but not
limited to, provisions in the deposit agreement relating to
insufficient funds and returns policies or charges

SECURE FTP SERVICES

Upon Company’s submission of a request for Secure FTP Services
and the approval of the Service Instructions for this service, or upon
its use of the service, whichever occurs first, and in addition to its
agreements set forth below with respect to provisions applicable
generally to CompassView Services , Company agrees:

i Definition. Secure File Transfer Protocol ("Secure FTP") is a
file transfer method for companies to exchange large files and
sensitive data (and images if applicable) over the Internet.
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Secure FTP uses Secure Sockets Layer (SSL) technology and
digital certificates to ensure confidentiality, authentication and
nonrepudiation of transferred data and/or images.

Access. Company may conduct one or more of the following
Treasury Management Services and functions (as shown in the
Service Instructions for Secure FTP Services) through access
to and by use of Secure FTP: (a) Automated Clearing House
Services; (b) Compass e-Payables Services; (c) Electronic
Delivery Services; (d) receive a Lockbox file; and (e) receive
Account Analysis Statements. Company's use of Secure FTP
shall be subject to these terms and conditions, all instructions
and guidelines established from time to time by BBVA
Compass, all applicable software and user documentation
terms and conditions, and all applicable state and federal laws
and regulations. Company will only be granted access to. and
agrees only to access, Secure FTP to transact or conduct the
Secure FTP Services shown in the Service Instructions for
Secure FTP. Company may transact only those Secure FTP
Services that BBVA Compass has agreed to provide and has
implemented for Company.

Compass e-Payables Services and Automated Clearing House
Services shali mean those services described by those terms
elsewhere in this Agreement. Compass e-Payables Services
and Automated Clearing House Services shall be subject to all
other terms and conditions applicable to those services as set
forth in this Agreement.

Electronic Delivery Services allow Company to obtain or send
files, reports and statements. The format and content of the
files, reports and statements shall be determined by BBVA
Compass. Receipt of Lockbox files using Secure FTP Services
is subject to all other terms and conditions applicable to
Lockbox Services set forth elsewhere in this Agreement.

Software. Secure FTP requires the use of Secure FTP Client
Software and a Secure FTP Digital Certificate to exchange data
(and images if applicable). Company may provide its own
Secure FTP Client Software and Secure FTP Digital Certificate
to use with BBVA Compass Secure FTP, or Company may
request BBVA Compass to supply either (or both) the Secure
FTP Client Software and Secure FTP Digital Certificate. If
Company provides ts own Secure FTP Client Software andior
Secure FTP Digital Certificate (collectively the Company
“Software”), Company certifies that: () the Company Software
uses 551 based {nol S5H based) technoiogy, {b) complies with
one of the algorithms and hashes listed in the Service
Instructions for Secure FTP; and (c) the cerfificate is nol
expired. I BEVA Compass provides ednerboth the Secura FTP
Client Sofiware and Secure FTP Digital Certificate. use of the
Software shall be subject to the terms and conditions contained
in this Agreement applicabla to the Software, including the
Software Security section batow and the section tithed
Pravisions Applicable to Compass\iew Services, and Secure
FTP, and all appiicable state and federal laws and regulations

Software Security. Company shall designate in writing to
BBVA Compass those individuals who will be permitted to
access Secure FTP (“Designated Users"). The designating
document must contain the original signatures of a person
whose signature appears on the Authorization Certificate for the
BBVA Compass Treasury Management Services Agreement.
Secure FTP shall be accessed, conducted or transacted, only
by ihe Designated Users, If Company desires Lo change or add
a Designated User, Company shall provide prior written netica
to BBYA Compass of such change, signed by & person whose
signalure appears on the Authorization Cerlificate for the BEWVA
Compass Treasury Management Services Agreement. The
notice may be telefaxed to BEVA Compass, but It must be
followed by a document with an original signature on it No
change of Designated Users by Company shall be effective untl
accepted by BEVA Compass, and BEVA Compass has had a
reasonable opportunity to update its records.



After Company has designated to BBVA Compass the identity
of the Designated Users, BBVA Compass shall provide the
Designated Users with the Uniform Resource Locator (“URL")
address of Secure FTP on which the Secure FTP Services shall
be accessible. BBVA Compass shall also provide each
Designated User an identification code (the “User ID"), a
password (the "User Password”), a certificate identification code
(“Certificate Passphrase”) the use of which permits general
recognition of the Designated User by the Secure FTP Services
automated system.

Company acknowledges that while BBVA Compass wil} attempt
to ensure that the User ID, User Password, Certificate
Passphrase and all electronic communications between
Company and BBVA Compass are encrypted, scrambled or
otherwise protected against interception by a person whose
access to Secure FTP is unauthorized, Company nonetheless
accepts and assumes all risk of loss or dissemination of
information attributable to the electronic communications
between Company and BBVA Compass through Secure FTP.
Each Designated User is responsible for safekeeping the User
ID, the User Password, and Certificate Passphrase (singularly,
a “Company Code”, and collectively, the “Company Codes").
Company and each Designated User shall not, at any time,
permit access to BBVA Compass Secure FTP by any person
who does not need to obtain access to BBVA Compass Secure
FTP consistent with Company's rights hereunder. If a
Designated User loses or forgets a User ID, User Password or
Certificate Passphrase, the Designated User should contact
BBVA Compass for assistance,

If Company or any Designated User believes that one or more
Company Codes have become known or obtained by
unauthorized persons (whether or not employed by Company),
the Company shall immediately notify BBVA Compass to
enable BBVA Compass to disable the affected Company
Code(s). Additionally, BBVA Compass may change or disable
any Company Code at any time and for any reason. If BBVA
Compass takes such action, BBVA Compass will make every
reasonable effort to notify Company promptly. BBVA Compass
assumes no responsibility to discover, audit, or report to
Company any possible breach of security by Company’s agents
or representatives or anyone else for unauthorized disclosure or
use of Company Codes. Company acknowledges that the
security procedures in this Section constitute commercially
reasonable security procedures for the Company.

If Company is unable to access Secure FTP or transact or
conduct any Secure FTP Services, Company shall immediately
notify BBVA Compass of such inability but shall transact or
conduct such service through other means available to
Company.

BBVA Compass claims and reserves all rights and benefits
afforded under federal copyright law in all software programs
and user materials that constitute the Software, and in all
system documentation related to the Software, as unpublished
works. Company hereby authorizes BBVA Compass to enter
Company's premises in order to inspect the Software in any
reasonable manner during regular business hours.

Company acknowledges that, in the event of Company's breach
of any of the foregoing provisions, BBVA Compass will not have
an adequate remedy in money or damages. BBVA Compass
shall therefore be entitled to obtain an injunction against the
breach from any court of competent jurisdiction immediately
upon request. BBVA Compass' right to abtain injunctive relief
shall not limit its right to seek further remedies.

Company's obligations hereunder shall remain in effect for as
long as Company continues to possess or use the Software or
any trade secrets derived therefrom.

Authorized Transactions. BBVA Compass may rely upon any
Secure FTP Service transacted or conducted through or by use
of Secure FTP as properly authorized by Company (including,

6.
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without limitation, any instructions or information related thereto
it receives from Company through Secure FTP). Each
Designated User to whom BBVA Compass has provided access
to Company Codes, or who has otherwise obtained access to
Company Codes, is deemed an authorized representative of
Company for purposes of all Secure FTP Services transacted or
conducted through or by use of Secure FTP, whether or not
such person is authorized by this Agreement or any other
agreement between BBVA Compass and Company.

Notwithstanding the terms of any Treasury Management
Services Agreement or any other agreement between Company
and BBVA Compass, once Company accesses BBVA Compass
Secure FTP to transact or conduct any Secure FTP Service,
BBVA Compass will not verify that the transaction is authorized
and Company is solely responsible for the accuracy and
completeness of any data or information received by BBVA
Compass. BBVA Compass is authorized by Company to
process transactions in accordance with information BBVA
Compass receives electronically from Company. Company shali
be solely responsible for the information contained in the
instructions and BBVA Compass shall have no responsibility for
erroneous data provided by Company. BBVA Compass shall
have no liability for losses resuiting from or related to
Company's fallure to limit access to Secure FTP or maintain the
confidentiality of the Company Codes. At the sole discretion of
BBVA Compass, BBVA Compass may also require the use of
other identifying information or other security procedures for
certain Secure FTP Services and BBVA Compass may add to,
change or delete any security procedure.

Transaction Processing.

Automated Clearing House (ACH) Transactions: ACH
transactions initiated through BBVA Compass Secure FTP and
received by BBVA Compass by 6:00 p.m. Central Time on a day
BBVA Compass is open for business will be processed the same
day; if the Federal Reserve is closed on a day BBVA Compass is
open for business, the ACH transactions wili be processed by
the Federal Reserve on the next business day the Federal
Reserve is open for business. ACH transactions initiated through
Secure FTP and received by BBVA Compass after 6:00 p.m.
Central Time on a day BBVA Compass is open for business or
on a Saturday, Sunday, or holiday on which BBVA Compass is
not open for business will be processed on the next day BBVA
Compass is open for business.

Positive Pay Files: Positive Pay files submitted through BBVA
Compass Secure FTP and received by BBVA Compass by 7:00
p.m. Central Time on a day BBVA Compass is open for business
will be process that night. Positive Pay files submitted through
Secure FTP and received by BBVA Compass after 7:00 p.m.
Central Time on a day BBVA Compass is open for business or
on a Saturday, Sunday, or holiday on which BBVA Compass is
not open for business will be processed on the next day BBVA
Compass is open for business.
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