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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 0:18-¢v-61991-BB

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V.

1 GLOBAL CAPITAL LLC, and
CARL RUDERMAN,

Defendants, and

1 WEST CAPITAL LLC,

BRIGHT SMILE FINANCING, LLC,
BRR BLOCK INC.,

DIGI SOUTH LLC,

GANADOR ENTERPRISES, LLC,
MEDIA PAY LLC,

PAY NOW DIRECT LLC, and
RUDERMAN FAMILY TRUST,

Relief Defendants.

WESTERN ALLIANCE BANK’S VERIFIED MOTION TO
OFFSET CASH COLLATERAL TO RECOVER
ITS ATTORNEYS’ FEES AND COSTS
AND INCORPORATED MEMORANDUM OF LAW

Western Alliance Bank, an Arizona banking corporation, successor in interest to Bridge
Bank, National Corporation (“WAB” or “Bank™), pursuant to Southern District of Florida Local
Rule 7.3, respectfully moves for an Order authorizing WAB to offset its cash collateral pursuant
to its contractual rights to recover a total of $303,656.07! in attorneys’ fees and costs incurred in
the above-captioned action. Additionally, and consequently, WAB also seeks an order modifying
this Court’s Freeze Order as necessary to permit the requested offset. In support thereof, WAB

respectfully represents:

! This figure includes the Bank’s fees and costs associated with this Motion, including estimated amounts for
replying to opposition and appearing at an evidentiary hearing, as explained in greater detail in Section III.D below.
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INTRODUCTION

WAB’s pre-Receivership contracts with Bright Smile (collectively the “Banking
Agreements”) provide for the right to offset Bright Smile’s funds for all liability or debt owed by
Bright Smile to the Bank. Specifically, those Banking Agreements expressly provide for such
setoff to pay for the Bank’s attorneys’ fees, costs and expenses incurred in enforcing its contract
rights without prior notice and against any and all accounts of Bright Smile has at the Bank. At
the same time, WAB respectfully acknowledges that its setoff right under the Banking Agreements
is subject to the Freeze Order [ECF No. 13] entered by the Court on or about August 23, 2018 in
this proceeding.

In making this motion (“Motion”), WAB observes that the Court expressly acknowledged
WARB?’s right to seek its attorneys’ fees to which it can demonstrate it is entitled under the Banking
Agreements by motion to the Court. [See ECF No. 162, p. 8, at fn. 3.] Following meet and confer
efforts by WAB’s counsel, the Receiver, through his counsel, disputes the Bank’s right to recover
its attorneys’ fees and costs under the Banking Agreements and challenges the amount sought for
recovery. The Bank’s entitlement to its fees is resolved, however, by the face of the parties’
contracts. Applicable common law doctrine provides additional, independent, support. It is ironic,
meanwhile, that the Receiver would dispute the amount sought where the Receiver’s counsel’s
aggressive actions against the Bank triggered the bulk of WAB’s expenditure of attorneys’ fees in
this case.

WAB respectfully requests, therefore, that the Court enter an Order permitting the Bank to
offset its remaining cash collateral in the Accounts (as defined below) to pay off Bright Smile’s
obligation to WAB in the amount of $303,656.07 for the Bank’s fees and costs incurred in this
matter. The Bank also seeks relief from the Court’s Freeze Order solely as necessary to perform
the Court-approved offset. Finally, in the interests of equity, pending the ruling on this Motion,
WAB requests that the Freeze Order remain in effect with respect to the ACH Collateral, at least

for the amount sought for reimbursement here.
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RELEVANT FACTUAL BACKGROUND

The description of WAB’s banking relationship with Bright Smile has been the subject of
multiple filings with the Court in this action, most recently in its Motion for Comfort Order
Confirming Termination of Banking Agreements (“Motion for Comfort Order”) [ECF No. 77] filed
on or about September 21, 2018. Instead of repeating that description here, the Bank will
summarize the most salient aspects now.

Between January, 2018 and July, 2018, Bright Smile opened and maintained three (3)
accounts at WAB: (i) a Business Checking account ending in 1343, (ii) a Business Checking
account ending in 3270, and (iii) a Business Money Market account ending in 5484 (collectively,
the “Accounts”). (Edwards Decl., § 2.) (Exhibit A). The Accounts are governed by the terms and
conditions set forth in, among other related agreements, (i) a certain written “Deposit Account
Agreement and Disclosure,” revised October 2016 (the “Deposit Account Agreement”), and (ii) a
certain written “Treasury Management Services Agreement and Service Descriptions,” revised
October 2016 (the “Treasury Management Services Agreement,” and collectively with the Deposit
Account Agreement, the “Banking Agreements”) by and between Bright Smile and the Bank. (Id.,
93, Exs. A and B.) As unambiguously stated in the Deposit Account Agreement, “[T]his ... is the
contract that governs [Bright Smile]’s deposit accounts held at Bank.” (Id., Ex. A, p. 1.)

By maintaining the Accounts at WAB and availing itself of the Bank’s deposit and
automated clearing house (“ACH”) processing services, Bright Smile agreed to the terms and
conditions for the Bank’s provision of such services as set forth in the Banking Agreements.

(Edwards Decl., §4.) Those Banking Agreements expressly provide, among other things, that:

e Each Account holder promises to pay, upon demand, any and all debit balances,
fees and charges, reasonable attorneys’ fees and costs and expenses of
collection. (see Edwards Decl. 9 5, Ex. A, pp. 4-5, “Deposit Accounts™);

e Bright Smile grants WAB a security interest in all Accounts other than
fiduciary accounts maintained for the benefit of others to_secure the
repayment of any overdraft or obligation that Bright Smile incurs under
the Banking Agreements (1d., Ex. B, p. 5, §10, “Security Interest”);

e Subject to applicable law, the Bank may exercise its right of setoff or security
interest against any and all of Bright Smile’s Accounts held at WAB (except
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IRA, Keogh and certain fiduciary accounts) without notice, for any liability
or _debt of Bright Smile, whether direct or contingent. (Id., Ex. A, p. 15,
“Right of Setoff™);

e Bright Smile agreed to be liable to Bank, to the extent permitted by law, for any
loss, costs, or expenses (including attorneys’ fees) that WAB may incur as a
result of any dispute or legal proceeding involving Bright Smile’s
Accounts. In fact, Bright Smile “authorize[d] [WAB] to deduct any such
loss, costs, or _expenses from [the] Account[s] without prior notice” to
Bright Smile. (Id., Ex. A, p. 20, “Miscellancous Provisions”) (Emphasis
supplied); and,

e No party’s delay in exercising any right or remedy under the Banking
Agreements will operate as a waiver of such right or remedy, or preclude
the exercise of any right upon a party’s prior, current, or subsequent breach.
(Id., Ex. B, p. 9, § 26, “Waiver”).

Pursuant to the Omnibus Order on Motion for Comfort Order Confirming Termination of
Banking Agreements and Receiver’s Motion to Approve Bright Smile Asset Sale and Purchase

Agreement [“Omnibus Order,” ECF No. 162], Bright Smile transferred its ACH processing out of

the Bank on February 22, 2019. As provided by the Omnibus Order, WAB may continue to hold
the approximately $3,000,000.00 in cash collateral (“ACH Collateral”) for 90 days thereafter, or
until May 23, 2019.

WAB’s ACH Collateral funds are currently held in Bright Smile account ending in 5484.
Further to the Freeze Order in place, WAB confirms that it has taken no action to setoff or

otherwise assert control over these funds of the Receivership Estate. (Edwards Decl.,  6.)

MEMORANDUM OF LAW

I. WAB IS ENTITLED TO RECOVER ITS ATTORNEYS’ FEES
AND COSTS INCURRED UNDER THE BANKING AGREEMENTS

Upon his August 23, 2018 appointment (see ECF No. 12), the Receiver stepped into the
shoes of Bright Smile and therefore is bound by the Banking Agreements. As a result, the express
language of the Banking Agreements that sets forth the terms and conditions for WAB’s agreement
to provide ACH and other services to Bright Smile is binding on the Receiver and the Receivership
estate—including the many provisions set forth above authorizing WAB’s recovery of its
attorneys’ fees and costs.

The general rule is that a receiver acquires no greater rights in property than the debtor had;
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or, put another way, a receiver stands in the shoes of the entity in receivership. See, e.g., Wuliger
v. Mfrs. Life Ins. Co., 567 F.3d 787, 793 (6th Cir. 2009); see also Trigo v. FDIC, 847 F.2d 1499,
1501-02 (11th Cir. 1988) (under Florida law, a receiver steps into the shoes of, and has no rights
separate from, the represented entity). Furthermore, since the receiver takes control and possession
of property of the corporation for whom he serves as a receiver, “any defense which would have
been good against the former may be asserted against the latter.” In re Glob. Grounds Greenery,
LLC, 405 B.R. 659, 666-67 (Bankr. D. Ariz. 2009).

Under this law, the Receiver has the exact same rights that Bright Smile had as of his
appointment. As a result, the express language of the Banking Agreements providing for the
Bank’s recovery of its attorneys’ fees and costs binds the Receiver and the Receivership estate.
The provisions quoted above, therefore, establish the Bank’s contractual entitlement to recover its
fees and costs now.

The common law doctrine of the State of Arizona, which governs the Banking Agreements,
further supports this result. The Arizona Revised Statutes expressly acknowledge “the banker’s
general common law lien or right of setoff against indebtedness owing in deposit accounts.” See
AZ ST § 47-4210, Uniform Commercial Code Comment No. 1. Arizona law also permits the
Bank to recover it fees incurred with respect to the instant Motion and any related litigation. DRK
Photo v. McGraw-Hill Glob. Educ. Holdings LLC, No. CV-16-04536-PHX-DJH, 2019 U.S. Dist.
LEXIS 18082, at *16, (D. Ariz. Feb. 5, 2019) (“Recoverable attorney’s fees may include fees
incurred while doing work on the underlying merits of the action (‘merits fees’) as well as fees
incurred while pursuing merits fees (‘fees-on-fees’).”) (quoting Thompson v. Gomez, 45 F.3d 1365,
1366 (9th Cir. 1995)); Lexington Ins. Co. v. Scott Homes Multifamily Inc., No. CV-12-02119-
PHX-JAT, 2016 U.S. Dist. LEXIS 128806, at *43 n.12 (D. Ariz. Sep. 21, 2016) (“The amount
Defendants have requested also includes reasonable attorneys’ fees incurred in prosecuting this
fee request. Under Arizona law, reasonable attorneys’ fees incurred in preparing the fee application
are recoverable.”) (internal quotation marks and citation omitted). Thus, both the Banking

Agreements and the applicable common law doctrines support the Bank’s recovery of its fees and
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costs in this proceeding.

III. INFORMATION REQUIRED BY LOCAL RULE 7.3

Under Local Rule 7.3, WAB provides the following required information:

A. Timing and Basis for Award of Attorneys’ Fees and Costs

WAB filed this Motion well in advance of May 23, 2019, the 90th day following the date
that Bright Smile transferred its ACH processing out of the Bank (or February 22, 2019). As such,
the Bank still holds the ACH Collateral against which it seeks to exercise its setoff right. WAB is
entitled to recover its attorneys’ fees under the Banking Agreements and applicable common law
doctrine detailed above, as well as Southern District of Florida Local Rule 7.3.

B. Amount of Fees and Costs

WAB enlisted the assistance of three law firms in this matter: its long-time counsel in San
Jose, Hopkins & Carley; the Tabas & Soloff firm with whom the Bank and Hopkins & Carley had
worked with on other matters; and the White & Case law firm, whom was brought in after Tabas
& Soloff determined it could no longer assist the Bank in this matter.

The total amount of attorneys’ fees and costs for all work performed by local counsel Tabas
& Soloff on the Bank’s behalf in this action is $11,606.88.

The total amount of attorneys’ fees and costs for all work performed by local counsel White
& Case, LLP on the Bank’s behalf in this action is $84,525.00.

The total amount of attorneys’ fees and costs for all work performed by California counsel,
the law firm of Hopkins & Carley, ALC, on the Bank’s behalf in this action is $207,524.19.

Accordingly, the Bank seeks a total award of $303,656.07 for its fees and costs incurred
under the Banking Agreements.

Because WAB was unable to resolve this Motion with the Receiver without court
intervention, WAB submits as Exhibit B the Declaration of Sean Santini, Esq. relating to the
reasonableness of the Bank’s fee request.

C. Terms of Applicable Fee Agreement

Tabas & Soloff, White & Case, LLP and Hopkins & Carley, ALC (collectively, the
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“Firms,” and individually, a “Firm”) each bills WAB for the time spent by each firm’s attorneys
and legal professionals at specified hourly rates. Each Firm submits invoices for its services and,
in each case, those invoices are due upon receipt. (Edwards Decl., at 4 7.)

D. Description of Timekeepers and Tasks

The table below provides the following information for each Firm’s services to the Bank
in this action: (1) the identity of each timekeeper for whom the Bank now seeks fees; (2) the

number of hours expended by each timekeeper; and (3) each timekeeper’s hourly rate:

Tabas & Soloff

TIMEKEEPER HOURS 2018 RATE FEES
Joshua D. Silver .60 $350.00 $ 210.00
Joel L. Tabas 11.70 $625.00 $ 7.312.50
Michael K. Northrop 2.20 $500.00 $ 1,100.00
Stacey F. Soloff 6.00 $450.00 $ 2,700.00
20.50 TOTAL FEES $11,322.50
TOTAL COSTS $ 284.38
TOTAL SOUGHT $11,606.88
White & Case
TIMEKEEPER HOURS 2018 RATE FEES
James N. Robinson 43.80 $755.00 $ 33.069.00
Mabhalia Cole 40.60 $475.00 $ 19,285.00
Dalgys Estrabao 1.20 $185.00 $  222.00
85.60 $ 52,576.00
2019 RATE FEES
James N. Robinson 12.10 $815.00 $ 9.861.50
Mabhalia Cole 8.40 $565.00 $ 4,746.00
Dalgys Estrabao 20 $220.00 $ 44.00
M. Rivera .10 $225.00 $ 22.50
20.80 $ 14,674.00
MARCH AND $ 17,125.00
APRIL FEES AND
EST. FOR REPLY
AND HEARING ON 25.00
THIS MOTION
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TOTAL HOURS 131.40

TOTAL FEES $ 84,375.00
TOTAL COSTS $ 150.00
TOTAL SOUGHT $ 84,525.00

Hopkins & Carley

TIMEKEEPER HOURS 2018 RATE FEES

Stephen J. Kottmeier 1.90 $508.50 $  966.15

Jay M. Ross 40.80 $504.00 $ 20.563.20

Monique Jewett-Brewster | 156.80 $382.50 $ 59,976.00

Mariellen S. Facchino 33.60 $265.50 $ 8.920.80

Neelam Nandra 8.00 $121.50 $ 972.00
241.10 $ 91,398.15

2019 RATE FEES

Jay M. Ross 22.70 $535.50 $ 12,155.85

Monique Jewett-Brewster | 89.70 $445.50 $ 39.961.35

Mariellen S. Facchino 29.00 $292.50 $ 8.482.50

Neelam Nandra .20 $126.00 $ 25.20

Jeffrey Catancio 10.60 $292.50 $ 3.100.50

Danny Zepeda 1.90 $247.50 $ 470.25
155.30 $ 64,730.25

TOTAL HOURS 396.40

TOTAL FEES $ 155,593.80

TOTAL COSTS $ 91.242

TOTAL THROUGH $ 155,685.04

FEBRUARY 2019

MARCH 2019 (EST.) $ 21,850.65

EST. HEARING FEES $ 29,984.00

(Including Attorney

Fees, Expert

Preparation, and

Roundtrip Travel)

TOTAL REQUESTED $207,524.19

Biographical information explaining each Tabas & Soloff timekeeper’s experience and

qualifications is attached as Composite Exhibit C. Biographical information explaining each

2 Excluded from this amount are costs totaling $922.64 for flight and hotel expenses associated with the hearing on
the Receiver’s Motion for an Emergency Order to Show Cause for Contempt against the Bank.
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White & Case timekeeper’s experience and qualifications is attached as Composite Exhibit D.
Biographical information explaining each Hopkins & Carley timekeeper’s experience and
qualifications is attached as Composite Exhibit E.

E. Invoices

Descriptions of the tasks performed by Tabas & Soloff in connection with this action are
provided in Tabas & Soloff’s invoices, attached as Exhibit F. Descriptions of the tasks performed
by White & Case in connection with this action are provided in White & Case’s invoices, attached
as Exhibit G. Descriptions of the tasks performed by Hopkins & Carley in connection with this
action are provided in Hopkins & Carley’s invoices, attached as Exhibit H. The Firms have
redacted only those entries necessary to preserve privilege and reflecting time for which the Bank
does not seek a recovery.

F. Verification

This Motion has been verified below by Lori Edwards, Executive Vice President, Special
Assets Group, at WAB, to whom the bills were rendered.

G. Certification of Conference / WAB’s Compliance With Local Rule 7.3

After serving a draft of this Motion on April 5, 2019 as required by Local Rule 7.3 (Exhibit
I), the undersigned, James N. Robinson, Esq., on April 19, 2019 conferred in person with Gary
Freedman, Esq., counsel for the Receiver, and again by telephone on April 26, 2019. Despite the
parties’ good faith efforts, the parties were unable to reach any agreement. As will be set forth in
the Receiver’s Response, the Receiver is taking the position, among others, that the Banking

Agreements are not enforceable and that the Bank is not entitled to recover its fees in this matter.

CONCLUSION

The Banking Agreements and applicable common law doctrine grant WAB the express
right to offset the ACH Collateral in the Accounts to recover its attorneys’ fees and costs incurred
in this proceeding in the total amount of $303,656.07. Pursuant to Local Rule 7.3, the Court should
grant this motion and enter an Order (i) awarding WAB its attorneys’ fees and costs in the amount

0f $303,656.07, and (ii) giving WAB relief from this Court’s Freeze Order for the express purpose
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of effecting its offset of the cash collateral. Finally, to preserve WAB’s rights in the ACH
Collateral, WAB respectfully requests that the Freeze Order remain in full force and effect with
respect to the ACH Collateral at least in the amount sought herein until the Court rules on this
Motion.

REQUEST FOR HEARING

Pursuant to Local Rule 7.1, WAB respectfully requests that the Court schedule a hearing
on this Motion. WAB believes a hearing would be helpful to the Court to hear testimony regarding
the amount of time expended by the Bank in this case as a direct result of actions undertaken by
the Receiver, which the Bank respectfully submits were excessive and which contributed to the
majority of the fees requested here. WAB estimates the time necessary for a hearing on this Motion
— which WAB expects would include testimony from expert witnesses — to be between one half-

day and one full day.
Dated: April 29,2019 Respectfully Submitted,

By:/s/ Monique D. Jewett-Brewster

Monique D. Jewett-Brewster
California Bar No. 217792
HOPKINS & CARLEY

70 S. First St.

San Jose, CA 95113

Telephone: (408) 286-9800
Facsimile: (408) 998-4790
Email: mjb@hopkinscarley.com
Admitted Pro Hac Vice

— AND-

WHITE & CASE LLP

James N. Robinson

Florida Bar No. 608858

Mahalia A. Cole

Florida Bar No. 98913

200 South Biscayne Boulevard, Suite 4900
Miami, FL 33131-2352
Telephone: (305) 371-2700
Facsimile: (305) 358-5744
Email: jrobinson@whitecase.com
Email: mahalia.cole@whitecase.com

Counsel for Western Alliance Bank
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing was served on this

29th day of April, 2019, on all counsel of record identified on the attached Service List via

transmission of Notices of Electronic Filing generat

ed by CM/ECF.

By: /s/ James N. Robinson

Ja

SERVICE

mes N. Robinson

LIST

** ALL RECIPIENTS WERE

SERVED VIA CM/ECF

SECURITIES AND EXCHANGE COMMISSION
Miami Regional Office

801 Brickell Avenue, Suite 1800
Miami, Florida 33131

Robert K. Levenson

Chris Martin

Senior Trial Counsel
levensonr@sec.gov
martinc(@sec.gov

Telephone: 305.982.6300
Facsimile: 305.536.4154

MARCUS NEIMAN & RASHBAUM LLP
2 South Biscayne Boulevard

Suite 1750

Miami, Florida 33131

Jeff Marcus

jmarcus@mnrlawfirm.com

Telephone: 305.400.4262

Attorneys for Defendant Carl Ruderman

GREENBERG TRAURIG, LLP

333 S.E. 2nd Ave., Suite 4400

Miami, FL 33131

Paul J. Keenan Jr.

keenanp@gtlaw.com

Telephone: 305.579.0500

Attorneys for Defendant 1 Global Capital, LLC and
Relief Defendant 1 West Capital, LLC

NELSON MULLINS BROAD AND
CASSEL

One Biscayne Tower, 21% Floor

2 S. Biscayne Boulevard

Miami, FL 33131

Gary M. Freedman

gary freedman@nelsonmullins.com
Dan Newman
dan.newman@nelsonmullins.com
Telephone: 305.373.9449
Attorneys for Receiver Jon A. Sale
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 0:18-cv-61991-BB

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V.

1 GLOBAL CAPITAL LLC, and
CARL RUDERMAN,

Defendants, and

1 WEST CAPITAL LLC,

BRIGHT SMILE FINANCING, LLC,
BRR BLOCK INC,,

DIGI SOUTH LLC,

GANADOR ENTERPRISES, LLC,
MEDIA PAY LLC,

PAY NOW DIRECT LLC, and
RUDERMAN FAMILY TRUST,

Relief Defendants.

DECLARATION OF LORI EDWARDS IN SUPPORT OF WESTERN ALLIANCE

BANK’S VERIFIED MOTION TO OFFSET CASH COLLATERAL TO RECOVER

ITS ATTORNEYS’ FEES AND COSTS AND INCORPORATED MEMORANDUM
OF LAW

I, Lori Edwards, declare the following under penalty of perjury:

I. I am employed by Western Alliance Bank, an Arizona banking corporation
(“*WAB?” or the “Bank”) in the capacity of Executive Vice President, Special Assets Group, at its
office located in San Jose, California. 1 make this declaration in support of Western Alliance
Bank’s Verified Motion to Offset Cash Collateral to Recover its Atiorneys’ Fees and Costs and
Incorporated Memorandum of Law (“Motion”). The facts stated in this declaration are true of my
own personal knowledge, except as to any matters stated on information and belief, and as to those
matters, I am informed and believe them to be true. If called as a witness in this matter, I could

and would completely testify to the matters set forth below.
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2. Between January, 2018 and July, 2018, Bright Smile Financing, LLC (“Bright
Smile”) opened and maintained three accounts at WAB: (i) a Business Checking account ending
in 1343, (ii) a Business Checking account ending in 3270, and (iii) a Business Money Market
account ending in 5484,

3. These accounts are governed by the terms and conditions set forth in, among other
related agreements, (i) a certain written “Deposit Account Agreement and Disclosure,” revised
October 2016 (the “Deposit Account Agreement”), and (ii) a certain written “Treasury
Management Services Agreement and Service Descriptions,” revised October 2016 (the “Treasury
Management Services Agreement,” and collectively with the Deposit Account Agreement, the
“Banking Agreements”) by and between Bright Smile and the Bank. A true and correct copy of
the Deposit Account Agreement is attached hereto as Exhibit A. A true and correct copy of the
Treasury Management Services Agreement is attached hereto as Exhibit B.

4. By maintaining the Accounts at WAB and availing itself of the Bank’s deposit and
automated clearing house (“ACH”) processing services, Bright Smile agreed to the terms and
conditions for the Bank’s provision of such services as set forth in the Banking Agreements.

5. For example, the Banking Agreements expressly provide that:

(a) Each Account holder promises to pay, upon demand, any and all debit
balances, fees and charges, reasonable attorneys’ fees and costs and
expenses of collection. (See Ex. A hereto, pp. 4-5, “Deposit Accounts”);

(b) Bright Smile grants WAB a security interest in all Accounts other than
fiduciary accounts maintained for the benefit of others to_secure the
repayment of any overdraft or obligation that Bright Smile incurs
under the Banking Agreements (See Ex. B hereto, p. 5, §10, “Security
Interest™);

(©) Subject to applicable law, the Bank may exercise its right of setoff or
security interest against any and all of Bright Smile’s Accounts held at
WAB (except IRA, Keogh and certain fiduciary accounts) without notice,
for any liability or debt of Bright Smile, whether direct or contingent.
(See Ex. A hereto, p. 15, “Right of Setoff™);

(d)  Bright Smile agreed to be liable to Bank, to the extent permitted by law, for
any loss, costs, or expenses (including attorneys’ fees) that WAB may incur
as a result of any dispute or legal proceeding involving Bright Smile’s
Accounts. In fact, Bright Smile “authorize[d] [WAB] to deduct any such
loss, costs, or expenses from [the] Account[s] without prior notice” to
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TREASURY MANAGEMENT
SERVICES AGREEMENT AND SERVICE DESCRIPTIONS

Revised October 2016
TM-700
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GENERAL TERMS

1. Definitions. Unless otherwise defined herein, all capitalized
terms shall have the meaning provided in the Glossary.

2. Agreement; Service Descriptions.

a. Reference to Agreement. Any reference to the Agreement
shall be deemed to include this Treasury Management
Services Agreement, the Setup Form, the respective
Service Descriptions, and the Supporting Documents,
unless otherwise stated. The Agreement applies between
the Company and Bank.

b. Services. Company has engaged Bank to perform the
Services more specifically described in the following, as
updated from time to time: (i) the Agreement, (ii) the
Service Descriptions and (iii) Supporting Documents. This
Agreement and each Service Description may include
exhibits, appendices, schedules or similar materials, which
form a part of the Agreement and Service Description,
respectively. This Agreement applies to and governs: (i)
any Service Company may use, whether or not the specific
Service was selected on the Setup Form or written service
request; and (ii) any and all Company accounts with Bank
that use any cash management services described in the
Agreement, whether or not Company has formally
designated the accounts on the Setup Form.

c. Acceptance. Unless otherwise agreed, this Agreement
including the Service Descriptions and Supporting
Documents will be deemed accepted by Company upon
provision by Bank of a Service. The terms and conditions
of the Agreement will apply to the Services and the
Accounts which access the Services, in addition to the
account deposit terms and conditions otherwise applicable
to Company’s accounts with Bank, including but not
limited to the Deposit Account Agreement and Disclosure.

d. Order of Precedence. Unless otherwise provided, to the
extent any provision of this Agreement conflicts with a
Service Description, the Service Description will control.
To the extent any term or provision of this Agreement
conflicts directly with any term or provision of Company’s
deposit account terms and conditions or the Supporting
Documents, the provision of this Agreement (including any
Service Description) will control.

e. Deposit Account Agreement and Disclosure and Transfers.
All transfers to and from an Account will be subject to the
terms and conditions applicable to the Account as set forth
in the Deposit Account Agreement and Disclosure
governing the Account, including but not limited to transfer
limitations, as amended by the Agreement.

f.  Service Change Requests. Any addition, deletion or change
to the Setup Form for any Service requested by the
Company must be submitted in a form acceptable to the
Bank, and no such requested addition, deletion or change
will become operative or effective until the Bank confirms
to Company that such addition, deletion or change has been
implemented.

g. Service Descriptions. The terms and conditions of
individual Service Descriptions apply only to the extent
Company utilizes the Services contemplated in that
particular Service Description.

3. Company Rights. Subject to the terms of this Agreement and
each applicable Service Description, Bank hereby grants
Company a non-exclusive, non-transferable right to access and
use the Services in connection with Company's own business
operations in accordance with the Supporting Documents.
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Without limiting the generality of the foregoing, Company
agrees not to (a) make the Services available or allow use of the
Services in a computer bureau service business, or on a
timesharing basis, or (b) otherwise disclose or allow use of the
Services by or for the benefit of any third party.

Security Procedures; Communications.

a.

Company and Bank may agree to Security Devices
designed to verify the authenticity (but not errors in
transmission or content, including discrepancies between
Account names and numbers) of Communications. In this
regard, application of the procedures and Security Devices
to authenticate a Communication will be collectively
referred to as the “Security Procedures” in the Agreement.
If Bank takes any action not provided in the Security
Procedures in connection with any Communication, such
additional action shall not be deemed to become part of the
procedures.

Before using a Service and/or before sending a
Communication to Bank, Company will review the
Security Procedures and determine whether they will
provide a commercially reasonable method for verifying
whether a Communication is that of Company. As part of
the review, Company will consider the size, type and
frequency of Communications Company will make or
anticipates making, along with such other factors as
Company may deem relevant or appropriate.

i. Commercially Reasonable Procedures. If the
size, type or frequency of Communications made
by Company changes such that the Security
Procedure in use by Company no longer provide
a commercially reasonable method of providing
security against unauthorized Communications,
Company shall promptly notify Bank. Company
agrees that Bank will use the Security Procedures
to verify the authenticity of Communications, but
that the Security Procedures are not designed to
and are not used for the purpose of detecting
errors.

ii. Supplemental Security Devices. Bank may offer
to Company or require Company to use
additional authentication tools or methods from
time to time (for example, challenge questions
and phrases for employees). If Company chooses
not to implement supplemental authentication
tools, Company’s access to some or all of the
Services may be limited. Company’s continued
use of any modified Security Procedures will
evidence Company’s agreement that the modified
Security Procedures are commercially reasonable
for Company.

iii. Company Responsible for Verified
Communications, Even if Unauthorized. If Bank
acts on a Communication in compliance with the
Security Procedures, then Company will be
obligated on the Communication and it will be
treated as Company's Communication, whether
or not authorized by Company.

iv. Company Also Responsible for Communications
Actually Authorized. If a Communication is
received by Bank and was authorized by
Company, Company will be obligated to pay the
amount of the Communication whether or not
Bank complied with such Security Procedures
with respect to that Communication and whether
that Communication was erroneous in any respect
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or that error would have been detected if Bank

had complied with the Security Procedures.
Each time Company makes a transfer or payment with a
Service, Company agrees and warrants that the security
procedures established in accordance with this Agreement
are commercially reasonable.
Company will use and safeguard the Services, Security
Devices, Security Procedures, Supporting Documents, and
the Software (if applicable) in accordance with the
Agreement. In connection with Company’s safeguarding
obligations, Company will implement and maintain
physical, technical, and administrative controls and
procedures sufficient to prevent impermissible or
unauthorized access to or use of any Service, Supporting
Document, Security Device or procedure.
Company assumes all risks associated with disclosure of
any Security Device to its employees. Company agrees to
limit disclosures of Security Devices to those employees or
agents it will authorize to access the Services on
Company’s behalf, or who have a specific need to know.
Company agrees to follow all requirements and guidance
that may be outlined in the Supporting Documents,
including but not limited to password change policies and
practices. Without limiting the foregoing, Company further
agrees to require Authorized Representatives to create new
passwords at reasonably frequent periods, based on
Company's assessment of the security requirements
appropriate for the Services utilized by Company.
Company agrees to promptly change security codes and
level of authority, as applicable, in the event of any change
in personnel or when reasonably prudent to do so.
The Service Description and/or Supporting Documents for
each Service shall describe the various means by which the
Company may communicate with Bank in connection with
such Service.  Those means may include, without
limitation, the use of computer software ("Software™)
licensed or sublicensed by Bank to Company ("License")
or the use of an Internet connection. To the extent any of
the Services involve the Bank having granted Company
Software License usage rights, such grant shall be a non-
exclusive, non-transferable right to access and use the
Service in connection with Company's own business
operations in accordance with the Supporting Documents.
Without limiting the generality of the foregoing, Company
agrees not to (a) make the Service available or allow use of
the Service in a computer bureau service business, or on a
timesharing basis, or (b) otherwise disclose or allow use of
the Service by or for the benefit of any third party. If
applicable, Company shall select on the Setup Form for a
particular Service a means of communicating with Bank in
connection with that Service (each a "Communication
Link™). Multiple Communication Links may be selected
for certain Services, as more specifically described in the
Service Description and/or Supporting Documents.
Information and instructions may be sent and received by
Company through those Communication Links.
Bank may act on a Communication by reference to the
Account number only, even if the name on the Account is
also provided. Furthermore, any Communication received
by Bank will be treated as Company’s, and will bind
Company, notwithstanding Bank did not verify the
authenticity of the Communication, if the Communication
is delivered to Bank directly or indirectly by any
Authorized Representative, or if Company would otherwise
be legally bound by the Communication, regardless of
whether any loss to Company would have been prevented
had Bank verified the authenticity of the Communication.
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h.

Bank is not obliged to act on a Communication that is not
transmitted in accordance with the Security Procedures.
Bank may act, at its sole discretion, on an incomplete
Communication, including but not limited to if in Bank's
reasonable opinion, it contains sufficient information. Bank
has no duty to discover, and shall not be liable for, errors or
omissions made by the Company or the duplication of any
Communication by the Company.

Bank may delay or refuse to process any requested Service.
Bank may do so for any reason or for no reason. Bank may
provide notice to Company, but is not obligated to do so.
Bank may delay or refuse processing, for example, if: (i)
processing would or may exceed the available funds in
Company’s affected Account; (ii) the Communication is
not authenticated to Bank’s satisfaction or Bank believes it
may not have been authorized by Company; (iii) the
Communication contains incorrect, inconsistent,
ambiguous, or missing information; (iv) processing would
or may involve funds which are subject to lien, security
interest, claim, hold, dispute, or legal process prohibiting
withdrawal; (v) processing would or may cause a violation
of any laws or rules applicable to Company or to Bank; or
(vi) for any other reason under this Agreement. In addition,
Bank shall be excused from failing to transmit or delay in a
requested Service if such transmittal would result in Bank’s
having exceeded any limitation upon Bank’s intra-day net
funds position established pursuant to present or future
Federal Reserve guidelines or in Bank’s reasonable
judgment otherwise violating any provision of any present
or future risk control program of the Federal Reserve or any
rule or regulation of any other U.S. governmental
regulatory authority. Company agrees that Bank will have
no liability to Company or to any other person for any loss,
damage or other harm caused by or arising out of any such
delay or refusal.

If the Company informs Bank that it wishes to recall,
cancel or amend a Communication after it has been
received by Bank, Bank may, but will not be required to,
use its reasonable efforts to assist the Company to do so,
but shall not be liable for any loss, cost or expense suffered
by the Company if Bank does not, or is unable to, amend,
cancel or recall that Communication. The Company hereby
agrees to indemnify Bank against any loss, liability, claim
or expense (including legal fees) it may incur in connection
with assisting the Company to recall, cancel or amend a
Communication.

Company assumes the sole responsibility for providing
Bank with accurate transaction information in the form and
format that Bank requires. Bank is not responsible for
confirming such information, or for failing to detect and
reject duplicate Communications. If Company provides
Bank with a Communication that is incorrect in any way,
Company agrees that Bank may charge Accounts for the
transaction whether or not the error could have been
detected by Bank. Bank is not obligated to detect errors in
Company’s transfer or payment instructions.

Any person identified by Company in the Supporting
Documents or so designated by any subsequent written
notice delivered to Bank may receive information,
communications and notices regarding the Services, and is
authorized to transact all business, make all agreements and
sign and deliver all documents in connection with the
Services. If the identity of such a person changes,
Company will promptly notify Bank in writing. Bank will
have a reasonable time after receipt of a notice or other
communication to act on it.
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Equipment and Software. Unless otherwise provided in the
Agreement, Company is responsible for providing and
maintaining any equipment that is necessary for the Services,
such as telephones, terminals, modems and computers.
Company agrees to use equipment that is compatible with
Bank’s programs, systems and equipment, which Bank may
change from time to time. Bank assumes no responsibility for
the defects or incompatibility of any computers or software that
Company uses in connection with the Services, even if Bank has
previously approved their use. BANK MAKES NO
WARRANTY, EXPRESS OR IMPLIED, IN LAW OR IN
FACT, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE
OR OF MERCHANTABILITY, WITH RESPECT TO THE
SERVICES OR EQUIPMENT. Company agrees to notify Bank
promptly if any Bank-provided Equipment becomes defective.
Bank’s sole responsibility (if any) in such instances will be to
use best efforts to repair or replace the defective Equipment.
Company agrees to comply with the terms of any Software
License(s) provided to Company in connection with the
Services. Company may not transfer, distribute copy, reverse
compile, modify or alter such Software. Unless otherwise
agreed by Bank in writing, the computer programs, Service
guides, Security Procedures, equipment, Software and systems
provided to Company in connection with the Services represent
Bank’s proprietary property and must be returned to Bank upon
request. Bank and/or its suppliers retain all right, title and
interest in and to the intellectual property rights associated with
the Services, and Equipment provided. Company’s license to
use the Equipment will end with the termination of this
Agreement or upon Bank’s prior notice. Company may not use
or move the Equipment outside the United States without
Bank’s written consent. Further, Company may not use the
Equipment in a service bureau, time-sharing or outsourcing
capacity.

Company Representations. Company represents and warrants to

Bank that:

a. It is duly organized and validly existing, and is in good
standing in every jurisdiction where required;

b. It has the authority to execute and deliver the Setup Form;

c. The officers executing and delivering the Agreement and
the Setup Form for and on behalf of Company, are duly
authorized to do so;

d. Any consent, authorization or instruction required in
connection with the Agreement and each Service
Description has been provided by any relevant third party;
Bank may rely upon the authority of each Authorized
Representative for all purposes until Bank has received
written notice acceptable to it of any change from an
Authorized Representative and Bank has had a reasonable
time to act thereon (after which time it shall rely upon the
changed version);

e. Any act required by any relevant governmental or other
authority in connection with the Agreement has been or
will be done (and will be renewed if necessary);

f. It fully complies with Regulation GG and is not engaged in
any activities that Regulation GG defines as “unlawful
Internet gambling” nor does it accept payments in
connection with the participation of another person in
unlawful Internet gambling;

g. Its performance of the Agreement and use of the Services
will not violate any applicable law, regulation or other
requirement;

h.  The Agreement is a legal, valid and binding obligation;
Bank, in accepting the Agreement, is acting and relying
upon the foregoing representations and warranties; and
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10.

11.

i.  Unless otherwise agreed to in writing by Bank, the
Accounts established by Company with Bank and the
Services Company establishes or uses in connection with
the Accounts will only be used for business purposes and
not for personal, family or household purposes.

Compliance with Law. Company shall comply with all laws,
rules, and regulations applicable to Company, to Company’s
business and operations, and to the Services, including without
limitation, Regulation CC, the Uniform Commercial Code, as
adopted by the State of Arizona and any rules established by an
applicable network, and the prohibitions applicable to illegal
Internet gambling. Company shall have the responsibility to
fulfill any compliance requirements or obligations that Bank
and/or Company may have with respect to the Services under all
applicable U.S. federal and state laws, regulations, rulings,
including sanction laws administered by the Office of Foreign
Assets Control, and other requirements relating to anti-money
laundering, including but not limited to, the federal Bank
Secrecy Act, the USA PATRIOT Act and any regulations of the
U.S. Treasury Department to implement such Acts, as amended
from time to time.

Delayed Processing. In addition to any allowances provided to
Bank in any other agreement Bank has with Company,
Company agrees that Bank may delay posting of an inbound
credit to Account(s), or delay the processing of an outbound
transaction, when the delay is due to a suspicion that the
transaction may be in violation of applicable law, or the
transaction is otherwise under review by Bank.

Account Designations. For certain Services, Company may be
required to designate one or more Accounts to facilitate the
particular Service. If one or more Accounts must be designated,
they will be reflected in the Supporting Documents. However,
Company understands that this Agreement will govern any and
all Account for which Company uses any of the Services,
whether or not the Account(s) have been formally designated as
linked in the Agreement.

Security Interest. Company grants Bank a security interest in
Accounts (other than fiduciary accounts maintained for the
benefit of others) to secure the repayment of any overdraft or
obligation that Company incurs under the Agreement. The
security interest provided under the Agreement is in addition to
any other security interest Bank may have in Accounts or other
assets.

Reserve Account. Company agrees that it will, if requested by
Bank at any time, establish one or more reserve accounts to be
maintained with Bank in type (including time deposits) and
amount satisfactory to Bank, to serve as collateral for and to
secure Company’s obligations to Bank under the Agreement.
Bank may restrict or prohibit Company’s access to any reserve
account(s) and the funds on deposit in them, and may hold such
accounts following termination of the Agreement for a period of
time sufficient to protect us against loss (including loss due to
returned items or Entries). Bank may increase or decrease the
required reserve account amount from time to time, upon notice
to Company. Company agrees to provide immediately available
funds to cover a reserve amount requested by Bank. In addition,
Bank may transfer funds from another account of Company, or
use funds payable to Company or owed by Bank to Company
under the Agreement or due to a Service, and credit such funds
to a reserve account if a deficiency exists between the available
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12.

13.

14,

funds in Company’s reserve account(s) and the amounts
specified by Bank as the required reserve amount.

Sufficient Funds. Company agrees to maintain sufficient
available funds (as determined under Bank's funds availability
policy) in Accounts to cover all transactions requested through
the Service and applicable fees, or such higher amounts as Bank
may specify from time to time. Company acknowledges that
Bank does not control intermediary banks, including
intermediary banks chosen by Bank, and that Bank does not
control whether intermediary banks deduct fees as part of the
processing of transfer requests. Company agrees that
Company's funds may be held by Bank for a period of time
during the term of a Service Description and following
termination of the Services, to protect Bank against any possible
losses relating to the use by Company of the Services. If Bank
does hold funds, Bank may treat the held funds as not available
for other purposes, and reject other transactions (for example,
checks or other transfer instructions) in any order Bank chooses.
Bank may, at its sole discretion, allow overdrafts/overlimits or
negative balances, but Bank also may discontinue the practice at
any time with or without prior notice to Company. Bank may
prevent or reverse any payments or other service in any order
that Bank chooses as a means of preventing or recovering any
overdrafts or other exposures. If Company does not have
sufficient or available funds or credit in an Account for which a
particular transaction was requested, Bank may charge any
account of Company held at Bank to cover the cost of the
transaction as well as any corresponding fees. Alternatively,
and at Bank’s sole discretion, Bank may overdraw Company’s
accounts and Company may be charged an overdraft or other fee
(such as fees for returned checks or other electronic items).
Accordingly, Company agrees to immediately pay Bank such
overdraft or other fees. Company's obligation to pay Bank
remains immediately due and payable whether or not the
rejected, returned or adjustment entry was processed in
accordance with any requirement of any applicable laws or rules
applicable to any party other than Bank and notwithstanding
Bank or Company may have a claim against another third party
for breach of the applicable laws or rules. Nothing in the
Agreement shall be construed as Bank’s commitment or
obligation to lend Company money.

Transaction Limits and Safequards. Company agrees not to
exceed the transaction limits we establish from time to time for
any Account or Service. Company will not allow anyone to
initiate transactions on its behalf without proper supervision and
adequate safeguards. Company agrees to review pending
instructions prior to their submission to ensure they are
complete, accurate and properly authorized.

Fees. Company agrees to pay Bank the fees prescribed in
Bank’s current Fee Schedule. Unless other arrangements are
made for payment of the fees, Bank will automatically debit any
account maintained by Company with Bank in the amount
thereof. Even in the event that the amount owing bears a rate of
interest, Company continues to be immediately obligated to
Bank to repay the amount in full. Bank does not in any way
extend credit to Company under this Agreement. Bank may
amend the Service pricing from time to time. Certain prices are
subject to change without prior notice (see applicable Fee
Schedule for details). Special or additional Services performed
at Company’s request may be subject to additional terms and
fees. If Accounts are analyzed, Company may be able to use
available earnings credit to offset certain Service charges. If
analyzed Accounts contain funds belonging to third parties,
Company represents that use of any related earnings credit is not
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limited by law, regulation or agreement with such third parties,
and that Company has the requisite authorization from such
third parties for such use. In addition to the Service fees,
Company agrees to pay all taxes, tariffs and assessments levied
or imposed by any government agency in connection with the
Services, the Agreement, and/or the Software or equipment
made available to Company (excluding any income tax payable
by Bank). Company is also responsible for the costs of any
communication lines and any data processing charges payable to
third parties. If Company is required by the laws of any relevant
jurisdiction to make any deduction or withholding from any
fees, interest or other amounts, on account of tax or other
charges, the Company shall withhold the same and pay it to the
relevant authority, and shall pay Bank such additional amount as
may be necessary to ensure Bank receives an amount equal to
the amount it would have received had no such deduction been
made.

15. Notices.

a. General Requirements. Except as otherwise provided in
the Agreement, all notices and other communications by
Company to Bank shall be in writing and, addressed to:

Western Alliance Bank

Attn: Treasury Management Client Support
One East Washington Street, Suite 2500
Phoenix, AZ 85004

or at such other address as Bank may specify in writing.
Notices to Company may be mailed or sent to Company
electronically at the statement, email or mailing address
shown for Company in Bank’s deposit or Service records.
Any notice or communication to Bank will be effective
when Bank has actually received, and has had a reasonable
time to act on it. Any notice or communication to Company
will be effective when sent by Bank, or as otherwise stated
in the notice or communication. Company further
acknowledges and agrees that certain notices and
communications may be provided to Company by
telephone, facsimile or electronic transmission at the
telephone number, facsimile number or other location or
number as shown on Bank's records.

b. Reliance. Bank may rely on all notices, instructions and
other communications sent to Bank via facsimile or
electronic transmission as though they are originals.
Without limiting the foregoing, Bank is entitled to rely on
any notice, communication or instruction believed by it in
good faith to be genuine or to have been signed or
authorized by an Authorized Representative of Company.

c. Errors; Unauthorized Transactions; Other Notices.
Company will inspect all information provided by Bank in
connection with the Services. Company agrees to promptly,
by telephone and in writing, notify Bank of (i) any errors in
such information or any discrepancies between its records
and the information, statements or confirmations of
transactions provided by Bank or otherwise made available
to Company. If Company fails to notify Bank of any such
error or discrepancy within fifteen (15) days of the date on
which such information is received by or otherwise made
available to Company, then Company agrees that Bank will
not be liable for any losses resulting from Company's
failure to give such notice or any resulting loss of interest
relating to any funds transfers. If Company fails to notify
Bank of any such error or discrepancy within one (1) year
of the date on which such information is received by or
otherwise made available to Company, then Company shall
be precluded from asserting such error or discrepancy
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against the Bank. Notwithstanding the foregoing, Bank
reserves the right to, in its sole discretion, adjust transaction
records for good cause after the expiration of said one (1)
year period.

Change in Business. Company agrees to provide Bank
with at least thirty (30) days’ advance notice of: (i) any
material (twenty percent (20%) or greater) change in
Company’s ownership; (ii) any material change in the type,
scope or nature of Company’s business; or (iii) any
anticipated increase (twenty percent (20%) or greater) in
the amount or volume of Company’s ACH transactions
over the preceding calendar quarter (if applicable).

16. Limitation on Liability; Indemnification.

a.

Bank’s duties and responsibilities shall be limited to those
set forth in this Agreement. In no event shall Bank be
liable for: (i) any punitive, indirect, consequential or special
damages or lost profits, even if Bank has been advised of
the possibility of such damages; (ii) the acts or omissions of
a contractor, vendor, processor, third party servicer or
vendor used by Company or Bank, or any loss, cost,
damage or expense incurred by any person or entity in
connection therewith; (iii) Company negligence or breach
of any agreement with Bank; (iv) any loss, cost, expense, or
damage to Company in connection with any
Communication Link, Software, or any technical computer
service, including Software installation or de-installation
performed by Bank, or Company's or Bank's use thereof;
(v) any ambiguity, inaccuracy or omission in any
instruction or information provided to Bank; (vi) the
application of any government or funds-transfer system
rule, guideline, policy or regulation; (vii) the lack of
available funds in an Account to complete a transaction;
(viii) Bank’s inability to confirm to its’ satisfaction the
authority of any person to act on Company’s behalf; (ix)
Company’s failure to follow any applicable software
manufacturer’s recommendations or Bank’s Service
instructions; or (x) any Internet sites related to the Services
or maintained or operated by Bank or the use thereof or the
inability to use such sites by any party, or in connection
with any failure or performance, error, omission,
interruption, defect, delaying in operation or transmission,
computer virus or line or system failure, even if Bank, or
representatives thereof, are advised or the possibility of
such damages, losses or expenses. There may be other
exceptions to Bank’s liability, as stated in Company’s
account or other service agreements with Bank. Bank will
not be responsible for determining the compatibility of any
installed Software with other system components or for any
failure of any technical servicing or Software installation to
provide access to the particular cash management service
which servicing or Software installation was intended to
make available.

Bank’s liability and Company’s remedy for actual costs and
losses resulting from Bank’s failure to transmit funds in the
correct amount or to the correct beneficiary listed in your
payment orders shall not exceed the direct money damages
that you incur as a result of the failure (e.g., the amount of a
wire transfer that is sent to the wrong party, or the amount
by which a transfer exceeds the amount you authorized,
plus interest as permitted by law. In all other cases, Bank’s
actions and/or omissions, whether the claim is in contract
or tort, will not exceed the lesser of (i) six times the
average monthly charge for the Service(s) in question for
the three months immediately preceding the cost or loss, or
(i) $25,000.

TM-700 (10.2016)

C.

Any claim, action or proceeding by Company to enforce
the terms of the Agreement or to recover for any Service-
related loss must be commenced within one (1) year from
the date that the event giving rise to the claim, action or
proceeding first occurs.

Company agrees to cooperate with Bank in any loss
recovery efforts Bank undertakes to reduce any loss or
liability that arises in connection with the Services.
Company acknowledges that Service fees have been
established in contemplation of: (a) these limitations on
Bank’s liability, (b) Company’s agreement to review
statements, confirmations, and notices promptly and to
notify Bank immediately of any discrepancies or problems;
and (c) Company’s agreement to assist Bank in any loss
recovery effort.

Company agrees to indemnify and hold the Indemnified
Parties harmless from and against any and all Loss and
Liabilities arising directly or indirectly out of: (i) the acts or
omissions of Company, or any person acting on Company’s
behalf in connection with Company’s use of the Services,
including without limitation (a) the breach by Company of
any provision, representation or warranty of the
Agreement, (b) the negligence or willful misconduct
(whether by act or omission) of Company, its clients or any
third party acting on behalf of Company, (c) any misuse of
the Services by Company, or any third party within the
control or on behalf of Company, (d) the failure by
Company to comply with applicable state and federal laws
and regulations, or (e) any fine, penalty or sanction
imposed on Bank by, any clearing house, or any
governmental entity, arising out of or connected with the
Service; (ii) any act or omission of Bank that is in
accordance with the Agreement or instructions from
Company; (iii) actions by third parties, such as the
introduction of a virus that delay, alter or corrupt the
transmission of an image or communication to Bank; (iv)
any loss or corruption of data in transit from Company to
Bank; (v) any claim by any third party corresponding, that
such third party incurred loss due to the Service; or (vi) any
claims, loss or damage resulting from Company’s breach
of, or failure to perform in accordance with, the terms of
the Agreement. This indemnity will survive the
termination of the Agreement.

Company agrees that it will not assert any claims against
Bank based on theories of negligence, gross negligence,
strict liability, misrepresentation, or fraud based on or
relating to any Communication Link, Software or
Company's possession or use thereof or any technical
computer service including, but not limited to, Software
installation or de-installation performed by Bank.
EXCLUSION OF WARRANTIES. COMPANY
ACKNOWLEDGES THAT THE SERVICES ARE
PROVIDED ON AN “AS IS” AND “AS AVAILABLE”
BASIS. BANK IS NOT RESPONSIBLE FOR ANY
ERRORS OR OMISSIONS IN OR TO ANY
INFORMATION RESULTING FROM COMPANY’S
USE OF THE SERVICES. BANK MAKES NO AND
EXPRESSLY DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLIED, REGARDING COMPANY’S
USE OF THE SERVICE AND THE EQUIPMENT,
INCLUDING THE WARRANTY OF TITLE AND THE
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, BANK
DISCLAIMS ANY WARRANTIES REGARDING ANY
SOFTWARE, ANY COMMUNICATION LINK, THE
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17.

18.

OPERATION, PERFORMANCE OR FUNCTIONALITY
OF THE SERVICE AND THE EQUIPMENT,
INCLUDING ANY WARRANTY THAT THE SERVICE
AND THE EQUIPMENT WILL OPERATE WITHOUT
INTERRUPTION OR BE ERROR FREE. COMPANY
ACKNOWLEDGES THAT THERE ARE CERTAIN
SECURITY, TRANSMISSION ERROR, AND ACCESS
AVAILABILITY RISKS ASSOCIATED WITH USING
THE SERVICE AND ASSUMES ALL RISKS
RELATING TO THE FOREGOING.

Force Majeure. Notwithstanding any other provisions of the
Agreement, Bank shall not have any responsibility or liability
for any failure, error, malfunction or any delay in carrying out
any of its obligations under the Agreement if such failure, error,
malfunction or delay results from events due to any cause
beyond its reasonable control, including, without limitation,
unavailability of any communications system, sabotage, fire,
flood, explosion, acts of God, civil commotion, strikes,
stoppages of labor or industrial action of any kind, riots,
insurrection, war or acts of government, power or equipment
failure (including that of any common carrier, transmission line
or software), emergency conditions, adverse weather conditions
or any other factor, medium, instrumentality, condition or cause.
Bank will not be liable or responsible for the acts or omissions
of any other financial institution or any third party or for any
inaccuracy or omission in a notice or communication received
by Bank from Company, another financial institution, or any
other third party. In addition, Bank shall be excused from
failing to transmit, or delaying the transmission of, any
transaction, if such transmittal would result in Bank's having
exceeded any limitation upon its intra-day net funds position
established pursuant to present or future Federal Reserve
guidelines or in Bank's otherwise violating any provision of any
present or future risk control program of the Federal Reserve or
any rule or regulation of any other U.S. governmental regulatory
authority. Bank shall not be liable for any failure to perform any
of its obligations under the Agreement if such performance
would result in it being in breach of any law, regulation,
requirement or provision of any government, government
agency, banking or taxation authority in accordance with which
it is required to act, as it shall determine.

Confidentiality. Bank, its contractors or vendors, or Bank’s
agent (as applicable) will remain the sole owner of all such
Confidential Information, and Company will not acquire any
interest in or rights to such Confidential Information as a result
of Company's use of any Service except as set forth in the
Service Description. Company will maintain the confidentiality
of the Confidential Information and will not disclose (or permit
its employees or agents to disclose), copy, transfer, sublicense or
otherwise make any of it available to any person or entity, other
than its employees who have a need to use the Confidential
Information in connection with the applicable Service.
Company shall notify Bank immediately if it knows or suspects
that there has been any Unauthorized Use, and if it is responsible
for the Unauthorized Use, it will, at its expense, promptly take
all actions, including without limitation initiating court
proceedings to recover possession or prevent further
Unauthorized Use and obtain redress for any injury caused to
Bank as a result of such Unauthorized Use. In addition, except
as permitted by applicable law, Company may not decompile,
reverse engineer, disassemble, modify, or create derivative
works of any computer program provided pursuant to this
Agreement.
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To the extent not prohibited by applicable law, Company
authorizes the transfer of any information relating to Company
to and between the branches, subsidiaries, representative offices,
affiliates, contractors, vendors and agents of Bank and third
parties selected by any of them, wherever situated, for
confidential use in connection with the provision of products or
Services to the Company (including for data processing
purposes), and further acknowledges that any such branch,
subsidiary, representative office, affiliate, contractor, vendor or
agent or shall be entitled to transfer any such information as
required by any law, court, regulator or legal process.

Audit and Inspection. Bank reserves the right, with prior notice
to Company, to enter upon Company’s premises from time to
time during regular business hours to verify that Company’s
operations and procedures are in compliance with the terms of
the Agreement.

a. In connection with any such audit, Company agrees to
furnish Bank with any documentation or information as is
reasonably necessary to establish Company’s compliance
with the terms of the Agreement. If it is determined by
Bank that additional procedures or controls need to be
implemented by Company, Company agrees to implement
such procedures or controls within a reasonable period of
time to be agreed upon by the parties.

b. In connection with Bank’s entry on the premises of
Company for the purpose of conducting an on-site audit or
inspection, or in connection with providing support to
Company, Bank shall not be liable or responsible to
Company or any third party for any loss, bodily harm,
property damage, claims of the introduction of a virus or
other malicious code into Company’s system, including any
which allegedly delay, alter or corrupt the data of
Company, whether related to the transmission of check
images or other data to Bank or whether caused by the
equipment, Software, Bank Internet service providers,
Internet  browsers, or other parties providing
communication services to or from Bank to Company.

Term and Termination.

a. The term of the Agreement will commence upon full
execution of the Agreement and will continue in full force
and effect thereafter until terminated as follows:

i. Company may terminate some or all of the
Services under the Agreement, with or without
cause, upon thirty (30) days prior written notice
to Bank; and

ii. Bank may terminate, suspend or restrict some or
all of Company’s access to the Services under the
Agreement, with or without cause, at any time
immediately upon notice to Company.

b.  Any termination will not affect any obligations arising prior
to termination. Upon termination, Bank may terminate
Company’s access to the Services, and Company will
terminate its access to and use of the Services, except to the
extent necessary to process transactions that were in
process prior to the termination date.

c.  Within thirty (30) days after termination of the Agreement,
Company will, at its expense, promptly uninstall and
remove all Software provided for the Service from its
computers and return to Bank any Software, hardware and
equipment provided by Bank for the Service, including the
Supporting Documents, procedures, documentation and any
materials relating to the Service in its possession or under
its control, destroy all copies of the Supporting Documents
and materials relating to the Supporting Documents that
cannot be returned, and upon request from Bank certify in
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21.

22.

23.

24.

writing to Bank that all copies have been returned or
destroyed. Company will be responsible and liable to Bank
for the replacement cost of all lost, stolen or damaged
equipment that was provided by Bank to Company in
connection with the Service.

d. Upon termination of the Agreement, all Services and any
Licenses shall automatically terminate.

Company’s Records. The Agreement and the Services are not
intended to relieve Company of any obligation imposed by law
or contract regarding the maintenance of records or from
employing adequate audit, accounting and review practices as
are customarily followed by similar businesses. Except as
otherwise stated in the Agreement, Company agrees to retain
and provide to Bank, upon request, all information necessary to
remake or reconstruct any deposit, transmission, file or entry
until ten (10) business days following receipt by Bank of the
deposit, file, entry, transmission, or other order affecting an
Account.

Business Days; Cutoff Hours. For the purpose of the
Agreement, Bank’s business days are Monday through Friday,
excluding Saturdays, Sundays, bank holidays, and any other day
that Bank chooses to be closed. Some of the Services are
subject to processing cutoff hours. Information on cutoff hours
can be found in Supporting Documents, applicable Service
Descriptions and Service schedules. Instructions received after
the applicable cutoff hour or on a non-business day may be
deemed received as of the next business day.

Assignment. Bank may assign its rights and delegate its duties
under the Agreement to an affiliated company or a third party
with or without notice to Company and without Company’s
consent. Company may not assign any right or delegate any
obligation under the Agreement without Bank’s prior written
consent.

Third Parties. Company acknowledges and agrees that Bank
may arrange to provide Software, if required, and/or may
arrange for the Services covered by the Agreement to be
performed or provided by third parties, including its affiliates.
Company further agrees that any such party is a third party
beneficiary of the Agreement and as such is entitled to rely on,
and avail itself of, the provisions of the Agreement as if it was
Bank, including, without limitation, the limitations on liability
and the indemnities described in the Agreement. Bank’s ability
to provide certain Services may be dependent upon Bank’s
ability to obtain or provide access to third party vendors and
networks. In the event such third party network is unavailable
or Bank determines in its sole discretion, that Bank cannot
continue providing any third party network access, Bank may
discontinue the related Service or may provide the Service
through a different party. In such situations, Bank will have no
liability for the delay or unavailability of access.

To the extent Company authorizes a third party to access the
Services on Company’s behalf, Company will be solely
responsible and liable for all actions and inactions of said third
party. Company expressly assumes the risks associated with
providing Service access rights to its agents or third party
vendors, including but not limited to the risk of unauthorized or
erroneous transactions. Bank will not be responsible, nor have
any liability whatsoever for any services Company receives
from Company’s agents, or third party vendors. Bank reserves
the right to require Company to agree to additional terms and
conditions as a condition precedent to Company’s use of any
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agent or third party vendor in connection with Company’s
access to the Services.

Credit Criteria; Financial Statements. Bank may, in its sole
discretion, perform credit reviews of Company in accordance
with Bank's credit criteria. Company shall, upon Bank's request,
provide Bank with any credit-related information and assistance
as the Bank may require to perform such review. Company
agrees to provide Bank with a financial statement or information
on Company’s financial condition upon Bank’s request.

Waiver. No party's failure or delay in exercising any right or
remedy under the Agreement will operate as a waiver of such
right or remedy, and no single or partial exercise of any right or
remedy under the Agreement will preclude any additional or
further exercise of such right or remedy or the exercise of any
other right. No waiver by either party of any breach of the
Agreement will operate as a waiver of any prior, current or
subsequent breach. No waiver, breach, right or remedy will be
effective unless made in writing.

Electronic Recordings. The Bank is authorized (but is not
obligated) to record electronically and retain telephone
conversations between the Company (including its purported
Authorized Representatives) and the Bank.  Accordingly,
Company agrees on behalf of itself, its employees and agents
that Bank may monitor and record Company’s telephone and
electronic communications in connection with the Services at
any time, without further notice. Bank and Company hereby
agree that Bank may produce the telephonic or electronic
recordings or computer records as evidence in any proceedings
brought in connection with the Agreement and the Company
hereby acknowledges the validity and enforceability of such
telephonic or electronic recordings.

Final Agreement; Amendments.

a. Final Agreement. The Agreement constitutes the final and
complete agreement between Bank and Company with
respect to the Services and any required Software, and

supersedes all other oral or written agreements,
understandings and representations.  This Agreement
incorporates,  supplements, and supersedes where

inconsistent the terms of your account agreement with
Bank. This Agreement does not change any other
agreements entered into with Bank for non-cash
management services, including the Deposit Account
Agreement and Disclosure.

b. Amendments. Bank may amend (add, delete or change) the
terms of the Agreement, including but not limited to the
terms of any Service Description, Supporting Documents or
applicable fees. Bank may make such amendments,
additions, changes or deletions, at any time and at Bank’s
sole discretion. If Bank deems it reasonably practicable to
do so and if the change adversely affects Company’s usage
of the Service, Bank may notify Company of the change in
advance. Otherwise, Bank will notify Company of the
change as soon as reasonably practicable after it is
implemented, which notice may be given electronically.
Company’s continued use of the Services after the effective
date of the applicable modification will evidence
Company’s consent to any amendments, including
additions, changes or deletions.

Availability. Bank may cause a Service to be temporarily
unavailable to Company, either with or without prior notice, for
site maintenance, security or other reasons, and Company
acknowledges that factors beyond Bank’s reasonable control,
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such as telecommunications failure or equipment failure, may
also cause the Service to be unavailable to Company. In such
event, Company must make alternative arrangements for
scheduled transactions and Company will be responsible for
maintaining procedures and facilities to enable Company to do
so if any of the Services are unavailable to Company. Upon
notice from Bank of a failure of any software, hardware or other
equipment necessary for Bank to perform in accordance with a
Service Description, Company will as soon as reasonably
possible deliver to Bank all data in Company's possession or
under its control which Bank reasonably requests in order for
Bank to continue to provide the Service.

30. Headings. Headings are for reference only and are not part of
the Agreement.

31. Successors and Assigns. The Agreement is binding upon and
shall inure to the benefit of Bank and Company and their
respective successors and assigns.

32. Applicable Law; Severability. = The Agreement shall be
construed and interpreted in accordance with all applicable
federal law and regulations, and to the extent such law and
regulations do not apply, with the laws of the state of Arizona,
without regard to its conflict of law provisions. Even if a
provision of the Agreement is held to be invalid, illegal or
unenforceable, the validity, legality, or enforceability of the
other provisions of the Agreement will not be affected or
impaired by such holding.
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BUSINESS ONLINE BANKING SERVICE
DESCRIPTION

the Administrator or any User designated or authorized by the
Administrator, and all such persons are Company’s agents for

Business Online Banking. Company desires to use Business
Online Banking to access its Accounts and to facilitate certain
Services as identified in and subject to this Service Description.
Bank reserves the right, with prior written notice to Company, to
place, from time to time, limits on Company's right to use the
Business Online Banking.

Subject to Bank’s prior approval, Company’s may use Business
Online Banking to: (i) View balances on Linked Accounts; (ii)
View Account history for all Linked Accounts; (iii) Transfer
funds between Linked Accounts; (iv) Request check stop
payments; (v) Send secure email messages to the Bank; (vi)
initiate Funds Transfers; (vii) ACH origination services; and
(viii) initiate bill payments.  Additional Business Online
Banking Services may be added to or removed by the Bank from
time to time as reflected in the Supporting Documents.

Related Service Descriptions for Entries, Funds Transfers,
Positive Pay and ACH Filtering/Blocking. Certain Business
Online Banking Services are subject to separate Service
Descriptions, in addition to this Service Description. If
Company is permitted to originate Entries through the Business
Online Banking Services, all requests relating to entries through
the ACH must be processed by Company consistent with a
separate ACH Origination Service Description. All Funds
Transfers subject to the Code must be processed by Company
consistent with a separate Funds Transfer Service Description.
Positive Pay Services and ACH Filtering/Blocking Services
must also be facilitated by Company consistent with a separate
Positive Pay Service Description and/or a separate ACH
Filtering/Blocking Service Description, respectively.  The
foregoing is not an exhaustive list of separate Service
Descriptions that may apply to your Business Online Banking
Services and Bank reserves the right to require Company to
agree to additional Service Descriptions not specifically
identified here.

Primary Account Designation. Company agrees to designate
one of its Accounts as the Primary Account. Company
authorizes Bank to debit the Primary Account or any other
account maintained by Company at Bank, in the event
insufficient funds are available in the Primary Account, for any
fees or other amounts due to Bank in connection with the
Services. If the Primary Account is closed for any reason, Bank
will charge one of Company’s other Accounts for any fees or
other amounts due to Bank in connection with the Services. If
Company closes its Primary Account and has no other Accounts,
Company's Services will be stopped along with any unprocessed
Services transfers. To reinstate its Services, Company must
open a new Primary Account.

Administrator and User(s) and Account Designations. To utilize
Business Online Banking, Company must appoint at least one
individual to act as an Administrator with the authority to
determine who will be authorized to use the Business Online
Banking Services on Company’s behalf. The Administrator will
be able to, among other things, designate Users, establish User
rights and/or limits, and remove existing Users. The
Administrator will also determine what Business Online
Banking Services will be available to particular Users, when to
change passwords, and any limitations on the use of the Services
by individual Users. Bank will not control or oversee the
Administrator function. Company agrees to all action taken by
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purposes of use of Business Online Banking Services, each
authorized to act individually or in concert. The fact that Bank
is, or may be made aware of, or could have discovered, any
limitation on access to Business Online Banking does not make
Bank obligated to enforce or attempt to enforce any limitation.
Company understands that the Administrator and each User may
utilize Business Online Banking (including inquiries, transfers
and account verification) without regard to any restrictions
otherwise applicable to an Account. For example, the
Administrator and each User will be able to utilize Business
Online Banking regardless of whether they are also authorized
signers on the applicable Account’s signature card.

Computer Equipment and Software to Access the Business
Online Banking Services. To use the Business Online Banking
Services, Company must have a sufficiently powerful computer
hardware and appropriate software as described in the
Supporting Documents. Some Business Online Banking
Services may require Company to download Software from
Bank’s website; in some cases, Bank may place Software on
Company’s computer as part of Bank’s security and/or User
verification tools.

Access to Account Data. Company can obtain balance and other
Account information through Business Online Banking. Since
certain information and transactions are not processed by Bank
until after the close of Bank’s business day, some transactions
may not be reflected on Business Online Banking until the next
banking day. Posted items may be reversed due to insufficient
funds, stop payment orders, legal process, and other reasons.
Certain balances also may not be subject to immediate
withdrawal. Bank assumes no responsibility for any loss arising
from incomplete information or for any temporary interruption
in Bank’s information system. If Company is unable to access
Business Online Banking for any reason, Company may contact
Bank at (888) 995-2265 for support.

Account Transfer Limitations. All transfers to and from an
Account will be subject to the terms and conditions applicable to
the Account as set forth in the Deposit Account Agreement and
Disclosure, including but not limited to transfer limitations. For
example, federal regulations limit certain types of
transactions/transfers from a money market or savings account.
If Company exceeds these limits, Bank may impose a fee, close
or convert Company’s Account, limit Company’s use of the
Business Online Banking Services, or any combination of the
foregoing. In addition, there may be other transfer limits
addressed in the Supporting Documents.

Bill Payment Service.

Bill Payment Account Designation; Payment Details. When
using Bill Payment Service, Company must designate at least
one Bill Payment Account. Company will also have the ability
to identify other Accounts Company wishes to use to make Bill
Payments. For each Bill Payment, Company will also be
required to provide the complete name of the Payee, the account
number and the Payee’s remittance address (as exactly as shown
on the billing statement or invoice), the amount of the Bill
Payment and the Payment Processing Date. If the Payment
Processing Date is not a business day, then Company’s Bill
Payment will be processed the next business day.

Setting Up Payees. To initiate Bill Payments through the Bill
Payment Service, Company must establish Company’s list of
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Payees. Bank reserves the right to reject any Payee at any time,
at its discretion. Bank is not responsible if a Bill Payment is not
made to a Payee because Company provided Bank with
incomplete, incorrect or outdated information regarding the
Payee or Company attempted to make a Bill Payment to a Payee
that is not on Company’s established list of Payees. Also, Bank
reserves the right to refuse to prohibit payment to a Payee via
the Bill Payment Service.

One-Time Payment. Company can use the Bill Payment Service
to make a one-time Bill Payment. A one-time Bill Payment will
be processed on the Payment Processing Date; provided that the
Payment Processing Date selected by Company is a business
day and Company submits Company’s one time Bill Payment
prior to the Bill Payment cutoff hour for that date. If Company
selects a Payment Processing Date that is not a business day or
submits Company’s Bill Payment after the Bill Payment cutoff
hour for that date, then the Payment Processing Date will be the
next business day. For cutoff hours for Bill Payments, see the
Supporting Documents.

Recurring Payments.  Company can use the Bill Payment
Service to make recurring Bill Payments. The Bill Payment
Service allows Company to schedule a Bill Payment to be
processed on Company’s selected frequency on an ongoing
basis. However, if the future Payment Processing Date is on a
non-business day, then the new future Payment Processing Date
will be the next business day.

Available Funds. For same-day Bill Payments, Company will
need to have sufficient available funds in Company’s designated
Bill Payment Account to cover the amount of all Bill Payments
scheduled on the same business day Company logged onto the
Service, even if Bank does not debit Company’s Bill Payment
Account on that same business day. For future one-time or
recurring Bill Payments, Company will need to have sufficient
available funds in the designated Bill Payment Account on the
Payment Processing Date. Company can initiate Bill Payments
up to the available funds in Company’s Bill Payment Account,
plus any linked credit or other overdraft facility. If Company
exceeds these limits, then Bank may prevent (or reverse)
payments in any order and in any amount that Bank chooses,
even if the result is to reduce Company’s transactions to a level
below the amounts needed to pay Company’s Bill Payments.

Non-Recommended Payees. Bank does not recommend that
Company use this Service to pay Company’s federal, state or
local taxes, courts or other governmental entities. Bank will not
be liable for penalties, interest or other damages of any kind if
Company tries to use the Bill Payment Service to remit or pay
money for taxes, or to courts or governmental agencies.

Scheduling Bill Payment. Bill Payments should be scheduled
sufficiently in advance of the Due Date to allow a Payee to
receive it by the Due Date set by Company’s Payee and without
taking into account any grace period that may be offered by
Company’s Payee. Some companies paid through the Bill
Payment Service are not set up for electronic payment and
therefore will receive a paper draft on Company’s behalf. These
paper draft Bill Payments can take up to six (6) business days to
process before the Payee receives the Bill Payment. Longer
exception periods may be required for Bill Payments to the U.S.
Territories of Guam, Puerto Rico, U.S. Virgin Islands, and
payments to international military bases. Company is
responsible for ensuring that Company initiates a Bill Payment
in time for the payment to reach the Payee before its Due Date
(without taking into account any grace period). Company must
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allow at least six (6) business days (or longer for the exceptions
noted above), prior to the Due Date, for each Bill Payment to
reach the applicable Payee. Bank is not responsible for any
damages Company may suffer if Company does not allow
sufficient time between the Payment Process Date and the Due
Date of Company’s bill or obligation, without counting any
grace period offered by the Payee.

Cutoff Hour. Bill Payments received by Bank after the cutoff
hour provided in the Supporting Documents or on a day that is
not a business day of Bank (or of any Bill Payment vendor or
intermediary that Bank may use) may be treated by Bank as
received on the next business day, potentially delaying Bill
Payment.

Payment Methods. Bank reserves the right to select the method
in which to remit funds on Company’s behalf to Company’s
Payees. These payment methods may include, but may not be
limited to, an electronic payment, or a demand draft payment
(where a negotiable instrument is created and drawn off of
Company’s Bill Payment Account).

Payment Changes and Cancellation. Company may change or
cancel a Bill Payment via the Service as long as Company logs
onto the Service prior to the Payment Processing Date for the
Bill Payment and Company follows the Bill Payment provided
by the Bill Payment Service for changes and cancellations.

Accurate Information on Payees. If the Bill Payment Service
provides Company with a series of options regarding Payee
address or location, Company is responsible for correcting that
information if such information does not agree with Company’s
records or with Company’s particular bill. Bank and the others
that handle Company’s Bill Payment (including the Payee’s
bank) are entitled to rely on information Company supplies,
such as the Payee’s account number or the routing number of the
Payee’s bank, even if the name Company gives to Bank and the
number Company gives to Bank identify different persons.
Electronic payments that are made through the ACH are subject
to the rules of the ACH, and Company agrees to be bound by the
Rules, including the rule making payment to the Payee
provisional until receipt by the Payee’s bank of final settlement
of the credit transaction. If final settlement is not received,
Company will not be deemed to have paid the Payee the amount
of the electronic Bill Payment.

Entries. If a bill payment is processed electronically through
ACH, the Entries and the transaction will also be subject to the
terms and conditions of a separate Automated Clearing House
Service Description, to the extent applicable.

Check Stop Payment Service. Company may stop payment on a
check by providing Bank with timely, complete and accurate
information on: the number of the Account in question; the date
of the item; the item number; the Payee information and the
EXACT amount of the item (dollars and cents). If any
information is incomplete or incorrect, Bank will not be
responsible for failing to stop payment on the item. Requests
become effective when Bank has had a reasonable opportunity
to confirm their receipt and have verified that the item has not
been paid. Company may use Business Online Banking to stop
payment on checks that Company has written against
Company’s Accounts. If Company wishes to cancel or amend
any other Business Online Banking Service transaction (for
example, Funds Transfer or Entries), Company should use that
Business Online Banking Service and Company will be subject
to any limitations or inability to stop applicable to that Business
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Online Banking Service. If Company contacts Bank, Bank may
at its sole discretion attempt to assist Company, but will not be
liable for any failure to successfully stop payment on
transactions.

Company may not use this check stop payment service to stop
payment on any ACH/EFT transaction, point-of-sale ACH/EFT
transfer; any cashier’s check, certified check or other official
institution check have purchased from Bank or any check which
Bank has guaranteed. Company understands that its stop
payment request is conditional and subject to Bank’s verification
that the check has not already been paid, or any Business Online
Banking Service not already performed, or that stopping
payment may subject Bank to risk of loss or damages under any
law or regulation (including clearing house or other processor
rules).

All Stop Payment orders, renewals and revocations of stop
orders will be subject to Bank’s current policy on stop payment
orders. From time-to- time, Business Online Banking may be
inoperable. If that occurs, Company’s request can be
communicated to Bank by telephone. A check stop payment
order is effective for six (6) months only and will expire
automatically, at which time Company is responsible for any
renewal desired by Company for another six (6) month term.
There will be a fee assessed for each stop payment request
processed.

10. Email Messages; Encrypted Transmissions. While access to
Bank through the secure email function of the Services is
"online," messages sent to Bank through email are not reviewed
by Bank personnel immediately after they are sent. If
immediate attention is required, Company must contact Bank by
telephone or in person or through some other procedure not
using Business Online Banking.

Encryption of data transmissions does not guarantee privacy.
Data transferred via Business Online Banking is encrypted in an
effort to provide transmission security. Notwithstanding Bank’s
efforts to insure that Business Online Banking is secure,
Company acknowledges that the Internet is inherently insecure
and that all data transfers (including transfer requests and
electronic mail) occur openly on the Internet. This means that
the data transfers potentially can be monitored and read by
others. Bank cannot and does not warrant that all data transfers
utilizing Business Online Banking will not be monitored or read
by others. Company's email messages may be acted upon by
Bank if received in a manner and in a time providing Bank a
reasonable opportunity to act. Nevertheless, unless otherwise
provided herein, email messages will not serve as a substitute
for any requirement imposed on Company to provide Bank with
"written" notice.

11. Availability. Bank may cause Business Online Banking to be
temporarily unavailable to Company, either with or without
prior notice, for site maintenance, security or other reasons, and
Company acknowledges that factors beyond Bank’s reasonable
control, such as telecommunications failure or equipment
failure, may also cause Business Online Banking to be
unavailable to Company. In such event, Company must make
alternative arrangements for scheduled transactions and
Company will be responsible for maintaining procedures and
facilities to enable Company to do so if Business Online
Banking is unavailable to Company.
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AUTOMATED CLEARING HOUSE (“ACH”)
SERVICE DESCRIPTION

4.

ACH Service. In conjunction with the Services, Company may
initiate credit and/or debit Entries by means of the ACH
Network and agrees to be bound by the terms of this Service
Description and the Rules. Bank will act as an ODFI with
respect to such Entries. Company is responsible for all Entries to
the fullest extent provided by law and as set forth in this Service
Description.  For the purposes of this Service Description,
unless otherwise defined herein, all capitalized terms shall have
the meaning set forth in the Rules.

Related Service Descriptions for Entries. Company’s Entries
using Business Online Banking must be consistent with the
separate Business Online Banking Service Description.
Additional terms and conditions may apply to the ACH Service
to the extent Company transmits Entries outside Business Online
Banking Services. Company may not submit Entries outside
Business Online Banking Services without Bank’s prior written
consent.

The Rules. A copy of the Corporate Edition of the Rules can be
purchased from NACHA at www.NACHA.org. Company
agrees to obtain a copy, to understand and be familiar with the
Rules, and to be responsible for keeping up to date with changes
in the Rules, including applicable timeframes and deadlines.
Company agrees that information or advice received by
Company from Bank as to the Rules or the operation of the
Rules is not legal advice and is not a substitute for Company’s
obligation independently to understand and comply with the
Rules.

Processing Entries.
a. Company shall only transmit PPD (Prearranged Payments

and Deposits) or CCD (Corporate Credit or Debit) credit or
debit Entries to Bank to the location(s) and in compliance
with the formatting and other requirements set forth in the
Supporting Documents. The ACH Service will start on a
date agreeable to Company and to Bank after all set up
requirements have been completed. Company agrees that
its ability to originate Entries under this Agreement is
subject to exposure limits in accordance with the Rules and
as set forth in the Supporting Documents.

b. Company will not submit individual or total monthly
Entries in excess of the maximum limits established by
Bank and reflected in the Supporting Documents, as
amended from time to time. The parameters and variations
of the limits shall be set at Bank’s discretion, including but
not limited to limits based on dollar amounts and/or Entry
Standard Entry Class Code types. Company will not divide
a transaction into more than one Entry in order to avoid
these limitations. The Bank may adjust these limitations
from time to time by providing notice to Company. The
Bank processing of Entries in an amount greater than the
established limit(s) shall not be deemed a waiver of this
provision; the Bank may cease processing Entries in a
greater amount at any time without prior notice.

¢. Company may not originate Entries using Standard Entry
Class Codes other than CCD, CTX or PPD without prior
notice to and written approval by Bank. Bank may require
Company to submit an application in form and content
acceptable to Bank, and execution by Company of such
supplemental schedules, agreements and other documents
as Bank may require, as a condition precedent to
Company's use of other Standard Entry Class Codes. By
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way of example, the foregoing restrictions and
requirements may apply to Company's use of ARC, RCK,
BOC, POP, WEB, IAT or TEL Standard Entry Class
Codes, or if Company is engaging in cross-border
(International) transactions. If Company has been approved
by Bank to originate Entries using Standard Entry Class
Codes in addition to CCD, CTX and PPD, the additionally
approved Standard Entry Class Codes will be identified in
the Setup Form, and Company agrees to be bound by the
Rules applicable to those additional Standard Entry Class
Codes. Bank may block unapproved use of a Standard
Entry Class Code or an unapproved cross-border
transaction.

d. Except as provided below for On-Us Entries, Bank shall: (i)
process Entries received from Company in accordance with
the file specifications set forth in Rules; (ii) transmit such
Entries as an ODFI to a Federal Reserve Bank acting as an
ACH Operator; and (iii) settle for such Entries as provided
in the Rules. All Entries shall be received by Bank prior to
Delivery Date Deadline.

e. Bank shall transmit or complete the necessary
authorizations for Entries by the Delivery Date Deadline,
provided: (i) such Entries are received by Bank's related
cutoff time and Delivery Date Deadline on a business day,
and (ii) the ACH Operator is open for business on such
business day. Entries shall be deemed received by Bank at
the location set forth in the Supporting Documents, and in
the case of transmittal by electronic transmission, when the
transmission (and compliance with any related Security
Procedure provided for herein) is completed as provided in
the Supporting Documents. If any of the requirements of
this Section are not met, Bank may use reasonable efforts
to transmit such Entries to the ACH Operator by the next
Delivery Date Deadline which is a business day and a day
on which the ACH Operator is open for business.

Compliance with Security Procedures.

a. Ifan Entry (or a request for cancellation or amendment of
an Entry) received by Bank purports to have been
transmitted or authorized by Company, it will be deemed
effective as Company’s Entry (or cancellation request) and
Company shall be obligated to pay Bank the amount of
such Entry even though the Entry (or cancellation request)
was not authorized by Company, provided the Bank
accepted the Entry in good faith and acted in compliance
with the Security Procedures contemplated herein.

b. If an Entry (or a request for cancellation or amendment of
an Entry) received by Bank was transmitted or authorized
by Company, Company shall pay Bank the amount of the
Entry, whether or not Bank complied with the Security
Procedures and whether or not that Entry was erroneous in
any respect or that error would have been detected if Bank
had complied with such procedures.

Rejection of Entries. Bank may reject any Entry which does not
comply with the requirements of Section 4 (Processing Entries),
Section 5 (Compliance with Security Procedures), or which
contains an Effective Entry Date more than one (1) day after
such Entry is received by Bank. Bank may reject an On-Us
Entry for any reason for which an Entry may be returned under
the Rules. Bank may reject any Entry if Company has failed to
comply with its account balance obligations under Section 14
(Account). Although Bank is under no obligation to do so, Bank
may reject any Entry if Company does not adhere to Security
Procedures contemplated herein. Bank shall notify Company
either by phone or electronic transmission, including email, or as
otherwise agreed to by Bank and Company of such rejection no
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later than the business day such Entry would otherwise have
been transmitted by Bank to the ACH Operator or, in the case of
an On-Us Entry, its Effective Entry Date. Notices of rejection
shall be effective when given. Bank shall have no liability to
Company by reason of the rejection of any such Entry or the fact
that such notice is not given at an earlier time than that provided
for herein.

On-Us Entries. Except as provided in Section 6 (Rejection of
Entries), in the case of an On-Us Entry, Bank shall credit or
debit the Receiver's account in the amount of such Entry on the
Effective Entry Date contained in such Entry, provided the
requirements set forth in Section 4 (Processing Entries) are met.
If said requirements are not met, Bank may use reasonable
efforts to credit or debit the Receiver's account in the amount of
such Entry no later than the next business day following such
Effective Entry Date.

Notice of Returned Entries. Bank shall notify Company by
phone or electronic transmission, including email, of the receipt
of a returned Entry from the ACH Operator no later than one (1)
business day after the business day of receipt of the returned
Entry. Except for an Entry retransmitted by Company in
accordance with the requirements of Section 4 (Processing
Entries), Bank shall have no obligation to retransmit a returned
Entry to the ACH Operator if Bank complied with the terms of
this Service Description with respect to the original Entry.

Notifications of Change. Bank shall notify Company of all
Notifications Of Changes (“NOC”) or Corrected NOC received
by Bank relating to Entries transmitted by Company by mutually
agreeable means, including email, within two (2) Banking Days.
Company must make the changes specified in an NOC or
corrected NOC (a) within six (6) Banking Days of receipt or
prior to initiating another Entry to the Receiver's account,
whichever is later, or (b) as otherwise required in the Rules, if
the Rules specify a different time for correction.

Prefunding. Bank may designate Company as "ACH
Prefunding,” and Bank may change Company's designation to
or from ACH Prefunding at any time, with or without cause and
at Bank's sole discretion. Bank will inform Company of its
designation as an ACH Prefunding company, and of any change
in the designation. Company will pay Bank, in immediately
available funds, an amount equal to the sum of all credit Entries
or debit Reversing Entries related to Entry data delivered to
Bank at such time as Bank may from time to time designate or,
if not otherwise designated (a) if Company is not an ACH
Prefunding company, no later than the opening of business on
the Settlement Date, and (b) if Company is an ACH Prefunding
company, no later than the date of transmittal of the related
Entry data to Bank or at such earlier time as Bank may have
established for Company.

Inconsistencies. If a beneficiary of a Request is identified by
both name and account number, payment may be made by Bank
and by any other financial institution based on the account
number even if the name and the account number are not
consistent or identify different parties. If an intermediary bank
or a beneficiary’s bank is identified on a payment order by both
name and account number, Bank and other financial institutions
may rely on the account number even if the name and the
account number are not consistent or identify different parties.

Cancelation or Amendment. Company has no right to cancel or
amend any Entry after its receipt by Bank. However, if such
request complies with the Security Procedures for the
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cancellation of an Entry, Bank may use reasonable efforts to act
on a request by Company for cancellation of an Entry prior to
transmitting it to the ACH Operator or, in the case of an On-Us
Entry, prior to crediting a Receiver’s account, but shall have no
liability if such cancellation is not affected. Company shall
reimburse Bank for any expenses, losses, or damages Bank may
incur in affecting or attempting to affect Company’s request for
the reversal of an Entry.

Provisional Credit. Company agrees that any payment by Bank
to Company for any debit Entry, returned credit Entry or credit
Reversing Entry is provisional until Bank has received final
settlement for such Entry. Bank may delay availability of
provisional funds at its discretion. If final settlement is not
received, Bank is entitled to and Company agrees to pay a
refund of the amount credited; Bank may charge Company's
account for the amount due. Bank may refuse to permit the use
of any amount credited for a debit Entry or credit Reversing
Entry if it believes that there may not be sufficient funds in
Company account to cover chargeback or return of such Entry or
Reversing Entry.

Account. Bank may, without prior notice or demand, obtain
payment of any amount due and payable to it under this Service
Description by debiting the Account(s) of Company identified
on the Setup Form as completed by Company, and shall credit
the Account(s) for any amount received by reason of the return
of an Entry transmitted by Company for which Bank has
previously received payment from Company. Such credit shall
be made as of the day of such receipt by Bank. Company shall
at all times maintain a balance of available funds in the
Account(s) sufficient to cover its payment obligations under the
Service Description. In the event there are not sufficient
available funds in the Account(s) to cover Company’s
obligations under this Service Description, Company agrees that
Bank may set off against Company Account any amounts
Company owes to Bank or Bank may collect funds from any
other account owned by Company and held with Bank (in
accordance with the Deposit Account Agreement and Disclosure
provided to Company at time of account opening) in order to
obtain payment of Company’s obligations under this Service
Description.

Account Reconciliation. Credit and debit Entries processed by
Bank will be reflected on Company’s periodic statement issued
by Bank with respect to the Account(s) pursuant to the Deposit
Account Agreement and Disclosure between Bank and
Company. Company agrees to promptly notify Bank of any
discrepancy between Company’s records and the information
shown on any periodic statement. Such notification time frame
shall be in accordance with the Rules. Company agrees that
Bank shall not be liable for Company’s failure to comply with
the Rules, under any theory for any other losses resulting from
Company’s failure to give such notice or any loss of interest or
any interest equivalent with respect to Entry shown on such
periodic statement, and Company shall be precluded from
asserting such discrepancy against Bank.

Cutoff Hours. The cutoff hour applicable to Requests is
reflected in the Supporting Documents. A Request is considered
executed when Bank executes it. If a Request is received after
the cutoff hour or on a day that is not a business day, Bank will
process the Request on the following business day. Companies
who submit Requests via an automated transfer (for example,
Business Online Banking) need not re-submit the Request and
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the Request will be processed the next business day, provided
the Request has a “scheduled" or similar status.

Company Representations and Warranties. With respect to each
and every Entry initiated by Company, Company represents and
warrants to Bank and agrees that:

a. Company shall obtain all consents and authorizations
required under the Rules and shall retain such consents and
authorizations two (2) years after they expire and other
documents related to Entries for a period of six (6) years.
Without limiting the foregoing, each person as the Receiver
of an Entry received by Bank from Company has
authorized the initiation of such Entry, and the crediting or
debiting of its account in the amount and on the Effective
Entry Date shown on such Entry. Company will provide
the Receiver with a copy of such authorization whenever
required to do so. Further, Company agrees to provide the
original, copy or other accurate record of the Receiver’s
authorization to Bank in such time and manner as to enable
the Bank to deliver the authorization to a requesting RDFI
within ten (10) banking days of the RDFI’s written request.

b.  Such authorization is operative at the time of transmittal or
crediting / debiting by Bank as provided herein;

c. Entries transmitted to Bank by Company are limited to
those types of credit or debit Entries selected by Company
on the Setup Form or set forth in this Service Description;

d. Ifthe amount of a debit Entry to a Receiver's account varies
in amount from the previous debit Entry relating to the
same authorization or preauthorized amount, Company
will, at least ten (10) days before the Effective Entry Date
of such debit Entry, send the Receiver written notice of the
amount of such debit Entry and its Effective Entry Date,
unless the Receiver has previously been notified of
Receiver's right to receive such notice and Receiver has
elected to receive such notice only when the debit Entry
does not fall within a specified range of amounts or varies
from the most recent debit Entry by an agreed amount;

e. If any change is made by Company in the scheduled
Effective Entry Date of one or more debit Entries,
Company will, at least seven (7) days before the Effective
Entry Date of the first such debit Entry to be affected by
such change, send the Receiver a written notice of the new
Effective Entry Date(s) of such Entry or Entries;

f.  Company shall be bound by and comply with the Rules as
in effect from time to time, including, without limitation,
the treatment of a payment of an Entry by the RDFI to the
Receiver as provisional until receipt by the RDFI of final
settlement for such Entry; and

g. Company specifically acknowledges that it has received
notice of the Rule regarding provisional payment and of the
fact that, if such settlement is not received, the RDFI shall
be entitled to a refund from the Receiver of the amount
credited and Company shall not be deemed to have paid the
Receiver the amount of the Entry. Company shall
indemnify Bank against any loss, liability or expense
(including attorney's fees and expenses) resulting from or
arising out of any breach of any of the foregoing
representations or agreements.

h.  Company will not use the ACH Service to collect payments
for any prohibited business categories or types as
developed by Bank, in its sole discretion.  Neither
Company nor any service provider may initiate corrections
to files that have already been transmitted to an ACH
Operator.

i. Company must agree to establish data security policies,
procedures and systems as required by the Rules. This must
include controls that comply with applicable regulatory
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guidance on access to all systems used by Company to
initiate, process and store Entries. This requires Originators
to:

i. Protect the confidentiality and integrity of
Protected Information;

ii. Protect against anticipated threats or hazards to
the security or integrity of Protected Information
until its destruction; and

iii. Protect against unauthorized use of Protected
Information that could result in substantial harm
to a natural person.

18. Compliance Audits. Bank may, upon providing five (5) days

written notice, audit Company for the purpose of ensuring
Company’s compliance with the terms and conditions of this
Service Description and the Security Procedures. Bank may
conduct the audit or, in its sole discretion, choose a third party
auditor. If the audit indicates there is a breach in Company’s
compliance with this Service Description: (i) Bank may
immediately terminate the Agreement and pursue its legal
remedies, and (ii) Company will pay the cost of such audit. If
Company does not cooperate with Bank’s request to audit for
compliance, Company shall be deemed to have constructively
admitted to a material breach in its compliance.
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ACH FILTERING/BLOCKING SERVICE
DESCRIPTION

1. ACH Filtering/Blocking Service. If Company choses to use the
ACH Filtering/Blocking Service through Business Online
Banking as provided by Bank, Company agrees to be bound by
the terms of this Service Description. ACH Filtering allows
Company to review and confirm debit Entries prior to posting to
the specified Accounts listed on the Setup Form. ACH Blocking
is a service, when selected by Company, automatically returns
all incoming debit Entries attempting to post to the specified
Account.

2. Related Service Description for Business Online Banking.
Company’s use the ACH Filtering/Blocking services are
facilitated through Business Online Banking and is subject to the
separate Business Online Banking Service Description.

3. General Terms.

a. Company using the ACH Filtering Service shall establish
(and update from time to time) Filtering Rules, as specified
further in the Supporting Documents. Alternatively, if
Company chooses the ACH Blocking Service for specified
Accounts, all incoming debit Entries will auto return before
posting to the Account. Company is not required to
establish Filtering Rules for ACH Blocking.

b. For ACH Filtering, Company shall review exceptions it
receives from Bank through email notifications made
through Business Online Banking, and determine if the
exceptions will be treated as authorized or unauthorized
debit Entries. If an exception item is a valid debit Entry,
Company may establish a rule after authorizing to pay the
item so that future items will be paid automatically.

c. Company shall make its exception decisions online through
Business Online Banking on each business day by the
deadline specified in the Supporting Documents.

d. Company acknowledges that the ACH Filtering/Blocking
Services do not cover debit Entries which Bank has already
paid or finalized or which Bank is already committed to
pay or honor under applicable laws, regulations or the
Rules.

e. Bank shall compare incoming debit Entries against
Company's Filtering Rules and accept those transactions
which are authorized under Company's Filtering Rules.

f.  Bank shall submit to Company as exceptions any debit
Entries which do not meet Company's Filtering Rules
(unless the Company has chosen the Blocking Service, in
which case all ACH transactions will be returned).

g. Bank shall make reasonable efforts to make exceptions
available to Company on each business day by the deadline
specified in the Supporting Documents.

h.  ACH Exceptions will not reflect in the Company Account
records if they are returned.

i.  If Company has not submitted a decision on the same Bank
business day by the deadline specified in the Supporting
Documents, Bank will apply the default decision as
selected by Company in the Supporting Documents.

4. Limitation on Liability. In addition to any other limitation on
liability in the Agreement, Company agrees that if Bank pays or
rejects for Entries in accordance with this Service Description,
Company releases Bank and holds it harmless from any claim
that the checks or items were not properly payable, or for
wrongful dishonor (as applicable).
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FUNDS TRANSFER SERVICE DESCRIPTION

Funds Transfer Service. If Company chooses to utilize Bank’s
Funds Transfer Service, Company agrees to be bound by the
terms and conditions of this Service Description. Company may
submit Requests to Bank in accordance with the terms and
conditions of this Service Description. Subject to the terms of
this Service Description, Bank may execute a Request received
in the name of the Company, whether such Requests are written,
oral, telephonic, or electronic, unless otherwise specifically
agreed in writing. Company is responsible for all Requests to
the fullest extent provided by law and as set forth in this Service
Description. Bank may choose the funds transfer mechanism,
including but not limited to FedWire, correspondent bank
transfer, or internal transfer, to be used when acting on upon
Company’s Request.

Related Service Descriptions for Funds Transfers. If Company
will communicate Requests using the Bank’s Business Online
Banking, all requests must be consistent with the separate
Business Online Banking Description.

Account Transfer Limitations. All transfers to and from an
Account will be subject to the terms and conditions applicable to
the Account as set forth in the deposit terms and conditions
governing the Account, including but not limited to transfer
limitations. For example, federal regulations limit certain types
of transactions/transfers from a money market or savings
account. If Company exceeds these limits, Bank may impose a
fee, close or convert Company’s account, limit Company’s use
of the Funds Transfer Services, or any combination of the
foregoing. In addition, there may be other transfer limits
addressed in the Supporting Documents.

Inconsistencies. If a beneficiary of a Request is identified by
both name and account number, payment may be made by Bank
and by any other financial institution based on the account
number even if the name and the account number are not
consistent or identify different parties. If an intermediary bank
or a beneficiary’s bank is identified on a payment order by both
name and account number, Bank and other financial institutions
may rely on the account number even if the name and the
account number are not consistent or identify different parties.

Provisional Credit. When Bank gives Company credit for an
incoming payment order, it is provisional until Bank receives
final settlement for the payment order. If Bank does not receive
final settlement, Company must return the funds previously
credited to the Account to Bank, and the person who sent the
payment order will not be treated as having paid Company.

Confirmation; Duty to Review and Report. Bank shall provide
confirmation of advice based on the request of the Company
(fax or email) and in any case shall include the Funds Transfer
as part of the periodic Account statements provided by Bank to
Company. Bank reserves the right to charge Company for
confirmations. Company agrees to examine the confirmations
and monthly Account statements promptly upon receipt or
availability, whichever occurs first. Company shall notify Bank
immediately and in no event later than fourteen (14) days after
receipt or availability, whichever occurs first, of the advice or
statement of the existence of any errors, unauthorized
transactions or irregularities reflected on the advice or Account
statement. Failure to notify Bank within fourteen (14) days shall
relieve Bank of responsibility for errors, unauthorized
transactions or irregularities that may arise after the 14th day.
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Failure to notify Bank within one (1) year shall preclude
Company asserting the errors, unauthorized transactions or
irregularities against Bank.

Foreign Currency Transactions. If a Company requests a Funds
Transfer in United States dollars or in a currency other than
United States dollars to a foreign country, Bank may transfer the
payment in the currency of the beneficiary bank’s country at any
exchange rate chosen by Bank. If a funds transfer is returned,
Company agrees that the exchange rate for conversion of the
foreign currency into United States dollars may differ from that
used by Bank to process the initial funds transfer.

Cutoff Hours. The cutoff hour applicable to Requests is
reflected in the Supporting Documents. A Request is considered
executed when Bank executes it. If a Request is received after
the cutoff hour or on a day that is not a business day, the
Request will be processed the next business day. If Company
submits requests via an automated transfer (for example, the
Business Online Banking) after the cutoff hour, Company does
not need not re-submit the Request as the Request will be
processed the next business day, provided the Request has a
“scheduled" status.

Availability. Bank may cause the Funds Transfer Service to be
temporarily unavailable to Company, either with or without
prior notice, for site maintenance, security or other reasons, and
Company acknowledges that factors beyond Bank’s reasonable
control, such as telecommunications failure or equipment
failure, may also cause the Funds Transfer Service to be
unavailable to Company. In such event, Company must make
alternative arrangements for scheduled transactions and
Company will be responsible for maintaining procedures and
facilities to enable Company to do so if the Funds Transfer
Service is unavailable to Company.

Subject Rules and Regulations. Company acknowledges that any
Request executed by Bank will be subject to rules and
regulations  applicable to payment orders, including
recordkeeping and information transmittal requirements under
federal Bank Secrecy Act and its implementing regulations.
Company acknowledges and agrees that Bank may capture and
transmit information regarding a Request (including but not
limited to, beneficiary’s name, address, and beneficiary’s
account number) as part of the processing of a payment order.
Company agrees to assist Bank in connection with any
requirements imposed on Bank fulfilling Bank’s obligations in
this regard.

Liability of Company. Notwithstanding any other allocation of
liability is the Agreement, Company shall be liable for any loss
or damage resulting from Company’s breach of the Agreement
or this Service Description or to Company’s negligence
contributed, or which resulted from unauthorized, fraudulent, or
dishonest acts by Company’s current and/or former Authorized
Representatives or Administrator(s).
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POSITIVE PAY SERVICE DESCRIPTION

N

Positive Pay Service. If Company choses to use Positive Pay
through Business Online Banking as provided by Bank,
Company agrees to be bound by the terms of this Service
Description.

Related Service Description for Business Online Banking.
Company’s use of Positive Pay is facilitated through Business
Online Banking and is subject to the separate Business Online
Banking Service Description.

General Terms.

a. Company's lists of checks recently issued will be compared
through Positive Pay against the amounts and serial
numbers of the checks that actually clear against the
specified Company account(s) activated for Positive Pay
and listed on the Supporting Documents.

b.  Company must submit a Positive Pay File to Bank prior to
the cutoff time provided in the Supporting Documents, on
the day of issuance of any checks against accounts that are
subject to Positive Pay. The Positive Pay File must be in
the format and contain the information specified by Bank in
the Supporting Documents. Company must inspect each
Exception and submit a "pay" or "return" decision for each
Exception to Bank on the same Bank business day by the
deadline specified in the Supporting Documents. Any item
below the optional Exception threshold specified on the
Supporting Documents will not be presented to Company
as an Exception and will be automatically paid.

¢. Company may research Exceptions in Business Online
Banking by viewing the check images.

d. Company grants Bank full authority to honor all checks
that match the serial numbers and amounts corresponding
to the issue records maintained at Bank.

e. All Exceptions for which Bank does not receive a timely
“return” or “pay” decision will be handled according to the
default procedure reflected in the Supporting Documents.
If no default decision is selected by Company, Bank shall
default to a “pay” decision for any Exception for which
Company has not submitted a decision on the same Bank
business day by the deadline specified in the Supporting
Documentation.

f.  Bank is not obligated to verify signatures on any checks
that match the information Company provides or that
Company fails to return nor is it required to physically
examine matching checks to confirm they are properly
signed, completed and encoded.

g. If Company orders or prints checks from any check-
printing vendor other than Bank, Company agrees to meet
the Bank's MICR encoding specifications.

h. Positive Pay applies to checks that are presented for
payment to Bank through normal interbank automated
clearings. Company acknowledges that Positive Pay does
not cover checks which are: (i) presented over-the-counter,
(ii) presented by mail for collection, (iii) misencoded or
duplicate items, (iv) items which Bank has already cashed,
negotiated or paid or which Bank is already committed to
honor or pay under applicable laws, regulations or the
Rules.

i.  Subject to funds being available pursuant to Bank’s funds
availability policy, Bank shall honor all checks that either
match the serial numbers and amounts corresponding to the
Positive Pay File that is provided in conformance with this
Service Description, or that fall under the optional

TM-700 (10.2016)

Case 0:18-cv-61991-BB Document 181-1 Entered on FLSD Docket 04/29/2019 Page 24 of 66

Exception threshold established by Company in the
Supporting Documentation.

Security Procedures. Company agrees to implement reasonable
internal security procedures in connection with Positive Pay.
Bank recommends imposing a dual control environment in
connection with the transmission of Positive Pay Files and
related instructions.

Limitation on Liability. In addition to any other limitation on
liability in this Agreement, Company agrees that if Bank pays or
rejects for payment checks or items in accordance with this
Service Description, Company releases Bank and holds it
harmless from any claim that the checks or items were not
properly payable, or for wrongful dishonor (as applicable).
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Checks as defined by the Code and Regulation CC,
respectively, Checks that are stale dated by six (6) months

REMOTE DEPOSIT CAPTURE SERVICE
DESCRIPTION

Remote Deposit Capture Service. If selected by Company on
the Setup Form, Bank will provide to Company RDC to enable
Company to transmit images of Checks to Bank for deposit.
RDC enables Company to use Equipment, consistent with the
Bank’s requirements set forth in the Supporting Documents, to
create Electronic Images and to transmit an Electronic File to
Bank for deposit to the specified Account. After Bank receives
Company’s Electronic File, Bank, at its sole option, uses the
Electronic File either (a) to create Substitute Check(s), that Bank
presents to the bank on which the check is either (i) drawn or (ii)
payable at or through (each, “Paying Bank™); or (b) to generate
one or more electronic files (from the original Electronic File)
for presentment directly or indirectly to Paying Bank.

Related Service Description for Business Online Banking. If
Company chooses to facilitate any part of RDC using Bank’s
Business Online Banking, all such use must be consistent with
the separate Business Online Banking Service Description.

Conditions to Provision of RDC. In connection with RDC,

Company shall comply with the following:

a. Company shall maintain one or more Accounts at Bank for
the receipt of deposits of Checks.

b. Company shall be responsible for training its own
employees in the use of RDC.

¢. Company shall maintain satisfactory internal business
controls, including the following:

i. Established and documented procedures related
to the recording of receipts, preparation of and
reconciliation of deposits;

ii. Segregation of duties in the recording and
processing of deposited Checks; and

iii. Timely reconciliation of Bank statements.

At Bank’s request, Company shall provide evidence of
the foregoing controls and copies of the relevant
portions of audit reports testing such controls.

d. Company shall use Equipment consistent with the Bank’s
requirements in the Supporting Documents and shall not
take any actions to deploy or incorporate the Equipment in
any way not intended for it without Bank’s prior written
approval. Company will ensure that the Equipment for
RDC is clean and operating properly.

e. Company will only submit Checks for processing to Bank
that meet the definition of “check” in Regulation CC.

f.  Unless prior approval by Bank in writing, Company will
not attempt to scan and transmit to Bank any Check which
is drawn on a deposit account of Company at Bank or any
other financial institution, or a deposit account of any
business entity of which Company is a principal, officer or
authorized signer. Company will only use RDC for its own
purposes and in accordance with this Service Description.
Company with a business need may request to have
multiple entities established as a single Company within the
RDC system. The multiple entities shall have a common
ownership. If such is provided, Company understands and
agrees to accept the increased business risk associated with
such provision and warrants that Checks will be deposited
into the correct account. For example, a Check made
payable to an entity must be deposited into that entity’s
account.

g. Company will not scan and transmit for processing any
Checks payable to third parties or in any way not payable
solely to Company, demand drafts or remotely created
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or more or post-dated, savings bonds, Substitute Checks,
Checks that do not meet the definition of a Check
(facsimile, scanned, or any other reproduction of the
original check does not meet the definition) under
Regulation CC or the Code , images of Checks that do not
meet the ANSI X9.37 standards for image quality as
required by Regulation CC or other standards established or
required by Bank or applicable law, Checks that have been
returned unpaid for any reason or any Check that exceeds
Company’s transaction limitations as may be established by
Bank from time to time.

Company will not attempt to scan and transmit to Bank any
previously truncated and reconverted Substitute Check and
shall not submit any duplicate Electronic Images to Bank.
Company shall not deposit to Company’s Account or
otherwise negotiate any original Check from which
Company has previously created and submitted to Bank as
an Electronic File, unless Bank has notified Company that
the Electronic Image is an Exception Check as defined in
Section 5 (Exception Checks). Any previously truncated
Check and Substituted Check must be physically deposited
with the Bank. Notwithstanding the foregoing, Bank may
redeposit any returned Substitute Check or Electronic
Image consistent with the terms of the Deposit Account
Agreement and Disclosure.

Company will (i) ensure that Checks are restrictively
endorsed or otherwise processed to permit only financial
institutions to acquire rights of a holder in due course in the
collection process of Checks, (ii) handle, process, maintain
and destroy original Checks as set forth in Section 3(n) and
in the Supporting Documents, and (iii) ensure that no
financial institution (depositary, collecting or payor),
drawee, drawer or endorser receives presentment or return
of, or otherwise is charged for an Check more than once in
any form.

Company will use RDC, including the entering, processing
and transmittal of Electronic Images, in accordance with
the Supporting Documents. In addition, Company will
provide, at its own expense, a broadband Internet
connection, such as via a digital subscriber line (“DSL”) or
other connectivity having equivalent or greater bandwidth
and all other computer hardware, software, including but
not limited to a compatible Web browser, and other
equipment and supplies required to use RDC, all of which
must satisfy any minimum requirements set forth in the
Supporting Documents or as otherwise may be acceptable
to Bank. Company will provide, or obtain from another
party selected by Company at Company’s expense, support
and maintenance of such Internet connection and all other
computer hardware, software, and equipment required to
use RDC, including without limitation troubleshooting
Internet connectivity issues with Company’s internet
service provider, and Bank will not be responsible
therefore.

Company shall be responsible for verifying Bank's receipt
of Company’s transmission(s) by verifying that deposits
have been posted to the appropriate Accounts, in addition
to cooperating in any investigation and resolving any
unsuccessful or lost transmission with the Bank.

Company shall be responsible for installing and
implementing any changes and upgrades to RDC as
required by the Bank within five (5) days to ensure
compliance with regulatory changes or developments, or to
protect the integrity and security of RDC.
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m. Company shall exercise due care in preserving the

confidentiality of any user identification, password, test
key, or other code or authentication method provided by the
Bank or otherwise required for use of RDC and shall
further prevent the use of RDC by unauthorized persons.
Company assumes full responsibility for the consequences
of any missing or unauthorized use of or access to RDC or
disclosure of any confidential information or instructions
by Company, its employees and agents.

Company will retain each original Check in accordance
with the Supporting Documents. If not directed otherwise
by the Bank, Company will store original Checks in a safe
and secure environment for such time as Company deems
necessary and advisable for a period of minimum of ten
(10) days and a maximum of sixty (60) days after such
Check has been digitized and processed. Company shall
take appropriate security measures to ensure that: (a) only
authorized personnel shall have access to original Checks,
and (b) that the information contained on such original
Checks or on any corresponding Electronic Images are not
disclosed to third parties. Company will promptly (but in
any event within five (5) business days) provide any
retained original Check (or, if the original Check is no
longer in existence, a sufficient copy of the front and back
of the original Check) to Bank as requested to aid in the
clearing and collection process to resolve claims by third
parties with respect to any Check or as Bank otherwise
deems necessary. Company will use a commercially
reasonable method, or as otherwise directed by Bank to
destroy original Checks and Electronic Files after
Company's retention period has expired.

Company understands and agrees that a Check that is not
paid by a payor financial institution, or is otherwise
returned for any reason, will be returned to Company and
Company’s Account charged for the amount of the Check
plus any associated fee as disclosed in Bank’s Supporting
Documents, which may be changed from time to time in
Bank’s discretion. Bank’s right to charge the Account of
Company will apply without regard to whether the Check is
timely returned to Bank or whether there is any other claim
or defense that the Check has been improperly returned to
Bank.

Third Party Items.

Company represents and warrants that:

i. It has the legal authority to deposit and negotiate all
Third Party Items, regardless of the name of the
payee shown on the check;

ii. It has obtained written authorization from each third
party payee for Bank to endorse such Third Party
Items as payable to Company and to deposit such
items into Company’s Account;

iii. Such third party payee authorization includes an
assignment to Company of the third party payee’s
right, title and interest in and to each of such Third
Party Item;

iv. Company will retain a copy of each such third party
payee authorization for at least seven (7) years after
the termination of the Agreement and will provide a
copy of any such authorization to Bank upon
request; and

v. Each such third party payee authorization shall be in
effect and fully operative at all times that Bank
provides RDC under the Agreement with respect to
such Third Party Items.

Company agrees to indemnify Indemnified Parties against,
and hold the Indemnified Parties harmless from Losses and
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Liabilities suffered or incurred by any of the Indemnified
Parties as a result of, or in connection with, Bank’s
acceptance of Third Party Items in accordance with this
Service Description and the Agreement. The
indemnification set forth in this Section shall be in addition
to, and not in lieu of, indemnification and other rights of
Bank under the Agreement.

c. Company will also be liable for repayment of any
overdrafts and/or fees related to the return of any Third
Party Items, regardless of the balance in Company’s
Account at the time the check was deposited or returned.

d. Bank reserves the right to reject any check for deposit and
discontinue the acceptance of Third Party Items at its
discretion, without liability to Company.

Processing Company’s Electronic File. If Company transmits

Company’s Electronic File to Bank before the RDC cutoff time

Bank separately disclosed to Company on any business day,

Bank will process Company’s Electronic File on that business

day. If Company transmits Company’s Electronic File to Bank

after the Cutoff Time on any business day, Bank will process

Company’s Electronic File on the next business day.

a. Electronic Images processed for deposit through RDC will
be deemed to have been received by Bank for deposit at the
time the Electronic Files are actually received and accepted
at the location where Bank or its designated agent posts the
credit to the Account. A deposit of Electronic Images will
be deemed to have been received and accepted by Bank for
deposit when all of the following have occurred: (i) Bank
has preliminarily verified that the image quality of the
Electronic Images is acceptable to Bank in its discretion, all
Check information is complete and the deposit totals are
balanced to the Check information provided for the deposit;
and (ii) Bank has successfully performed all further
validation routines with respect to the deposit.
Notwithstanding the foregoing, Electronic Files received by
Bank for deposit may be rejected by Bank in Bank’s sole
discretion.

b. Checks will be processed and ready for presentment by
Bank after Bank receives all good digitized images and
associated data for any given transmission from Company.
Company agrees to view the images of each scanned Check
that is sent to Bank. If Check information received by Bank
is not complete or cannot be processed by Bank for any
reason, Bank may reject the Electronic Image,
notwithstanding any transmission confirmation and charge
the amount back against any provisional credit to
Company’s Account. Company will be responsible for
verifying Bank’s receipt of Company’s transmissions by
verifying that deposits have been posted to Company’s
Account. Bank will use commercially reasonable efforts to
ensure Checks are presented for payment to the applicable
payor financial institution within a reasonable period of
time following such receipt.

c.  If under Sections 4(a) or 4(b) above an Electronic Image is
not accepted for deposit, Company may then submit the
original Check to Bank for processing or contact the maker
to reissue the Check. If Company submits the original
Check for processing, Bank reserves the right to refuse to
process the Check for deposit and presentment to the payor
financial institution and may instead require Company to
have the maker reissue the Check.

d. It is Company's responsibility to understand and build into
its transmission schedules the appropriate deadlines
necessary to meet the availability schedules of Bank as set
forth in the Deposit Account Agreement and Disclosure or
as otherwise established by Bank. Company is further
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responsible for understanding and building into its
transmission schedule the changes in transmission windows
required by time changes associated with Daylight Savings
Time.

Exception Checks.  When Bank reviews and processes
Company’s Electronic File, Bank shall reject any Electronic
File, or any portion thereof, that Bank in its sole discretion
determines to be ineligible for RDC (each, an “Exception
Check™) including, without limitation, Electronic Images of
Checks drawn on financial institutions located outside the
United States, Electronic Images that are illegible, Electronic
Images of checks previously converted to substitute checks, and
Electronic Images with unreadable MICR information. The
Bank will not be liable for delays in the deposit of and funds
availability for Exception Checks, even if such delays result
from errors or other problems in the operation of the Equipment.
Each business day on which Bank reviews and processes
Company’s Electronic File, Bank will notify Company of all
Exception Checks through a communication channel designated
by Bank. Company agrees that if it wishes to attempt to deposit
any Exception Check to Company’s Account, it shall do so only
by depositing the original Check on which the Exception Check
is based. Company acknowledges and agrees that even if Bank
does not initially identify an Electronic Image as an Exception
Check, the Substitute Check created by Bank therefrom may
nevertheless be returned to Bank because, among other reasons,
the Electronic Image is deemed illegible by Paying Bank.
Bank’s failure to identify an Exception Check shall not preclude
or limit the obligations of Company to Bank under Section 4.

Security Procedures.

a. Company will be solely responsible for establishing,
maintaining and following such security protocols as
deemed necessary to ensure that output files transmitted
directly to Bank are intact, secure and confidential until
received by Bank.

b. Company agrees to implement security procedures that
Bank may offer to verify the authenticity of any Electronic
Files transmitted to Bank in the name of Company.
Regardless of the security procedures implemented by
Company, Company agrees that Bank may rely on and
Company will be obligated on the Electronic File, whether
or not the Electronic File was authorized by Company.
Also, if an Electronic File was authorized by Company,
Company will be obligated on the Electronic File even if
Bank did not verify its authenticity using the security
procedures and even if the security procedures would have
prevented error.  Company agrees that the security
procedures are intended to verify authenticity and not to
detect error.

¢. Company may appoint an individual to various security
roles within RDC. Security roles may include the authority
to add other users, to reset passwords, to determine who
will be authorized to use RDC on Company’s behalf and to
assign security roles to them, and to both process and
approve Checks deposited through RDC. RDC may refer
to such role by various names such as, but not limited to,
administrator, manager or supervisor (referred to herein as
“RDC Administrator”). If such authority is provided by
Company to an RDC Administrator, Company understands
and agrees to accept any increased business risk associated
with such RDC Administrator’s access and use of RDC on
Company’s behalf. For example, an RDC Administrator
could process and approve a fraudulent Check for deposit,
and should that same RDC Administrator have access to
the Company’s payment system or checks, draw on those
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funds before the fraudulent Check is discovered. Company
assumes full responsibility for the actions of the RDC
Administrator, the authority the RDC Administrator gives
others to act on Company’s behalf, and the actions of any
persons designated by the RDC Administrator to access and
use RDC.

d. Company agrees to change its password(s) periodically and
when circumstances require (e.g., a User’s employment
with Company has ended).

e. Bank may elect, at Bank’s discretion, to verify the
authenticity or content of any transmission by placing a call
to any authorized signer on Company’s Account or any
other person designated by Company for that purpose.
Bank may deny access to RDC without prior notice if
unable to confirm any person’s authority to the access RDC
or if Bank believes such action is necessary for security
reasons.

f. Company warrants each time Electronic Files are
transmitted using RDC that Bank’s security procedures are
commercially reasonable (based on the normal size, type,
and frequency of transmissions). Company agrees to be
responsible for any transmission Bank receives through
RDC, even if it is not authorized by Company, provided it
includes a password or is otherwise processed by Bank in
accordance with this security procedure.

Services Software. At any time during the term of this Service

Description, Bank may require in its sole discretion the use of

Software in connection with RDC. If Software is required, Bank

will provide to Company a copy of the Software or instructions

on how to obtain the necessary Software.

a. To the extent the Bank requires the use of Software in
connection with RDC, Company will implement and use
the Software, as set forth in the Supporting Documents and
any applicable materials relating to the Supporting
Documents to transmit output files to Bank.

b. Company acknowledges that (i) its license to any Software
that may be required for RDC is directly from the Software
provider, pursuant to the license agreement that appears
when any such Software is electronically accessed by
Company or otherwise provided to Company, (ii) Bank
may provide certain "first level" support to Company with
respect to the Software, but that Bank will have no
responsibility, for maintenance, support, infringement
protection, or otherwise, to Company with respect to the
Software, and (iii) Company will look strictly to the
Software provider, or its successors, with respect to any
issues concerning the Software that cannot be satisfactorily
resolved with Bank's assistance.

¢c. Company will use the Software solely for the purpose of
transmitting Electronic Files to Bank consistent with this
Service Description and not for communications with any
other party. Company will not allow access to the Software
or the use of RDC by any person other than Company, and
will only process Checks arising from a transaction or
obligation between Company and its direct payor.

d. Company will promptly return all copies of the Software
and Supporting Documents, including materials related to
the Supporting Documents, to Bank upon termination of
the Service Description.

e. Company will not reproduce the Software or other
functionality or content included or used for RDC or on
which RDC is based. Additionally, Company will not
decompile, reverse engineer or disassemble the Software or
otherwise attempt to derive computer source code from the
Software functionality of RDC.
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10.

11.

f. Bank may, from time to time, require and change the
Software required for this purpose, provided such change
does not result in any additional license or maintenance
fees payable by Company. Company will be responsible to
install and implement and changes to the Software within 5
days following notice of such change.

Bank Rights and Responsibilities.

a. For all Electronic Images processed by Company pursuant
to this Service Description, either (i) digitized images will
be converted to Substitute Checks and presented for
payment to established endpoints, or (ii) the Electronic
Image will be presented for payment through image
exchange networks. Bank may in its sole discretion
determine the manner of processing. All such processing
and presentment shall be done in accordance with
timeframes and deadlines set forth in the Supporting
Documents and as otherwise established by the Bank from
time to time.

b.  Unless otherwise agreed by Company and Bank, Bank will
process any returned Checks in accordance with applicable
law and the Deposit Account Agreement and Disclosure.

¢. Bank may at its sole option, with or without cause, at any
time and from time to time, refuse to process any
Electronic Images. Bank may from time to time establish
exposure limitations and assign them to Company.

d. In addition to any other rights Bank may have as regards
the Accounts of Company as well as rights otherwise
provided to Bank under this Service Description, Bank may
hold and use funds in any Account following termination of
this Service Description for such time as Bank reasonably
determines that any Check processed by Bank prior to
termination may be returned, charged back or otherwise a
cause for any loss, liability, cost, exposure or other action
for which Bank may be responsible. Without limitation,
Company recognizes that under the UCC, Regulation CC
and the rules of any image exchange network Bank’s
representations and warranties as regards Electronic Images
and Substitute Checks may expose Bank to claims for
several years following processing of the Electronic Image
or Substitute Check.

e. In the event RDC becomes unavailable, Company may
deposit original Checks and other checks to any deposit
Account at Bank in person or in any other manner
permitted by agreement between Company and Bank, and
Company will be responsible for maintaining procedures
and facilities to enable Company to do so if RDC is
unavailable to Company.

Funds Awvailability. Bank shall make funds from accepted
Electronic Files available according to Bank’s Funds
Availability Schedule. Bank’s Funds Availability Schedule will
be provided to Company upon request and may be amended by
Bank from time to time.

Company’s Agreement to Indemnify Bank. In addition to any

rights or obligations provided for in the Agreement, Company

shall indemnify, defend, and save harmless Indemnified Parties
from and against Losses and Liabilities incurred by Indemnified

Parties arising directly or indirectly from or related to the

following (except for Losses and Liabilities arising directly or

indirectly from or related to Bank’s own gross negligence or
willful misconduct):

a. Bank acting as a “reconverting bank” under the Check 21
Act through the creation of Substitute Checks or purported
Substitute Checks using an Electronic Image or Electronic
File or an illegible Electronic Image;

TM-700 (10.2016)

12.

13.

Case 0:18-cv-61991-BB Document 181-1 Entered on FLSD Docket 04/29/2019 Page 28 of 66

b. Bank presenting to Paying Bank an Electronic File for
payment;

c. Company’s failure to exercise adequate security controls or
dispose of original Checks in accordance with Sections 3(c)
and 3(n) above, or failure to securely dispose of such
original Checks, in which event such Losses and Liabilities
shall include, without limitation, consequential damages;
and

d. Company’s failure to exercise due care in handling and
operating the Equipment. This Section 10 shall survive the
termination of this Service Description.

Bank Liability. In addition to any limitations on liability
provided for in the Agreement, Bank will not be liable to
Company for any refusal of a Payor Bank to pay an Electronic
Image or Substitute Check for any reason (other than the breach
of contract, gross negligence or willful misconduct of Bank),
including without limitation, that the original Check, Electronic
Image or Substitute Check was allegedly unauthorized, was a
counterfeit, had been altered, or had a forged signature.
Furthermore, Bank’s liability for errors or omissions with
respect to the data transmitted or printed by Bank in connection
with this Service Description will be limited to correcting the
errors or omissions. Correction will be limited to reprocessing,
reprinting and/or representing the Electronic Images or
Substitute Checks to the Payor Bank.

Disaster Recovery. Bank shall maintain a disaster recovery plan
for RDC in the event of delays or unavailability of RDC, which
such plan Bank may determine in its sole discretion. Company
acknowledges that Bank’s disaster recovery plan may require
Company to deposit Checks in an alternative manner, such as
through deposit of paper Checks at a Bank branch.
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LOCKBOX SERVICE DESCRIPTION

Lockbox Service. If Company uses Bank’s Lockbox Service,
Company agrees to be bound by the terms of this Service
Description. Company shall direct its customers to mail their
payments in the form of Checks to Company to the Lockbox.
Bank will have unrestricted and exclusive access to the mail
directed to the Lockbox.

Company acknowledges that this Service Description covers the
Lockbox Service to be provided by Bank and, except as
specifically provided in this Service Description, does not cover
the handling of the Company’s Account(s) or the processing of
Checks drawn on the Account(s). As a result, the Account will
be subject to, and Bank's operation of the Account(s) will be in
accordance with, the terms and provisions of Bank's Deposit
Account Agreement and Disclosure, a copy of which Company
acknowledges having received.

Commencement of Lockbox Service. The Lockbox Service
covered by this Service Description will start on the date
separately agreed to by the Bank and the Company if the
following events have occurred prior to such date:

a. Bank has established a Lockbox with the number and at the
address specified by Bank to Company.

b. Company maintains one or more Accounts in good
standing with Bank.

¢. Company has designated to the Bank in writing the names
of Acceptable Payees.

d. Company has completed all Supporting Documents
applicable to the Lockbox Service, including but not
limited to the procedures for handling returned Checks and
restrictive notations on Checks, and the processing options
selected by Company for the Lockbox Service; and

e. Company has provided to Bank such other information and
documents as Bank requests to enable Bank to commence
and operate the Lockbox for Company and to enable Bank
to comply with its other obligations under this Service
Description.

Lockbox Processing.

a.  On each business day, Bank will pick up at and transport
from the Lockbox to the processing site or sites the Checks
or any other mail addressed to the Lockbox. The following
Lockbox Services will be performed by Bank:

i. Open the envelopes picked up from the Lockbox
and remove the contents.

ii. Inspect all Checks received for acceptability
based on the Supporting Documents.

iii. Prepare all acceptable Checks and their
associated paperwork for further processing.

iv. Capture an image of each Check with its
Remittance Materials before it is deposited and
make available a secured web site for displaying
the images.

v. Prepare deposit tickets and process deposits
daily.

vi. Prepare and mail to Company any unacceptable
Checks, as this term is defined in the Supporting
Documents (“Unacceptable Checks”).

vii. Shred or return all Remittance Materials as
described in the Supporting Documents.

b. If Bank receives any mail containing Company's lockbox
number at Bank's operations locations (instead of the
Lockbox), Bank may in its sole discretion handle the mail
as if it had been received at the Lockbox. Bank will
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process a Check only if it is made payable to an Acceptable
Payee and if the Check is otherwise processable as
provided in the Supporting Documents.

c. Bank may treat as an Acceptable Payee any variation of
any Acceptable Payee's name that Bank deems to be
reasonable. Bank shall provide Company prior notice of
any proposed change in the location or address of the
Lockbox. If any payee on the list of Acceptable Payees
delivered to Bank pursuant to the Supporting Documents is
a legal entity other than Company, Company represents and
warrants to Bank that Company has the proper
authorization from such payee (a) to have such Check
indorsed for deposit, and deposited, into the applicable
account, and (b) for Bank to perform the Lockbox Service
under this Service Description for such Acceptable Payee.

Third Party Items.
a. Company represents and warrants that:

i. It has the legal authority to deposit and negotiate all
Third Party Items, regardless of the name of the payee
shown on the check;

ii. It has obtained written authorization from each third
party payee, including but not limited to those
provided as Acceptable Payees, for Bank to endorse
such Third Party Items as payable to Company and to
deposit such items into Company’s Lockbox Account;

iii. Such third party payee authorization includes an
assignment to Company of the third party payee’s
right, title and interest in and to each of such Third
Party Item;

iv. Company will retain a copy of each such third party
payee authorization for at least seven (7) years after
the termination of the Agreement and will provide a
copy of any such authorization to Bank upon request;
and

v. Each such third party payee authorization shall be in
effect and fully operative at all times that Bank
provides Lockbox Service under the Agreement with
respect to such Third Party Items.

b. Company agrees to indemnify Indemnified Parties against,
and hold the Indemnified Parties harmless from Losses and
Liabilities suffered or incurred by any of the Indemnified
Parties as a result of, or in connection with, Bank’s
acceptance of Third Party Items in accordance with this
Service Description and the Agreement. The
indemnification set forth in this Section shall be in addition
to, and not in lieu of, indemnification and other rights of
Bank under the Agreement.

¢c. Company will also be liable for repayment of any
overdrafts and/or fees related to the return of any Third
Party Items, regardless of the balance in Company’s
Account at the time the check was deposited or returned.

d. Bank reserves the right to reject any check for deposit and
discontinue the acceptance of Third Party Items at its
discretion, without liability to Company.

Returned Checks. If any of the Checks (or image of the same)
are returned unpaid for any reason, Bank may charge any one of
Company’s Accounts for the amount of the returned Checks
plus applicable handling fees, without regard to whether the
institution on which the Checks were drawn effected a timely
return before its midnight deadline. If any of the Checks are
returned for indorsement missing, Bank may, but will not be
obligated to, supply an indorsement (utilizing Bank’s
indorsement stamp) and the Checks will be represented to the
depository bank.
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Deposits. Company authorizes Bank to indorse Checks received
at the Lockbox, and to deposit them into Company’s Lockbox
Account. Bank will credit the Lockbox Account with funds no
later than the next business day, subject to Bank’s funds
availability policy. Lockbox deposits credited to Company’s
Lockbox Account maintained with Bank will be reflected on
Company's periodic statement issued by Bank with respect to
the Lockbox Account pursuant to the Deposit Account
Agreement and Disclosure. If cash is sent to the Lockbox with
any Remittance Materials, the cash will be processed as a
deposit. Notwithstanding the foregoing, Company expressly
acknowledges that the Lockbox may not be used to facilitate
cash deposits and Company assumes all risk of loss associated
with cash deposits.

Company Responsibilities. Company’s responsibilities under
this Service Description include, but are not limited to each of
the following:

a. Company agrees to encode remittance documents to meet
Bank or Processors requirements if Company requires
electronic data capture of information on remittance
documents.

b. Company agrees to duly complete the Supporting
Documents and all special instructions, and provide the
same to Bank before start of the Lockbox Services.

c. Company authorizes Bank to create ledger suspense entries,
deposit corrections, or other such entries to balance
transactions as may be necessary for the efficient
processing of the Checks.

d. Company will notify Bank in writing of any modification,
addition or deletion to the list of Acceptable Payees for the
Checks being received in the Lockbox. Bank will not be
obligated to implement any changes until Bank has actually
received the change and had a reasonable opportunity to act
upon the change. All changes are subject to Bank’s rights
to reject any addition, deletion or modification to the list of
Acceptable Payees.

Funds Availability. Funds deposited in connection with this
Service Description are subject to Bank’s funds availability
policy as disclosed in the Bank’s funds availability policy. For
the purpose of application of Bank’s funds availability policy
and Regulation CC, funds deposited to the Lockbox are
considered deposited on the day on which the deposit is
removed from the Lockbox and is available for processing by
Bank. If Bank uses a correspondent financial institution to
process payments, deposits to an account: (a) may be delayed by
one banking day; (b) may be affected by local bank holidays;
and (c) the availability may depend on the availability of the
correspondent institution and any required third party service
provider or funds transfer system.

Collections. Unless otherwise agreed, while Company receives
Lockbox Services, all funds held in the Lockbox Account shall
be deemed to be Company’s funds for all purposes, including
adjustment, attachment, set-off, security interests, execution,
garnishment and other forms of legal process. The crediting and
collection of Checks will be handled under the same agreement
as applied to other commercial deposits. Remittance Materials
shall be provided to Company as agreed to by Bank.

Reconcilement. Except as otherwise specified in the Supporting
Documents, Bank will not reconcile the Checks, cash or other
Remittances in the envelopes to invoices, to remittance
statements, or to any other documents or papers in the envelopes
elsewhere.
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Protected Health Information. Except with prior notice to and
written approval by Bank, Company shall ensure that protected
health information is not provided to Bank and that the provision
of Lockbox Services does not result in Bank being deemed a
“business associate” or otherwise subject to HIPAA, or
otherwise under medical privacy and securities laws, rules or
regulations. Company shall provide to Bank such assistance as
Bank may request should Bank’s provision of the Lockbox
Service subject Bank to any compliance obligations under
HIPPA or otherwise under medical privacy and security laws,
rules or regulations.

Statement; Notice of Discrepancy. Company agrees to notify
Bank: (a) no later than ten (10) calendar days after Company
receives or is provided access to an advice of deposit, or
electronic image summary, if there is any error in such advice,
and (b) no later than fifteen (15) calendar days after Company
receives, or is provided access to, a periodic statement on the
Account if such statement contains an error or fails to show a
deposit that should have been made during the time period
covered by such statement. If Company fails so to do, then
Company shall be precluded from asserting such error or failure,
and the advice or statement shall be deemed to be accurate as to
any claims by Company (but shall not preclude later adjustment
by Bank).

Termination. Company has the right to terminate the Lockbox
Service, with or without cause, upon sixty (60) days written
notice provided to Bank. Should Company terminate this
Service Description without prior notice, Company will owe
Bank two (2) times the minimum monthly fees as reflected in
Bank’s then current Lockbox schedule. Upon termination of the
Lockbox Service, (a) Bank will close the Lockbox; and (b) Bank
will dispose of the mail addressed to the Lockbox according to
written instructions provided by the Company for a period of
three (3) months after the termination date, unless arranged
otherwise between Company and Bank. Lockbox Service fees
with respect to such disposition will be based on Bank's estimate
and prepaid directly to Bank at the time of such termination by a
check made payable to Bank.
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AUTOMATED SWEEP SERVICE DESCRIPTION

2.

Automated Sweep Service. If Company chooses to utilize the
Automated Sweep Services offered by Bank, Company agrees to
be bound by the terms and conditions of this Service
Description. Company is responsible for all transfers to the
fullest extent provided by law and as set forth in this Service
Description.

Sweep Notice. YOUR LOAN ACCOUNT IS NOT A
“DEPOSIT,” AS DEFINED IN THE FEDERAL DEPOSIT
INSURANCE ACT (12 U.S.C.A. §1811, et seq.). FUNDS
DRAWN FROM YOUR LOAN ACCOUNT BECOME A
DEPOSIT WHEN THE DRAW AMOUNT IS ACTUALLY
PROCESSED BY THE BANK. FUNDS TRANSFERRED
FROM YOUR DEPOSIT ACCOUNT TO MAKE A
PAYMENT ON YOUR LOAN ACCOUNT CEASE TO BE A
DEPOSIT WHEN THE PAYMENT IS ACTUALLY
PROCESSED BY THE BANK. ALTHOUGH THE
PAYMENT IS NOT A DEPOSIT, IT REDUCES THE
AMOUNT YOU OWE THE BANK ON YOUR LOAN
ACCOUNT, PURSUANT TO YOUR LOAN AGREEMENT
WITH THE BANK.

Deposit Account/Loan Information. Bank reserves the right to
determine which Deposit Accounts are eligible for Company’s
sweep service. In any event, due to regulatory transfer
restrictions, money market and savings account types will not be
eligible for Automated Sweep Services involving a transfer out
of such account types. Each Deposit Account, including the
Loan Payment Source Account and the Loan Account, must
have identical ownership to be eligible for the Automated Sweep
Service.

Automatic Sweep/Payment Authorizations. Sweep
authorizations options are detailed below and specifically
selected in the Supporting Documents.

Automatic Target Balance Sweep. Company authorizes the
Bank to automatically transfer the Account Balance in excess of
the Target Balance for each Deposit Sub-Account to the Master
Deposit Account. To the extent the Account Balance in any
Deposit Sub-Account would fall below the Target Balance on
any business day, Company hereby authorizes the Bank to
automatically transfer funds from the Master Deposit Account to
the Deposit Sub-Accounts, as needed, to maintain the Target
Balance in each Deposit Sub-Account. If at any time there is a
ledger balance in the Master Deposit Account to transfer to
some, but not all Deposit Sub-Accounts, as needed to maintain
the Deposit Sub-Account Target Balances, funds will be
transferred to the Deposit Sub-Accounts in the descending order
from A to C, as applicable.

Automatic Loan Advance to Maintain Master Deposit Account
Target Balance. Company authorizes the Bank to automatically
advance funds from the Loan Account to maintain the Target
Balance in the Master Deposit Account. This advance will only
occur to the extent there are sufficient available funds on the line
of credit, as determined by the terms and conditions of the
applicable loan documents and agreements, including, but not
limited to, the promissory note, governing the Loan Account.
Further, Company agrees that this Automated Sweep Service
allows partial draws against the Loan Account in order to make
a deposit to the Master Deposit Account. This means that there
will still be a draw against the Loan Account even if the entire
amount needed to maintain the Target Balance is not available
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on the Loan Account. The amount drawn on the Loan Account
in such instance will only be the amount available on the Loan
Account. Notwithstanding the foregoing, nothing in this Service
Description will require the Bank to honor items or other debit
transactions against the Master Deposit Account when there are
insufficient funds to cover the full amount of such transactions
(including but not limited to insufficient available funds from
the Loan Account).

Automatic Loan Payment Sweep. To the extent there is an
Account Balance in excess of the Target Balance available,
Company authorizes the Bank to automatically transfer funds
from the Loan Payment Source Account to pay the Loan
Account in the amount as identified in the Supporting
Documents.

Account Transfer Limitations.  All transfers to and from an
Account will be subject to the terms and conditions applicable to
the Account as set forth in the deposit agreement governing the
account, including but not limited to transfer limitations. In
addition, there may be other transfer limits addressed in the
Supporting Documents.

Application of Swept Funds to Loan Account. This paragraph is
applicable if Company has selected the “Automatic Loan
Payment Sweep” option. Funds swept from the designated Loan
Payment Source Account to reduce the outstanding balance on
the Loan Account will be applied as unscheduled reductions of
principal and as such will not satisfy the installment obligations
under the payment schedule for the Loan Account or pay
accrued interest.

Noncompliance with Borrowing Base.  This paragraph is
applicable if the promissory note or other loan document for
Company's Loan Account provides that the Loan Account is tied
to a borrowing base of eligible receivables. At any time that
Company is not in compliance with the borrowing- base
requirement, the Bank may reverse any sweep transaction that
constitutes an advance on the Loan Account.

Insufficient Funds. The Automated Sweep Service sweeps funds
from an Account only when there is an available Account
Balance. Awvailability of funds for purposes of the Automated
Sweep Service will be determined in accordance with the
Bank’s then funds availability and float policies. If a hold is
placed on funds in an Account they may not be swept from that
Account.

Processing Sweeps. Company agrees and acknowledges that the
sweeps pursuant to this Service Description are not done on a
real-time basis. The Bank will look at the end of day Account
Balance in the Deposit Accounts to determine whether either a
sweep will occur, for example, from the Master Deposit
Account to a Deposit Sub-Account, or the Loan Payment Source
Account to the Loan Account under this Service Description.
Further Company agrees and acknowledges that although the
sweeps will be completed with the Bank’s normal processing
procedures, the processing may occur after the Bank is closed.

Reversals. At any time, or from time to time, the Bank may
reverse any transfer or credit made to or from a Deposit Account
or the Loan Account, for any reason or for no reason. The Bank
may provide notice to Company, but is not obligated to do so.
The Bank may reverse any transfer or credit, for example, if the
Bank determines in its sole discretion that to do may assist the
Bank in the avoidance of any loss, liability, or to correct any
error, or to cover any overdraft that might arise in an Account.
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11. Inapplicable Restrictions. Company understands that transfers
provided under this Service Description will occur without
regard to any withdrawal or access restrictions otherwise
applicable to the Deposit Accounts or the Loan Account.

TM-700 (10.2016)

Company agrees that any arrangements with the Bank to restrict
access to the Deposit Accounts or the Loan Account do not
impact the Bank’s ability to sweep funds or make payments as
provided in this Automated Sweep Service Description.
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CASH VAULT AND DEPOSIT SERVICES
SERVICE DESCRIPTION

Upon delivery of the deposit to the Bank by the Carrier, the
Bank is authorized to open the Container and verify the

Cash Vault and Deposit Services. Bank hereby offers and, to
the extent selected by Company on the Setup Form, Company
hereby agrees to all terms and conditions applicable to Cash
Vault Services. In certain circumstances, Company may be
required to contract directly with Carrier to facilitate some or all
of the Cash Vault Services as described herein. Cash Vault
Services may be facilitated using Concentration Accounts. As a
result, credits, debits and adjustments to Company’s Account(s)
may be delayed one business day. The Bank and not Company
will have direct access to funds in Concentration Accounts.

Cash Vault. The Cash Vault Services allow Company to place
orders for Cash. Before utilizing the cash vault feature,
Company agrees to identify the name(s) and location(s) of the
persons authorized by Company to receive the service security
credentials, in accordance with the Supporting Documents.
Company’s duty to safeguard the security credentials under this
Service Description shall at least equal the duty as it applies to
Security Procedures under the Agreement.

Company authorizes the Bank to debit its designated Account
for the amount of any Cash order under this Service Description
as early as the day the Cash order is placed by Company. If
Company fails to designate one of its Accounts for this purpose,
Company authorizes the Bank to debit any of Company’s
Accounts for the amount of the Cash orders.

To facilitate the Cash Vault Services, Company will be
responsible for contracting with a Carrier for transportation
services to and from the Bank. The Bank shall not be a party to
the contract between Company and Carrier. Carrier shall for all
purposes be considered the agent of Company and Company
acknowledges and agrees that Carrier is not an agent, employee
or other representative of Bank. Neither the Bank nor its
employees or agents shall supervise, direct or control Carrier’s
performance under the Service Description or under Carrier’s
agreement with Company.

Each time Company uses the Cash Vault Service to order Cash,
Company agrees that it will have sufficiently available funds in
its account to cover the amount of the Cash order and any
applicable fees.

Deposits. The deposit feature of the Cash Vault Services allows
Company to present items and Cash for deposit to Company’s
Accounts, using Bank-designated depository facilities. Deposits
of Cash may be subject to a daily or transaction based
limitations. All deposits made must be entered by Company on
deposit tickets. The deposit tickets must be locked, sealed in the
Containers and placed with the Carrier by Company or
Authorized Representative, or personally delivered to the Bank-
designated depository facility. Items delivered to the Bank
pursuant to this Service Description, including any instructions
provided in the Supporting Documents, and must be payable to
Company and be properly indorsed by Company.

The Bank may, in its discretion, redeposit and reclear any items
deposited pursuant to this Service Description that have been
returned for: (i) non-sufficient funds; (ii) refer to maker, or
similar indication; or (iii) uncollected funds. If the Bank

is unable to successfully reclear or deposit the returned items,
the item will be charged back against Company’s account at
Bank.

contents, and to credit the contents thereof for the benefit of the
designated Account of Company. If no Account is designated,
the Bank may credit for the benefit of any Account of
Company’s. If the contents of the Container do not conform to
the deposit ticket, the Bank will credit only those contents as are
found therein that are in compliance with this Service
Description and the Supporting Documents. If the aggregate
amount of the contents of any Container, as counted by the
Bank, is less than that reported on the deposit slip covering that
Container, the Bank will debit the Company’s account by such
difference and report the difference to Company. Company
agrees that the Bank’s records as to the contents of the Container
opened by the Bank, including the amount of any Cash
contained therein, shall be conclusive evidence of the contents
of the Container. Neither the Bank will be deemed a bailee, the
risk of damage, loss or shortage is expressly assumed by
Company, and the Bank shall have no liability for any such
damage, loss or shortage.

A notice of any discrepancy between the contents of the
Container and the deposit ticket will be delivered or otherwise
made available to Company. The Bank reserves the right to
return any nonconforming items to Company and Company
agrees that the Bank may charge Company’s Account for the
return costs. Alternatively, and at the Bank’s discretion, the
Bank may require Company to arrange to pick-up
nonconforming items. Company agrees to hold the Bank
harmless for any loss or shortage, including that the contents of
the Carrier fail to conform to the accompanying deposit slip.

Company agrees to maintain a complete record of all contents
placed in the Containers and in the case of loss, to promptly,
diligently, and completely cooperate with the Bank in the
identification or replacement of the items so lost. Such
cooperation shall include, without limitation, requests by
Company to makers of missing items to issue duplicates, and in
the event the makers thereof refuse to do so, then to assert all its
legal and equitable rights against said makers or, if applicable, to
subrogate such rights to the Bank or its assigns. The provisions
of this paragraph are not intended to alter or modify the
responsibility for any loss, shortage or discrepancy set forth in
the Service Description.

Company recognizes that in following the instructions of
Company, the Bank may come into possession of items to which
parties other than the Bank may claim an interest. In that regard,
Company hereby agrees at all times to indemnify and hold the
Bank harmless from and against any and all claims, actions,
whether groundless or otherwise, as well as from and against,
any and all liabilities, losses, damages, judgments, costs,
charges, attorneys’ fees, and any other expenses of every nature
and character in any way related to the claims by any party or
parties other than Company, whether by action or non-action,
with respect to any item of any nature whatsoever, alleged or
claimed to have been delivered to the Bank by Company.

Containers delivered by the Carrier on a business day after
applicable cutoff hours, or to the Bank on a day when the Bank,
respectfully, is not regularly open for business, need not be
opened, verified or credited by the Bank until the following
business day.

The Bank may make Night Deposit available to Company.
Night Deposits must be facilitated by Company using
Containers and only be placed in the designated Night
Depository Facilities. For the purposes of Night Deposits only,
Containers may only be used for the deposit of items and
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currency, but no coin. Cutoff hours for Night Depository
Facilities may vary. All other terms and conditions applicable to
Containers under the Cash Vault Services shall also apply to
Night Deposits.

Containers. Deposits shall be made in locked, sealed Containers
and in accordance with instructions received from the Bank, if
any, including the use of any special deposit bags or deposit
slips. No other Containers will be accepted by the Bank. The
Containers shall include no property other than: (a) negotiable
instruments payable to Company; (b) Cash; and (c) deposit
slip(s) indicating the total dollar amount of such negotiable
instruments, Cash and the account or accounts of Company in
which such items are to be deposited. Company agrees to
purchase from the Bank any and all additional Containers that
Company may need from time to time.

The Bank may accept Containers from any person the Bank
believes in good faith to be the Carrier. The Bank shall not

TM-700 (10.2016)

assume responsibility for collection or be considered to have
received a Container until it is actually delivered by the Carrier
to the Bank and Carrier receives from the Bank written
acknowledgment of receipt of such delivery, and the contents
have been verified by the Bank. Similarly, any Container
contents returned or sent to Company by or on behalf of the
Bank shall be deemed received by Company when delivered by
the Bank to the Carrier.

Company Insurance. Company acknowledges that, at all times
during the term of the Service Description, it shall be
Company’s sole responsibility to purchase and maintain
insurance against loss or damage to the contents of Company’s
Containers, including Cash, while being handled by the Carrier
and/or the Bank, its officers or employees, under this Service
Description. The Bank is not and shall not be considered an
insurer of any of the deposits or contents placed with the Carrier.
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GLOSSARY

“ACH?” means automated clearing house.

“ACH Exception” means an Entry that does not match the Filtering
Rules.

“Acceptable Payee(s)” means Company's name and any other third
party payee name provided to Bank by Company as an acceptable
payee for Checks to be processed under the Lockbox.

“Account” means the account or accounts to be accessed using BOB
or one of the Services as designated by Company on the Setup Form.
“Account Balance” means current Account balance including Float
(i.e., ledger balance), or the collected balance, as reflected in the
Supporting Documents.

“Administrator” means the individual authorized by Company, that
shall be: (i) the primary contact with the Bank for Company’s use of
services, and as designated on the Setup Form, to have full User
access to BOB, and any accounts identified on the Setup Form; (ii)
establish and direct Service features and options to be used by
Company to establish Users and their access rights; and (iii) to
conduct selected transactions and Services on behalf of Company.
“Agreement” means this Treasury Management Services Agreement,
including any applicable Service Descriptions or Supporting
Documents, as amended from time to time.

“Authorized Representatives” means those individuals authorized
to act on the behalf of and bind the Company for purposes of the
Services including but not limited to authorized signers.

“Automated Sweep Service(s)” means a service that automatically
transfers amounts that exceed, or fall short of, a certain level from
Account to another Account at set intervals, generally daily.

“Bank” means Western Alliance Bank and its divisions, Alliance
Bank of Arizona, Bank of Nevada, Bridge Bank, First Independent
Bank of Nevada, and Torrey Pines Bank.

“Banking Days” shall have the meaning set forth in the Rules.

“Bill Payment” means instructions from Company to pay third party
bills.

“Bill Payment Account” means the Account selected by Company
through Business Online Banking from which bill payments are to be
made.

“Bill Payment Service” means the ability to initiate bill payments to
third party payees through Business Online Banking.

“Business Online Banking” or “BOB” means the Internet-based
cash management system offered by Bank that enables Company to
access its Accounts and to certain electronic services online.
“Carrier” means an armored transport carrier or car service
acceptable to the Bank.

“Cash” means coin and currency.

“Cash Vault Services” means those cash vault and deposit services
described in the Cash Vault Service Description.

“Checks” means negotiable instruments as defined in the Code and
Regulation CC.

“Code” means the Uniform Commercial Code as adopted by the
State of Arizona, as may be amended from time to time.
“Communication(s)” means information, instructions, orders,
Requests, Entries and other communications.

“Communication Link” shall have the meaning prescribed in
Section 4 of the General Terms.

“Concentration Accounts” means one or more concentration
Accounts maintained by the Bank at third party financial providers on
behalf of multiple customers of Bank.

“Confidential Information” means, unless otherwise provided in a
Service Description, all Supporting Documents and Software
provided pursuant to this Agreement constitute Bank's, its contractors
or vendors, or Bank’s agent’s confidential information.

“Containers” means tamper-proof, transmittal bags or containers
approved by Bank.
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“Delivery Date Deadline” means the effective date of transactions as
prescribed in the Supporting Documents.

“Deposit Account(s)” means the deposit Accounts identified in the
Supporting Documents.

“Deposit Sub-Account(s)” means those subsidiary Deposit Accounts
that are tied to the Master Deposit Account.

“Due Date” means the due date of Company’s bill.

“Effective Entry Date” means the date included on any Entry as the
date upon or after which such Entry is to be effective.

“Electronic File” means an electronic file containing Electronic
Images and other information.

“Electronic Images” means electronic images of certain Checks.
“Entry” shall have the meaning given in the Rules, including, but not
limited to, CCD (Corporate Credit or Debit), PPD (Prearranged
Payments and Deposits), CTX (Corporate Trade Exchange) entries as
well as the data received from Company from which Bank prepares
entries.

“Equipment” means any computer programs, equipment or Software
made available to Company by Bank.

“Exception” means a presented item for which a matching Positive
Pay File item does not exist in Business Online Bank.

“Exception Check” shall have the meaning prescribed in Section 5
of the Remote Deposit Capture Service Description.

“Filtering Rules” means those rules established by Company in
Business Online Banking that dictate which debit Entries are to be
returned or paid and can include criteria such as Originator 1D,
Standard Entry Class Code, and dollar amount/range.

“Float” means funds not yet collected by the Bank.

“Fee Schedule” means the Business Banking and Related Services
Schedule of Fees and Charges, as may be amended from time to time.
“Funds Transfer(s)” means domestic and foreign funds transfer
requests.

“Funds Transfer Service” shall mean the ability to initiate payments
to others and transfer funds between Accounts by wire or internal
transfers through Business Online Banking.

“HIPAA” means the Health Insurance Portability and Accountability
Act.

“Indemnified Parties” shall mean Bank, its parent company,
affiliates, licensors, processors, third party contractors and vendors
and each of their respective directors, officers, employees, and
agents.

“License” shall have the meaning prescribed in Section 4 of the
General Terms.

“Linked Account(s)” means those Accounts linked for viewing and
transfer purposes through Company’s Business Online Banking
profile either (i) automatically by function of being owned by
Company under Company’s taxpayer identification number or (ii)
manually after Company executes the appropriate online account
linkage form.

“Loan Account” means any commercial loan of Company’s at Bank.
“Loan Payment Source Account” means the deposit account
identified to fund any required Company loan payments.

“Lockbox” means the United States Post Office address identified in
the Supporting Documents.

“Lockbox Account” means the Account designated by Company to
utilize Lockbox Service.

“Lockbox Service” means Bank’s remittance processing or Lockbox
services.

“Losses and Liabilities” means any and all losses, liabilities,
damages, claims, obligations, demands, actions, suits, judgments,
penalties, charges, costs, or expenses (including reasonable fees and
disbursements of legal counsel and accountants) awarded against or
incurred or suffered.

“Master Deposit Account” means the master concentration Deposit
Account designated by Company.
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“NACHA” means the National Automated Clearing House
Association.

“NOC” means Notification(s) of Change.

“Night Deposit” means any night depository services made available
in connection with Cash Vault Services.

“Night Depository Facilities” means night depository receptacles
identified in the Supporting Documents.

“ODFI” means an Originating Depository Financial Institution as
defined in the Rules.

“On-Us Entry” means an ACH Entry received for credit to an
Account.

“Payees” means a third party Company has designated in advance to
receive Bill Payments.

“Paying Bank” shall have the meaning prescribed in the Remote
Deposit Capture Service Description.

“Payment Processing Date” means the date Company wants a bill
payment to be processed.

“Positive Pay” means the service offered through Business Online
Banking where Company can manage, approve, and return checks
presented for payment on the Account by verifying check amount and
check number.

“Positive Pay File” means the file of checks submitted by Company
through Positive Pay for processing.

“Primary Account” means the Account designated by Company for
settlement of any fees related to the Services.

“RDC” means Remote Deposit Capture service offered by Bank.
“RDC Administrator” shall have the meaning prescribed in the
Remote Deposit Capture Service Description.

“RDFI” means Receiving Depository Financial Institution.

“Remote Checks” means remotely created checks as defined by
Regulation CC.

“Remittance Materials” means corresponding remit coupons,
correspondence items, and envelope.

“Requests” means a request made by Company or Authorized
Representative(s) to Bank to initiate a payment order (as defined in
the Code) made in the name, or having the unique identifier, of
Company (as sender) requesting that funds belonging to, or under the
control of, Company be transferred to a specified account or
beneficiary.

“Rules” means collectively the NACHA Operating Rules and
Guidelines and any local ACH Association rules or guidelines.
“Security Devices” means those certain procedures and security
devices, which may include without limitation, codes, encryption,
passwords, and other security devices, systems, Software and any
supplemental authentication tools that are used by Company.
“Security Procedures” shall have the meaning prescribed in Section
2 of the General Terms.

“Service Description(s)” means the service descriptions to the
Agreement including any schedules and exhibits to the same.
“Services” shall mean the services selected by Company on the Setup
Form.

“Setup Form” means the Treasury Management Services Setup and
Authorization Form completed and signed by Authorized
Representatives.

“Software” shall have the meaning prescribed in Section 4 of the
General Terms.

“Substitute Checks” means substitute checks as defined in
Regulation CC.

“Supporting Documents” means any user guides, user manuals,
specification or setup forms and other user materials applicable to the
Services contemplated in the Agreement.

“Sweep” means the transfers completed as part of the Automated
Sweep Service.

“Target Balance” means the Account Balance dollar amount
established by Company and identified for each Deposit Account in
the Supporting Documents.
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“Third Party Items” means all checks with third-party endorsements
and checks that are payable to a different payee (including but not
limited to Acceptable Payees) or are payable jointly to Company and
a second payee for deposit into Company’s Lockbox Account.
“Unacceptable Checks” shall have the meaning prescribed in
Section 3 of the Lockbox Service Description.

“Unauthorized Use” means any unauthorized disclosure, possession,
use or knowledge of Confidential Information.

“User(s)” means Company, Administrator, any alternate
Administrators or other individual users of the Services, as authorized
by Company or Administrator.
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Deposit Account Agreement and Disclosure

Effective October 2016

In this Deposit Account Agreement and Disclosure, each and all of the deposit account owners and authorized signers
are referred to as “you” and “your.” Western Alliance Bank is referred to as “Bank,” “we,” “our,” and “us.” Bank operates
through its divisions, including Alliance Association Bank, Alliance Bank of Arizona, Bank of Nevada, Bridge Bank, First
Independent Bank and Torrey Pines Bank. This Deposit Account Agreement and Disclosure is the contract that
governs your deposit accounts held at Bank (each referred to as an “Account”). Please be sure to read it carefully and
keep it for your records. As used in this document, the terms “Agreement” and “Disclosure” means this document, the
signature card, the applicable rate and fee schedule (which includes the Rate Chart, Schedule of Fees and Charges,
and Certificate of Deposit Receipt (as applicable), all hereinafter called the “Schedule”), and the applicable Truth in
Savings Account Disclosure. All owners of and authorized signers on the Account agree to the terms contained in this
Agreement, as may be amended from time to time. You agree that we may waive, in our sole discretion, any fee,
charge, term, or condition set forth in this Agreement or Schedule at the time the Account is opened or subsequent
thereto, on a one-time basis or for any period or duration, without changing the terms of this Agreement or your
obligation to be bound by this Agreement, and we are not obligated to provide similar waivers in the future or waive our
rights to enforce the terms of this Agreement.

We provide a copy of this Agreement to you when you open your Account. We may change this Agreement at any time,
by adding, amending, or deleting existing terms and conditions. We generally send you advance notice of any adverse
change, which notice may be included in your statement or in a separate mailing. However, if a change is not adverse to
you we may make the change at any time without advanced, or other, notice. If you do not agree with the change, you
may close your Account. However, if you continue to use your Account and keep it open, you accept and agree to the
change. The current version of this Agreement supersedes all prior versions and contains the terms governing your
Account. You may request a copy of this Agreement at any time.

Please note there may be differences in hours of service, fees, products, and limitations within some services between the
divisions of Western Alliance Bank. The differences may be driven by local market conditions or risks associated with
specific geographic markets.

Alliance Association Bank, Alliance Bank of Arizona, Bank of Nevada, Bridge Bank, First Independent Bank, and
Torrey Pines Bank are divisions of Western Alliance Bank. VEMBER FDIC.
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IMPORTANT INFORMATION ABOUT COMMUNICATIONS FROM US

You may receive communications from us, such as statements, notices, letters, interest checks, or other types of correspondence,
with the name of Western Alliance Bank or with the trade name of your Bank division (Alliance Association Bank, Alliance Bank of
Arizona, Bank of Nevada, Bridge Bank, First Independent Bank or Torrey Pines Bank, noted as a division of or divisions of Western
Alliance Bank). Either version of this branding on correspondence is accurate. Western Alliance Bank is a single, FDIC-insured
financial institution. The trade names we use promote our regional character. The trade names do not mean that deposits held by
different divisions are separately insured.

Electronic and/or email communications

You may receive communications about your Account via postal service or you may request statements via our website if you enroll
in online banking. Further, you may request to receive disclosures or other types of electronic communication from us via email. To
implement this request, Bank must comply with the Electronic Signatures in Global and National Commerce Act (“E-Sign Act”), which
requires you to affirmatively consent to the use of electronic records in this manner. You may withdraw your consent with appropriate
written notice without the imposition of any condition, consequence, or fee for such withdrawal of consent. There may be a fee
assessed for paper-based periodic statements, please refer to the applicable Schedule for more information. You agree to notify us
immediately of any changes to your email address of record in order for us to comply with your request to electronically communicate
with you. You also agree we are not liable, due to your failure to notify us of changes, for any communication not received
electronically by you as a result.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT

Federal law requires all financial institutions to obtain, verify, and record information that identifies each person or business that
opens an Account. What this means for you: When you open an Account, we will ask for your name, address, date of birth, and other
information that will allow us to identify you. We may also ask to see your driver’s license or other identifying documents. We may
require additional information when or after you open the Account to comply with “Know Your Customer” requirements. We may
restrict or close your Account if we are unable to obtain information in order to satisfy our “Know Your Customer” requirements. By
opening an Account with us, you confirm that neither you nor any beneficial owner of any Account is covered by any sanctions
programs administered or enforced by the U.S. Department of the Treasury, Office of Foreign Assets Control (“OFAC”).

Federal tax law requires us to report certain interest payments we make to you to the Internal Revenue Service (“IRS”), and to include
your taxpayer identification number (“TIN”) on the report. Interest includes dividends, interest and bonus payments for purposes of the
applicable rule(s). Therefore, we require you to provide us with your TIN and to certify that it is correct. In some circumstances,
federal law requires us to withhold and pay to the IRS a percentage of the interest that is earned on funds in your accounts. This is
known as backup withholding. We will not have to withhold interest payments when you open your account if you certify your TIN
and certify that you are not subject to backup withholding due to underreporting of interest. (There are special rules if you do not have
a TIN but have applied for one, if you are a foreign person, or if you are exempt from the reporting requirements.) We may
subsequently be required to begin backup withholding if the IRS informs us you supplied an incorrect TIN or that you underreported
your interest income.

FDIC INSURANCE

Per the Federal Deposit Insurance Corporation (“FDIC”), all funds held in an Account of an FDIC-insured institution are insured with
coverage up to at least the Standard Maximum Deposit Insurance Amount (“SMDIA”) (which is currently $250,000 per Account
holder) under the FDIC’s general deposit rules. The SMDIA is subject to change from time to time and you agree that it is your
responsibility to independently determine the amount of FDIC insurance coverage available for your Accounts. For further information
to determine specific insurance amounts for your Accounts, please go to the FDIC Electronic Deposit Insurance Estimator (‘EDIE”) at
this web address: www.fdic.gov/edie.

DEPOSIT ACCOUNTS

From time to time, we may offer or you may open a variety of Accounts. Each such Account is subject to the general terms and
conditions and any specific terms and conditions relating to that type of account as set forth in this Agreement. If you open multiple
Accounts, you may receive Schedule information for each Account, but this Agreement will cover all your Accounts. Each Account
holder will be jointly and severally (individually) liable to us for debit balances in the Account, including without limitation overdrafts
and Account charges. Each Account holder also jointly and severally promises to pay, upon demand, any and all debit balances, all
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fees and charges, and our reasonable attorneys’ fees and costs and expenses of collection, including but not limited to those incurred
at trial and on any appeal.

DATE ACCOUNT OPENED

If you open an Account after business hours on a business day that we are open, we will consider the transaction made at the
opening of the next business day for Account opening, effective date, and issue date purposes.

BANK DIVISIONS

You may conduct your banking at any division of Western Alliance Bank. The Western Alliance Bank divisions are Alliance
Association Bank, Alliance Bank of Arizona, Bank of Nevada, Bridge Bank, First Independent Bank and Torrey Pines Bank. The Bank
has the right to accept or decline transactions at the time of presentment.

INTEREST

When you open an Account that pays interest, we will provide you a Schedule (as defined above). The Schedule is considered part of
this Agreement. If your Account earns interest, the following information applies:

Payment of Interest: We will pay interest at the annual rate specified on the Schedule, which does not reflect compounding
(“Interest Rate”). The applicable Truth in Savings Disclosure sets forth the frequency of interest payments, the frequency of any
interest compounding and crediting, the interest accrual basis, the balance on which interest will be calculated, and any minimum
balance requirements to earn interest.

Minimum Balance Requirements: The applicable Truth in Savings Disclosure may specify a minimum balance you are required to
maintain in your Account. If the minimum balance is not maintained during a specified period, we, at our option, may not pay interest
on your Account and/or may charge a fee for that period. You should review any minimum balance requirements for your Account.

Initial Interest Rate: The initial Interest Rate is the current annual rate of interest we will pay on the specified balance in your Account.
We may pay interest at different rates, depending on the amount deposited, the balance in your Account and the type of depositor (e.g.,
individual, business, or non-profit organization).

Interest Compounding and Crediting: The applicable Truth in Savings Disclosure will indicate the interest compounding and crediting
frequency, if applicable, for your Account. Compounding generally means interest is being accrued on earned interest. Interest may be

compounded more frequently than interest is credited to your Account.

Interest Accrual: We may accrue interest on your Account more frequently than we pay or credit interest. The interest that has been
calculated, but not paid to the Account, is called accrued unpaid interest.

Changes: We have the right to change, at our sole discretion, the rates and fees described on the Schedule or any other term of this
Agreement in accordance with the terms of the Agreement.

Interest Upon Account Closing: If you close your interest-bearing Account before interest has been credited to your Account on the
regular interest payment date for the Account, accrued interest may be forfeited.

FEES AND CHARGES

Subject to applicable law, you agree to pay us the fees and charges shown in the Schedule as are applicable to your Account or for other
services performed by us for you. You agree the fees and charges may be changed by us from time to time and authorize us to charge
your Account for their payment whether or not each charge results in an overdraft of your Account. Existing and future charges may be
based upon the overall costs of providing Account services and may or may not be based upon the direct cost or expense associated
with providing the particular service involved. The charges may be based on consideration of profit, competitive position, deterrence of
misuse of Account privileges by customers, and the safety and soundness of Bank. We will notify you of the changes, to the extent
required by law.

Each of you also agrees to be jointly and severally (individually) liable for any Account shortage resulting from overdrafts, whether
caused by you or another with access to the Account or by the return of a previously credited transaction outside of your control (i.e.,
chargeback/returned item). This liability is due immediately, and can be deducted directly from the Account balance when sufficient funds
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are available. You have no right to defer payment of this liability, and you are liable regardless of whether you signed the item or
benefited from the charge or overdraft.

BALANCE METHOD

On interest-bearing transaction Accounts, we use the daily balance computation method to calculate the interest on your account. This
method applies a daily periodic rate to the principal in the Account each day. Interest begins to accrue no later than the business day we
receive credit, which may be no sooner than the business day after the day you deposit non-cash items (for example, checks). Refer to
the Truth in Savings Disclosure applicable to your Account for details.

DEPOSIT RULES

You authorize us to accept transfers, checks, and other items for deposit to your Account if they are made payable to, or to the order of,
any one or more of you, whether or not they are endorsed by you. You authorize us to supply missing endorsements, and you warrant all
endorsements are genuine. All checks and other items deposited to your Account should be endorsed payable to the order of us for
deposit only, followed by your signature and Account number. All endorsements must appear on the back of the check or other item
within the first 1-1/2 inches from the left side of the item when looking at it from the front. Endorsements should be in black ink. While we
may accept non-conforming endorsements, you will be responsible for any loss incurred by us due to the delay in processing or returning
the item for payment. We are not bound by any conditional or restrictive endorsement on a check you cash or deposit, or any
endorsement “without recourse.”

All non-cash items (for example, checks) deposited to your Account are posted subject to our receipt of final payment by the payor bank.
Upon receipt of final payment, the item becomes a collected item. If final payment is not received or if any item you have deposited or
cashed is charged back to us for any reason, you authorize us to charge any of your Accounts, without prior notice and at any time, for
the amount of the returned item, our returned item fee, any interest paid on that item, and any other fee we pay or incur. If the returned
item is in a currency other than US dollars, the amount returned may be different due to fluctuation of exchange rates. If an item to be
charged back is lost in the process of collection or unavailable for return, we may rely upon a photocopy of the item or upon any other
generally accepted notification of return of the item, in charging you or any of your Accounts for the amount of the returned item. We
reserve the right to refuse any item for deposit into your Account. We may also refuse a deposit after initially accepting it. We will not be
liable to you for refusing a deposit, even if it causes outstanding items to be returned.

If you deposit any check or other item to your Account or cash any check, and we are notified that the item will be returned unpaid, or
another bank or the customer who wrote the check demands that we repay them for the item for any reason, we may deduct the amount
of the item from any of your Accounts, even if doing so creates an overdraft. If a deposited or cashed item is returned, we will charge you
a fee, and we may deduct the amount from any of your Accounts. We may deduct the amount from your Account at any time whether the
physical item is returned to us or not, and whether we can return the item or a copy to you or not. If an item is returned, we will notify you.

We may place a hold on or charge your Account for any check or other item deposited into your Account if a claim is made or we
otherwise have reason to believe that the check or other item: was altered, forged, unauthorized; has a missing signature; a missing or
forged endorsement; or should not have been paid, or may not be paid, for any other reason. When the claim is finally resolved, we will
either release the hold or deduct from your Account the amount of the item.

We may refuse to accept a check for immediate credit you wish to negotiate either at the time of transaction or before we send it for
payment. Reasons for the possible refusal include but are not limited to items that have been previously dishonored, are irregular in any
respect, or are drawn in a foreign currency. At our option, we may send the check for collection or return it to you without presenting it to
the financial institution on which it is drawn. When sending a check for collection, it means we would not use normal check clearing
procedures, and must specially handle the item. If payment is received, we will credit your Account with the amount received once credit
is received by us. Payment of the amount received may include the collection fee deducted by the other financial institution. In some
instances, the other financial institution may require their collection fee accompany the collection request. These fees are in addition to
the standard fee charged by us and will be charged to you accordingly.
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If we offer direct deposit services for automatic preauthorized deposits to your Account such as Social Security payments, payroll
deposits or automatic transfers from your other Accounts with us, you must notify us at least 30 days prior to the next scheduled direct
deposit or preauthorized transfer if you wish to cancel the direct deposit or transfer service. If the bank that sent an electronic deposit
notifies us that it was sent by mistake, or was intended for another Account, or if any amount deposited must be returned to the
government for any reason, you authorize us to deduct the amount from your Account as provided in the Final Payment paragraph
above.

The night depository service is provided as a convenience to you at certain Bank locations. You agree we will not be required to carry
insurance on the night depository or the contents of any night deposit bag or envelope deposited therein. Nor shall we be responsible for
any disappearance, theft or loss of any bag or envelope or its contents or any part thereof before we issue a credit for the deposit.

You agree to pay any fees associated with the purchase or replacement of any night deposit bags or keys. You also agree to assume all
responsibility for use of the night deposit bag and keys for whomever you authorize use of such. You agree to call for each reusable
locked bag deposited in the depository before the end of the first business day following the time of each deposit, and, if not called for
within such time, we are hereby authorized to treat such bag as a safekeeping item subject to safekeeping rules. Disposable bags will be
destroyed by Bank.

If you make a deposit with branch personnel on a business day we are open, we will consider that day to be the day of your deposit.
Please check branch locations for specific business hours or refer to your Bank division website.

Deposits not made to branch personnel (such as by ATM, Night Depository, or courier) may be subject to different cut off times,
disclosed as follows:

e ATM: If you make a deposit at any of our depository ATMs before the cut off time noted on a business day we are open, we
will consider that day to be the day of your deposit. Any deposit made after the cut off time will be considered deposited on the
next business day we are open.

DEPOSIT CUTOFF TIME
(Local Time)
No separate ATM’s, may use
any other Division ATMs

DEPOSITORY ATMs

Alliance Association Bank Division

Alliance Bank of Arizona Division 3:00 P.M.
Bank of Nevada Division 3:00 P.M.
Bridge Bank Division No depository ATMs
First Independent Bank Division 3:00 P.M.
Torrey Pines Bank Division 3:00 P.M.

= Night Depository: If you make a deposit at the night depository before 9 a.m. on a day we are open, we will consider that day
to be the day of your deposit. If you make a deposit at the night depository after 9 a.m. on a day we are open or any time on a
day we are not open, we will consider the deposit to be made on the next business day we are open.

= Courier/Armored Car: Refer to your courier or armored car agreement you received when contracting for these services, to
determine the crediting timeline for your deposit.

All transactions, including those for which we give you a receipt at our teller line, are subject to our verification. Deposit verification does
not occur at the teller window, at the ATM, or via mobile banking. Consequently, the receipt or notice you receive when making your
deposit does not prove we verified your deposit. We may reverse or adjust any incorrect credit made to your Account without notifying
you in advance. When verifying deposits, we endeavor to resolve all discrepancies to the penny.

A “substitute check” is a copy of a check that is the legal equivalent of an original check. If you deposit a substitute check or an electronic
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representation of a substitute check into your Account, you agree to reimburse us for losses, costs and expenses we may pay or incur
associated with the item not meeting applicable substitute check standards and/or from duplicate payments associated with the item.
(See Substitute Checks and Your Rights section of this Agreement for further definitions and information regarding substitute checks).

A remotely created check is created when an Account holder authorizes a payee to draw a check on the Account, but instead of bearing
the Account holder’s signature, it bears the Account holder’s printed or typed name or a statement the Account holder authorized the
check.

You must obtain our prior express written consent to deposit remotely created checks into your Account, and regardless, you guarantee
the remotely created checks are authorized by the Account holder for payment in the amount it shows.

WITHDRAWAL RULES

You may make withdrawals from your Account in any manner that is permitted by us for the type of Account you have opened.
Withdrawals by mail will be posted to your Account as of the day the transaction is processed by us. We may refuse to accept any check
other than standard checks provided by us, or approved by us in advance. Withdrawals and transfers from your Account may be
restricted as provided in this Agreement, in the Schedule, or by applicable law.

When processing checks drawn on your Account, our policy is to pay them in check number order. Lower numbered checks are paid
first. ltems without check numbers, such as electronic transactions, post first before checks presented are processed. The order in which
items are paid is important if there is not enough money in your Account to pay all of the items that are presented. There is no policy that
is favorable in every instance. If the smallest items are paid first, you may have fewer NSF or overdraft fees, but the largest, and perhaps
more important items (such as rent or mortgage payments) might not be paid. However, if the largest items are paid first, your most
important items might be paid but it may increase the overdraft or NSF fees if funds are not available to pay all of the items. We think our
policy attains a reasonable balance between minimizing additional cost to you and paying your more important items, given the
assumption you desire to have checks paid in the order you wrote them.

If an item is presented without sufficient funds in your Account to pay it, we may, at our discretion, pay the item (creating an overdraft) or
return the item for non-sufficient funds (“NSF”). The fees for overdrafts and NSF are disclosed in the Schedule. We encourage you to
make careful records and practice good Account management. This will help you to avoid creating items without sufficient funds and
incurring the resulting fees.

Any signer on the Account, acting alone, has the authority to make withdrawals or transfers of all or any part of the Account balance at
any time. Each owner (until we receive written notice to the contrary) authorizes each other person who signs or has authority to make
withdrawals, as documented on the applicable signature card, to endorse any item payable to you or your order for deposit to the
Account or any other transaction with us. Each owner also agrees to be jointly and severally (individually) liable for any Account shortage
resulting from charges or overdrafts, whether caused by you or another with access to the Account. This liability is due immediately, and
can be deducted directly from the Account balance whenever sufficient funds are available. You have no right to defer payment of this
liability, and you are liable regardless of whether you signed the item or benefited from the charge or overdraft.

We do not have to allow you to make a withdrawal from your Account if you do not have sufficient available funds in the Account to cover
the full amount of the withdrawal. We will post non-check debits in ascending dollar amount order and then post check withdrawals
received on a single business day. We will post checks received on a single business day against your Account in check number order.
Checks presented in person at one of Bank’s branches will post in ascending check number order prior to checks clearing through nightly
processing, which will also be processed in ascending check number order.

Fees may apply to overdrafts. Fees related to overdrafts will be posted in accordance with the terms outlined in the Schedule.

We may pay other withdrawals or debit items (such as charges) prior to paying any checks and the method of payment for the other
withdrawals and debit items may be in any order and at our sole discretion. If there are insufficient available funds to cover some of the
withdrawals or debits presented against your Account, such items will be handled in accordance with our overdraft procedures and
applicable law. Even if we choose to pay one or more overdrafts, we are not obligated to cover any future overdrafts. We may determine
the balance of your Account in connection with determining whether payment of an item will create an overdraft at any time between the
time we receive the item and the deadline for us to take action on the item. We are not required to determine your Account balance more
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than one (1) time during this period.

A fee may be assessed on any item that will overdraw the available Account balance, regardless of whether we pay or dishonor (return)
the item. If we pay the item, we may charge a NSF ltem Paid Fee. If we return the item, we may charge a NSF ltem Return Fee. You
agree, immediately upon notice from us, to deposit funds sufficient to cover any overdraft plus NSF fee, if required. We will not be liable
for the dishonor of any item when the dishonor occurs because we set off a debit against your Account. We also may refuse to allow a
withdrawal if there is a dispute about the Account (unless a court has ordered us to allow the withdrawal), the Account is garnished or
attached, the Account has been pledged as collateral for a debt, the availability of the funds on deposit cannot be verified, any required
documentation has not been presented, or you fail to repay an obligation to us on time.

Federal regulations allow us to retain the right to require you to give at least seven (7) days’ notice in writing prior to any intended
withdrawal from a savings, negotiable order of withdrawal (“NOW?”), personal interest-bearing checking or money market account.
Although we usually pay withdrawals or checks without notice on these Accounts, by doing so in no way serves as a waiver of this right.

We reserve the right to pay or dishonor a check more than six (6) months old without prior notice to you. You agree we are not
responsible for any loss to you by doing so.

We also reserve the right to pay or dishonor a check dated in the future. You agree we are not responsible for any loss to you in doing
s0. You agree when you write a check, you will not date the check in the future. If you do, and the check is presented for payment before
the date of the check, we may pay it or return it unpaid. You agree if we pay the check, the check will be posted to your Account on the
date we pay the check, even though the posting date is prior to the date on the check. We will not honor a postdated check if we receive
advance notice from you at such a time and in such a manner as to afford us reasonable opportunity to act. The notice must specify the
date, amount, number of the check, and the name of the payee. Notices are effective for the time periods stated in the Stop Payment
Orders section in this Agreement.

We reserve the right of approval on all powers of attorney. The person executing a Bank-approved power of attorney will be referred
to as the “Principal” (Account holder) and the person acting for the Principal as the “Agent.” We may refuse to comply with a power of
attorney for reasonable cause, or until we receive an affidavit from the Agent stating the power of attorney presented is a true copy of
the power of attorney document and, to the best of the Agent’s knowledge, the Principal is alive and the relevant powers of the Agent
have not been altered or terminated. The attorney-in-fact or Agent has full authority with regard to the Account but does not have an
ownership interest in the Account.

In accordance with reasonable banking standards, most checks and other items are processed through automated processing and, except
in limited circumstances and at our discretion, most items are not individually examined. You agree we act within reasonable banking
standards by processing most checks and other items through automated processing systems. We will not honor restrictive or other
legends unless we have agreed in writing to do so. Examples of restrictive legends placed on checks we are not required to honor are
“must be presented within 90 days” or “not valid for more than $1,000.00.” We are not responsible for any losses, claims, damages, or
expenses that result from your placement of these or other special instructions on your checks.

You recognize we have adopted automated collection and payment processing, even for items deposited or negotiated in person, so
we can process the greatest volume of items at the lowest possible cost to our customers. We will not enforce multiple signature
requirements on personal or business accounts, even if your signature card specifies that multiple signatures are required
or you have otherwise instructed us to do so. Any multiple signature requirements are for your internal control purposes only. In
light of this, you agree we do not fail to exercise ordinary care in paying an item solely because our procedures do not provide for the
sight examination of items. You authorize us to store and use Signature Card information in any reasonable form we deem necessary,
including any digitized signature capture process.

If you use a facsimile signature or other form of mechanically-reproduced signature (such as, but not limited to, desktop publishing,
digitized, or computer software generated signature), you agree you shall have the sole responsibility for maintaining security over the
facsimile or mechanically reproduced signature, as well as sole responsibility for the device by which the facsimile or mechanically
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reproduced signature is affixed, and you shall bear the entire risk for unauthorized use thereof whether or not you are negligent. You
agree that no facsimile or mechanically-reproduced signature we have been authorized to honor may be considered a forgery or an
unauthorized signature, but such facsimile or mechanically-reproduced signature shall be effective as your signature or endorsement
whether or not you have been negligent. You further agree to indemnify and hold us harmless from and against any and all loss, costs,
damage, liability, or exposure (including reasonable attorneys’ fees) we or you may suffer or incur as a result of the unlawful use,
unauthorized use, or misuse by any person of any such facsimile or mechanically-reproduced signature or the device by which it is
affixed. If you use any form of facsimile or mechanically-reproduced signature device, you agree to complete a signed Facsimile
Signature Agreement and deliver a sample to us if we request it.

If you voluntarily give information about your Account (such as our routing number and your Account number) to a party who is
seeking to sell you goods or services, and you do not physically deliver a check to the party, any debit to your Account initiated by the
party to whom you gave the information is deemed authorized by you.

You may authorize a merchant to use your check as a source of account information to initiate an electronic withdrawal from your
Account. The merchant uses the check information, along with the transaction amount, to initiate an Automated Clearing House
(“ACH?”) debit transaction. The transaction is electronically transferred through the ACH system and the funds will be debited directly
from your Account and deposited automatically into the merchant’s Account. After the information is gathered from the check, the
merchant should mark it void and return it to you. You should also receive a receipt documenting the transaction. This type of
transaction generally results in funds being removed from your Account faster than a normal check transaction. A description of the
transaction will appear on your periodic Account statement. Checks used in these types of transactions may not be returned or
provided as an image with your periodic Account statement. This type of electronic funds transfer from a consumer Account is
governed by the Electronic Fund Transfer Act (‘EFTA”) and its implementing regulations or Article 4A of the Uniform Commercial
Code, as applicable, and subject to the Electronic Funds Transfer Agreement section of this Agreement.

If a merchant electronically re-presents a check returned due to insufficient or uncollected funds, this transaction is not covered by the
EFTA. Checks or images of checks involved in this type of transaction will not be included with your statement. You may authorize a
merchant to electronically collect a fee associated with the re-presentment of a check. If a merchant electronically collected a fee
associated with the re-presentment of a check, the fee transaction is covered by the EFTA and subject to the Electronic Funds
Transfer Agreement section of this Agreement if the fee is debited as an electronic funds transfer from a consumer Account. A
description of the transaction will appear on your statement.

See Deposit of Remotely Created Checks section above for definition of “remotely created checks”. If you voluntarily give
information about your Account (such as our routing number and your Account number) to a party who is seeking to sell you goods or
services, and you do not physically deliver a check to the party, any debit to your Account initiated by the third party to whom you
gave the information is deemed authorized. You may not later change your mind and try to revoke your authorization or rescind
payment by claiming the remotely created check was unauthorized. We will not be required to re-credit your Account, and may
charge against your Account, any remotely created checks for which the third party has proof of your authorization.

We may disregard information on any check or item other than the signature of the drawer, the identification of the drawee financial
institution and payee, the amount, the endorsements, and any other information that appears on the MICR line. In addition, we are not
responsible to take action on, or for failure to notify you of restrictive language placed on checks or other items, including but not
limited to terms such as “Void after 90 Days,” “Paid in Full,” “Two Signatures Required,” “Void Over $100” or similar statements.

If a person who is not an Account holder of ours presents a check drawn against one of your Accounts for payment at the teller line,
we may require identification that meets our standards including possibly obtaining a thumbprint or fingerprint from the person. You
agree that if the person refuses to comply with our identification standards, we may dishonor the check and we have no liability to you
for refusing to negotiate the check. Further, depending on the amount, we reserve the right, in order to protect your Account, to refuse
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to honor the check without confirmation from you as to its legitimacy.

We do not allow checks made payable to any business entity, such as a partnership, corporation, limited liability company, lodge or
association, or any other form of ownership other than a natural person such as a trust, to be exchanged for cash or cashed at Bank.
Checks payable to the above entities may only be accepted for deposit.

Federal law requires that an Account holder may make no more than six (6) transfers and/or withdrawals during any one (1) calendar
month or statement cycle (or similar period) of at least four (4) weeks, to another of your Accounts with us or to a third party by means
of a preauthorized, automatic, or telephone transfer (including data transmission) agreement, by check, draft, debit card, or similar
order made by you and payable to third parties. A “preauthorized transfer” includes any arrangement by us to pay a third party from
your Account upon written or oral instruction, including an order received through an automated clearing house (“ACH”), or any
arrangement by us to pay a third party from your Account at a predetermined time or on a fixed schedule.

You may make unlimited withdrawals (payments directly to you or transfers of funds from your Account to any of your other deposit
Accounts or loan Accounts with us), either in person at our locations, by mail, messenger, telephone (via check mailed to you), or use
of an ATM card (if applicable).

If you have more than the allowable preauthorized transfers or preauthorized checks or drafts (for money market Accounts) in any
one period, your excess transactions may be subject to fees and your Account may be subject to closure by us and the funds placed
in another Account you are eligible to maintain, or we may take away the transfer and check capabilities of the Account. Excess
transactions are not permitted on savings Accounts.

Subject to certain limitations, you may order us to stop payment on any check payable from your Account, whether drawn by you or any
other Account holder. The stop payment request will be effective if we receive the order at such time and in such manner as to afford us
a reasonable opportunity to act upon the order. The stop payment order is effective for six (6) months. A stop payment order may be
renewed for additional six (6) month periods if renewed during a period within which the stop payment order is effective. We will require
you to provide the date, the exact amount, and the number of the item, together with the name of the payee.

An ACH stop payment should identify the amount (or range if variable) of the debit, the originating party and Company ID. One time
stop payments will expire and are of no further effect after presentment of a single ACH debit against the Account. Generally, ACH
stop payments are effective for six (6) months after the date of acceptance and will automatically expire unless renewed.

A confirmation notice will be sent to the address on file confirming the stop payment information provided to us. Should any
information be incorrect, you must notify us in writing. If you give us incorrect information, we will not be liable for failing to stop
payment on the item. Our acceptance of a stop payment order will not constitute a representation the item has not already been paid
or that we have a reasonable opportunity to act upon the order. You may not stop payment on an official, certified, cashier, or teller
check issued by us, or request us to stop payment if we have otherwise become accountable for the item. In addition, you may not
stop payment on checks governed by separate agreement, such as a check guaranty agreement. Further, you may not stop payment
on an item after acceptance of the item by us. Refer to the Schedule of Fees and Charges for new/renewed stop payment order fees.

TIME DEPOSIT (CERTIFICATES OF DEPOSIT)

If your Account is a time deposit, (also referred to as a “Certificate of Deposit”), you agree to keep the funds on deposit until the
maturity of your Account. If your Account has not matured, any withdrawal of all or part of the funds from your Account may result in an
early withdrawal penalty as provided in your Certificate of Deposit Disclosures. We will consider requests for early withdrawal and, if
granted, the penalty provided in the Certificate of Deposit Disclosures may apply.

In accordance with federal law, if you withdraw any amount within the first six (6) days after deposit to a Certificate of Deposit, we are
required to assess an early withdrawal penalty of at least seven (7) days’ simple interest on the amount withdrawn. In addition, this
penalty and any other early withdrawal penalty are calculated as a forfeiture of part of the accrued interest that has or would be
earned on the Account. If your Account has not yet earned enough interest so the penalty can be deducted from earned interest, or if
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the interest already has been paid, the difference will be deducted from the principal amount of your Account. We will use the rate in
effect for your Account at the time the withdrawal is made to calculate any penalties.

We may let you withdraw money from your Account before the maturity date without an early withdrawal penalty:
1. Upon the death of any owner of the time deposit; or

2. When any owner of the time deposit is determined legally incompetent by a court or other administrative body of
competent jurisdiction; or

3. When the Account is maintained in an Individual Retirement Account (IRA) and the money is paid within seven (7) days after
the Account is opened; or

4. When the Account is a Keogh Plan (“Keogh”) or 401(k) Plan, if you forfeit an amount equal to at least the simple interest earned
on the withdrawn funds; or

5.  When the owner of the time deposit that is an IRA or Keogh attains the age 59-1/2 or becomes disabled; or
6. Within an applicable grace period (if any).

ACCOUNT OWNERSHIP

The type of Account ownership you choose may change how your funds are paid if you die, even if your will states otherwise. You
should consult with your estate planning advisor or attorney about your choices.

If you have a personal Account, you agree not to use it for business purposes. Based upon the type of Account ownership you have
designated, the following terms and conditions apply:

Individual Account: An individual Account is an Account in the name of one Account holder only. Only that person may write checks
against the Account or withdraw money.

Joint Account: An Account with two or more Account holders is a joint Account. Unless you designate otherwise on the signature
card, joint Account holders will be considered joint tenants, with right of survivorship, where funds will immediately pass to the other
joint Account holder upon the death of one of the Account holders.

Each joint Account holder, without the consent of any other Account holder, may, and hereby is authorized by every other joint Account
holder, to make any transaction permitted under this Agreement, including without limitation:

1. To withdraw all or any part of the Account funds;

2. To pledge the Account funds as collateral to us for any obligation, whether that of one or more Account holders or of a
third party;

To endorse and deposit checks and other items payable to any joint Account holder;
To give stop payment orders on any check or item, whether drawn by that Account holder or not;

To add additional owners to the Account; and

L

To close the Account, with the disbursement of Account proceeds as instructed by the joint Account holder.

Each joint Account holder is authorized to act for the other Account holder(s) and we may accept orders and instructions regarding
the Account from any joint Account holder. If we believe there to be a dispute between joint Account holders or we receive
inconsistent instructions from the Account holders, we may suspend or close the Account, require a court order to act, and/or require
all joint Account holders agree in writing to any transaction concerning the Account.

Your obligations under this Agreement are joint and several. This means that each joint Account holder is fully and personally
obligated under the terms of this Agreement, including liability for overdrafts and debit balances as set forth previously, irrespective of
which joint Account holder benefited from the withdrawal. If you establish a joint Account with the signature of the other joint Account
holder(s), you agree to hold us harmless for our reliance upon your designation of the other joint Account holder(s) listed on our
documents. Further, the Account is subject to the right of setoff as noted in the Right of Setoff section of this Agreement.

“In Trust For” or Payable on Death (“P.O.D.”) Account: If you establish your Account as “in trust for” (“ITF” or “Totten Trust”) or
payable on death (“P.0.D.”), the Account remains payable to the Account holder(s) during his or her lifetime. The beneficiaries have
no right to any funds in the Account during your lifetime. As the owner of the Account, you may withdraw money from the Account
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and, by written direction to us, change the beneficiary(ies) on the Account. Once we receive sufficient evidence of the death of the last
Account holder, we will pay the balance of the Account to the beneficiary or beneficiaries you designated. If there is more than one
surviving beneficiary, the respective interest of each shall be deemed to be in equal shares, unless otherwise stated in Bank’s
Account records and as allowed by applicable state law. If there is no surviving beneficiary upon the death of the last trustee or
Account holder, state law will determine ownership of the funds in the Account.

Business Accounts: If the Account is not owned by a natural person (for example, it is owned by a corporation, partnership, limited
liability company, sole proprietorship, unincorporated association, etc.), then the Account holder must provide us with evidence, to our
satisfaction, of the authority of the individuals who sign the signature card to act on behalf of the Account holder. On any transactions
involving the Account, we may act on the instructions of the person(s) authorized in the corporate resolutions, banking agreement, or
certificate of authority to act on behalf of the Account holder. You agree to notify us in writing of any changes in the person(s)
authorized or the form of ownership. If we receive conflicting instructions or a dispute arises as to authorization with regard to the
handling of the Account, you agree we may place a hold on the Account until such conflict or dispute is resolved to our satisfaction
and we will not be liable for dishonored items as a result of such hold.

Trust Account: A trust Account is an Account held in the name of a trust for the benefit of one or more beneficiaries according to a
written trust agreement. The trustee(s) will supply us with a notarized Trust Certification covering the Account. We act only as a
depository bank to the trust funds and are under no obligation to act as a trustee or to inquire as to the powers or duties of the
trustee(s). The trustee(s) opening the Account, in their individual capacity and jointly and severally (individually), agree to indemnify
and hold us harmless from and against any and all loss, costs, damage, liability, or exposure, including reasonable attorneys’ fees, we
may suffer or incur arising out of any action or claim by any beneficiary or other trustee with respect to the authority or actions taken
by the trustee(s) in handling or dealing with the Account.

Uniform Transfers to Minors Act (“UTMA”) Account: If you have established the Account as a custodian for a minor beneficiary
under the applicable state’s UTMA, your rights and duties are governed by that state’s UTMA. For purposes of this section, “applicable
state” means the state in which your Account is located as provided in the Governing Law section of this Agreement. You will not be
allowed to pledge the Account as collateral for any loan to you. Deposits in the Account will be held by us for the exclusive right and
benefit of the minor. The custodian and/or any person opening the Account, in their individual capacity, agrees to indemnify and hold
us harmless from and against any and all loss, costs, damage, liability, or exposure, including reasonable attorneys’ fees, we may
suffer or incur arising out of any action or claim by any beneficiary or other custodian with respect to the authority or actions taken by
the custodian in handling or dealing with the Account.

Fiduciary or Agent Account: With respect to all fiduciary or agency Accounts, including but not limited to estate accounts,
guardianship accounts, representative payee accounts, conservatorship accounts, trust accounts, UTMA accounts, Coogan
accounts, or agent accounts, we reserve the right to require such documents and authorizations as we may deem necessary or
appropriate to satisfy that the person(s) requesting or directing the withdrawal of funds held in the Account has the authority to
withdraw such funds. This applies at the time of Account opening and at all times thereafter. We have no fiduciary duties to you as a
trustee, executor, guardian, or conservator or to the beneficial owners of the Account.

You and any authorized individual on the Account agree to indemnify and hold us harmless from and against any and all loss, costs,
damage, liability, or exposure, including reasonable attorneys’ fees, we may suffer or incur arising out of any action or claim by any
beneficiary or third party with respect to the authority, actions, or inaction taken by the trustee(s) or authorized individuals in handling
or dealing with the Account.

Attorney Trust Account: If you open an attorney trust Account, including an IOLTA or similar account, you authorize us to notify the
appropriate state agency if the Account is overdrawn or checks are dishonored, if the applicable state requires notice of those events.

Government Agency / Municipality / Public Entity Accounts: This type of Account is owned by a government or public entity. For
this type of Account, you agree to provide us with authorization document(s) (in a form acceptable to us) stating that we are
designated as a depository for the funds of the government or public entity and such documentation shall state the individual(s)
authorized to act on behalf of the government or public entity and the extent of their authority. We may rely upon such documentation
until we receive written notice of a change and new authorization documents. We are not responsible for any transaction conducted
by a previously authorized individual until we actually receive written notice that the authorized individual's authority has been
revoked. Unless specifically stated otherwise in the authorization document(s), we can rely on one authorization for all Accounts
owned by the government or public entity. If required by law, you agree to enter into a collateral security agreement regarding this
type of Account.
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CHECKING SUB-ACCOUNTS

If you have a checking Account, your Account consists of a transaction sub-account and a savings sub-account. This structure is for
internal accounting purposes only and will not affect your available balance, service charges, FDIC insurance, interest earnings, your
periodic statement or any other feature of your Account. Funds not routinely needed to pay debits may be periodically transferred to
the savings sub-account. A transfer from the savings sub-account back to the transaction sub-account will fund items in excess of the
balance in the transaction sub-account. The remainder of your balance will be maintained in the transaction sub-account. If interest is
paid on your Account balance, the interest calculation will be the same for both the savings sub-account and the transaction sub-
account. If interest is not paid on your account balance, the savings sub-account will be non-interest bearing.

PRECAUTIONS TO REDUCE THE RISK OF UNAUTHORIZED TRANSACTIONS

Precautions are actions that you can take to protect the security of your Account. These include such measures as protecting the
security of passwords, promptly reviewing bank statements for unauthorized activities, and immediately reporting suspicious activity to
us. We may also make certain Treasury Management products and/or services available to you that are designed to detect and/or
deter check fraud and reduce the likelihood that fraudulent, unauthorized or altered checks or other items will be paid. These products
and services will do nothing to prevent fraud unless you implement them. You agree that if you fail to implement any of the products or
services, or you fail to follow these and all other precautions reasonable for your particular circumstances, you will be precluded from
asserting claims against us for paying unauthorized, altered, counterfeit or other fraudulent items that such product, service, or
precaution was designed to detect or deter, and we will not be required to re-credit your Account or otherwise have any liability to pay
such items.

ASSIGNABILITY

This Agreement will be binding on your personal representative, executors, administrators and successors, and on our successors
and assigns. You may not grant a security interest in, transfer, or assign your Account to anyone other than us without our written
consent. If ownership is proposed to be transferred, we may require the Account be closed and a new Account opened in the name of
the transferee or pledgee.

BANK LIABILITY

You agree that if we do not properly complete a transaction according to this Agreement, we will not be liable in any event for losses
or damages in excess of the amount of the transaction, and we will not be liable if circumstances beyond our control prevent the
transaction, or the funds in your Account are or may be subject to legal process or other claim. WE WILL NOT BE LIABLE FOR
INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES REGARDLESS OF THE FORM OF ACTION AND EVEN IF WE HAVE
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IF WE FAIL TO STOP PAYMENT ON AN ITEM, OR PAY AN ITEM
BEARING AN UNAUTHORZIED SIGNATURE, FORGED SIGNATURE, OR FORGED ENDORSEMENT OR ALTERATION, OUR
LIABILITY, IF ANY, WILL BE LIMITED TO THE FACE AMOUNT OF THE ITEM.

In receiving items from you for withdrawal or deposit, we act only as your agent. You are responsible for the condition of a check or
item when you issue it. If a check or item is returned or payment is delayed as a result of any writing or marking you or a prior
endorser placed on the front or back of the check or item, you will be responsible for any cost and liabilities associated with such
return or delay. We reserve the right to refuse any item for deposit or to reverse credit for any deposited items or to charge your
Account for items should they become lost in the collection process.

If you claim a credit or refund because of a forgery, alteration, or any other unauthorized withdrawal, you agree to cooperate with us
in the investigation of the loss, including giving us an affidavit containing whatever reasonable information we require concerning your
Account, the transaction, and the circumstances surrounding the loss. You acknowledge we will notify law enforcement authorities of
any criminal act related to the claim of lost, missing, or stolen checks or unauthorized withdrawals. We will have a reasonable period
of time to investigate the facts and circumstances surrounding any claim of loss. Unless we have acted in bad faith, we will not be
liable for special or consequential damages, including loss of profits or opportunity, or for attorneys’ fees incurred by you. You agree
you will not waive any rights you have to recover your loss against anyone who is obligated to repay, insure, or otherwise reimburse
you for your loss.
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INTERNATIONAL ACH TRANSACTIONS

Financial institutions are required by law to scrutinize or verify any international ACH transaction (“IAT”) that they receive against the
Specially Designated Nationals (“SDN”) list of the OFAC. This action may, from time to time, cause us to temporarily suspend
processing of an IAT and potentially affect the settlement and/or availability of such payments.

RIGHT OF SETOFF

Subject to applicable law, we may exercise our right of setoff or security interest against any and all of your Accounts (except IRA,
Keogh and certain fiduciary Accounts) without notice, for any liability or debt of any of you, whether joint or individual, whether direct
or contingent, whether now or hereafter existing, and whether arising from overdrafts, endorsements, guarantees, loans, attachments,
garnishments, levies, attorneys’ fees, or other obligations. If the Account is a joint or multiple-party Account, each joint or multiple-
party Account holder authorizes us to exercise our right of setoff against any and all Accounts of each Account holder.
Notwithstanding the foregoing, the right of setoff does not apply to any funds that were received pursuant to the Social Security Act.
We do not have to give you any prior notice to apply the funds.

DORMANT ACCOUNTS

If there has been no customer-initiated deposit or withdrawal activity in your Account for an extended period of time, we may transfer the
Account to an inactive or dormant status. A demand deposit account (“DDA”) becomes inactive when no customer-initiated activity has
occurred on the Account for a period of eleven (11) months and dormant when there has been no customer-initiated activity for a period of
twelve (12) months. A savings account (“SAV”) or Certificate of Deposit (“COD”) becomes inactive when there has been no customer-
initiated activity for a period of twenty—three (23) months and dormant when there has been no customer-initiated activity for a period of
twenty-four months. We may assess fees in accordance with the Schedule for dormant Accounts.

If the Account remains inactive or dormant for a period of time determined by the laws of the state where the Account is located (see
Governing Law section of this Agreement), and other requirements of applicable state law are met, we are required to report and remit
the balance of the Account to the custody of the applicable state agency and we will thereafter have no liability to you for the balance
remitted. To the extent permitted by law and this Agreement with you, we may assess a service charge for maintaining the Account and
providing unclaimed Account notices as provided in the Schedule. We reserve the right not to mail statements on Accounts which are
dormant or on which previous statements have been returned undelivered. If you have not been receiving statements, disclosures or tax
notices on your Account, you should contact us to make sure we have your current address.

ACCOUNT STATEMENTS

We will send a periodic Account statement for checking and savings Accounts to the current address listed on our records. We will
send only one Account statement or other notice for any Account, even if it has more than one owner. You agree that sending the
Account statement or other notice to one owner qualifies as sending it to all owners, even if all owners do not have access to the
mailing address of record for the Account.

If you have chosen to receive your bank statements via online banking through our website and you have enrolled with us to do so,
we will send you an email informing you when your statement is available for review. Please refer to Important Information About
Communications From Us section in this Agreement for more information regarding electronic bank statements and other electronic
communications.

You are responsible for promptly examining your statement each statement period and reporting any irregularities to us. The periodic
statement will be considered correct for all purposes and we will not be liable for any payment made and charged to your Account
unless you notify us in writing within certain time limits after the statement is made available to you.

We will not be liable for any check that is altered or any signature that is forged unless you notify us within thirty (30) calendar days
after your statement is made available to you. Also, we will not be liable for any subsequent items paid, in good faith, containing an
unauthorized signature or alteration by the same wrongdoer unless you notify us within thirty (30) calendar days after the statement
and first altered or forged items were made available. Except for transactions covered by the EFTA, you must also report any other
Account problem within sixty (60) calendar days after the statement is made available or lose your right to assert the problem against
us. If the suspected Account problem involves a substitute check you receive, you may (under some circumstances) be entitled to
make a claim for an expedited refund. Such a claim may be subject to different notification time frames.

If you have requested us to hold your Account statements, we have the right to mail your statements if you have not claimed them
within thirty (30) calendar days. We truncate your checks but may provide you with an image of your checks, pursuant to Check
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Imaging section of this Agreement, on the understanding your original checks will not be returned to you with your statement. You
agree our retention of checks does not alter or waive your responsibility to examine your statements or change the time limits for
notifying us of any errors.

CHECK IMAGING

We may provide you with an image of your canceled checks. Check imaging is a process of capturing, indexing, storing and retrieving
electronic images of checks. Imaging systems replace the handling, distribution and storage of checks with electronic images.

The images are retained by Bank for a period of seven (7) years from the date of the posting. By opening or using your Account, you
agree to this procedure. You agree to allow an imaged document to serve as an original item for any and all purposes, including
charging your Account or determining the validity of any signatures or otherwise.

Upon request by you, we will provide you, without charge, with legible copies of up to five (5) checks (front and back) from each
Account statement per month. Additional copies of canceled checks are subject to the applicable service charges (see applicable
Schedule). You can make a request for these copies by telephoning us at the following numbers:

Alliance Association Bank Division (888) 734-4567
Alliance Bank of Arizona Division (877) 273-2265
Bank of Nevada Division (702) 248-4200
Bridge Bank Division (866) 273-4265
First Independent Bank Division (775) 828-2000
Torrey Pines Bank Division (877) 476-2265

You agree if you arrange for the printing of your own checks, and the form, encoding or format do not follow our check specification
requirements and are not approved by us in advance, we will not be liable to you if the check image is less than legible.

You further agree to use only an ink color that reproduces clearly when imaged, for example dark blue or black, when filling in your
checks. You agree we will not be liable to you if an imaged document reproduces improperly due to the fact you have used an ink
color that does not reproduce clearly to fill in a check’s payee, amount, maker’s signature or other information.

WHOLESALE WIRE AND ACH TRANSACTIONS

With respect to wire transfers or other transfers of funds not governed by the EFTA, you agree to enter into and comply with our wire
transfer agreement (if applicable) and to comply with the applicable security procedures and this section. We advise you any receiving
financial institution (including us) is entitled to rely on any account or bank number you have provided even though that account or bank
number may identify a party different from the person or entity you have described by name in any transfer order.

Provisional Payment: Credit given by us to you with respect to an ACH credit or wholesale (wire) funds transfer entry is provisional
until we receive final settlement for such entry through a Federal Reserve Bank. If we do not receive final settlement, you are hereby
notified and agree we are entitled to a refund of the amount credited to your Account in connection with such entry, and the party (the
originator of the entry) making payment to you via such entry shall not be deemed to have paid you the amount of such entry.

Notice of Receipt: We will notify you of the receipt of payments in the periodic Account statements we provide to you. You
acknowledge we will not give next day notice to you of receipt of an ACH or wholesale (wire) funds transfer item.

NOTICES

The following terms apply to notices relating to your Account:

Notice of Amendments: You agree the terms and conditions of this Agreement, including without limitation all fees and charges, may
be amended by us from time to time. We will notify you of amendments as required by applicable law. We are not required to send you
notice of Interest Rate and Annual Percentage Yield changes for variable rate Accounts. Your continued use of the Account evidences
your agreement to any amendment. Notices will be sent to the most recent address shown on our records for your Account. Only one
notice will be given in the case of joint Account holders.

Account Changes: Any Account holder or person authorized to sign on an Account is required to notify us in writing if any Account
holder or other person authorized to sign on an Account dies or is declared incompetent by a court (see Death or Incompetence
section of the Agreement). It is your responsibility to notify us of any change in your address or name. We are required to honor items
drawn only on the listed Account name. Further, we are required to attempt to communicate with you only at the most recent address
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provided to us.

ACCOUNT TERMINATION

You and we agree that either of us may close your Account and terminate this Agreement at any time with or without cause. We will
provide written notice to you in advance if we decide to terminate your Account relationship for any reason other than abuse of the
Account relationship or to prevent a loss. You agree that advance written notice from us will be reasonable if it is mailed to your
statement mailing address immediately upon Account closure. You agree in instances of Account abuse or to prevent a loss, notice is
reasonably given by us if mailed immediately upon Account closure. You may close any of your Accounts by notifying us in writing or
in person at one of our branch locations.

When an interest bearing Account is closed, there may be accrued interest that has not been credited to the Account. In that case, we
will NOT pay you the interest UNLESS we have told you otherwise. Further, for security reasons, we may require you to close your
Account and open a new Account if:

There is a change in authorized signers;

There has been a forgery or fraud reported or committed involving your Account;
Any Account checks are lost or stolen;

You have too many transfers from your Account; or

Any other provision of this Agreement with you is violated.

oo =

After the Account is closed, we have no obligation to accept deposits or pay any outstanding checks or charges. You agree to hold us
harmless for refusing to honor any check drawn on a closed Account. In the event we close your Account, we may mail you, at your
statement mailing address, a Cashier's Check for the applicable remaining Account balance. The termination of this Agreement and
closing of an Account will not release you from any fees or other obligations incurred prior to the date upon which this Agreement is
terminated and an Account closed, any fees assessed by us in the process of closing an Account, or any fees arising from your
responsibility to maintain sufficient funds in an Account to cover any outstanding checks or other debit items.

DEATH OR INCOMPETENCE

You agree to notify us promptly of the death or court-declared incompetency of any owner or authorized signer on your Account. Until
we are given written notice of such death or incompetence by you or a court, we may continue to honor checks, items and
instructions by those authorized on the Account. We may also freeze, refuse or reverse deposits and transactions and/or return
governmental benefit payments made to the Account holder if we become aware of the death or incompetence of an owner or
authorized signer.

GOVERNING LAW

This Agreement, all Accounts and services provided to you, and any dispute relating to those Accounts and services are governed by
federal law and the laws of the State of Arizona, except when the law of the state where your Account is located is not superseded by
federal law. Your Account is considered located in the following state:

e If you opened your Account in person, the U.S. state where you opened the Account;

o If you opened your Account by mail, internet, or other remote means and you resided in a U.S. state where we had a branch
office at that time, the state where you resided; or

o If you opened your Account by mail, internet, or other remote means and you did not reside in a U.S. state where we had
branch offices at that time, Arizona.

In addition, transactions on your Account are also subject to applicable clearinghouse and Federal Reserve Bank rules and
regulations. You understand we must comply with these laws, regulations, and rules. You agree if there is any inconsistency between
the terms of this Agreement and any applicable law, regulation, or rule, the terms of this Agreement will prevail to the extent any such
law, regulation, or rule may be modified by agreement between you and us.

SYSTEMS AND SOFTWARE

We shall not be responsible to you for any loss or damages suffered by you as a result of the failure of systems and software used by
you to interface with our systems or to initiate or process banking transactions whether such transactions are initiated or processed
directly with our systems or through a third party service provider. You acknowledge you are solely responsible for the adequacy of
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systems and software utilized by you to process banking transactions and the ability of such systems and software to do so
accurately.

CREDIT VERIFICATION

You authorize us to request and obtain one or more credit reports about any owner or authorized signer from one or more credit
reporting agencies for the purposes of considering your application for the Account, reviewing or collecting any Account opened for
you, or for any other legitimate business purpose. You authorize us to disclose information about your Account to a credit reporting
agency if your Account was closed because you have abused it.

IDENTITY THEFT

Identity theft is on the rise across the United States. It is increasingly important you take steps to reduce the risk of becoming an
identity theft victim. There are a number of useful online resources for consumers. For example, the Federal Trade Commission’s
website, www.ftc.gov/idtheft, is a one-stop national reference tool providing detailed information to help you deter, detect, and defend
against identity theft. It will also help you address questions like:

- What are the steps | should take if | am a victim of identity theft?
- What is a fraud alert?
- What is a credit freeze?

To speak to a professional identity theft counselor call 1-877-FTC-HELP (382-4357)

PRIVACY

We believe your privacy is important. You will be provided a separate Privacy Disclosure in addition to this Agreement.

UNLAWFUL INTERNET GAMBLING ENFORCEMENT ACT (“UIGEA”) OF 2006

You agree not to use the Account in any illegal activity, including but not limited to Internet gambling. You are prohibited from
processing transactions through your Account that are unlawful under the UIGEA. Restricted transactions generally include, but are
not limited to, those in which credit, electronic fund transfers, checks, or drafts are knowingly accepted by gambling businesses in
connection with the participation by others in unlawful Internet gambling. You agree that if anyone asks us to process a transaction
we believe is restricted under the UIGEA, we may block or refuse any transaction we believe that may violate this provision and take
other action we deem to be reasonable under the UIGEA and this Agreement.

LEGAL ACTIONS AFFECTING YOUR ACCOUNT

If you or your Account becomes involved in any legal proceedings, your use of the Account may be restricted. We shall be entitled to
act upon any legal action served upon us which we reasonably believe to be binding, with no liability to you for doing so.

If we are served with a subpoena, restraining order, writ of attachment or execution, levy, garnishment, search warrant, or similar
order relating to your Account (termed “legal action” in this section), we will comply with that legal action. Or, in our discretion, we may
freeze the assets in the Account and not allow any payments out of the Account until a final court determination regarding the legal
action. We may do these things even if the legal action involves less than all owners of the Account. In these cases, we will not have
any liability to you if there are insufficient funds to pay your items because we have withdrawn funds from your Account or in any way
restricted access to your funds in accordance with the legal action. Any fees or expenses we incur in responding to any legal action
(including, without limitation, attorneys’ fees and our internal expenses) may be charged against your Account. The list of fees
applicable to your Account(s) in the Schedule may specify additional fees that we may charge for certain legal actions called Legal
Processes.

RESOLVING DISPUTES

For the purposes of this section, a “party” refers to either you or Bank and “parties” refers to both you and Bank. Further, the parties
will resolve disputes over the telephone or within the branch office where you opened your Account. The parties agree that upon the
election of either party, unresolved disputes will be resolved by binding arbitration, and not through litigation in any court. Claims in
arbitration will proceed on an individual basis, on behalf of the named parties only.

You have the right to opt out of this agreement to arbitrate if you tell us within sixty (60) days of opening your Account. If you want to
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opt out, contact your relationship officer. Otherwise this agreement to arbitrate will apply without limitation, regardless of whether 1)
your Account is closed; 2) you pay us in full any outstanding debt you owe; or 3) you file for bankruptcy.

1.

YOU HAVE A RIGHT TO OPT OUT OF THIS AGREEMENT TO ARBITRATE, AS DISCUSSED ABOVE. UNLESS YOU
OPT OUT OF ARBITRATION, YOU AND WE ARE WAIVING THE RIGHT TO HAVE OUR DISPUTE HEARD BEFORE
A JUDGE OR JURY, OR OTHERWISE TO BE DECIDED BY A COURT OR GOVERNMENT TRIBUNAL.

THE PARTIES ALSO WAIVE ANY ABILITY TO ASSERT OR PARTICIPATE ON A CLASS OR REPRESENTATIVE
BASIS IN COURT OR IN ARBITRATION.

ARBITRATION IS FINAL AND BINDING ON THE PARTIES INVOLVED AND SUBJECT TO ONLY A VERY LIMITED
REVIEW BY A COURT.

IN ARBITRATION, THE PARTIES ARE WAIVING THEIR RIGHT TO LITIGATE IN COURT, INCLUDING THEIR RIGHT
TO A JURY TRIAL.

DISCOVERY IN ARBITRATION IS MORE LIMITED THAN DISCOVERY IN COURT.

ARBITRATORS ARE NOT REQUIRED TO INCLUDE FACTUAL FINDINGS OR LEGAL REASONING IN THEIR
AWARDS. THE RIGHT TO APPEAL OR TO SEEK MODIFICATION OF ARBITRATORS’ RULINGS IS VERY LIMITED.
A PANEL OF ARBITRATORS MIGHT INCLUDE AN ARBITRATOR WHO IS OR WAS AFFILIATED WITH THE
BANKING INDUSTRY.

ARBITRATION WILL APPLY TO ALL DISPUTES BETWEEN THE PARTIES, NOT JUST THOSE CONCERNING THIS
AGREEMENT.

IF YOU HAVE ANY QUESTIONS ABOUT ARBITRATION, CONSULT YOUR ATTORNEY OR THE AMERICAN
ARBITRATION ASSOCIATION.

You agree that proper jurisdiction and venue for any arbitration or litigation regarding your Account will be in the county of our banking
office where your Account is located under the Governing Law section of this Agreement. In the event of any controversy, dispute, or
claim between you and us (including our employees, agents, or assigns) arising from any agreement, provision, or procedure relating to
any Account you have with us under this Agreement, any such controversies or claims will, at the election of either party, be settled by
arbitration in accordance with the Federal Arbitration Act.

A

Arbitration proceedings will be administered by the American Arbitration Association and will be subject to its commercial
rules of arbitration.
For purposes of the application of the statute of limitations, the filing of arbitration pursuant to this paragraph is the equivalent
of the filing of a lawsuit, and any claim or controversy which may be arbitrated under this paragraph is subject to any
applicable statute of limitations. The arbitrators will have the authority to decide whether any such claim or controversy is
barred by the statute of limitations, and if so, to dismiss the arbitration on that basis.
If there is a dispute as to whether an issue is subject to arbitration, the arbitrators will have authority to resolve any such dispute.
The decision that results from an arbitration proceeding may be submitted to an authorized court of law in an effort to
confirm, modify, vacate or enforce an award.
This provision does not limit either your right to:

1. Exercise self-help remedies, such as setoff or

2. Actin a court of law, before, during or after the arbitration proceeding to obtain: i) a provisional or interim remedy,

and/or; ii) additional or supplementary remedies.

The pursuit of, or a successful action for provisional, interim, additional or supplementary remedies, or the filing of a court
action, does not constitute a waiver of either your right or our right to submit the controversy or claim to arbitration if the
other party contests the lawsuit.

Judgment upon an arbitration award may be entered in a court having jurisdiction subject to the following limitation: the arbitration
award is binding upon the parties only if the amount does not exceed four million dollars ($4,000,000). If the award exceeds that limit,
either party may commence legal action for a court trial de novo. Such legal action must be filed within thirty (30) days following the
date of the arbitration award; if such legal action is not filed within that time period, the amount shall be binding. The arbitrator(s), or a
court of law, as the case may be, shall award to the prevailing party in recovery of all costs and fees (including reasonable attorneys’
fees and costs, arbitration administration or court fees and costs, and arbitrator’s fees).
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MISCELLANEOUS PROVISIONS

e You understand that supervisory personnel may randomly monitor customer service telephone conversations to ensure you
receive accurate, courteous, and fair treatment.

e If you ask us to follow instructions we believe might expose us to any claim, liability, or damages, we may refuse to follow
your instructions or may require a bond or other protection, including your agreement to indemnify us. In the event of any
adverse or conflicting claims or demands being made in connection with your Account, or in the event we in good faith are in
doubt as to what action we should take regarding your Account, we may (A) place a hold on funds in your Account until such
time as we receive an appropriate court order or other assurance reasonably satisfactory to us as to the disposition of funds
in the Account, and/or (B) commence an interpleader action in a court of competent jurisdiction to determine the respective
rights and obligations of the parties with respect to such funds and your Account. Upon placing such a hold or commencing
such an action, we will be relieved of any liability with respect to such funds and your Account.

e You agree to be liable to us, to the extent permitted by law, for any loss, costs, or expenses (including attorneys’ fees) that
we may incur as a result of any dispute or legal proceeding involving your Account. You authorize us to deduct any such
loss, costs, or expenses from your Account without prior notice to you or to bill you separately. This obligation includes
disputes between you and us involving your Account and situations where we become involved in disputes between you and
an authorized signer, a joint owner, or a third party claiming an interest in your Account. It also includes situations where any
action taken on your Account by you, an authorized signer, a joint owner, or a third party causes us to seek the advice of an
attorney, whether or not we actually become involved in a dispute.

e Any action by us for reimbursement from you for any losses, costs or expenses may also be made against your estate, heirs
and legal representatives, who shall be liable for any claims made against and expenses incurred by us.

e |f a court finds any provision of this Agreement to be invalid or unenforceable, such finding shall not make the rest of this
Agreement invalid or unenforceable. If feasible, any such offending provision shall be deemed to be modified to be within the
limits of enforceability or validity; however, if the offending provision cannot be so modified, it shall be stricken and all other
provisions of this Agreement in all other respects shall remain valid and enforceable.

SUBSTITUTE CHECKS AND YOUR RIGHTS

What is a Substitute Check? To make check processing faster, federal law permits banks to replace original checks with “substitute
checks.” These checks are similar in size to original checks with slightly reduced images of the front and back of the original check.
The front of a substitute check states: “This is a legal copy of your check. You can use it the same as you would use the original
check.” You may use a substitute check as proof of payment just like the original check. Some or all of the checks that you receive
back from us may be substitute checks. This section describes the rights you have when you receive substitute checks from us. The
rights in this section do not apply to original checks or to electronic debits to your Account. However, you have rights under other laws
with respect to those transactions.

What are your rights regarding substitute checks? In certain cases, federal law provides special procedures allowing you to request
a refund for losses you suffer if a substitute check is posted to your Account (for example, if you think the wrong amount was withdrawn
from your Account or money was withdrawn from your Account more than once for the same check). The losses you may attempt to
recover under these procedures may include the amount withdrawn from your Account and fees that were charged as a result of the
withdrawal (for example, NSF fees).

The amount of your refund under these procedures is limited to the amount of your loss or the amount of the substitute check,
whichever is less. You are also entitled to interest on the amount of your refund if your Account is an interest-bearing Account. If your
loss exceeds the amount of the substitute check, you may be able to recover additional amounts under other law. If you use these
procedures, you may receive up to two thousand five hundred dollars ($2,500) of your refund (plus interest if your Account earns
interest) within ten (10) business days after we receive your claim, and the remainder of your refund (plus interest if your Account
earns interest) not later than forty-five (45) calendar days after we receive your claim.

We may reverse the refund (including any interest on the refund) if we later are able to demonstrate the substitute check was
correctly posted to your Account.

How do | make a claim for a refund? If you believe you have suffered a loss relating to a substitute check you received and that was
posted to your Account, please contact us at the applicable Bank division address or telephone number provided below. You must
contact us as described below within forty (40) calendar days of the date we mailed or delivered (delivered by a means to which you
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agreed) the substitute check in question or the periodic Account statement showing the substitute check was posted to your Account,
whichever is later. We will extend this time period if you were not able to make a timely claim because of extraordinary circumstances.

Your claim must include:
¢ A description of why you have suffered a loss (for example, you think the amount withdrawn was incorrect);

¢ An estimate of the amount of your loss;

+« An explanation of why the substitute check you received is insufficient to confirm that you suffered a loss;
and

« A copy of the substitute check or the following information to help us identify the substitute check: the check
number, the name of the person to whom you wrote the check, the date the check was written, and the
amount of the check.

Division Contacts:

Alliance Association Bank
3033 W. Ray Road, Suite 200
Chandler, AZ 85226

(888) 734-4567

Alliance Bank of Arizona

One East Washington, Suite 100
Phoenix, AZ 85004

(877) 273-2265

Bank of Nevada

2700 West Sahara Avenue
Las Vegas, NV 89102
(702) 248-4200

Bridge Bank

55 Almaden Blvd., Suite 100
San Jose, CA 95113
866-273-4265

First Independent Bank
5335 Kietzke Lane
Reno, NV 89511

(775) 828-2000

Torrey Pines Bank

12220 El Camino Real, Ste.200
San Diego, CA 92130

(877) 476-2265

ELECTRONIC FUNDS TRANSFER AGREEMENT

This Electronic Funds Transfer Agreement disclosure is made in compliance with federal law regulating electronic funds transfer
(“EFT”) services. EFTs are electronically-initiated transfers of money involving an Account with us, including but not limited to those
EFTs resulting from debit cards, ATM cards, electronic payments, credits and transfers, telephone transfers, and online banking
transactions. The following disclosures set forth your and our rights and responsibilities concerning EFTs. In this section, the words
“you” and “your” mean those who sign as signers or any authorized user(s). The abbreviation “PIN” or word “code” means a personal
identification number.

Privacy of Your Electronic Transactions: Regarding the privacy of your personal information on your Accounts to and/or from which
EFTs are permitted, we do not share or disclose your nonpublic personal information to any non-affiliated third parties other than for
the permissible exceptions to process your transactions, maintain your Account(s), respond to court orders and legal investigations,
or report Account information to the credit bureaus.

Our full Privacy Policy disclosure is given to you at the time you open an Account, any time you request a copy by contacting us, or
it is available to print from our website by accessing the following web address using any Internet-accessible device:
www.westernalliancebancorporation.com/privacy-legal-home/privacy-policy

Page 21 of 29
WAB000232



Case 0:18-cv-61991-BB Document 181-1 Entered on FLSD Docket 04/29/2019 Page 59 of 66

When you use your ATM or Visa®-branded debit card (“Card”) at a merchant that settles in a currency other than U.S. dollars, the
charge will be converted into the U.S. dollar amount. The currency conversion rate used to determine the transaction amount in U.S.
dollars is either:

— A rate selected by Visa® from the range of rates available in wholesale currency markets for the applicable central
processing date, which rate may vary from the rate visa® itself receives; or

—  The government-mandated rate in effect for the applicable central processing date.

In each instance, the rate will be plus or minus any adjustment determined by the Visa® issuer. The conversion rate in effect on the
processing date may differ from the rate in effect on the transaction date or posting date.

You may use the Card and PIN issued to you to pay for purchases from merchants who have agreed to accept the card at Point of Sale
(“POS”) terminals within the networks identified on your Card and such other terminals as the Bank may designate from time to time.
POS transactions will be deducted from your Primary Account. “Primary Account” means the Account you select as the main account
for all Card transactions. POS transactions involving a refund will be credited to your Primary Account. You may also use the Card to
pay for purchases from merchants that accept debit cards with a Visa® symbol. In addition, you may use your Card to pay bills directly
by telephone from your Account in the amounts and days you request.

You may use the Card and PIN issued to you to initiate transactions at ATMs of ours, within the networks identified on your Card and
such other facilities as we may designate from time to time. Unless you specify a different Account during ATM transactions, your
Primary Account will be used for your transactions. Your Primary Account number and information may be obtained from the initial
forms you completed when you requested your Card(s). At present, you may use your Card at ATMs (some of these services may not
be available at all ATMs) to:

—  Deposit funds to your checking and savings Account;

—  Withdraw cash from your checking and savings Account;

— Transfer funds between your checking and savings Accounts; and
—  Obtain balance information on your deposit Accounts.

Limitations on Frequency and Amount:

— You may make as many ATM withdrawals per day within the total daily cash withdrawal limits established. (Per transaction fees
may apply).

— Deposits to checking or savings Accounts must be made at ATMs owned by us and that accept deposits.

— To protect your Accounts, there are daily dollar limits for withdrawals, even if your available balance is higher than the daily
dollar limit. Subject to available funds in your Account, we have established the following limits:

ATM and Visa® Debit Card— You have a daily cash withdrawal limit of one thousand dollars ($1,000) and a daily
combined point of sale and debit card purchase limit of one thousand five hundred dollars ($1,500) for a daily
combined cash and purchase limit of two thousand five hundred dollars ($2,500).

— The maximum amount you are able to withdraw may also be set by the institution which owns the ATM and may be lower
than the limits set by us.

— You may not stop payment on an ATM or Visa® debit card transaction.

— The Card may be revoked without notice to the cardholder or repossessed by us at any time and must be surrendered
upon demand.

— The Card transactions described in this section are subject to the limitations described in Limits on Savings and Money
Market Transfers and Withdrawals section of this Agreement.

— Financial institutions who have agreed to accept debit cards at POS terminals are not required to make available a receipt
for small-value transactions of fifteen dollars ($15.00) or less.

ATM Fees: When you use an ATM not owned by us (“Foreign ATM”), you may be charged a fee by the ATM operator or any network
used (and you may be charged a fee for a balance inquiry even if you do not complete a fund transfer). Foreign ATMs for purposes of
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the surcharge fees discussed below are ATMs not owned by us or ATM transactions not processed through the MoneyPass ATM
system.
— There is no charge for ATM withdrawals at machines owned by us, or when using MoneyPass ATMs. Please visit
www.moneypass.com for a list of locations.
—  For Alliance Bank of Arizona Division, Bridge Bank Division, First Independent Bank Division, and Torrey Pines Bank Division
customers, the surcharge on foreign ATM transactions will be absorbed up to a maximum of $15.00 per Account per month.
Any fees exceeding the maximum per month threshold will be passed on to you.

— For Bank of Nevada Division customers only, the surcharge for foreign ATM transactions will be passed on to you, if any
are charged.

—  For Alliance Association Bank Division customers only, the surcharge on Foreign ATMs will not be passed on to you, if any
are charged.

— The Card transactions described in this section are subject to the fees and charges described in Limits on Savings and

Money Market Transfers and Withdrawals section of this Agreement.
— You are responsible for any Visa International fees for transactions conducted outside the U.S.

Business Visa® Debit Cards: A business debit card is an access card issued only to the owner(s) on the business Account or those
they have authorized for card access. The cardholder will have access to the business Account via an ATM, POS location or as a
Visa® debit card. The funds will be debited directly from the Primary Account. A business debit card is not a consumer product and is
not covered under the consumer laws and regulations of the EFTA and is not subject to surcharge fee waivers. A separate application
and disclosure must be completed and approved prior to issuance.

You may arrange for us to complete the following preauthorized transfers to or from your deposit Accounts:

—  Pay certain recurring bills from your checking or savings Account; and
— Accept direct deposit to your checking or savings Account.

Limitations on Frequency and Amount:

—  There is no limit on the frequency or amount of the direct deposits accepted to your Accounts.
— The transactions described in this section are subject to the limitations described in Limits on Savings and Money Market
Transfers and Withdrawals section of this Agreement.

Fees and Charges:

— We do not charge for any preauthorized EFTs on consumer Accounts but business Accounts may be charged related
transaction fees.

—  We will charge a fee for each stop payment order for preauthorized transfers.
— The Card transactions described in this section are subject to the fees and charges described in Limits on Savings and

Money Market Transfers and Withdrawals section of this Agreement.

You may access certain Account(s) you maintain with us by other EFT transaction types as described below:

Foreign Remittance Transfers: Foreign remittance transfers are defined broadly as all electronic transfers of funds initiated by a
consumer in the U.S., for personal, family or household purposes sent to designated recipients located in foreign countries. Foreign
remittance transfers in the amount of fifteen dollars ($15) or less are exempt from the applicable rule. Bank only initiates foreign wire
remittance transfer services for existing customers at this time. A foreign wire remittance transfer submitted by a trust or business is
excluded from the applicable regulations. At the time you initiate a foreign remittance transfer, you will be provided the required
disclosures governing your rights and responsibilities and any fees associated with this service.

Electronic Check Conversion: You may authorize a merchant or other payee to make a one-time electronic payment from your
checking Account using information from your check to pay for purchases or pay bills. Electronic check conversation is a payment
process in which a merchant (after obtaining your authorization) uses your check to gather routing, Account, and check number
information to initiate a one-time EFT. This type of EFT transaction involving a consumer account is covered by the EFTA. A
description of the transaction will appear on your statement.

Re-presented Check Transactions and Fees: You may authorize a merchant to electronically collect a fee associated with the re-
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presentment of a check that is returned due to insufficient or unavailable funds. The resulting fee transaction if debited as an EFT
from a consumer Account is covered by the EFTA. When a merchant re-presents a check electronically, that transaction is not
covered by the EFTA. A description of the transaction will appear on your statement.

The following limitations may be applicable to your Accounts, except as provided by law:
Visa®is a registered trademark of Visa International.

Liability for Unauthorized Visa® Point of Sale Debit Card Transactions: Tell us, AT ONCE, if you believe your Card has been lost
or stolen or of any unauthorized transactions. Your liability for unauthorized POS Card transactions that take place on the Visa®
system is zero dollars ($0.00). Effective October 17, 2014, zero liability coverage is extended to U.S. ATM transactions sent over the
Visa® and Plus networks. We may require you to provide a written statement regarding claims of unauthorized POS Card
transactions.

These provisions limiting your liability apply only to cards issued in the United States. With respect to unauthorized transactions, these
limits may be exceeded to the extent allowed under applicable law (see Liability for Unauthorized Transfers paragraph) only if we
determine you were grossly negligent or fraudulent in the handling of your Account or Card. The same consumer liability limits shall
apply to Interlink and MoneyPass transactions. To notify us of lost or stolen cards, or of unauthorized transactions, call or write to us
at the telephone number or address set forth in the Liability for Unauthorized Transfers paragraph below. This will help prevent
unauthorized access to your Account and minimize any inconvenience.

Liability for Unauthorized Transfers-Personal Accounts only:

Tell us, AT ONCE, if you believe your Card or PIN (code) has been lost or stolen. Telephoning is the best way to keep your possible
losses down. You could lose all the money in your Account (plus your maximum overdraft line of credit). If you tell us within two (2)
business days, you can lose no more than fifty dollars ($50.00) if someone used your Card or code without your permission. If you do
NOT tell us within two (2) business days after you learn of the loss or theft of your Card or code, and we can prove we could have
stopped someone from using your Card or code without your permission if you had told us, you could lose as much as five hundred
dollars ($500.00). Also, if your statement shows transfers you did not make, tell us at once.

If you are a California resident and you have a debit card that may be used without a PIN for electronic transactions from your
consumer Account, then you will be responsible for the lesser of fifty dollars ($50.00) or the amount of unauthorized use prior to your
notification to us of the loss or theft of your Card. If you do not notify us of the loss or theft of your Card within sixty (60) days after
your Account statement was mailed to you and we can prove that we could have stopped someone from using your Card without your
permission if you had told us, then you will be responsible for the amount of unauthorized use of your card up to the lesser of five
hundred dollars ($500.00) or the amount of unauthorized use that occurs after the sixty (60) day period mentioned above until the
time you notify us of the loss or theft of your card.

If you do not tell us within sixty (60) days after the statement was mailed to you, you may not get back any money lost after the sixty
(60) days if we can prove we could have stopped someone from taking the money if you had told us in time. If a good reason (such
as a long trip or a hospital stay) kept you from telling us, we will extend the time periods.

Contact for Unauthorized Transfers: If you believe your Card or code has been lost or stolen or that someone has transferred or may
transfer money from your Account without your permission, contact us immediately:

Alliance Association Bank Division: Call (888) 734-4567 or write us at Alliance Association Bank, 3033 W. Ray Road, Suite 200,
Chandler, AZ 85226.

Alliance Bank of Arizona Division: Call (877) 273-2265, or write us at Alliance Bank of Arizona, One East Washington, Suite 100,
Phoenix, AZ 85004. After business hours, call (800) 528-2273.

Bank of Nevada Division: Call (702) 248-4200 or write us at Bank of Nevada, 2700 West Sahara Avenue, Las Vegas, NV 89102.
After business hours, call (800) 528-2273.

Bridge Bank Division: Call (866) 273-4265, or write us at Bridge Bank, 55 Almaden Blvd., Suite 100, San Jose, CA 95113

First Independent Bank Division: Call (775) 828-2000, or write us at First Independent Bank, 5335 Kietzke Lane, Reno, NV 89511.
After business hours, call (800) 528-2273.
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Torrey Pines Bank Division: Call (877) 476-2265, or write us at Torrey Pines Bank, 12220 El Camino Real, Ste. 200, San Diego, CA
92130. After business hours, call (800) 528-2273.

You should also call the number or write to the address listed above if you believe a transaction has been made using information
from your checks without your permission.

Business Days: For purposes of these EFT disclosures, our business days are Monday through Friday. Holidays are not included.

Our Liability for Failure to Make Transfers: If we do not complete a transfer to or from your Account on time or in the correct
amount according to our agreement with you, we will be liable for your losses or damages. However, there are some exceptions. We
will NOT be liable for instance:

— If, through no fault of ours, you do not have enough money in your Account to make the transfer.

— If the money in your Account is subject to legal process or other claim restricting such transfer.

—  If the transfer would go over the credit limit on your overdraft line.

— Ifthe ATM where you are making the transfer does not have enough cash.

—  If the terminal was not working properly and you knew about the breakdown when you started the transfer.

— If circumstances beyond our control (such as fire or flood) prevent the transaction, despite reasonable precautions that we
have taken.

— There may be other exceptions stated in our agreement with you.

Periodic Statement: For all Accounts to or from which EFTs can be made, we will send a periodic statement for each monthly
statement cycle in which an EFT has occurred and at least quarterly if no EFT has occurred, such as the case on savings
Accounts.

Terminal Receipt: You can get a receipt at the time you make any transfer to or from your Account using one of our ATMs or a
POS terminal unless the POS transaction is for fifteen dollars ($15.00) or less.

Direct Deposits: If you have arranged to have direct deposits made to your Account at least once every sixty (60) days from the
same person or company, you can call us at the number below to find out whether or not the deposit has been made.

Alliance Association Bank Division (888) 734-4567
Alliance Bank of Arizona Division (877) 273-2265
Bank of Nevada Division (702) 248-4200
Bridge Bank Division (866) 273-4265
First Independent Bank Division (755) 828-2000
Torrey Pines Bank Division (877) 476-2265

Stop Payments on ATM, POS, or Debit Card Transactions:
You may not place a stop payment order on any ATM, POS, or debit card transaction.

Personal Identification Number (PIN): The PIN issued to you is for your security purposes. The numbers are confidential and
should not be disclosed to third parties or recorded on the Card. You are responsible for safekeeping your PIN(s). You agree not to
disclose or otherwise make your PIN available to anyone not authorized to sign on your Account(s).

Notices: All notices to you will be effective when we have mailed them to your last known address on our records unless a different
effective date is stated in the notice. Notices from you will be effective when received by us at the telephone number or the address
specified in this Agreement. We reserve the right to change the terms and conditions upon which EFT service is offered. We will
mail notice to you at least twenty one (21) days before the effective date of any change, or as required by law. Use of this service is
subject to existing regulations governing your Account and any future changes to those regulations.

Enforcement: In the event either party brings a legal action to enforce this Agreement or collect amounts owing as a result of any
Account transaction, the prevailing party shall be entitled to reasonable attorneys’ fees and costs, including fees on any appeal,
subject to any limits under applicable law.
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Termination of ATM or POS: You agree that we may terminate this Agreement and your use of the Card or POS services, if:
1) You or any authorized user of your Card or PIN, breach this or any other agreement with us;
) We have reason to believe there has been an unauthorized use of your Card or PIN; or
3) We notify you or any other party to your Account we have canceled or will cancel this Agreement.
) You or any other party to your Account can terminate this Agreement by notifying us in writing.

Termination of service will be effective the first business day following receipt of your written notice. Termination of this Agreement
will not affect the rights and responsibilities of the parties under this Agreement for transactions initiated before termination.

Stop Payment Rights: If you have told us in advance to make regular electronic fund transfers from your Account(s), you can stop
any of these payments. Here’s how: Call us or write to us at the telephone number or address set forth in the In Case of Errors or
Questions About Your Electronic Fund Transfers section of the Agreement in time for us to receive your request three (3)
business days or more before the payment is scheduled to be made. We may charge you a fee (as described in the Schedule) for
each stop payment order you give.

Notice of Varying Amounts: If these regular payments may vary in amount, the person you are going to pay will tell you, ten (10) days
before each payment, when it will be made and how much it will be. You may choose instead to get this notice only when the payment
would differ by more than a certain amount from the previous payment, or when the amount would fall outside certain limits that you set.

Liability for Failure to Stop Payment of Preauthorized Transfers: If you order us to stop one of these payments three (3) business
days or more before the transfer is scheduled, and we do not do so, we will be liable for your losses or damages.

Other Provisions: There may be a delay between the time a deposit is made and when it will be available for withdrawal. We
reserve the right to refuse any transaction which would draw upon insufficient funds, exceed a credit limit, lower an Account below a
required balance, or otherwise require us to increase our required reserve on the Account.

Telephone, write or email us as soon as you can, if you think your statement or receipt is wrong or if you need more information about a
transfer listed on your statement or receipt. We must hear from you no later than sixty (60) days after we sent the FIRST statement on
which the problem or error appeared.

Alliance Association Bank Division
3033 W. Ray Road, Suite 200

Chandler, AZ 85226

(888) 734-4567
inquiries@allianceassociationbank.com

Alliance Bank of Arizona Division

One East Washington Street, Suite 100
Phoenix, AZ 85004

(877) 273-2265

inguiri llian nkofarizona.com

Bank of Nevada Division
2700 West Sahara Avenue
Las Vegas NV 89102

(702) 248-4200

inguiri nkofnev .com

Bridge Bank Division

55 Almaden Blvd., Suite 100

San Jose, CA 95113

866-273-4265 (call this number, no email address)

First Independent Bank Division
5335 Kietzke Lane
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Reno, NV 89511
(775) 828-2000

inquiries@alliancebankofarizona.com

Torrey Pines Bank Division
12220 El Camino Real, Suite 200
San Diego, CA 92130

(877) 476-2265
inquiries@torreypinesbank.com

When you contact us, please provide the following information:

—  Your name and Account number (if any),
— Describe the error or the transfer you are unsure about, why you believe it is an error, or why you need more information, and
—  The dollar amount of the suspected error.

If you tell us orally, we may require that you send us information about the suspected error or your question in writing within ten (10)
business days.

We will determine whether an error occurred within ten (10) business days after we hear from you and will correct any error promptly. If
we need more time, however, we may take up to forty five (45) days to investigate your concern or questions. If we decide to do this,
we will credit your Account within ten (10) business days for the amount you think is in error, so you will have the use of the money
during the time it takes us to complete our investigation. If we ask you to put your concern or question in writing and we do not receive
it within ten (10) business days, we may not credit your Account.

For errors involving new Accounts, POS Card transactions, or foreign-initiated transactions, we may take up to ninety (90) days to
investigate your concern or question. For new Accounts, we may take up to twenty (20) business days to credit your Account for the
amount you think is in error.

We will tell you the results within three (3) business days after completing our investigation. If we decide there was no error, we will send
you a written explanation. You may ask for copies of the documents that we used in our investigation.

If a notice of error involves unauthorized use of your Card with the Visa® logo when it is used for a POS debit transaction, we will
provide provisional credit within five (5) business days after you notify us instead of within ten (10) or twenty (20) business days. We
may withhold providing this accelerated provisional credit, to the extent allowed under applicable law, if the circumstances or Account
history warrants the delay.

IMPORTANT INFORMATION ABOUT YOUR VISA® DEBIT CARD

Because there are different networks you may encounter when conducting debit transactions, Visa® has requested we inform you of
potential liability on these transactions. You can use your Card for non-Visa® debit transactions which are defined as debit
transactions without a PIN with merchants who participate in the STAR and Visa® networks. All other networks listed on the back of
your card will require the use of a PIN. For personal Accounts, your liability when using the STAR network for PIN-less Card
transactions is limited to either fifty dollars ($50.00) or five hundred dollars ($500.00), depending on the timing of your notification to
us. Merchants who participate in the STAR network are required to provide you with a clear way of choosing to make a PIN-less Card
transaction if they support this option.

When you conduct a PIN-less Card transaction using the Visa® network, you are covered by Visa®s zero liability policy; however, you
must still notify Bank of unauthorized transactions as outlined in this Electronic Funds Transfer Agreement section of the

Agreement.

FUNDS AVAILABILITY POLICY DISCLOSURE

Our policy is to make funds from your cash and check deposits available to you on the first business day after the day we receive your
deposit. However, funds from electronic direct deposits will be available on the day we receive the deposit. Once the funds are
available, you can withdraw them in cash and/or we will use them to pay checks you have written. For determining the availability of
your deposits, every day is a business day, except Saturdays, Sundays, and federal holidays. If you make a deposit on a business
day we are open, we will consider that day to be the day of your deposit. Please check branch locations for specific business hours or
refer to your bank division website.
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Deposits not made to branch personnel (such as by ATM, Night Depository, or courier) may be subject to different cut off times,
disclosed as follows:

DEPOSITORY ATMs DEPOSIT CUTOFF TIME
No separate branches, may

Alliance Association Bank Division use any other Division
branches

Alliance Bank of Arizona Division 3:00 P.M.

Bank of Nevada Division 3:00 P.M.

Bridge Bank Division 3:00 P.M.

First Independent Bank Division 3:00 P.M.

Torrey Pines Bank Division 3:00 P.M.

=  Night Depository: If you make a deposit at the night depository before 9 a.m. on a day we are open, we will consider that day
to be the day of your deposit. If you make a deposit at the night depository after 9 a.m. on a day we are open or any time on a
day we are not open, we will consider the deposit to be made on the next business day we are open.

= Courier/Armored Car: Refer to your courier or armored car agreement you received when contracting for these services, to
determine the crediting timeline for your deposit.

In some cases, we will not make all of the funds you deposit by check available to you on the first business day after the day of your
deposit. Depending on the type of check you deposit, funds may not be available until the second business day after the day of your
deposit. The first $200 of your deposit, however, may be available on the first business day after the day of your deposit.

If we are not going to make all of the funds from your deposit available on the first business day after the day or your deposit, we will
notify you at the time you make your deposit. We will also tell you when the funds will be available. If your deposit is not made directly
to one of our employees, or is made at one of our ATMs, or if we decide to take this action after you have left the premises, we will mail
you the notice by the next business day after we receive your deposit. If you need the funds from a deposit right away, you should ask
us when the funds will be available.

In addition, funds you deposit by check may be delayed for a longer period under the following circumstances:
—  You deposit checks totaling more than $5,000 on any one day.
—  You redeposit a check that has been returned unpaid.
— You have overdrawn your Account repeatedly in the last six months.
— We believe a check you deposit will not be paid.
— There is an emergency, such as failure of computer or communications equipment.

We will notify you if we delay your ability to withdraw funds for any of these reasons, and we will tell you when the funds will be
available. They will generally be available no later than the seventh business day after the day of your deposit.

Check Cashing. If we cash a check for you drawn on another bank, we may withhold the availability of a corresponding amount of
funds already in your Account. Those funds will be available at the time funds from the check we cashed would have been available if
you had deposited it.

Other Account. If we accept for deposit a check drawn on another bank, we may make funds from the deposit available for
withdrawal immediately but delay your availability to withdraw a corresponding amount of funds you have on deposit in another
Account with us. In this case, the funds in the other Account would not be available for withdrawal until the time periods that are
described elsewhere in this Agreement for the type of check you deposited.

If you are a new customer, the following special rules will apply during the first thirty (30) days your Account is open:
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—  Funds from electronic direct deposits to your Account will be available on the day we receive the deposit.

—  Funds from deposits of cash, wire transfer, and the first five thousand dollars ($5,000) of a day’s total deposits of cashier’s,
certified, teller’s, traveler's, and federal, state and local government checks will be available on the first business day after the
day of your deposit if the deposit meets certain conditions. For example, the checks must be payable to you.

—  The excess of five thousand dollars ($5,000) will be available on the ninth business day after the day of deposit.

— If your deposit of these checks (other than a U.S. Treasury check) is not made in person to one of our employees, the first five
thousand dollars ($5,000) will not be available until the second business day after the day of your deposit.

—  Funds from deposits of checks drawn on Bank will be available on the first business day after the day of your deposit.

—  Funds from all other check deposits will be available no later than the ninth business day after the day of deposit.
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Sean R. Santini
Curriculum Vitae
Page 1

Sean R. Santini

www.santinilawfirm.com

Mr. Santini specializes in commercial litigation and arbitration in the United States,
Latin America, and the Caribbean. In his 30 years of practice, Mr. Santini has represented
Fortune 500 companies, financial institutions, insurance companies, and corporate
officers and directors. He has tried and taken to verdict numerous cases in state and
federal courts and has handled arbitrations both in and out of the United States.

Mr. Santini is perfectly fluent in both English and Spanish and has conducted
arbitration proceedings in both languages.

Nationally recognized by his peers, Mr. Santini is an “AV Preeminent” rated attorney by
Martindale-Hubbell and has received designations as “Legal Elite” in Commercial
Litigation by Florida Trend Magazine since 2005 and has been listed in Florida “Super
Lawyers” since 2006.

A frequent lecturer on international commercial litigation and arbitration, Mr. Santini teaches
an annual seminar on International Commercial Arbitration at the Universidad
Panamericana in Mexico and has appeared as both a panelistand a moderator in numerous
conferences on international legal issues, including the Florida Bar’s International
Litigation and Arbitration Committee’s annual seminars, and the ICC’s annual conference
on arbitration in Latin America.

Education

e Stanford Law School, J.D., 1989, Palo Alto, CA
e Columbia University, B.A., 1986, New York, NY

Prior Professional Experience

e Akerman LLP (Partner)
e Greenberg Traurig, LLP (Partner)
e Aragon Burlington (n/k/a Coffey Burlington) (Partner)

Professional Recognition

e “AV Preeminent” rated by Martindale-Hubbell
e ‘“Legal Elite,” Florida Trend Magazine, 2005 - 2018
e “Super Lawyers,” 2006 - 2018
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Sean R. Santini
Curriculum Vitae
Page 2

Professional Memberships and Activities

American Bar Association

Florida Bar

Florida Bar International Litigation & Arbitration Committee
Miami International Arbitration Society

Representative cases

e Represented Texas developer in legal malpractice action arising out of law firm’s
handling of client’s claims in the Chinese Drywall Multidistrict Litigation.

e Represented law firm in legal malpractice action arising out of allegedly negligent
estate planning involving a multi-million-dollar trust.

o Represented law firm in action arising out of failed real estate development in the
Dominican Republic.

Represented CFO of national bank in federal securities fraud class action.

e Represented Brazilian executive in multicount action involving allegations of
fraudulent representation in the sale of stocks in a Brazilian oil and gas venture.

e Represented U.S. based executive in RICO action involving allegations of theft from
a financial institution in Mexico.

o Defended a United States-based household goods manufacturer in an action by its
distributor in Puerto Rico alleging wrongful termination of the parties’ distributorship
agreement.

e Represented a Major League Baseball player in a federal lawsuit alleging violations
of the Torture Victims Protection Act.

e Lead counsel in a lawsuit brought by a New York investment group against Puerto
Rico’s Government Development Bank over the issuance of fraudulent bonds.

e Represented a Mexican television production company in a federal lawsuit seeking
an injunction against a major U.S. Spanish-language broadcaster.

e Represented a Chilean government agency in a $100 million public funds fraud
investigation.

e Represented a Korean multinational corporation in a dispute with its cell phone
distributor in Mexico.

e Represented two United States-based contractors in the U.S. District Court for the
Virgin Islands in a breach of contract action involving the dismantling of an aluminum
processing plant.

e Represented a publicly traded multinational corporation in an action against its
distributor in Central America alleging product diversion in violation of the parties’
agreement.

e Represented a Canadian-owned corporation in a lawsuit (and parallel arbitration)
against international bank and cruise line in dispute over branded credit cards.
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Sean R. Santini
Curriculum Vitae
Page 3
Representative cases tried to verdict:

e Represented investor in two-week legal malpractice jury trial against law firm arising
out of acquisition of real estate in the Dominican Republic.

o Represented international cardiac rhythm device manufacturer in jury trial involving
claims of breach of employment and non-solicitation agreements.

¢ Defended a Fortune 500 company in a three-week jury trial in which the client was
alleged to have wrongfully terminated its Florida franchisee.

e Defended an aircraft lessor in a two-week jury trial in which the client was alleged to
have breached the parties’ lease agreement and interfered with plaintiff's business
opportunities.

e Represented a Chicago-based investor in a week-long jury trial against a Florida
municipality over a disputed real estate transaction.

e Defended a Florida corporation in a jury trial under Florida’s Whistleblower statute
involving the client’s alleged firing of an employee for refusing to disregard federal
safety regulations.

e Represented a Florida not-for-profit corporation in a breach of contract/construction
defects jury trial against a contractor that had performed post-hurricane repair work
on the client’s property.

Representative Arbitrations:

e Represented insurance company in AAA arbitration proceeding against its third-
party administrator.

e Represented former employee in AAA arbitration involving claims of breach of
employment and non-compete agreements.

e Represented South American shareholders in ICDR arbitration filed against a
community bank over the bank’s alleged breach of the parties’ stock purchase
agreement.

o Represented international brokerage firm in FINRA arbitration alleging multimillion-
dollar securities fraud involving WorldCom stock options.

e Represented multinational corporation in ICDR arbitration involving alleged breach
of a contract for the sale of scrap metal located at a manufacturing plant in the Virgin
Islands.

e Represented owners of privately held Salvadoran company in ICDR arbitration
involving shareholder dispute over control of the company.

e Represented Venezuelan franchisee in AAA Arbitration against its U.S. based
franchisor.
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TABAS & SOLOFF REPRESENTS SUCCESSOR TRUSTEE

TABAS SOLOFF

On February 24, 2015 after a year and a half long bankruptcy proceeding,

HOME FIRM OVERVIEW PRACTICE AREAS ATTORNEYS NEWS / BLOG RESOURCES CONTACT US

DL ASSOCIAT
NEWS

Joshua D. Silver focuses his practice on bankruptcy and restructuring, out-of-court workouts, Joshua D. Silver has been associated with the
complex business litigation and creditors' rights. Josh represents bankruptcy trustees in their following news stories:
administration of Chapter 7 debtor cases including all aspects of analyzing and reconstructing

financial records, sales of bankruptcy assets and bankruptcy litigation. He also advises

JANUARY 1, 2014

debtors and creditors in relation to their rights in bankruptcy proceedings and how to protect 2013 CORPORATE INTL
those rights. MAGAZINE
In his free time, Josh enjoys traveling and playing basketball. He was born in Hollywood, MUH[ A-l--l-[] H N EYS
Florida.
University of Central Florida, B.S., 2008
University of Miami, J.D., magna cum laude, 2012
- Editor, Psychology, Public Policy and Law Journal
- Dean’s Merit Scholar
Florida, 2012

l JESSIKA A. GRAHAM MICHAEL K.
United States District Court, Southern District of Florida NORTHROP

United States District Court, Middle Distrct of Florida

HONORS

Super Lawyers, Rising Star, 2017

REPRESENTATIVE EXPERIENCE

In re Signature Grand, Ltd. - Represented Chapter 7 Trustee of the bankruptcy estate of
former owner and operator of premier wedding ceremony and reception venue.

/n re Lozano - Represented Chapter 7 Trustee in the recovery of substantial unscheduled
international assets.

In re Brican America, LLC; Dunn v. Vincens, Lemacon, Brican America Inc., Brican Financial
Services, LLC. - Represented Chapter 7 Trustee in case involving the dissolution of company
that marketed and distributed advertising systems to medical providers in relation to
settlement of an adversary proceeding against insiders for their receipt of fraudulent

transfers, gross negligence and breaches of fiduciary duties.

http://www .tabassoloff.com/attorneys/joshua-d-silver 4/2/2019
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IN THE COMMUNITY

Member, Bankruptcy Bar Association for the Southern District of Florida

PRACTICE AREAS

Bankruptcy and Restructuring
Complex Business Litigation

Creditors' Rights

TABAS & SOLOFF
A LAW FIRM FOCUSING ON CORPORATE
AND BANKRUPTCY LAW, MIAMI FL

http://www .tabassoloff.com/attorneys/joshua-d-silver

PRACTICE AREAS

> Bankruptcy and
Restructuring

> Complex Business
Litigation
> Creditors' Rights

> Collection Defense for

Judgment Debtors

> Commercial Foreclosure

> Director, Officer, Manager
and Member Liability

Litigation

> Fraud Litigation

CONTACT Us
Ph: (305) 375-8171
info@tabassoloff.com

INGRAHAM BUILDING
25S.E. 2ND AVENUE, SUITE 248
MIAMI, FLORIDA 33131

All content © 2019, Tabas Soloff. Site use subject to PRIVACY POLICY.

4/2/2019
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2014 SUPER LAWYERS HONOREES JUNE 26, 2014

l ABA_S : ;O I ,OFF Joel Tabas was once again recognized on the Super Lawyers annual list of
AL

the top attorneys in F... READ MORE

HOME FIRM OVERVIEW PRACTICE AREAS ATTORNEYS NEWS / BLOG RESOURCES CONTACT US

E ASSOCIAT
NEWS

Joel L. Tabas founded the firm in 1988. He focuses his practice on bankruptcy and Joel L. Tabas has been associated with the following

restructuring, complex business litigation, creditors’ rights, collection defense for judgment news stories:

debtors, director, officer, manager and member liability litigation, and fraud litigation. Joel has

been a Chapter 7 panel trustee in the United States Bankruptcy Court for the Southern
FEBRUARY 24, 2015

TABAS & SOLOFF REPRESENTS
examiner and as a receiver in state and federal courts. He has reorganized and operated SUCCESSOR TRUSTEE

District of Florida since 1992 and regularly serves as a Chapter 11 Trustee, court-appointed

manufacturing facilities, commercial airlines, real estate developers, hotels, restaurants and
retailers. Joel also served as the Chapter 7 trustee in the Nevin Shapiro/Capitol Investments
JUNE 26, 2014

2014 SUPER LAWYERS
HONOREES

Ponzi scheme bankruptcy cases.

In conjunction with his work as a receiver and an examiner, he has been called upon to

prepare feasibility studies on the effectiveness of manufacturing and cost accounting controls
APRIL 15, 2014

BAILOUTS AND BANKRUPTCY

and determine the viability of going concerns. The report he prepared in one such
appointment resulted in one of the only successful bankruptcy criminal prosecutions in the
Southern District of Florida. Joel has also served as both counsel and as an expert consultant
in complex malpractice cases involving allegations of professional malfeasance in bankruptcy

+4 MORE ARTICLES VIEW ALL
against attorneys and accountants.

Joel is certified in business bankruptcy law by the American Board of Certification (ABC), which

for over twenty years has certified lawyers in business bankruptcy, creditors’ rights and

consumer bankruptcy. ABC, the nation’s premier legal specialty certification organization, is

sponsored by the American Bankruptcy Institute and the Commercial Law League of America,

and all three ABC certification programs are accredited by the American Bar Association.

ABC's business bankruptcy certification has not been accredited by the Florida Bar, which MUH[ A'l"l'[] H N EYS

does not offer a certification in business bankruptcy.

In his free time, Joel is a musician and a marathon runner. He was born in Philadelphia,

Pennsylvania.

EDUCATION

University of Rochester, B.A., 1979

University of Rochester, M.B.A.,, Finance and Management for the Non-Profit Sector, 1980
University of Miami, J.D., magna cum laude, 1985

- Member of the Order of the Coif

MICHAEL K. STACEY F. SOLOFF
- Editor-in-Chief of the Inter-American Law Review, 1984-1985 NORTHROP

http://www .tabassoloff.com/attorneys/joel-1-tabas 4/2/2019
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BAR ADMISSIONS

Florida, 1985
United States District Court, Southern District of Florida
United States District Court, Middle District of Florida

U.S. Court of Appeals for the Eleventh Circuit

HONORS

AV rated Preeminent by Martindale-Hubbell
Super Lawyers, 2007-2017
Florida Trend Magazine, Legal Elite 1999-2007

PUBLICATIONS

Page 2 of 3
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The §1111(b) Election: A Decision-making Framework, ABI Journal, Vol. XXII, No. 10,

December/January 2004.

REPRESENTATIVE EXPERIENCE

In re Ponce Trust, LLC - effectively reorganized condominium development in Coral Gables,

Florida during the South Florida real estate crisis.

IN THE COMMUNITY

Member and former President, Bankruptcy Bar Association for the Southern District of Florida

Member, American Bankruptcy Institute

PRACTICE AREAS

Bankruptcy and Restructuring

Complex Business Litigation

Creditors' Rights

Collection Defense for jJudgment Debtors

Director, Officer, Manager and Member Liability Litigation
Fraud Litigation

http://www .tabassoloff.com/attorneys/joel-1-tabas 4/2/2019
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2014 SUPER LAWYERS HONOREES JUNE 26, 2014

l ABA_S : ;O I ,OFF Joel Tabas was once again recognized on the Super Lawyers annual list of
AL

the top attorneys in F... READ MORE

HOME FIRM OVERVIEW PRACTICE AREAS ATTORNEYS NEWS / BLOG RESOURCES CONTACT US

MICHAEL K. NORTHROP
NEWS

Michael K. Northrop joined the firm in 2007. Prior to joining the firm, Michael worked as a Michael K. Northrop has been associated with the
following news stories:

management consultant for U.S. manufacturing companies, including engagements with
several Fortune 500 companies. Seeking a career change, he went to law school and became

the senior in-house legal counsel for a Miami based real estate developer after graduation.
JANUARY 1, 2014

2013 CORPORATE INTL
Since joining the firm, Michael focuses his practice on bankruptcy and restructuring, complex MAGAZINE

business litigation, and creditors' rights.

DECEMBER 9, 2013
MOST EFFECTIVE LAWYERS
reconstructing financial records, the sale of bankruptcy estate assets and the pursuit of 2013

He has represented Chapter 7 trustees and receivers in all aspects of analyzing and

avoidance actions and other litigation claims. Michael has also represented Chapter 11

debtors in effectively reorganizing and has assisted creditors in Chapter 11 proceedings to
ensure that their rights are protected and properly asserted. M[]HE ATT[] H N EYS

In his free time, Michael enjoys biking and kayaking. He was born in Northfield, Minnesota.

EDUCATION

Swarthmore College, B.A., 1975
University of Miami, School of Law, J.D., 1991

BAR ADMISSIONS

Florida, 1994
JOSHUA D. SILVER JOEL L. TABAS

United States District Court, Southern District of Florida

PRACTICE AREAS

Bankruptcy and Restructuring
Complex Business Litigation

Creditors' Rights

http://www .tabassoloff.com/attorneys/michael-k-northrop 4/2/2019
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TABAS & SOLOFF
A LAW FIRM FOCUSING ON CORPORATE
AND BANKRUPTCY LAW, MIAMI FL

http://www .tabassoloff.com/attorneys/michael-k-northrop

PRACTICE AREAS

> Bankruptcy and
Restructuring

> Complex Business
Litigation
> Creditors' Rights

> Collection Defense for

Judgment Debtors

> Commercial Foreclosure

> Director, Officer, Manager
and Member Liability

Litigation
> Fraud Litigation

CONTACT Us
Ph: (305) 375-8171
info@tabassoloff.com

INGRAHAM BUILDING
25S.E. 2ND AVENUE, SUITE 248
MIAMI, FLORIDA 33131

All content © 2019, Tabas Soloff. Site use subject to PRIVACY POLICY.

4/2/2019
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TABAS & SOLOFF REPRESENTS SUCCESSOR TRUSTEE

TABAS SOLOFF L

On February 24, 2015 after a year and a half long bankruptcy proceeding,

HOME FIRM OVERVIEW PRACTICE AREAS ATTORNEYS NEWS / BLOG RESOURCES CONTACT US

STACEY . SOLOFF
S ASSUCIAT
NEWS

Stacey F. Soloff joined the firm in 1996. She focuses her practice on bankruptcy and Stacey F. Soloff has been associated with the
restructuring, complex business litigation, creditors' rights, collection defense for judgment following news stories:
debtors and commercial foreclosure. Stacey has extensive experience with complex

residential and commercial foreclosure, including foreclosure of retail, industrial and

. 4 i ) JUNE 26, 2014
agricultural property. She also defends claims against banks, mortgage lenders and servicers, 2014 SUPER LAWYERS
wholesale automobile auctions and other financial services companies. These claims may HONOREES
involve both federal and state laws, such as the Truth in Lending Act and Regulation Z, the
Home Owner and Equity Protection Act, the Real Estate Settlement Procedures Act, the Fair

) ) ) ) ) ) JANUARY 1, 2014
Debt Collection Practices Act and Florida unfair trade practices and consumer protection laws.
2013 CORPORATE INTL
MAGAZINE
Stacey represents commercial clients in bankruptcy-related litigation, including motions for
stay relief and objections to discharge and dischargeability. She also defends those clients
against alleged stay and discharge injunction violations. Stacey has years of experience in the M[]HE ATT[] H N EYS
representation of Chapter 7 bankruptcy trustees, and she has represented state court
receivers and assignees for the benefit of creditors.
In her free time, Stacey enjoys traveling, reading, and one-on-one volunteering. She was born
in Brooklyn, New York.
Douglass College, Rutgers University, B.A., 1981
Rutgers University School of Law, Camden, J.D., 1984
JOEL L. TABAS JESSIKA A. GRAHAM

BAR ADMISSIONS

Florida
United States District Court, Southern District of Florida

United States District Court, Middle District of Florida

HONORS

AV rated Preeminent by Martindale-Hubbell

PUBLICATIONS AND PRESENTATIONS

Stacey presented a seminar on The Mortgage Foreclosure Process for the National Business

Institute.

http://www .tabassoloff.com/attorneys/stacey-f-soloff 4/2/2019
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REPRESENTATIVE EXPERIENCE

International Bankers Ins. Co. v. Arnone - Argued in front of the Florida Supreme Court on
behalf of the defendant.

Bank One, Columbus, N.A. v. Hochstadlt, 515 So.2d 332 - Represented the defendant bank in
the first Florida case to definitively hold that a bank is not liable to the drawer of a check,
although the check contains no endorsement, where the proceeds of the check were actually
paid to the payee of the check as intended by the drawer. The case is cited in the current
editions of Brady on Bank Checks, Hawkland Uniform Commercial Code Series, American
Jurisprudence Second (Bills and Notes), and Corpus Juris Secundum (Banks and Banking).
Bayview Loan Servicing, LLC v. Prows - Represented the lender in a lien priority dispute
involving blighted residential rental property located in Palm Beach County encumbered by
county and municipal liens in excess of one million dollars. Through litigation efforts and
successful negotiation with the County, including appearing before a County Commissioner,
was able to effectuate a resolution that was not only financially advantageous to the client,
but brought about a transformation of the property from condemned and boarded-up to
rehabilitated rental property currently being made available to low income residents of the

County.

IN THE COMMUNITY

Member, Bankruptcy Bar Association for the Southern District of Florida
Member, Miami-Dade County Bar Association
Member, Miami-Dade County Trial Lawyers’ Association

Member, Florida Association of Women Lawyers, Miami-Dade County Chapter

PRACTICE AREAS

Bankruptcy and Restructuring

Complex Business Litigation

Creditors' Rights

Collection Defense for jJudgment Debtors

Commercial Foreclosure

http://www .tabassoloff.com/attorneys/stacey-f-soloff 4/2/2019
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WHITE & CASE

Jim Robinson

Partner, Miami

T +1 305 995 5206
T +1 305 371 2700
E jrobinson@whitecase.com
in LinkedIn profile

Biography

Recognized by Chambers USA for his work in complex commercial disputes, sources have
praised Jim Robinson as “a strong strategic thinker with a good instinct as to when to fight,
hold or concede”

Chambers USA 2018

Overview

https://www.whitecase.com/people/jim-robinson 1/6
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For high-stakes commercial disputes in the United States involving both domestic and

international clients, Jim Robinson has substantial first-chair experience leading trial teams
from the earliest motion practice all the way through jury trial and appeal.

In addition to international commercial disputes, Jim also has extensive experience
representing regional and national law firms in legal malpractice lawsuits in the United
States. In such cases he takes a hands-on approach, managing all aspects of the lawsuits in
order to limit his client's exposure, as he also prepares these cases for trial.

Many of Jim's recent commercial cases include representation of clients connected to the
banking industry. Such cases include representation of financial technology (fintech)
companies involved with merchant services and credit card processing in both domestic and
international disputes. In addition, Jim has represented a series of banks against multimillion
dollar lender liability lawsuits, most of which were resolved with summary judgment in Jim's
clients' favor For banking clients, Jim also brings his experience of prosecuting dozens of
commercial foreclosure lawsuits on loans totaling over US$1.5 billion.Jim represents foreign
and domestic corporations in contract disputes, regulatory and compliance matters, and
consumer class actions at various stages, including appeals. He has successfully defended
numerous director and officer liability actions, and has successfully represented real estate
developers and contractors in real estate disputes throughout the United States.

Jim is an active member of a number of professional associations, including the Federal Bar
Association, the Trial Lawyers Section of The Florida Bar, the International Law Section of
The Florida Bar, the Miami-Dade County Bar Association and the J. Reuben Clark Law
Society.

He has taken lead roles in a significant number of professional committees, including as the
Chair of the International Litigation and Arbitration Committee (2008), the Chair of the
International Litigation and Arbitration Committee Conference (2007), a Steering Committee
Member on the International Litigation Update (2005-2006), and as a Chair of the FGCU
Alumni Association Board of Directors (2009-2011). He has also served on the Law Alumni
Council, University of Florida Levin College of Law.

Bars and Courts

Florida State Bar

US District Court for the Southern District of Florida
US District Court for the Middle District of Florida
US District Court for the Northern District of Florida
US Court of Appeals for the Eleventh Circuit

US Court of Federal Claims

https://www.whitecase.com/people/jim-robinson 2/6
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Education

JD, University of Florida

BS, Florida Gulf Coast University

Languages

English

Experience

Commercial Litigation
Real Estate

Fintech

Order compelling arbitration for international client, 2017

Jim led the White & Case team that represented an overseas hedge fund in an international dispute
with a U.S. investor. Plaintiff, the U.S. investor, filed suit in U.S. District Court and sought damages in
excess of $18 million. But Plaintiff had agreed to arbitrate any disputes relating to his investment in a
written agreement with our client. In court, Plaintiff sought to avoid arbitration by recasting his
investment and arguing that the governing agreement was "null and void" due to fraud. Plaintiff also
argued that he was not personally a party to the agreement and therefore could not be forced to
arbitrate. Our team successfully argued that, under the Convention on the Recognition and
Enforcement of Foreign Arbitral Awards, the Court still must compel arbitration because Plaintiff's
fraud and duress defenses were issues for the arbitrator to decide. We also successfully argued that
arbitration is appropriate against non-signatories under principles of equitable estoppel. The federal
court granted the motion to compel arbitration and stayed all proceedings pending finalization of
arbitral proceedings in Israel

Bankruptcy court victory for banking client, 2017

Jim led the White & Case team that represented Ocean Bank, in its capacity as a secured creditor of
a Miami-based corporation, ARM Ventures, LLC. Following entry of attorney's fees judgments in
other courts in favor of Ocean Bank as prevailing party and against ARM Ventures, LLC —and
presumably to avoid paying those judgments — ARM Ventures, LLC filed for chapter 11 bankruptcy
protection. Ocean Bank moved to dismiss the chapter 11 case as a "bad faith" bankruptcy filing.
Following several months of litigation in the bankruptcy court and multiple hearings, including an
extensive evidentiary hearing, the Bankruptcy Judge dismissed the chapter 11 filing as a bad faith
bankruptcy filing, with prejudice for one year.

https://www.whitecase.com/people/jim-robinson 3/6
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Order compelling arbitration for international client, 2016

Jim was a member of the White & Case team that represented Seoul-based Hyundai Motor
Company in an international dispute with Key Motors, Ltd., a distributor of Hyundai vehicles in
Jamaica Key Motors filed a lawsuit in Florida state court claiming, among other things, that Hyundai
breached a purported oral agreement commencing in 1999 that allegedly gave Key Motors exclusive
rights to distribute Hyundai commercial vehicles in Jamaica. Our team successfully removed the
action to Florida federal court under the Convention on the Recognition and Enforcement of Foreign
Arbitral Awards and its implementing US legislation. They then moved immediately to compel Key
Motors to arbitrate the dispute in Seoul, Korea, based on an arbitration provision in a written
distributorship agreement that Key Motors and Hyundai entered into in January 2013. The federal
court granted Hyundai's motion to compel arbitration and stayed all proceedings pending finalization
of the arbitral proceedings in Korea.

Successful replevin of corporate aircraft, 2016

Jim led the trial team that represented Wells Fargo Northwest, N.A. (as Owner Trustee) and DVB
Bank SE (as Servicer to Trust) in a federal lawsuit for replevin of a $10 million (USD) cargo aircraft, and
for damages stemming from breach of a lease agreement. Shortly after filing the lawsuit, our team
obtained from the federal court an Ex Parte Writ of Replevin, and within a few days of filing the
lawsuit executed the Writ and repossessed the aircraft with assistance from the U.S. Marshal
Service. Shortly after taking possession of the aircraft, we assisted our client with a swift and
favorable resolution of the lawsuit.

Successful resolution of dueling lawsuits for international client, 2016

Jim led the trial teams that represented a European client in a pair of dueling lawsuits filed in Florida.
The lawsuits concerned the ownership and appropriate use of proprietary company software that was
developed by a former employee. The lawsuit included claims for misappropriation of trade secrets
and violation of Florida's Computer Abuse and Data Recovery Act, and required testimony from
computer forensic expert witnesses. Following extensive discovery and motion practice, we obtained
a confidential settlement on behalf of our client.

Trial court victory for national law firm, 2016

Jim led the White & Case team that secured a complete victory on behalf of a national law firm that
was sued in Miami-Dade County. The lawsuit was brought by a successor trustee, who was the
opposing party in an underlying probate lawsuit. Under claims for conspiracy and fraudulent transfers,
among others, the successor trustee sued a series of law firms and other professionals for
disgorgement of fees earned over a multi-year period. While all of the other firms settled, our client
wanted to take the case to trial. A few weeks before trial, the trial judge granted final summary
judgment in favor of our client on all claims.

Trial court victory for banking client, 2016

Jim led the White & Case team that obtained a complete victory for our client, Ocean Bank. The Bank
filed suits against a pair of developers who had signed deficiency promissory notes on behalf of the
Bank. Before the parties undertook any discovery in the cases, we obtained final judgment in favor of
Ocean Bank — for amounts totaling over $30 million — following successful motions for judgments on
the pleadings.

https://www.whitecase.com/people/jim-robinson 4/6



4/2/201Case 0:18-cv-61991-BB  Dicieviesar V8ted CHEnikEr dttroriord SP Avp esel0a/ 29219 Page 6 of 9

Trial court victory for credit card processor, 2015

Jim led the White & Case team that obtained summary judgment in favor of our client, an
international fintech company that focuses on credit card and payment processing, in a dispute with
one of its merchants stemming from improper credit card chargebacks totaling millions of dollars.

Successful resolution of lawsuit against Miami-Dade County, 2015

Jim led the White & Case team in a lawsuit filed by our client, First-Citizens Bank & Trust Co., against
Miami-Dade County. The suit stemmed from a multi-million dollar loan extended by the Bank's
predecessor, and which resulted in losses by the Bank. Following discovery, and with the case
scheduled for trial a few months later, the Bank worked with a third-party developer to resolve the
matter amicably. The terms of the settlement are confidential.

Trial court victory for banking client, 2015

Jim led the White & Case team that obtained final summary judgment in favor of our client, Ocean
Bank. The Bank filed suit against a developer to enforce a multi-million dollar deficiency note. The
borrowers defended the lawsuit vigorously, and concentrated much of their defense on proving novel
e-discovery defenses, which culminated in a motion for spoliation against our client. Following an
evidentiary hearing, the trial court denied the motion for spoliation and entered final judgment in favor
of the Bank.

$2 million judgment over corporate jet following jury trial, 2014

Jim led the White & Case trial team that secured a complete victory in a dispute between his client,
Ugo Colombo, a Miami real estate developer, and Dacra Development Corp., which is owned by Craig
Robins. Following a two-week trial, a Miami jury ordered Dacra Development Corp. to pay more than
$2 million in maintenance fees to Ugo Colombo, for the costs associated with a $22 million jet that
they owned jointly. The jury ruled in favor of Mr. Colombo on all claims brought against him by Dacra.
This was a complete victory for Jim's client.

Successful resolution of international arbitration proceedings for credit card processor, 2014
Jim was a member of the White & Case team that assisted in resolving a dispute involving our client,
an international fintech company that focuses on credit card and payment processing, in international
arbitration proceedings. The dispute related to enforcement of a software products licensing
agreement that covered sales territories in the Middle East and Africa.

Appellate victory in lender liability lawsuit, 2013

Jim led the White & Case team that secured a complete victory in the trial court for our client, First
Citizens Bank & Trust Company. The Bank was sued in a multi-million lender liability lawsuit, in
connection with a series of loans to a Miami developer. Jim and his team not only defeated the
lender liability lawsuit — which judgment was affirmed on appeal — but they proceeded to trial and
obtained a deficiency judgment against the Bank's borrower and the personal guarantor.

Successful resolution of lawsuit on behalf of credit card processor, 2013

https://www.whitecase.com/people/jim-robinson 5/6
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Jim led the White & Case team that resolved a long-running lawsuit on behalf of our client, an

international fintech company that focuses on credit card and payment processing, in a dispute with
one of its merchants. The merchant filed suit for slander of credit and other commercial torts.

Trial court victory in lender liability lawsuit, 2013

Jim led the White & Case team that secured a complete victory in the trial court for our client, Ocean
Bank. The Bank was sued in a multimillion dollar lender liability lawsuit, in connection with a series of
loans to a local pharmacy operator. Jim and his team obtained final summary judgment in favor of
Ocean Bank on all claims brought against it in this action.

Speaking Engagements

"Expert Witnesses: 'Prep, Depos, Exam and Cross — How to Get it Right'", 2014: CLE Seminar,
Miami, Florida

"Expert Witnesses: 'Tips for Getting it Right'", 2012: CLE Seminar, Miami, Florida
Awards & Recognition

Recognized practitioner, Chambers USA, 2017-2018

Professional Liability & Business Litigation, Super Lawyers, 2016

Rising Star in Business Litigation, Super Lawyers, 2009-2014

Rising Stars, Daily Business Review's 40 under 40, 2014
(recipient)

Outstanding Lawyers of Miami Dade County Award, Cystic Fibrosis Foundation's 40 Under 40 ,
20M

https://www.whitecase.com/people/jim-robinson 6/6
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WHITE & CASE

Mahalia Cole

Associate, Miami

T +1 305 995 5256
E mahalia.cole@whitecase.com

Biography

Overview

Mahalia Cole is an associate in the Firm's Litigation Group and her practice focuses on
litigating complex, commercial disputes in both state and federal court.

Prior to joining the Litigation Group, Mahalia was an associate at a New York law firm, where
she focused on complex commercial litigations and regulatory investigations. Mahalia also
served as a law clerk to the Honorable Ursula Ungaro on the U.S. District Court for the
Southern District of Florida.

https://www.whitecase.com/people/mahalia-cole 12
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Bars and Courts

New York State Bar

Florida State Bar

US District Court for the Southern District of New York
US District Court for the Eastern District of New York
US District Court for the Southern District of Florida

US Court of Appeals for the Eleventh Circuit

Education

JD, New York University School of Law

BA, Psychology, Emory University

Languages

English

Experience

Commercial Litigation

https://www.whitecase.com/people/mahalia-cole 2/2
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Stephen J. Kottmeier

Of Counsel

70 South First Street
San Jose, CA 95113
408.299.1373
sjk@hopkinscarley.com

Practices
Bankruptcy
Financial Institutions & Creditors’ Rights
Litigation

Industries

Financial Institutions

Bar Admissions
State Bar of California (1977)

Court Admissions

U.S. Supreme Court

Ninth Circuit Court of Appeals

Sixth Circuit Court of Appeals

U.S. District Court for the Eastern District of
Texas

U.S. District Court for the Northern District
of California

U.S. District Court for the Central District of
California

U.S. District Court for the Eastern District of
California

U.S. District Court for the Southern District of
California

State Courts of California

Education
J.D. (Order of the Coif), University of
California, Hastings

B.A. (with honors), Economics, University of
California, Santa Barbara

Stephen Kottmeier has practiced commercial litigation for almost forty
years and is a member of Hopkins & Carley’s Financial Institutions &
Creditors’ Rights Practice. His experience includes extensive complex
civil litigation in federal, state and bankruptcy courts, and other
proceedings.

Steve is regularly involved in representing creditors in enforcement and
defense matters regarding:

= Evaluating and effecting civil enforcement proceedings
= Prejudgment actions to recover assets or impose liens
= Resolution of disputes under Articles 3 and 4

= Forbearance and restructure agreements

= Creditor rights and actions in bankruptcy

= Judicial and non-judicial foreclosure of real and personal
collateral

In 2011, Steve was selected to join the Northern District Bankruptcy
Court Bench-Bar Liaison Committee, which allowed him to work with the
District’s Bankruptcy Judges and other selected practitioners to evaluate
the Court’s procedure and how they may be improved. Steve has been
recognized by Best Lawyers® for Commercial Litigation every year since
2006.

Representative Experience

» Represented a bank involving claims by various victims of a
$60 million Ponzi scheme by one of the bank’s customers. The
client prevailed on summary procedures and demurrers in all
matters, including affirmation on appeal.

= Represented a regional bank in a series of foreclosure and asset
sales resulting from borrowers default on multiple loans. Client
received multi-million dollar recovery and ultimately will have
forgiven only a relatively small amount of the debt.

= Represented a regional bank after a borrower defaulted on a
$20 million construction loan with the project 75% complete.
Negotiated short sale of project after completion and stipulation
for judgment against the guarantors avoiding a law suit.

= Obtained a complete defense award for a global technology
company in claim by an Eastern European distributor for failure to
reimburse it for local taxes.

= Obtained a defense verdict in a four week jury trial on behalf of a
financial institution which was sued by two individuals for alleged
defamation and interference with contracts.
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Speaking Engagements
= National Business Institute
= Sterling Education Services
= State Bar of California
=  William Ingram Inn of the American Inns of Court
= Santa Clara County Bar Association

= Episcopal Chancellor’s Network (Western Regional Conference)

Professional Activities
= Santa Clara County Superior Court, Judge Pro Tem

= United States Bankruptcy Court, Northern District of California,
Bench Bar Committee, 2011-2014 (Co-chair, 2013-2014)

= City of San Jose Mayor’s Arts 20/20 Task Force, Chair

= YMCA Silicon Valley, Board of Directors and Executive
Committee, Member, 2005-2013

=  William F. Ingram Inn of American Inns of Court

=  Goodwill Industries of Santa Clara County, Inc., Member,
1978-2000, Chairman for two years

= City of San Jose, Public Art Master Plan Steering Committee
Member

= San Jose Fine Arts Commission, Member, 1982-1990, Chairman,
1985-1987

= St. Andrew’s Episcopal School, Saratoga, California, Member,
1996-2002, 2007-2010 and 2015-2016, President of Board,
2000-2002

= Silicon Valley Arts Council, Member, 2001-2007, Member of the
Board of Trustees, President of the Board, 2004-2005

= Episcopal Diocese of EI Camino Real, California, Vice-Chancellor

= Santa Clara County Bar Association
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Jay M. Ross

Shareholder

70 South First Street

San Jose, CA 95113
408.299.1368
jross@hopkinscarley.com

Practices
Financial Institutions & Creditors’ Rights
Litigation
Real Estate
Industries
Financial Institutions
Food & Beverage
Industrial & Manufacturing
Retail
Technology

Bar Admissions
State Bar of California (1990)

Court Admissions

U.S. District Court for the Northern District

of California

U.S. District Court for the Eastern District
of California

U.S. District Court for the Central District
of California
Education

J.D., University of California, Hastings

B.A., Political Science, University of
California, Santa Barbara

Jay Ross is a member of Hopkins & Carley’s Litigation Department, for
which he previously served as Co-chair for five years. He handles
contract, business, fulfillment, and payment disputes as well as real
estate disputes, including construction, purchase and sale transactions,
commercial landlord-tenant disputes, easements, and land use.

A wide variety of businesses associated with the real estate industry rely
on Jay to apply his years of business litigation experience and a practical
approach to solve their problems. These include:

= Commercial general contractors and construction managers
=  Community banks

= High net worth individuals

= Commercial real estate brokerage firms

= REITs

Jay has extensive experience litigating in State and Federal courts,
regularly handling cases in courts throughout the Bay Area and beyond.
Among other distinctions, Jay holds Martindale-Hubbell’'s AV®
Preeminent™ peer ranking, its highest ranking, and was recently
recognized in US News Best Lawyers in America®© for his work on real
estate litigation. In addition to his trial and binding arbitration
experience, Jay has mediated numerous cases to successful resolution for
his clients.

In addition, Jay represents businesses in creditor-side bankruptcy
proceedings, engagements, which frequently involve courts outside of
California. His experience in this area includes:

= Preparation and defense of Proofs of Claim
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= Negotiation and litigation of Plans of Reorganization, including
Disclosure Statement and Plan Confirmation issues

= Preference claim analysis and defense
* Investigation of debtor assets, including Rule 2004 examinations

= Negotiation of the purchase of assets from bankruptcy estates
outside of a Plan of Reorganization

» Analysis and litigation of relief from the automatic stay

* Preparation and litigation of objections to Chapter 13 Plans

Representative Experience

= Represented homeowners in a claim for defective construction
against a contractor. Matter ended in a successful settlement
enabling the clients to fix their house.

= Represented landlord of a data center after the tenant declared
bankruptcy in Delaware and tried to recover damages associated
with the construction of the data center. Was successful removing
the action to San Jose, a more favorable litigation venue, resulting
in savings to his client and significantly improved negotiating
leverage leading to a successful settlement.

= Successfully represented in binding arbitration the seller of a gas
station business and the underlying real estate.

= Represented a supermarket in a claim against their landlord for a
breach of the lease. By proving the landlord had interfered with
subleasing efforts and that no failure in maintenance occurred, our
client received a favorable settlement.

= Represented subcontractor in a claim against a general contractor
on a large hospital project. By exposing the failings of the general
contractor, our client received a favorable settlement at mediation.

= Represented homeowners who were denied a permit to move
artifacts from a property they sold to their new home. Following
an appeal to City Council and a trial, we were successful not only in
reversing the denial of the permit, but invalidating the local
ordinance that had been used against the homeowners. In
addition, the client was able to recover a portion of the fees and
costs incurred in the legal battle.

Speaking Engagements
Jay has provided seminars for many years regarding:

» Enforcing judgments
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Chasing judgment debtors who file bankruptcy
Statutory remedies — mechanic’s liens and stop notices

Mechanic’s lien law — a practical perspective for the real estate
lawyer

Construction contract clauses, advanced zoning and land use in
California

Home improvement contracts

Special masters and referees

Professional Activities

Santa Clara County Superior Court Non-Binding Judicial
Arbitration Panel, Arbitrator

Santa Clara County Superior Court, Judge Pro Tem

Santa Clara County Bar Association

SVO, Board of Directors

San Jose Light Tower Corporation, Advisory Council Member
Baseball San Jose, Board of Directors

Rotary Club of San Jose Foundation, Board of Directors
Rotary Club of San Jose, President (2017-2018)

San Jose Planning Commission, Two-Term Chair

Silicon Valley Organization PAC, Board of Trustees and Executive
Committee, Former Chair

San Jose Repertory Theater, former Board of Directors and Board
Counsel

Honors and Awards

Recognized by US News Best Lawyers in America®© for his work
on real estate litigation

Awarded the AV Preeminent rating from Martindale-Hubbell

Outstanding Community Service Person of the Year, Santa Clara
County Board of Supervisors, 2017

Best of the Bay Honoree, Hot San Jose Nights, 2017
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Monique Jewett-Brewster

Associate

70 South First Street

San Jose, CA95113
408.299.1428
mjb@hopkinscarley.com

Practices

Bankruptcy

Financial Institutions & Creditors’ Rights
Litigation

Real Estate

Industries

Financial Institutions
Industrial & Manufacturing
Retail

Technology

Bar Admissions
State Bar of California (2001)

Court Admissions

U.S. Court of Appeals for the Ninth Circuit
U.S. District Court for the Northern District
of California

U.S. District Court for the Eastern District of
California

U.S. District Court for the Central District of
California

U.S. Bankruptcy Court for the Northern
District of California

U.S. Bankruptcy Court for the Eastern District
of California

U.S. Bankruptcy Court for the Central District
of California

U.S. Bankruptcy Court for the Southern
District of California

Education

J.D., University of Southern California School
of Law

B.A., Politics (minor in Japanese), University
of San Francisco
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Monique Jewett-Brewster is a member of Hopkins & Carley’s Litigation
Department and Financial Institutions and Creditor’s Rights Practice
Group in the San Jose office, with a primary focus on representing
secured and unsecured creditors in the restructuring and enforcement of
complex loan transactions in state, district, appellate and bankruptcy
courts nationwide.

With more than fifteen years of experience, Monique represents creditors
in business bankruptcies and in all other aspects of insolvency law. Her
clients include:

Commercial landlords
and tenants

= Financial institutions =

= Mortgage lenders

. . L] i
= Credit unions Receivers and trustees

=  Factors = Asset purchasers

=  Equipment leasing
companies

She also counsels the City of Oakland in its bankruptcy matters.

During law school, Monique completed two externships in the chambers
of three Bankruptcy Judges in the Central District of California: The
Hon. Alan M. Ahart (ret.), the Hon. Ellen Carroll (ret.) and Kathleen P.
March. Monique also completed a two-year post-graduate clerkship in
the chambers of the Hon. Meredith A. Jury, Bankruptcy Judge for the
Central District of California.

In 2012, Monique was chosen as one of only five national recipients of
the Honorable Cornelius Blackshear Presidential Fellowship awarded by
the National Conference of Bankruptcy Judges to outstanding minority
attorneys practicing in the field of bankruptcy law.
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Representative Experience

Represented successful purchaser of Chapter 11 debtor’s packing
machinery business unit and related assets free and clear of liens
in a competitive auction, and subsequently documented and
facilitated time sensitive sale closing.

Facilitated judicial and non-judicial foreclosure proceedings real
property collateral located in five different states for credit union
client, resulting in payoff of all five loans in full.

Drafted all transactional documents required to modify a multi-
million dollar tax-exempt loan issued by state municipal authority.

Represented receiver client in successfully selling real property of
the receivership estate pursuant to a charging lien in order to
partially carry judgment into effect.

Advocates for multiple creditor clients in bankruptcy cases by
defending preference and fraudulent conveyance actions,
negotiating the proposed use of cash collateral, objecting to, or
facilitating, the assumption and assignment of executory contracts
and unexpired leases, and prosecuting proofs of claims.

Selected Publications

“Bankruptcy Impact on Title & Sales,” Continuing Education of the
Bar — California (CEB), Real Property Ownership and Taxation,
February 2017

JPMCC 2007-C1 Grasslawn Lodging, LLC v. Transwest Resort
Props. Inc. (In re Transwest Resort Props., Inc.), Bankruptcy
e-Bulletin, Insolvency Law Committee, State Bar of California,
Business Law Section, March 2016

Frealy v. Reynolds (In re Reynolds), Bankruptcy e-Bulletin,
Insolvency Law Committee, State Bar of California, Business Law
Section, November 2015

Stern v. Marshall: The End of Bankruptcy Courts As We Know
Them, or Just a Minor Correction to the Bankruptcy Code?
Business Law News, Business Law Section of the State Bar of
California, Co-author, December 2012

“An Introduction to California Receivership Law,” Continuing
Education of the Bar — California (CEB), California Business Law
Practitioner, Co-author, August 2010
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= “Chapter 11 Petition Filed Before Expiration of Holdover, At-Will
Tenancy Constitutes ‘Bad Faith’ Filing,” Pratt's Journal of
Bankruptcy Law, March 2008

Selected Speaking Engagements

= “Preparing for a Downturn: What Commercial Landlords and
Tenants Should Know About Bankruptcy,” Association of
Corporate Counsel, Bay Area Chapter, April 2016

= “How the Automatic Stay Can Disrupt, If Not Destroy, Your
Litigation Strategy: What Every Litigator Needs to Know About
the Scope of the Automatic Stay,” State Bar of California, Business
Law Section, December 2015

= “Much Ado About Nothing? Lien Stripping in Chapter 7
Bankruptcy and the Supreme Court’s Caulkett Decision,” Bar
Association of San Francisco, Commercial Law and Bankruptcy
Section, July 2015

= “Maximizing the Value of Intellectual Property in Bankruptcy,”
Association of Corporate Counsel, Bay Area Chapter, June 2015

= “Hot Topics in Commercial and Real Estate Lending,” California
Bankers Association, Bank Counsel Seminar, May 2015
Professional Activities

= California Lawyers Association, Chair, Business Law Section,
2018-Present

= California Minority Counsel Program, Ambassadors Council
Member, 2018-Present

= California Lawyers Association, former Vice-Chair of Publications

= State Bar of California, Business Law Section, former Vice-Chair of
Publications, Diversity Coordinator and Standing Committee
Coordinator

= State Bar of California, Business Law Section, Executive
Committee, 2015-Present

= National Coalition of 100 Black Women, Silicon Valley Chapter,
former member, Public Policy Committee

= State Bar of California, Business Law Section, former Insolvency
Law Committee Co-Chair, Co-Vice Chair, eBulletin Editor-in-Chief
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= Black Women Lawyers of Northern California, former Treasurer
and member, Board of Directors

= United States Bankruptcy Court for the Northern District of
California, former Bench-Bar Liaison Committee member

= California Bankruptcy Forum Conference, former Young
Insolvency Professional Program Co-Chair

= Bay Area Bankruptcy Forum, former member, Board of Directors

= Financial Women of San Francisco, former member, Board of
Directors, Secretary and Chair of Scholarship Committee
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Mariellen S. Facchino

Paralegal

70 South First Street

San Jose, CA 95113
408.299.1372
mfacchino@hopkinscarley.com

Practices
Bankruptcy
Construction
Financial Institutions & Creditors’ Rights
Litigation
Real Estate
Industries
Financial Institutions
Industrial & Manufacturing
Retail

Technology
Mariellen Facchino is a member of Hopkins & Carley’s Litigation

Education . . .
Department in San Jose, since 1986. Her areas of concentration include:

J.D., University of Oregon
B.A., History, University of Vermont = Commercial Iitigation

= Creditors’ rights

= Bankruptcy

= Construction

= Environmental

= Intellectual property

= Real estate litigation

Mariellen has experience in state, federal and appellate courts, including,
pre-judgment writs of attachment, drafting pleadings, motion practice,
and involvement in all aspects of discovery, witness interviews and client
contact.

She is also experienced in deposition preparation, alternative dispute
resolution and trial preparation, enforcement of judgments and appeals.

Mariellen has successfully completed the LexisNexis Paralegal Certificate
of Mastery program, which is comprised of coursework in the areas of
Initial Case Analysis, Cite Checking, Drafting Legal Documents, Public
Records, and Company & Financial Research using the LexisNexis online
services.
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EXHIBIT F
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The Ingraham Building
25 S.E. 2nd Avenue, Suite 248
Miami, FL 33131
Office: 305-375-8171
Fax: 305-381-7708
EIN: 65-0094704

Western Alliance Bank Invoice Number 156108
c/o Monique D. Jewett-Brewster August 31, 2018

Hopkins Carley

70 South First Street

San Jose, CA 95113

Client ID: 30400

30400002 In re Bright Smiles
PROFESSIONAL SERVICES RENDERED THROUGH August 31, 2018

08/30/18 JDS Review correspondence regarding SEC 0.20 350.00 70.00
receivership case

08/30/18 JDS Research related toF 0.40 350.00 140.00

08/31/18 JLT  Conference with M. Northrop regarding 0.40 625.00 250.00

08/31/18 JLT  Review various emails rei;ardini 0.40 625.00 250.00

08/31/18 JLT  Telephone conference with co-cousnel 0.30 625.00 187.50

08/31/18 JLT  Review emails from co-counsel 0.20 625.00 125.00

08/31/18 JLT  Telephone conference with co-counsel 0.20 625.00 125.00

08/31/18 JLT Revise finalize and file opposition to 0.70 625.00 437.50
motion for order to show cause

08/31/18 JLT  Review prohac motions and email 0.30 625.00 187.50
co-counsel

08/31/18 SFS Review all ECF filings and emails, 3.00 450.00 1,350.00

research pro hac vice admission and
i revise pro !ac vice motions
08/31/18 MKN Legal research regardin 2.20 500.00 1,100.00

prepare supplemental language an
case cites for Bank response to
Receiver's emergency motion; including
tcw J. Tabas, and review of Receiver
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August 31, 2018
Invoice 156108
30400002 In re Bright Smiles

motion and related materials, and

revisions

08/31/18 SFS Receipt and review motion granting
emergency motion for order to show
cause and various emails from M.

Jewett-Brewster and J. Ross

TOTAL HOURS AND CHARGES

TOTAL OF CHARGES

Fee Summary Hours Rate
J. D. SILVER 0.60 350.00
J. L. TABAS 250 625.00
M. K. NORTHROP 2.20 500.00
S. F. SOLOFF 3.30 450.00
Total Fees 8.60

0.30

8.60

Amount

210.00
1,562.50
1,100.00
1,485.00

4,357.50

NEW BALANCE

THANK YOU FOR YOUR PROMPT PAYMENT

450.00

Page 2

135.00

4,357.50

4,357.50

4,357.50
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The Ingraham Building
25 S.E. 2nd Avenue, Suite 248
Miami, FL 33131
Office: 305-375-8171
Fax: 305-381-7708
EIN: 65-0094704

Western Alliance Bank Invoice Number 156137
c/o Monique D. Jewett-Brewster September 30, 2018
Hopkins Carley

70 South First Street

San Jose, CA 95113

Client ID: 30400

30400002 In re Bright Smiles

PROFESSIONAL SERVICES RENDERED THROUGH September 30, 2018

09/01/18 JLT  Telephone conference with M. Jewitt 140 625.00 875.00
Brewster and S. Soloff

09/01/18 JLT  Telephone conference with K. Coffey 0.70 625.00 437.50

09/01/18 JLT  Telephone conference with C. 0.60 625.00 375.00
Throckmorton

09/01/18 JLT  Telephone conference with J. Robinson 0.80 625.00 500.00

09/01/18 JLT  Telephone conference with Kenny 0.60 625.00 375.00
Nachwalter

09/01/18 JLT  Prepare status update to co-counsel 1.00 625.00 625.00

09/01/18 SFS Receipt and review and respond to 1.30 450.00 585.00

emails from J. Tabas and M.
Jewett-Brewster regarding
; telephone
conferences with J. Tabas; conference

call with J. Tabas and M. Jewett-Brewster

09/02/18 JLT Review and prepare communications 0.80 625.00 500.00
with counsel

09/02/18 JLT  Conference with counsel 1.30 625.00 812.50

09/02/18 JLT  Review various emails from co-counsel 0.50 625.00 312.50

09/02/18 JLT  Conference with J. Robinson and 0.90 625.00 562.50

Hopkins & Carley
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September 30, 2018 Page 2
Invoice 156137
30400002 In re Bright Smiles

09/02/18 SFS Conference with J. Tabas, M. 0.90 450.00 405.00
Jewett-Brewster, J. Ross and J. Robinson

09/03/18 SFS Revise pro hac motion and prepare email 0.30 450.00 135.00
to M. Jewett-Brewster, J. Tabas, J. Ross
and J. Robinson

09/04/18 SFS Receipt and review email from J. 0.10 450.00 45.00
Robinson regarding

09/04/18 JLT  Review email from J. Robinson regarding 0.20 625.00 125.00

09/06/18 SFS Receipt and review [JJj emails 0.10  450.00 45.00

09/10/18 JLT  Telephone conference with J. Silver 0.40 625.00 250.00
TOTAL HOURS AND CHARGES 11.90 6,965.00

COSTS ADVANCED THROUGH September 30, 2018

09/01/18 Westlaw Research 284.38

TOTAL COSTS 284.38

TOTAL OF CHARGES 7,249.38
Fee Summary Hours Rate Amount
J. L. TABAS 9.20 625.00 5,750.00
S. F. SOLOFF 2.70 450.00 1,215.00
Total Fees 11.90 6,965.00

08/31/18 PREVIOUS BALANCE 4,357.50

TOTAL OF CHARGES 7,249.38

NEW BALANCE 11.606.88
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WHITE & CASE

Western Alliance Bank

Hopkins & Carley, A Law Corporation
70 South First Street

San Jose, CA 95113

c/o Jay M. Ross, Esq.

RE: Bright Smile INVOICE NUMBER: 1400-18-01347

White & Case LLP OUR REF: 1564666-0002 INVOICE DATE: 11 October 2018
Southeast Financial Center, Suite 4900

200 South Biscayne Boulevard
Miami, Florida 33131-2352 For professional services for the period ending 30 September 2018
T +1 305 371 2700

Federal Identification Number:
13-5605970

Usb
whitecase.com
TOTAL PROFESSIONAL FEES: 30,986.50
COSTS AND DISBURSEMENTS: 150.00
TOTAL DUE: 31,136.50

PAYMENT INSTRUCTIONS
This invoice is due upon receipt. Wire or ACH payment should be made to the account of White & Case LLP using the
following indications:

Currency: usp SWIFT/BIC: CHASUS33
Bank Name: JPMorgan Chase

Account Number: 301177137285

ABA Number: 021000021

Please quote invoice number 1400-18-01347 in payment detalls. Alternatively, payment can be made via check to "White &
Case LLP” as payee, referencing 1564666-0002 to our remittance address: White & Case LLP, 23802 Network Place,
Chicago, IL 60673-1238.



Case 0:18-cv-61991-BB Document 181-7 Entered on FLSD Docket 04/29/2019 Page 3 of 24
WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

For professional services for the period ending 30 September 2018

DATE DESCRIPTION TIMEKEEPER HOURS
3 September 2018 Review ileadinis emails and other background materiais regarding  J Robinson 2.50
4 September 2018  Complete review of bank agreements and court filings (1.7). i J Robinson 2.20
(0.5).
4 September 2018  Drafted notices of appearance; revised motion for pro hac vice; conference M Cole 6.20
call with co-counsel and client to discuss _ reviewed
background documents.
5 September 2018  Multiple calls and emails with opposing counsel and co-counsel on  J Robinson 5.30
otential settlement (2.0). Prepare outline and collect materials for [N
(2.8). Revise, finalize and file notices of
appearance and motions to appear pro hac vice (0.5).
5 September 2018 Call with J. Robinson re ||| | M Cole 0.20
5 September 2018  Finalized proposed motions to appear pro hac vice and notices of M Cole 2.40
appearance; filed same.
5 September 2018 Meeting with J. Robinson re _ M Cole 1.10
I
5 September 2018  Reviewed background documents in preiaration for NG v co- 1.10
6 September 2018  Revise, finalize and file response to order to show cause and supporting J Robinson 7.70
declarations (2.5). Prepare direct outline, cross outlines, exhibits and other
materials for evidentiary hearing on order to show cause (3.8). Calls with
receiver and client “and prepare and file agreed order on
same (1.4).
6 September 2018  Meeting with J. Robinson to discuss _ M Cole 0.60
I
6 September 2018  Prepared for order to show cause hearing. M Cole 2.40
6 September 2018  Prepared response and declarations in support of response to emergency M Cole 2.90
motion for osc why WAB should not be held in contempt.
6 September 2018  Retrieve cited cases in response to order to show cause. D Estrabao 0.50
11 September 2018 Conference call with co-counsel on strategy for_ J Robinson 0.50
11 September 2018 Add case and docket key dates in calendaring system. D Estrabao 0.50
12 September 2018 Correspondence with counsel for Receiver on account issues and update J Robinson 0.30

to co-counsel on same.

Page 2 of 5



Case 0:18-cv-61991-BB Document 181-7 Entered on FLSD Docket 04/29/2019 Page 4 of 24
WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

DATE DESCRIPTION TIMEKEEPER HOURS

13 September 2018 Calls with CA counsel on || N | |[NNNNIINNEEEEEE 0 ). Cc-s J Robinson 0.50
and emails with Receiver counsel on same (0.2).

14 September 2018 Emails to and from Receiver and to and from co-counsel on || | | I - Robinson 0.40
issues.

18 September 2018 Review subpoena from G Freedman (0.3). Confer with Jay Ross on  J Robinson 0.60
_ {0.3).

19 September 2018 Review and revise motion for comfort order (0.6). Emails with co-counsel J Robinson 0.80
regaraing [N O 2)

19 September 2018 Analyzed motion re comfort order. M Cole 0.10

20 September 2018 Ca|lwith Receiver on termination and related issu pdate to client  J Robinson 1.30
on 0.2). Call with client on {0.5).

20 September 2018 Meetini with Jim Robinson re ||| | | I - 0.30

21 September 2018 Memo to Receiver with courtesy copy of termination notice (0.1). Finalize = J Robinson 0.80
and file motion for comfort order and exhibits (0.5). Confer with Receiver on
subpoena topics (0.2).

21 September 2018 Finalized motion for comfort order and supporting declarations. M Cole 1.20

24 September 2018 Set up m drive for filings and client files. M Cole 0.20

25 September 2018 Create and organize electronic case file folder to include requested D Estrabao 0.20
documents;.

26 September 2018 Prepare for and then attend conference call with Receiver's counsel on  J Robinson 0.80
scope of subpoena (0.6). Revise o co-counsel (0.2).

26 September 2018 Reviewed subpoena from receiver; call with jver imiting M Cole 210
subpoena; communicated with co-counsel re

26 September 2018 Reviewed and analyzed amended complaint for ||| | GcTcNcNINzNNEG M Cole 0.40

27 September 2018 Multiple emails with co-counsel and receiver on issues relating to  J Robinson 0.80
subpoena and respond to motion to terminate.

27 September 2018 Analyzed amended complaint_ for M Cole 1.00
communicated with co-counsel re

28 September 2018 Prepare for and attend follow up call with Receiver on subpoena and  J Robinson 1.40
motion for extension (0.6). Update to co-counsel on 0.4). Review
and revise proposed search terms and confer with M Cole on -0.4}.

28 September 2018 Call with receiver's counsel re subpoena and extension of time to respond M Cole 0.80
to motion for comfort order.

28 September 2018 Created search terms in response to subpoena: communicated with M Cole G.80

receiver's counsel re search terms.

Page 3 of 5
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Western Alliance Bank
RE: Bright Smile

Entered on FLSD Docket 04/29/2019 Page 5 of 24

WHITE & CASE

OUR REF: 1564666-0002

TIMEKEEPER SUMMARY HOURS RATE usD
J Robinson 25.90 755.00 18,554 50
M Cole 23.60 475.00 11,210.00
D Estrabao 1.20 185.00 222.00
TOTAL 50.70 30,986.50
DISBURSEMENT SUMMARY usp
Filing Fees 150.00
TOTAL 150.00

Page S of 5
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Western Alliance Bank
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WHITE & CASE

RE: Bright Smile OUR REF: 1564666-0002
DATE DESCRIPTION TIMEKEEPER HOURS
TOTAL 50.70

Page 4 of §
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WHITE & CASE

Westem Alliance Bank

Hopkins & Carley, A Law Corporation
70 South First Street

San Jose, CA 95113

c/o Jay M. Ross, Esq.

RE: Bright Smile INVOICE NUMBER: 1400-18-01517

White & Case LLp OUR REF; 1564666-0002 INVOICE DATE: 12 November 2018
Southeast Financial Center, Suite 4900

200 South Biscayne Boulevard
Miarni, Florida 33131-2352 For professional services for the period ending 31 October 2018
T +1 305 371 2700

Federal Identification Number;

13-6605970
usbD
whitecase.com
TOTAL PROFESSIONAL FEES: 14,686.00
TOTAL DUE: 14,686.00

PAYMENT INSTRUCTIONS
This:invoice is due-upon: receipt. Wire or ACH payment should be made to the:account of White & Case LLP using the
following indications:

Currency: usb SWIFT/BIC: CHASUS33
Bank Name: JPMorgan Chase

Account Number: 301177137265

ABA Number: 021000021

Please quote invoice number 1400-18-01517 in payment details. Alternatively, payment can be made via check.to:“White &
Case LLP" as payee, referencing 1564666-0002 to:our remittance address: White & Case LLP, 23802 Network Place,
Chicago, IL 60673-1238.
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

For professional services for the period ending 31 October 2018

DATE DESCRIPTION TIMEKEEPER HOURS

1 October 2018 Follow up calls and emails with receiver on subpoena scope (0.4). Review  J Robinson 0.90
draft response to motion for extension (0.3). Exchange emails with co-
counsel on _(0.2).

1 October 2018 Analyzed search terms proposed by receiver's counsel and communicated M Cole 1.20
I .. Robinson.

2 October 2018 Review motion for extension filed by Receiver {0.4). Revise, finalize and file J Robinson 1.90
response to mation for extension (1.5).

2 October 2018 Prepare update to co-counsel regarding_ J Robinson 0.60

2 October 2018 Reviewed motion for extension of time and revised response:in opposition. M Cole 0.60

3 October 2018 Reviewed order re motion for extension of time to respond to motion for M Cole 0.20
comfort order and communicated with co-counsel re _

8 October 2018 Communicated with co-counsel re _ M Cole 0.20

10 October 2018  Communicated with accounting and co-counsel re ||| |  EEEEGzGzG M Cole 0.30

15 October 2018 Review updates on client document production and confer with M Cole on  J Robinson 0.20
L

16 October 2018 Review updates on document production. Review multiple emails on ACH  J Robinson 0.60
issues with Receiver. Confer with team_

16 October 2018~ Reviewed emails re [N ' Coic 0.20
communicated wit co-counsel rc [

17 October 2018 Prepare for and attend call with Jay Ross on open discovery items (0.5). J Robinson 1.40
Review and finalize objections to subpoena and cover letter to counsel on
same and also review our document production generally (0.9).

17 October 2018 Calt with J. Robinson and J. Ross re _ M Cole 0.70

17 October 2018 Drafted cover letter for WAB's production of documents; emailed M Cole 1.80
production and responses and objections to subpoena to receiver;
reviewed and revised responses and objections to subpoena;
communicated with co-counsel and team re

18 October 2018 Follow. up with Receiver counsel and coordinate conference call (0.1).  J Robinson 0.80
Review updated production documents and cover letter to Receiver on
same (0.7).

18 October 2018 Drafted cover letter for production and reviewed production; communicated M Cole 0.90

with team re emailed cover letter and

production to Receiver.

Page 2 of 4
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Western Alliance Bank

RE: Bright Smile

WHITE & CASE

OUR REF: 1564666-0002

DATE DESCRIPTION TIMEKEEPER HOURS
21 October 2018 Prepared for call with receiver to discuss esi and direct conversations with M Cole 0.60
WAB.
22 QOctober 2018 Prepare for and attend conference call with Receiver (0.3). Confer with M J Robinson 0.80
Cole and review updates to co-counsel 0.5).
22 October 2018 Communicated with co-counsel re _ M Cole 0.60
22 Qctober 2018 Prepared for call with receiver re search terms and call with receiver re M Cole 0.50
search terms.
22 October 2018 Communicated with team re — M Cole 0.60
23 October 2018 Review and respond to Receiver email (0.4). Multiple emails with co- J Robinson 1.30
counsel and confer with M Cole
[
23 October 2018 Drafted letter to G. Freedman re communications with Bank; researched M Cole 1.90
communicated with J. Robinson re
23 QOctober 2018 Reviewed email from receiver's counsel re date restriction for searches, M Cole 1.90
responses & objections to subpoena, and redactions; reviewed redactions
applied by WAB and responses. and objections, and communicated with
team re m Revised respanse to receiver's counsel re redactions,
responses and objections to subpoena, and date restriction for searches;.
23 October 2018 Prepared for call with co-counsel re M Cole 1.90
call with co-counsel re same
and discussion with J. Robinson re
24 October 2018 Finalize and transmit letter to G Freedman on client contacts (0.2). Review  J Robinson 0.40
and respond to follow up message from G Freedman and prepare update
to client on [J0-2).
25 Qctober 2018 Review motion to extend receivership. J Robinson 0.40
25 October 2018 Reviewed filing by receiver re extending receivership over ruderman trust M Cole 0.30
and bright smile trust; communicated with team NG
26 October 2018 Reviewed redactions and communicated with co-counsel re_ M Cole 1.10
28 October 2018 Review memo on-and provide update to team on - J Robinson 0.40
TOTAL 25.20

Page 3 of 4
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002

TIMEKEEPER SUMMARY HOURS RATE uspD
J Robinson 9.70 755.00 7,323.50
M Cole 15.50 475.00 7,362.50
TOTAL 25.20 14,686.00

Page 4 of 4
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WHITE & CASE

Western Alliance Bank

Hopkins & Carley, A Law Corporation
70 South First Street

San Jose, CA 95113

c/o Jay M. Ross, Esq.

RE: Bright Smile INVOICE NUMBER:

1400-18-01712

White & Case LLP

Southeast Financial Center, Suite 4900
200 South Biscayne Boulevard

Miami, Florida 33131-2352

T +1 305371 2700

Federal Identification Number
13-56605970

whitecase.com

OUR REF: 1564666-0002 INVOICE DATE:

11 December 2018

For professional services for the period ending 30 November 2018

usD
TOTAL PROFESSIONAL FEES: 2,539.00
TOTAL DUE: 2,539.00

PAYMENT INSTRUCTIONS

This invoice is due upon receipt. Wire or ACH payment should be made to the account of White & Case LLP using the

following indications:

Currency: USD SWIFT/BIC:
Bank Name: JPMorgan Chase

Account Number: 301177137265

ABA Number: 021000021

CHASUS33

Please quote invoice number 1400-18-01712 in payment details. Alternatively, payment can be made via check to “White &
Case LLP” as payee, referencing 1564666-0002 to our remittance address: White & Case LLP, 23802 Network Place,

Chicago, IL 60673-1238.
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

For professional services for the period ending 30 November 2018

DATE DESCRIPTION TIMEKEEPER HOURS

1 November 2018  Review motion and consent order filed by Receiver. J Robinson 0.40

6 November 2018  Call with Tabas on 1Global case issues related to Bright Smile (0.3). J Robinson 0.50
Review updates from team ||| N (© 2

6 November 2018 Communicated with co-counsel re ||| G M Cole 0.10

8 November 2018 Review || BB fro™ client and confer with team on same. J Robinson 0.20

9 November 2018  Review court filings from this week. J Robinson 0.40

15 November 2018 Review || ¢ confer with M Cole on same. J Robinson 0.30

30 November 2018 Review initial report filed by Receiver and provide update to co-counsel on J Robinson 1.50
same.

TOTAL 3.40

Page 2 of 3
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002

TIMEKEEPER SUMMARY HOURS RATE usb
J Robinson 3.30 755.00 2,491.50
M Cole 0.10 475.00 47.50
TOTAL 3.40 2,539.00

Page 3 of 3
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WHITE & CASE

Western Alliance Bank

Hopkins & Carley, A Law Corporation
70 South First Street

San Jose, CA 95113

c/o Jay M. Ross, Esq.

RE: Bright Smile INVOICE NUMBER: 1400-19-00049

White & Case LLp OUR REF: 1564666-0002 INVOICE DATE: 17 January 2019
Southeast Financial Center, Suite 4900

200 South Biscayne Boulevard
Miami; Florida 33131-2352 For professional services for the period ending 31 December 2018
T +1 305371 2700

Federal dentification Number:

13-5605970
uUsD
whitecase.com
TOTAL PROFESSIONAL FEES: 4,364.50
TOTAL DUE: 4,364.50

PAYMENT INSTRUCTIONS
This invoice is due upon receipt. Wire or ACH payment should be made to the account of White & Case LLP using the
following indications:

Currency: usD SWIFT/BIC: CHASUS33
Bank Name: JPMorgan Chase

Account Number: 301177137265

ABA Number: 021000021

Please quote invoice number 1400-19-00049 in payment details. Alternatively, payment can be made via check to “White &
Case LLP” as payee, referencing 1564666-0002 to-our remittance address: White & Case LLP, 23802 Network Place,
Chicago, IL 60673-1238.
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

For professional services for the period ending 31 December 2018

DATE DESCRIPTION TIMEKEEPER HOURS
4 December 2018  Confer with co-counsel on _ J Robinson 0.20
5 December 2018  Review updates from co-counsel and prepare draft letter to Receiver  J Robinson 1.20

counsel. Review comments on same.
6 December 2018 Review comments from co-counsel and revise letter to Receiver  J Robinson 0.60

accordingly.
11 December 2018 Review letter from Receiver counsel and provide update to client [Jlj < Robinson 0.30
17 December 2018 Review order from court and proposed report from receiver (0.5). Call with J Robinson 1.90

co-counsel on (0.8). Revise and finalize

report for filing and emails to counse .6).

17 December 2018 Reviewed status report drafted by opposing counsel re status of bridge M Coie 1.10

bank's production; call with co-counsel re [N

I
17 December 2018 Communicated with team re M Cole 0.30

reviewed revised status report re Bridge Bank's productions.
27 December 2018 Follow up with co-counsel on || Frcr=c  J Robinson 0.40
outline for updated status report.

28 December 2018 Review orders from court on Receiver motions. Review update from co-  J Robinson 0.30

counsel on
TOTAL 6.30

Page 2 of 3
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002

TIMEKEEPER SUMMARY HOURS RATE usb
J Robinson 4.90 755.00 3,699.50
M Cole 1.40 475.00 665.00
TOTAL 6.30 4,364.50

Page 3 of 3
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WHITE & CASE

Western Alliance Bank

Hopkins & Carley, A Law Corporation
70 South First Street

San Jose, CA 95113

c/o Jay M. Ross, Esq.

RE: Bright Smile INVOICE NUMBER:

1400-19-00213

White & Case (LFP

Southeast Financial Center, Suite 4900
200 South Biscayne Boulevard

Miamy, Florida 33131-2352

T +1 305 371 2700

Federal identification Number:
13-5605970

whitecase.com

OUR REF: 1564666-0002 INVOICE DATE:

28 February 2019

For professional services for the period ending 31 January 2019

usD
TOTAL PROFESSIONAL. FEES: 7,565.00
TOTAL DUE: 7,565.00

PAYMENT INSTRUCTIONS

This invoice is due upon receipt. Wire or ACH payment shoutd be.made to the account of White & Case LLP using the

followmg indications:

Currency: usb ) SWIFTIBIC:
Bank Name: JPMorgan: Chase )
Account Number: 301177137265

ABA Number: 021000021

CHASUS33

Please guote invoice number-1400-19-00213 in payment details. Altefnatively, payment can.be made via check tc “White &
Case LLP" as payes, referencing 1564666-0002 to our rem:ttance address: White & Case LLP, 23802 Network Place,

Chicago, 1L 60673-1238.
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

For professional services forthe period ending 31 January 2019

DATE DESCRIPTION TIMEKEEPER HOURS
3 January 2019 Email exchange with co-counsel on _ J Robinson 0.10
5 January 2019 Brief review of document production by Bank. J Robinson 0.60
7 January 2019 Communicated with team re _ M Cole 0.20
8 January 2019 Review updates on document production. Review overview of document J Robinson 0.40
summary from production.
16 January 2019 Review court order on updated report. Email exchange with opposing  J Robinson 1.10
counsel on same. Review from co-counsel. Conference: call
with co-counsel.
16 January 2019 Call with co-counsel re_ M Cole 0.50
16 January 2019 Prepared for i i . nicated with team re M Cole 0.40
reviewed or
responsiveness.
17 January 2019 Review proposed joint statement report. Update to co-counsel and then to  J Robinson 0.60
opposing counsel on same. Call with G Freedman on production status.
Update to co-counsel
17 January 2019 Reviewed and analyzed status report on Bridge Bank's production and M Cole 0.40
communicated with team
21 January 2019 Reviewed and analyzed Motion to Approve Bright Smile Asset Sale and M Cole 0.10
Purchase Agreement filed by receiver.
23 January 2019 Filed amended notice of compliance with subpoena; communicated with M Cole 0.60
co-counsel
24 January 2019 Review and respond to emails from opposing counsel. Call with counsel - J Robinson 0.40
24 January 2019 Researched [N <o municated with M Cole 0.40
team re -nd reviewed emails re
28 January 2019 Review updates on settlement with Receiver on transfer of relationship.  J Robinson 0.40
from Bridge Bank. Exchange emails with co-counsel
29 January 2019 Review response to motion for comfort order. Updates to co-counse![JJilij J Robinson 1.30
29 January 2019 Reviewed receiver's response to motion for comfort order and emails with M Cole 0.40
co-counsel
M Cole 0.30

29 January 2019

Reviewed emails re

Page 2 of 4
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002

DATE DESCRIPTION TIMEKEEPER HOURS

30 January 2019 Review request from co-counsel Confer with M J Robinson 0.50
Cole on

30 January 2019 Communicated with team and co-counsel re M Cole 2.30

I < icved files and production of documents re same.

TOTAL 11.00

Page 3 of 4
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002

TIMEKEEPER SUMMARY HOURS RATE usD
J Robinson 5.40 815.00 4,401.00
M Cole 5.60 565.00 3,164.00
TOTAL 11.00 7,565.00

Page 4 of 4
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WHITE & CASE

Western Alliance Bank

Hopkins & Carley, A Law Corporation
70 South First Street

San Jose, CA 95113

c/o Jay M. Ross, Esq.

RE: Bright Smile INVOICE NUMBER: 1400-19-00324

White & Case LLp OUR REF: 1564666-0002 INVOICE DATE: 20 March 2019

Southeast Financia!l Center, Suite 4900

200 South Biscayne Boulevard

Miami, Florida 33131-23562 ] ] i ]

T +1.305 371 2700 For professional services for the period ending 28 February 2019

Federal Identification Number:

13-5605970

whitecase.com UsD
TOTAL PROFESSIONAL FEES: 7,109.00
TOTAL DUE: 7,109.00

PAYMENT INSTRUCTIONS
This invoice is due upon receipt. Wire or ACH payment should be made to the account of White & Case LLP using the
following indications:

Currency: usp SWIFT/BIC: CHASUS33
Bank Name: JPMorgan Chase

Account Number: 301177137265

ABA Number: 021000021

Please quote invoice number 1400-19-00324 in payment details. Alternatively, payment can be made via check o “White &
Case LLP” as payee, referencing 1564666-0002 to our remittance address: White & Case LLP, 23802 Network Place,
Chicago, IL 60673-1238.
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile

OUR REF: 1564666-0002

For professional services for the period ending 28 February 2019

DATE DESCRIPTION TIMEKEEPER HOURS

4 February 2019 Review draft response to motion to approve sale. Emails to and from co-  J Robinson 0.60
counsel on [l Finalize and file response.

4 February 2019 Reviewed and analyzed motion to approve bright smile asset sale and M Cole 1.30
purchase agreement, Asset Purchase and Sale agreement, and responses
to motion to approve bright smile asset sale and purchase agreement;
communicated ‘with team re [ reviewed draft response to motion to
approve and emails re Il

5 February 2019 Review and finalize reply in support of motion for comfort order. Review  J Robinson 1.20
and finalize proposed order. Exchange messages with co-counsel on

Review correspondence to Receiver on -additional document

production.

5 February 2019 Communicated ‘with team ‘and co-counsel re M Cole 0.40
IR rcviewed draft reply to motion for comfort-order.

6 February 2019 Review reply in support of motion for sale and supporting case law on J Robinson 0.50
same.

6 February 2019 Reviewed and analyzed receiver's reply in support of its motion to approve M Cole 0.30
sale of bright smile's assets.

8 February 2019 Review receiver motion for leave to file sur-reply and supporting authorites  J Robinson 0.50
for same.

11 February 2019  Review and respond to email from co-counsel regarding J Robinson 0.80
Review filed sur-reply and supporting documents and authorities,

11 February 2019  Reviewed and analyzed surreply to motion for comfort order. M Cole 0.20

12 February 2019  Review exhibits to sur-reply and prepare outline for our motion for leave.  J Robinson 1.50
Prepare for and attend conference call with co-counse! on [
Review and revise motion for leave. File- motion for leave.

15 February 2019  Reviewed order on motions for comfort order and asset sale. M Cole 0.10

15 February 2019  Docket upcoming deadlines. M Rivera 0.10

19 February 2019  Review new filings from receiver regarding potential sale. Review and  J Robinson 0.70
respond to memo from co-counsel on I

19 February 2019  Reviewed and analyzed notice filed by receiver re chargebacks and M Cole 0.10
maintaining funds in account.

20 February 2019  Review orders from court on comfort order. Exchange emails with co-  J Robinson 0.70
counsel on

20 February 2019  Reviewed court's order on motions for comfort order and approval of bright M Cole 0.40

smile's asset sale and reviewed communications with team re

Page 2 of 4
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002
DATE DESCRIPTION TIMEKEEPER HOURS
26 February 2019 Review correspondence to and from receiver on transfer of ACH and next  J Robinson 0.20

steps following sale of assets.

28 February 2019  Review, Code and Scan key documents to Case Management Database. D Estrabao 0.20

TOTAL 9.80

Page 3 of 4
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WHITE & CASE

Western Alliance Bank

RE: Bright Smile OUR REF: 1564666-0002

TIMEKEEPER SUMMARY HOURS RATE usD
J Robinson ‘ 6.70 815.00 5,460.50
M Cole 2.80 565.00 1,582.00
M Rivera 0.10 225.00 22,50
D Estrabao 0.20 220.00 44,00
TOTAL 9.80 7,109.00

Page 4 of 4
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September 26, 2018

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 494002
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $11,839.05
Total Expenses $.00
TOTAL THIS INVOICE $11,839.05

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.
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HOPKINS & CARLEY

Invoice #: 494002

PROFESSIONAL SERVICES RENDERED

September 26, 2018

Date Description of Service Hours Amount

8/10/18 MDJ Analyze and review correspondence from Stachura (Paychex) and Attorney Haynes .60 229.50
(counsel for debtor) regarding payment of Bright Smile's payroll.

8/10/18 MDJ Confer with client regarding 50  191.25
|

8/23/18 MDJ Correspond with client regarding | .20 76.50
|

8/23/18 MDJ Analyze and review order freezing Bright Smile Financing accounts at Bank. .30 114.75

8/24/18 MDJ Analyze and review correspondence from client regarding N 30 11475
|
I

8/27/18 MDJ  Strategize regarding 60 22950
|

8/28/18 SJK Review emails and provide strategy to deal with | .40 203.40

8/28/18 MDJ Correspond with Attorney Tabas (local counsel) regarding | .20 76.50
.

8/28/18 MDJ Telephone conferences with Attorney Tabas (local counsel) regarding R 40  153.00
e
|

8/28/18 MDJ Multiple correspondences with Attorney Freedman (counsel for the receiver) .60 229.50
regarding status of Bright Smile ACH inbound transactions and interpretation of
freeze order.

8/28/18 MDJ  Strategize regarding | 40 153.00
|

8/29/18 MDJ  Strategize regarding G 20 7650

8/29/18 MDJ Confer with client regarding 90  344.25
|

8/29/18 MDJ Correspond with Attorney Freeman and Attorney Newman (counsel for receiver) 1.30 497.25
regarding processes for on-boarding receiver and clarification of misstatements
regarding Bank's rejection of receiver's requests for assistance.

8/29/18 MDJ Analyze and review receiver's emergency motion and proposed order for .50 191.25
clarification of freeze order and receivership order regarding Bank and other
financial institutions.

8/29/18 MDJ Confer with clients regarding 40 153.00
|

8/29/18 MDJ Telephone conference with client regarding | NG .20 76.50
I

8/30/18 SJK Review communications from receiver counsel and address strategy for responding. 40 203.40

8/30/18 JMR Conference with Attorneys Kottmeier and Jewett Brewster regarding || .80  403.20
|
I

8/30/18 JMR Review and analyze District Court filings in SEC lawsuit. .80 403.20

8/30/18 JMR Provide comments and instructions based upon same to Attorney Jewett Brewster .20 100.80
regarding

8/30/18 JMR Review and analyze correspondence to and from counsel for Receiver regarding .20 100.80

request to permit additional ACH transactions.

Page 2
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HOPKINS & CARLEY

Invoice #: 494002

September 26, 2018

Date Description of Service Hours Amount

8/30/18 JMR Review and provide comments on opposition to anticipated Emergency Motion for .80 403.20
OSC Application by Receiver.

8/30/18 MDJ Analyze and review evaluate receiver's order regarding scope of authority to compel .50 191.25
Bank to accept ACH transactions without Bank's contractual protections.

8/30/18 MDJ Telephone conference with client regarding [ 50 191.25
|
|

8/30/18 MDJ Multiple conferences with client regarding 1.50 573.75
|
|

8/30/18 MDJ Telephone conference with Attorney Freedman (counsel for receiver) regarding .30 114.75
ACH transactions and cooperation with receiver.

8/30/18 MDJ Confer with Attorney Tabas (local counsel) regarding | 30 11475
|
I

8/30/18 MDJ Analyze and review Bank's banking documents with Bright Smile regarding .70 267.75
|

8/30/18 MDJ Prepare detailed correspondence to Attorney Freedman (counsel for receiver) .90 344.25
regarding receiver's failure to comply with Bank's on-boarding procedures and
provisions for ACH inbound transactions and refusal to increase Bright Smile's ACH
limits.

8/30/18 MDJ Analyze and review receiver's draft emergency motion for order to show cause why .70 267.75
Bank should not be held in contempt.

8/30/18 MDJ Telephone conference with client, CEO Snead and Jeanne (Bright Smile), Attorney .80 306.00
Freedman and Attorney Newman (counsel for receiver), and Attorney Sale
(receiver) regarding basis for ACH debit limitations.

8/30/18 MDJ Analyze and review case docket for Bright Smile litigation regarding | 40  153.00
|
|

8/30/18 MDJ Prepare preliminary opposition to emergency maotion for order to show cause .30 114.75
regarding contempt for refusing to comply with receiver's order (to increase ACH
transaction limits).

8/30/18 MDJ Legal research regarding 1.20  459.00
.

8/31/18 JMR Conferences with Attorney Jewett-Brewster regarding | IIEENNIINNEGgEE .80 403.20
|

8/31/18 JMR Further revisions to opposition papers regarding same. .40 201.60

8/31/18 JMR  Call with local counsel regarding .20 100.80

8/31/18 JMR Review and analyze papers for permission to appear in Florida District Court. .30 151.20

8/31/18 JMR Review and analyze Order regarding OSC Application. .20 100.80

8/31/18 JMR Call with client and Attorney Jewett-Brewster regarding || 30 151.20

8/31/18 MDJ Confer with Attorney Tabas (local counsel) and Attorney Ross regarding | R 1.30 497.25
|

8/31/18 MDJ Analyze and review SEC litigation case docket regarding | 40  153.00
L

8/31/18 MDJ Review and revise preliminary response to receiver's emergency motion for order to 2.20 841.50

show case.

Page 3
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HOPKINS & CARLEY

Invoice #: 494002 September 26, 2018

Date Description of Service Hours Amount

8/31/18 MDJ Analyze and review file copy of emergency motion for order to show cause for .70 267.75
contempt.

8/31/18 MDJ Confer with client regarding 50  191.25
.

8/31/18 MDJ Confer with Attorney Ross and Attorney Soloff (local counsel) regarding [N 50 191.25
|
8/31/18 MDJ Analyze and review SEC's unsealed complaint for injunctive and other relief against .50 191.25

Bright Smile, et al.
8/31/18 MDJ Correspond with client regarding | .20 76.50

|
8/31/18 MDJ Analyze and review order granting emergency motion for order to show cause for .60 229.50
contempt.
8/31/18 MDJ  Strategize regarding G $ 0 267.75
I
TOTAL LEGAL FEES $11,839.05
TIMEKEEPER LEGEND
Name Staff Level Hours Rate Total
Stephen J Kottmeier Of Counsel .80 508.50 406.80
Jay M Ross Shareholder 5.00 504.00 2,520.00
Monique D Jewett-Brewster Associate 23.30 382.50 8,912.25
29.10 $11,839.05
TOTAL THIS INVOICE $11,839.05

Page 4
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October 10, 2018

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 496158
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $ 37,706.40
Total Expenses $ 754.27
TOTAL THIS INVOICE $ 38,460.67

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.
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HOPKINS & CARLEY

Invoice #: 496158

PROFESSIONAL SERVICES RENDERED

October 10, 2018

Date Description of Service Hours Amount

9/01/18 JMR Conference call with Attorneys Kottmeier and Jewett-Brewster regarding [N .50 252.00
|

9/01/18 MDJ Multiple telephone conferences with Attorney Tabas and Attorney Soloff (local .60 229.50
counsel) regarding G

9/01/18 MDJ Confer with Attorney Kottmeier and Attorney Ross regarding | .40 153.00
|

9/01/18 MDJ Correspond with client regarding I .20 76.50
|

9/02/18 JMR Conference call with Attorney Jewett-Brewster and local counsel in Florida 1.00 504.00
regarding |
I

9/02/18 JMR Review and revise Attorney Jewett-Brewster e-memo to client regarding |l .40 201.60

9/02/18 MDJ Strategize regarding | 80 306.00
|

9/02/18 MDJ Telephone conferences with Attorney Tabas and Attorney Soloff (current local 1.60 612.00
counsel), Attorney Robinson (potential local counsel) and Attorney Ross regarding
|

9/02/18 MDJ Prepare and revise detailed report to client regarding | 1.20 459.00
|

9/02/18 MDJ Prepare detailed correspondence to Attorney Robinson (local counsel in SEC 1.30 497.25
litigation regarding | EG—_—_————
]

9/03/18 JMR Correspond with Attorneys Robinson, Jewett-Brewster and Kottmeier regarding .50 252.00
|
|

9/03/18 MDJ Review and finalize detailed correspondence to Attorney Robinson (local counsel in 1.20 459.00
SEC litigation) regarding [
]

9/04/18 JMR Review and provide comments regarding |l .80  403.20
|

9/04/18 MDJ Correspond with Attorney Robinson regarding [ .20 76.50

9/04/18 MDJ Correspond with client regarding | .20 76.50
|

9/04/18 MDJ Telephone conference with Attorney Robinson (local counsel) and clients regarding .90 344.25
|

9/04/18 MDJ Analyze and review Bright Smile banking agreements regarding | .30 114.75
.

9/04/18 MDJ Confer with clients regarding I .20 76.50
|

9/04/18 MDJ Prepare all pleadings in support of opposition to entry of motion for order to show 590 2,256.75
cause.

9/04/18 MDJ Analyze and review client's 40 153.00

9/05/18 SJK  Provide revisions for opposition to motion by Receiver. .70 355.95

9/05/18 JMR Communications with client regarding | 240 1,209.60
|

9/05/18 JMR Communications with local counsel, Attorney Robinson, regarding |l 1.50 756.00

Page 2
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HOPKINS & CARLEY

Invoice #: 496158

October 10, 2018

Date Description of Service Hours Amount

9/05/18 JMR Conferences with Attorney Jewett-Brewster regarding | 1.80 907.20
|

9/05/18 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .50 191.25
regarding |
-

9/05/18 MDJ Telephone conference with Attorney Robinson and Attorney Cole (local counsel) .60 229.50
and Attorney Ross regarding [
|

9/05/18 MDJ Telephone conference with clients and Attorney Ross regarding | .80 306.00
-

9/05/18 MDJ  Strategize regarding G 60 22950
|

9/05/18 MDJ Telephone conference with Attorney Ross and clients regarding | N .20 76.50
|

9/05/18 MDJ Analyze and review correspondence from client regarding | .20 76.50
e

9/05/18 MDJ Assemble all exhibits to declarations in support of WAB's response to order to show .70 267.75
cause.

9/06/18 JMR Communications with client regarding 1.40 705.60
e
.

9/06/18 JMR Review and analyze Receiver's counsel's supplemental declaration regarding Order .30 151.20
to Show Cause hearing.

9/06/18 JMR Correspond with client team regarding [l .20 100.80

9/06/18 JMR Communications with local counsel, Attorney Robinson regarding 1.20 604.80
|

9/06/18 JMR Conferences with Attorney Kottmeier regarding |l .20 100.80

9/06/18 MDJ Prepare for appearance at hearing on order to show cause on Receiver's request 8.20 3,136.50
for contempt and sanctions (in Miami, Florida).

9/07/18 JMR  Calls with client regarding 40  201.60
]

9/07/18 MDJ Return from cancelled hearing on order to show cause for Bank's purported refusal 8.20 3,136.50
to comply with Receiver's instructions.

9/10/18 MDJ Confer with client regarding .20 76.50
N

9/11/18  SIK  Analyze HE 40 203.40

9/11/18 JMR Conference with Attorneys Kottmeier and Jewett-Brewster regarding | 40 201.60

9/11/18 MDJ Confer with Attorney Ross and Attorney Kottmeier regarding | .40 153.00
L

9/11/18 MDJ Analyze and review correspondence from client regarding | .20 76.50
I

9/11/18 MDJ Confer with Attorney Robinson (local counsel) regarding | .20 76.50
|

9/11/18 MDJ Strategize with client regarding | .70 267.75

9/12/18 JMR Correspond with client regarding | .20 100.80
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HOPKINS & CARLEY

Invoice #: 496158

October 10, 2018

Date Description of Service Hours Amount

9/12/18 JMR Correspond with Attorney Jewett-Brewster and local counsel, Attorney Robinson, .20 100.80
regarding

9/12/18 MDJ Analyze and review Receiver's demand for wire transfer to Bank United. .40 153.00

9/12/18 MDJ Correspond with Attorney Robinson (local counsel) regarding [N .20 76.50
|
I

9/12/18 MDJ Confer with Attorney Ross 40  153.00
|

9/13/18 JMR Communication with local counsel, Attorney Robinson, regarding | N .50 252.00
|

9/13/18 JMR  Prepare e-memo regarding 20 100.80
|

9/13/18 MDJ Telephone conferences with Attorney Ross and Attorney Robinson (local counsel) .60 229.50
regarding |
L

9/13/18 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .20 76.50
Receiver) regarding status of Receiver's intent to exit WAB banking relationship.

9/13/18 MDJ Telephone conference with Attorney Robinson (local counsel) regarding N .30 114.75
N

9/13/18 MDJ Confer with client regarding 40  153.00
.

9/17/18 JMR Review and analyze subpoena to client for documents. .20 100.80

9/17/18 JMR Conference with and instruct Attorney Jewett-Brewster regarding | N .20 100.80
|

9/17/18 MDJ Correspond with client regarding | .20 76.50
.

9/17/18 MDJ Prepare and revise motion and points and authorities in support of issuance of 4.20 1,606.50
comfort order acknowledging termination of banking relationship.

9/17/18 MDJ Confer with client regarding .30 114.75

9/17/18 MDJ Analyze and review scope of subpoena categories of requests. .40 153.00

9/17/18 MDJ Legal research regarding 1.20  459.00

9/17/18  MDJ  Correspond with client 20 76.50
.

9/18/18 JMR Review and revise Motion for Comfort Order regarding termination of contracts. 1.20 604.80

9/18/18 JMR Instruct Attorney Jewett-Brewster regarding | .40 201.60
-

9/18/18 JMR Call with local counsel, Jim Robinson, regarding 40 201.60
I

9/18/18 JMR Communications with client regarding | I .50 252.00
|

9/18/18 MDJ Review and revise points and authorities in support of motion for comfort order 1.80 688.50
acknowledging termination of banking agreements.

9/18/18 MDJ Correspond with client regarding | N .20 76.50
|

9/18/18 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding status of .20 76.50

Receiver's provision of updated Bright Smile information required for compliance
with FCC regulations.
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 10 of 38
HOPKINS & CARLEY

Invoice #: 496158

October 10, 2018

Date Description of Service Hours Amount

9/18/18 MDJ Prepare and revise client declaration in support of motion for comfort order .50 191.25
confirming termination of banking agreements.

9/18/18 MDJ  Strategize regarding G 20 76.50

9/18/18 MDJ  Strategize regarding G 80 306.00
I

9/18/18 MDJ Prepare counsel declaration in support of motion for comfort order to confirm .70 267.75
termination of banking relationship.

9/18/18 MDJ Telephone conference with clients and Attorney Ross regarding | N .50 191.25
.

9/19/18 JMR Correspond with and instruct Attorney Jewett-Brewster regarding | .30 151.20
.

9/19/18 MDJ Correspond with clients regarding | .50 191.25
|

9/19/18 MDJ  Strategize regarding | 70 26775
.

9/19/18 MDJ Review and revise all pleadings in support of motion for comfort order. 2.70 1,032.75

9/19/18 MDJ Correspond with Attorney Robinson (local counsel) regarding | .20 76.50
I

9/19/18 MDJ Analyze and review orders granting unopposed motions for asset freeze regarding .60 229.50
|

9/20/18 JMR Communications with local counsel, Attorney Robinson, regarding | .60  302.40
|

9/20/18 JMR Instruct Attorney Jewett-Brewster regarding [ .30 151.20
e
|
|

9/20/18 JMR Review and revise notice of termination. .30 151.20

9/20/18 JMR Review and revise papers in support of motion for comfort order. .50 252.00

9/20/18 MDJ Telephone conference with Attorney Robinson (local counsel) and Attorney Ross .40 153.00
regarding I
|

9/20/18 MDJ Prepare detailed correspondence to client regarding .60 229.50
|

9/20/18 MDJ Review and revise Bank's notice of termination of banking agreements. 1.10 420.75

9/20/18 MDJ Analyze and review detailed correspondence from Attorney Robinson (local .50 191.25
counsel) regarding |
|

9/20/18 MDJ Telephone conference with client regarding [ .20 76.50
L

9/21/18 MDJ Correspond with Attorney Robinson (local counsel) regarding | .20 76.50
|

9/21/18 MDJ Correspond with clients regarding | .20 76.50
|

9/21/18 MDJ Analyze and review file copies of motion for comfort order. .20 76.50

9/21/18 MDJ Prepare correspondence to client regarding | .40 153.00
|

9/23/18 MDJ Correspond with client regarding | .20 76.50
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 11 of 38
HOPKINS & CARLEY

Invoice #: 496158

October 10, 2018

Date Description of Service Hours Amount
9/23/18 MDJ Analyze and review Bright Smile's updated ACH return monitoring. .20 76.50
9/24/18 MDJ Correspond with clients regarding | .30 114.75
9/24/18 MDJ Telephone conference with client regarding [ .20 76.50

|

9/24/18 MDJ Correspond with client regarding | .30 114.75
|

9/26/18 MDJ Correspond with Attorney Dodd (counsel for debtors) regarding agreed upon motion .40 153.00
for relief from the automatic stay.

9/26/18 MDJ Correspond with Attorney Cole (local counsel) regarding | 40 153.00
|

9/26/18 MDJ Confer with clients regarding .50 191.25
I

9/27/18 JMR Correspond with local counsel Attorney Robinson regarding | .30 151.20
e
|

9/27/18 JMR Conference with Attorney Jewett-Brewster regarding | .20 100.80
e
[

9/27/18 MDJ  Strategize regarding | 110 42075
|

9/27/18 MDJ Correspond with client regarding | .30 114.75
]

9/27/18 MDJ Analyze and review amended complaint filed in SEC litigation. .30 114.75

9/27/18 MDJ Analyze and review correspondence from Attorney Cole (local counsel) regarding .30 114.75
e

9/27/18 MDJ Telephone conference with client regarding [ .20 76.50

9/27/18 MDJ Correspond with Attorney Robinson (local counsel) regarding .30 114.75
I

9/27/18 MDJ Prepare detailed report to client regarding | I .90 344.25
|
I

9/28/18 JMR Conference with and instruct Attorney Jewett-Brewster regarding | N .30 151.20
e

9/28/18 MDJ Correspond with clients regarding | .20 76.50
-

9/28/18 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .50 191.25
regarding |
e

9/28/18 MDJ Analyze and review local rules regarding | .20 76.50
-

9/28/18 MDJ Prepare opposition to Receiver's motion for extension of time to respond to motion .20 76.50
for comfort order.

9/30/18 JMR Review and revise anticipated opposition to Receiver's application to extend time for .30 151.20
its response to client's motion for comfort order.

9/30/18 JMR Instruct Attorney Jewett-Brewster regarding .10 50.40
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 12 of 38

Invoice #: 496158

HOPKINS & CARLEY

October 10, 2018

Date Description of Service Hours Amount
9/30/18 MDJ Prepare opposition to Receiver's motion for extension of time to respond to motion 3.80 1,453.50
for comfort order.
9/30/18 MDJ Analyze and review SEC docket regarding | .20 76.50
L
TOTAL LEGAL FEES $ 37,706.40
TIMEKEEPER LEGEND
Name Staff Level Hours Rate Total
Stephen J Kottmeier Of Counsel 1.10 508.50 559.35
Jay M Ross Shareholder 20.20 504.00 10,180.80
Monique D Jewett-Brewster Associate 70.50 382.50 26,966.25
91.80 $ 37,706.40
EXPENSES
Date Description Amount
9/06/18 American Airlines, Flight to Miami, FL for hearing 754.27
TOTAL EXPENSES $ 754.27
TOTAL THIS INVOICE $ 38,460.67
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 13 of 38

November.20; 2018

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 498303
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $15,143.85
Total Expenses $14,854.37
TOTAL THIS INVOICE $ 29,998.22

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.



Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 14 of 38
HOPKINS & CARLEY

Invoice #: 498303

PROFESSIONAL SERVICES RENDERED

November 20, 2018

Date Description of Service Hours Amount

10/01/18 JMR Instruct Attorney Jewett-Brewster 10 50.40
|

10/01/18 JMR Correspond with local counsel Jim Robinson regarding .10 50.40
I

10/01/18 MDJ Analyze and review SEC docket regarding .20 76.50
|

10/01/28 MDJ Review and finalize opposition to Receiver's motion for extension of time to .40 153.00
respond to motion for comfort order.

10/01/28 MDJ Correspond with Attorney Robinson and Attorney Cole (local counsel) regarding .20 76.50
.

I

10/02/18 JMR Review and analyze motion to extend deadline for response to motion for comfort .20 100.80
order.

10/02/18 JMR Communication with and instruct Attorney Jewett Brewster regarding |l .30 151.20
L

10/02/18 JMR Review and provide comments regarding | .20 100.80
L

10/02/18 JMR  Correspond with local counsel regarding | .20 100.80

10/02/18 JMR Communication with and instruct Attorney Jewett-Brewster regarding | N .20 100.80
|

10/02/18 MDJ Correspond with Attorney Robinson (local counsel) regarding | .70 267.75
-

10/02/28 MDJ Analyze and review all pleadings filed in support of Receiver's motion for .40 153.00
extension.

10/02/18 MDJ Correspond with client regarding .30 114.75
|

10/02/18 MDJ Confer with Attorney Robinson (local counsel) regarding .30 114.75
|

10/02/18 MDJ Review and evaluate local counsel's proposed changes to Bank's opposition to .60 229.50
motion for extension.

10/03/18 JMR Instruct Attorney Jewett Brewster regarding | .30 151.20
.
|

10/03/28 MDJ Analyze and review order granting Receiver's motion for extension of time to .40 153.00
respond to motion for comfort order until Bank's production of documents subject
to subpoena.

10/03/18 MDJ Correspond with Attorney Robinson (local counsel) regarding N .20 76.50
|

10/03/18 MDJ Telephone conference with client regarding | N .30 114.75
|

10/03/18 MDJ Prepare correspondence to client regarding | .40 153.00
|

10/03/18 MDJ Prepare detailed correspondence to clients regarding | .80 306.00
|

10/08/18 MDJ Correspond with Attorney Cole (local counsel) regarding | .30 114.75
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 15 of 38
HOPKINS & CARLEY

Invoice #: 498303 November 20, 2018
Date Description of Service Hours Amount

10/08/18 MDJ Correspond with clients regarding [ .30 114.75
|

10/09/18 MDJ Confer with client regarding | .30 114.75
L

10/10/18 MDJ Correspond with Attorney Cole (local counsel) regarding .20 76.50
.

10/10/18 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .20 76.50
Receiver) regarding establishment of consumer ACH PPD credits.

10/12/18 MDJ Analyze and review correspondence from client regarding | .40 153.00
|

10/13/18 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .20 76.50
Receiver) regarding Receiver's objections to procedures for establishment of
consumer ACH PPD credits.

10/14/18 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .20 76.50
Receiver) regarding consumer ACH PPD credit issues.

10/15/18 MSF Attend to documents from client to be reviewed and processed for production to .80 212.40
the receiver pursuant to third party subpoena.

10/15/18 MSF Review bank documents, | 50 13275
I

10/15/18 JMR Begin to analyze strategy for | .40 201.60
I

10/15/18 MDJ Correspond with client and Paralegal McCaleb regarding | .50 191.25
|

10/15/18 MDJ Telephone conference with client regarding | .20 76.50
L

10/15/18 MDJ  Strategize regarding 50 191.25
I

10/15/28 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .40 153.00
regarding |

10/16/18 MSF Further review of client bank documents for | rroduction. 1.20 318.60

10/16/18 JMR Correspond with local counsel, Attorney Johnson regarding | .40 201.60
-

10/16/18 JMR Analyze strategy related to 30 151.20
-

10/16/18 JMR Correspond with client related to | .10 50.40
|

10/16/18 MDJ Prepare correspondence to client regarding | .30 114.75
I

10/16/18 MDJ Correspond with Attorney Cole (counsel for Trustee) regarding | N .20 76.50
I

10/16/18 MDJ Analyze and review Bank documents regarding preparation for production 1.80 688.50
pursuant to Receiver's subpoena.

10/17/18 MSF Final review and processing of bank documents for production to receiver .90 238.95
pursuant to third party subpoena.

10/17/18 MSF Confer with Attorney Jewett-Brewster regarding .20 53.10
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 16 of 38
HOPKINS & CARLEY

Invoice #: 498303 November 20, 2018
Date Description of Service Hours Amount

10/17/18 JMR Communications with client team regarding | 2.00 1,008.00
|

10/17/18 JMR Communications with local counsel regarding N 1.20 604.80
|

10/17/18 JMR Prepare objections to Receiver's Subpoena. 1.00 504.00

10/17/18 JMR Review and provide comments regarding | .30 151.20
-

10/17/18 JMR Review client documents for production. .50 252.00

10/17/18 JMR Conferences with and instruct Attorney Jewett-Brewster regarding | N .50 252.00
|

10/17/18 MDJ Attention to Bank's first rolling production of Bright Smile account-related 2.30 879.75
documents.

10/17/28 MDJ Prepare objections to Receiver's subpoena. 1.40 535.50

10/17/18 MDJ Correspond with Attorney Cole (local counsel) regarding N .20 76.50
|

10/17/18 MDJ Analyze and review correspondence from Paralegal McCaleb regarding [N .20 76.50
|

10/18/18 MSF Attend to additional documents for production pursuant to third party subpoena .80 212.40
from the receiver.

10/18/18 MDJ Correspond with Attorney Robinson and Attorney Cole (local counsel) regarding .40 153.00
-

10/18/18 MDJ Attention to finalizing second rolling production .50 191.25

10/18/18 MDJ Analyze and review correspondence from client regarding | .20 76.50
|

10/18/18 NKN Revise electronic database to incorporate all recent production materials. .60 72.90

10/18/18 NKN Finalize Bright Smile production documents for Attorney Jewett-Brewster. .50 60.75

10/19/18 MDJ Attention to confirmation of production of | NG .20 76.50
|

10/22/18 JMR Correspond with local counsel regarding .20 100.80
|

10/22/18 MDJ Correspond with Attorney Cole (local counsel) regarding | .40 153.00
-

10/22/18 MDJ Review and evaluate | <02 ding I .20 76.50
-

10/23/18 MSF Confer with Attorney Jewett-Brewster regarding |l .40 106.20
|

10/23/18 JMR Communications with local counsel regarding 1.30 655.20
|

10/23/18 MDJ Analyze and review correspondence from Attorney Cole (local counsel) regarding .40 153.00
|
I

10/23/18 MDJ Telephone conference with Attorney Cole (local counsel) regarding [N .90 344.25
-
L

10/23/18 MDJ Analyze and review correspondence from client regarding .20 76.50
-
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 17 of 38
HOPKINS & CARLEY

Invoice #: 498303 November 20, 2018
Date Description of Service Hours Amount
10/23/18 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .40 153.00
Receiver) regarding objections to scope of redaction of consumer financial
information.

10/23/18 NKN Compile Bright Smile production documents and send to local counsel. .40 48.60

10/26/18 JMR  Conference call with client and Attorney Jewett-Brewster regarding |l .30 151.20
.

10/26/18 JMR Instruct Attorney Jewett-Brewster regarding | .20 100.80
.

10/28/18 JMR  Correspond with local counsel, Attorney Jim Robinson, regarding | N .20 100.80
e
|

10/28/18 JMR Correspond with client regarding .10 50.40
.
|

10/29/18 MDJ Correspond with Paralegal McCaleb regarding .40 153.00
L

10/29/18 MDJ Attention to search for 90  344.25
.

10/29/28 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .20 76.50
regarding G

10/30/18 MSF Attend to revised search parameters for upcoming email production. .60 159.30

10/30/18 MDJ Strategize regarding .80 306.00

TOTAL LEGAL FEES $15,143.85

TIMEKEEPER LEGEND

Name Staff Level Hours Rate Total

Mariellen S Facchino Paralegal 5.40 265.50 1,433.70

Jay M Ross Shareholder 10.60 504.00 5,342.40

Monique D Jewett-Brewster Associate 21.40 382.50 8,185.50

Neelam Nandra Case Assistant 1.50 121.50 182.25

38.90 $ 15,143.85

EXPENSES

Date Description Amount
10/01/18 Hyatt, Bright Smile Hotel expense (OSC hearing in Miami, Florida) 168.37
10/31/18 Outside counsel, White & Case LLP 14,686.00
TOTAL EXPENSES $ 14,854.37

TOTAL THIS INVOICE $29,998.22
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 18 of 38

December 27, 2018

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 500437
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $5,374.35
Total Expenses $2,539.00
TOTAL THIS INVOICE $7,913.35

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.
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HOPKINS & CARLEY

Invoice #: 500437

PROFESSIONAL SERVICES RENDERED

December 27, 2018

Date Description of Service Hours Amount

11/01/28 MSF Attend to client documents redacted and produced to date and additional .70 185.85
documents to be produced.

11/01/18 JMR Conference with Attorney Jewett-Brewster regarding | .20 100.80
N

11/01/18 MDJ Correspond with Paralegal McCaleb regarding 40  153.00

11/01/18 MDJ Correspond with clients regarding | 40  153.00
I

11/02/18 JMR Conference with Attorney Jewett-Brewster regarding | 40  201.60
e
I

11/02/18 MDJ Confer with Attorney Ross regarding | .60  229.50
I

11/02/18 MDJ Correspond with client regarding 40  153.00
I

11/02/18 MDJ Telephone conference with client regarding | 30 11475
e

11/06/18 MDJ Analyze and review correspondence from Attorney Cole (local counsel) regarding .20 76.50
e

11/06/18 MDJ Confer with client regarding 30 11475
e

11/07/18 JMR Conference with Attorney Jewett-Brewster regarding | .30 151.20
e
I

11/07/18 MDJ Telephone conferences with client regarding | 30 11475
I

11/20/18 MDJ Telephone conference with client regarding | .20 76.50
N

11/26/18 JMR Conference with Attorney Jewett-Brewster regarding | .20 100.80

11/26/18 MDJ Telephone conference with client regarding | 40  153.00
e

11/26/18 MDJ Confer with Attorney Ross regarding | .70 267.75
I

11/27/18 MSF Attend to additional documents received from client for processing and review for 1.40 371.70
potential production.

11/27/18 MDJ Correspond with client regarding | .20 76.50
I

11/27/28 MDJ Attention to organization of client's electronic discovery (e-mails) in advance of 40 153.00
document production.

11/27/18 NKN Download Bright Smile Financing production documents and add to electronic 2.40 291.60
database per instruction of Attorney Jewett-Brewster || NN
I

11/28/18 MSF Ongoing attention to additional client documents for review in database. 1.20 318.60

11/28/18 MDJ Correspond with Attorney Cole (local counsel) regarding | 30 11475
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HOPKINS & CARLEY

Invoice #: 500437

December 27, 2018

Date Description of Service Hours Amount
11/28/18 NKN Review and compile Bright Smile e-mail production documents in electronic 1.90 230.85
database and discuss with most efficient process to review documents with
Attorney Jewett-Brewster.
11/29/18 MDJ Telephone conference with Attorney Bang regarding | .20 76.50
|
11/29/18 MDJ Analyze and review client's emails regarding 210 803.25
11/29/18 NKN Review electronic database to ensure correct production materials and data .90 109.35
ranges are accessible for attorney review.
11/30/18 JMR Review and analyze Receiver's status report. .20 100.80
11/30/18 JMR Correspond with local counsel, Attorney Robinson regarding [ .20 100.80
|
11/30/18 JMR Instruct Attorney Jewett-Brewster regarding | .10 50.40
|
11/30/18 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .20 76.50
regarding |
11/30/18 MDJ Analyze and review Receiver's first status report. 40 153.00
TOTAL LEGAL FEES $5,374.35
TIMEKEEPER LEGEND
Name Staff Level Hours Rate Total
Mariellen S Facchino Paralegal 3.30 265.50 876.15
Jay M Ross Shareholder 1.60 504.00 806.40
Monique D Jewett-Brewster Associate 8.00 382.50 3,060.00
Neelam Nandra Case Assistant 5.20 121.50 631.80
18.10 $5,374.35
EXPENSES
Date Description Amount
11/30/18 Outside counsel, White & Case LLP 2,539.00
TOTAL EXPENSES $2,539.00
TOTAL THIS INVOICE $7,913.35
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January.30; 2019

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 502763
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $21,334.50
Total Expenses $4,364.50
TOTAL THIS INVOICE $ 25,699.00

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.
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HOPKINS & CARLEY

Invoice #: 502763

PROFESSIONAL SERVICES RENDERED

January 30, 2019

Date Description of Service Hours Amount
12/04/18 MSF Attend to client documents for Summation database. .30 79.65
12/04/18 MDJ Attention to organization and review of documents to be produced pursuant to .60 229.50
Receiver's subpoena.

12/04/18 MDJ Telephone conference with Attorney Robinson (local counsel) regarding R .30 114.75
|

12/04/18 MDJ Prepare correspondence to client regarding | 40 153.00
L

12/04/18 MDJ Telephone conference with client regarding | .30 114.75
I

12/05/18 JMR Conference with Attorney Jewett-Brewster regarding | .20 100.80
|

12/05/18 MDJ Correspond with Attorney Robinson (local counsel) regarding [N .70 267.75
|

12/06/18 JMR Correspond with local counsel, Attorney Robinson, regarding | .20 100.80
|

12/06/18 JMR  Propose revisions to GG 30 151.20

12/06/18 JMR Conference with and instruct Attorney Jewett-Brewster regarding | .20 100.80
|

12/06/18 MDJ  Strategize regarding G 30 11475
|

12/06/18 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .30 114.75
Receiver) regarding his delay in responding to meet and confer correspondence.

12/11/18 JMR Review and analyze letter from counsel for Receiver responding to Status .20 100.80
Conference Statement issues.

12/11/18 JMR Conference with and instruct Attorney Jewett-Brewster regarding | N .20 100.80
|
I

12/11/18 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .40 153.00
regarding
.

12/12/18 MDJ Analyze and review correspondence file regarding | .80 306.00
.
|

12/12/18 MDJ Prepare detailed timeline regarding discussions with Receiver's counse! | 1.90 726.75
|

12/13/18 MDJ Correspond with Attorney Robinson (local counsel) regarding [N .50 191.25
|
I

12/13/18 MDJ Analyze and review client documents for | 3.20 1,224.00

12/14/18 MDJ Analyze and review all pleadings in support of Receiver and his counsel's request .40 153.00
for fees.

12/14/18 MDJ Correspond with Attorney Robinson (local counsel) regarding [N .40 153.00
|

12/17/18 MSF Numerous communications with vendors regarding cost estimates for hosted 1.00 265.50

databases (Relativity and Catalyst) including format of documents and size of files.
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HOPKINS & CARLEY

Invoice #: 502763 January 30, 2019
Date Description of Service Hours Amount
12/17/18 JMR Conferences with Attorney Jewett-Brewster and Attorney Robinson regarding .80 403.20
|
|

12/17/18 JMR Review and analyze strategy related to conferences with Attorney Jewett-Brewster .50 252.00
and Attorney Robinson regarding [
.

12/17/18 MDJ Correspond with Attorney Robinson (local counsel) N .40 153.00
|

12/17/18 MDJ  Strategize regarding G 80 306.00
|

12/17/28 MDJ Analyze and review Receiver's draft joint status report regarding Bank's document .30 114.75
production.

12/17/28 MDJ Correspond with Attorney Battista (special conflicts counsel for debtor) regarding .40 153.00
|

12/17/28 MDJ Review and revise joint status report regarding Bank's document production .80 306.00
pursuant to subpoena.

12/17/18 MDJ Telephone conference with Attorney Robinson and Attorney Cole (local counsel) .50 191.25
regarding |

12/17/28 NKN Correspond with Paralegal Facchino regarding Bright Smile production documents .50 60.75
and strategizing most efficient way to review documents in electronic database.

12/17/18 NKN Review electronic database for production documents .40 48.60
|

12/18/18 MSF Review of client documents in Summation database for responsiveness and 4,60 1,221.30
privilege.

12/18/18 MSF Confer and strategize with Attorney Jewett-Brewster and Paralegal Zepeda .40 106.20
regarding |
e
|

12/18/18 JMR Conference with and instruct Attorney Jewett-Brewster regarding | N .30 151.20
|

12/18/18 JMR Communication with client regarding |l 2nd instruct Attorney Jewett- .20 100.80
Brewster regarding [
|

12/18/18 MDJ Formulate strategy for | RN .60 229.50

12/18/18 MDJ Correspond with Attorney Tabas (local counsel) regarding I .20 76.50
!

12/18/18 MDJ Correspond with client regarding NI .30 114.75
!

12/18/18 MDJ Analyze and review client's electronic discovery (emails) regarding production 2.10 803.25
pursuant to Receiver's subpoena.

12/18/18 NKN Review quotes from third party vendors regarding processing production .40 48.60
documents in electronic databases.

12/19/18 MSF Ongoing review of client documents in Summation database for responsiveness 5.10 1,354.05
and privilege.

12/19/28 MSF Discuss issues related to .40 106.20
I ith Attorney Jewett-Brewster.

12/19/18 MDJ Confer with Paralegal Facchino regarding [N .30 114.75
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HOPKINS & CARLEY

Invoice #: 502763 January 30, 2019
Date Description of Service Hours Amount
12/19/18 MDJ Analyze and review Bank's electronic records regarding production to Receiver 430 1,644.75
and evaluation of [IEEEEEEEEG—
12/20/18 MSF Review of client documents in Summation database for responsiveness and 5.40 1,433.70
privilege.
12/20/18 MDJ Evaluate notable documents in production review pursuant to Receiver's .80 306.00
subpoena.
12/20/18 MDJ Continue analysis and review of client documents regarding production in 2.80 1,071.00
response to Receiver's subpoena.
12/21/18 MSF Further review of client documents in Summation database for responsiveness 5.70 1,513.35
and privilege.
12/21/18 MSF Confer with Attorney Jewett-Brewster regarding | .30 79.65
|
12/21/18 MDJ Attention to document review status and identification of documents related to .30 114.75
Bright Smile origination and servicing.
12/21/18 MDJ Continue analysis and review of client's electronic discovery regarding production 3.30 1,262.25
pursuant to Receiver's subpoena.
12/24/18 MDJ Analyze and review order granting Receiver's first application for allowance and .20 76.50
payment of fees and expenses.
12/28/18 JMR Conference with and instruct Attorney Jewett-Brewster regarding | NN .30 151.20
.
I
12/28/18 MDJ Confer with Attorney Ross regarding NN .30 114.75
12/28/18 MDJ Prepare correspondence to Attorney Robinson (local counsel) regarding | .30 114.75
|
12/31/18 MSF Confer with Attorney Jewett-Brewster regarding [ .30 79.65
-
12/31/18 MSF Research and compile legal support for ||l RN .80 212.40
|
12/31/18 MSF Attend to review of database for documents related to | .60 159.30
|
12/31/18 MDJ Continue review and analysis of documents for Bank's production pursuant to 410 1,568.25
Receiver's subpoena.
TOTAL LEGAL FEES $21,334.50
TIMEKEEPER LEGEND
Name Staff Level Hours Rate Total
Mariellen S Facchino Paralegal 24.90 265.50 6,610.95
Jay M Ross Shareholder 3.40 504.00 1,713.60
Monique D Jewett-Brewster Associate 33.60 382.50 12,852.00
Neelam Nandra Case Assistant 1.30 121.50 157.95
63.20 $21,334.50
EXPENSES
Date Description Amount
12/31/18 Outside counsel, White & Case LLP 4,364.50
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HOPKINS & CARLEY

Invoice #: 502763 January 30, 2019
TOTAL EXPENSES $ 4,364.50
TOTAL THIS INVOICE $ 25,699.00
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February.21,2019

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 504730
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $ 46,199.25
Total Expenses $91.24
TOTAL THIS INVOICE $ 46,290.49

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.
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HOPKINS & CARLEY

Invoice #: 504730

PROFESSIONAL SERVICES RENDERED

February 21, 2019

Date Description of Service Hours Amount

1/02/19 MSF Attend to ongoing review of Summation database of client documents for production .40 117.00
in response to the receiver's subpoena.

1/02/19 MSF Confer with Attorney Jewett-Brewster regarding I .20 58.50
e

1/02/19 MDJ Continue analysis and review of client's documents for production pursuant to 2.90 1,291.95
Receiver's subpoena.

1/03/19 MSF Continued review of client documents in Summation database for responsiveness 2.60 760.50
and privilege in preparation of production pursuant to third party subpoena from
receiver.

1/03/19 MSF Confer with Attorney Jewett-Brewster regardingi .40 117.00
|

1/03/19 JMR Conference regarding I .20 107.10

1/03/19 JMR Conference call with client regarding I .30 160.65
|

1/03/19 JMR Prepare content and provide instructions for letter to opposing counsel regarding .20 107.10
ongoing review of spreadsheets.

1/03/19 MDJ Strategize regarding document production. .30 133.65

1/03/19 MDJ Continue review and analysis of documents for production to Receiver. .20 89.10

1/03/19 MDJ Prepare detailed correspondence to client regarding [ .20 89.10
!

1/03/19 MDJ Attention to finalizing emails for rolling production pursuant to Receiver's subpoena. 510 2,272.05

1/03/19 MDJ Confer with Attorney Robinson (local counsel) regarding i .20 89.10
I

1/03/19 DZ Provide technical assistance to prepare documents for production, which includes 1.50 371.25
review of documents prepared for production to ensure no mismatching of tagging
has occurred and documents are complete, and provide attorney with reports to
assist with review in resolving any mismatch issues.

1/03/19 NKN Review correspondence pertaining to Bright Smile production documents in .20 25.20
electronic database.

1/04/19 JMR Conferences with Attorney Jewett-Brewster regarding [N .60 321.30

1/04/19 JMR Review and analyze legal authority related to | .80 428.40

1/04/19 JMR Review and revise letter to Receiver's counsel regarding production of documents. .40 214.20

1/04/19 MDJ Continue review and evaluation of client documents for rolling production. 490 2,182.95

1/04/19 MDJ Prepare detailed correspondence to client regarding NN .80 356.40
.

1/04/19 MDJ Telephone conferences with client regarding [N .40 178.20

1/04/19 MDJ Correspond with client to | NN .20 89.10

1/04/19 MDJ Prepare correspondence to Attorney Freedman (counsel for Receiver) regarding .60 267.30
delivery of rolling document production of client's emails.

1/04/19 JEC Review and process documents in database regarding production. 450 1,316.25

1/05/19 MDJ Correspond with Attorney Freedman (counsel for the Receiver) regarding delivery .40 178.20
of Bank's document production.

1/07/19 MSF Attend to ongoing review and preparation of documents for production. .60 175.50
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HOPKINS & CARLEY

Invoice #: 504730

February 21, 2019

Date Description of Service Hours Amount

1/07/19 JMR Correspond with client regarding I .20 107.10
L

1/07/19 MDJ Correspond with Attorney Freedman (counsel for the Receiver) regarding .20 89.10
accessibility issues with Bank's document production.

1/07/19 MDJ Continue review and analysis of client documents for rolling production. 3.10 1,381.05

1/07/19 JEC Process and prepare production document drives regarding production. .80 234.00

1/08/19 MSF Ongoing review of client documents in Summation database for responsiveness 3.20 936.00
and privilege in preparation of production pursuant to third party subpoena from
receiver.

1/08/19 MSF Discussions with Attorney Jewett-Brewster regarding [N .30 87.75
.

1/08/19 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding confirmation .20 89.10
of receipt of rolling document production.

1/08/19 MDJ Continue review and analysis of client documents for Bank's rolling production. 2.60 1,158.30

1/08/19 MDJ Analyze and review correspondence from client regarding | .20 89.10
.

1/09/19 MSF Continuing review of client documents on Summation database for production to the 2.80 819.00
receiver pursuant to third party subpoena.

1/09/19 MDJ Analyze and review correspondence from client regarding [ .20 89.10
I

1/09/19 MDJ Team meeting regarding I .90 400.95
|

1/10/19 MSF Review of client documents on Summation database for responsiveness and 2.80 819.00
privilege for production to the receiver pursuant to third party subpoena.

1/10/19 MSF Confer with Attorney Jewett-Brewster regarding [ NN .20 58.50
@

1/11/19 MSF Ongoing attention to review and production of client documents pursuant to third 3.90 1,140.75
party subpoena from receiver.

11119 JMR Conferences with Attorney Jewett-Brewster regarding [ NN .40 214.20
.

11119 JMR Correspond with client regarding I .20 107.10
.

1/11/19 JMR Review and revise letter to opposing counsel regarding production of documents. .20 107.10

1/11/19 JMR Correspond with local counsel regarding I .10 53.55
I

1/11/19 MDJ Analyze and review documents for client's rolling production pursuant to Receiver's 410 1,826.55
subpoena.

1/11/19 MDJ Prepare correspondence to Attorney Freedman (counsel for Receiver) regarding .30 133.65
enclosure of Bank's third installment of document production.

1/11/19 JEC Review and process documents in database regarding production. 5.30 1,550.25

1/14/19 MSF Review of client documents on Summation database for responsiveness and 3.10 906.75
privilege for production to the receiver pursuant to third party subpoena.

1/14/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding | NN .20 107.10
|

1/14/19 MDJ Attention to document review regarding anticipated final production pursuant to .30 133.65

Receiver's subpoena.
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Case 0:18-cv-61991-BB Document 181-8 Entered on FLSD Docket 04/29/2019 Page 29 of 38
HOPKINS & CARLEY

Invoice #: 504730

February 21, 2019

Date Description of Service Hours Amount

1/17/19 MDJ Correspond with Attorney Robinson (local counsel) regarding [N .20 89.10
L

1/17/19 MDJ Attention to finalizing document production. 2.20 980.10

1/17/19 MDJ Analyze and review correspondence from Attorney Freedman (counsel for receiver) .20 89.10
regarding approval of draft joint status report.

1/18/19 JMR Review and revise letter to opposing counsel regarding document production. .30 160.65

1/18/19 JMR Review and revise notice of completion of document production. .30 160.65

1/18/19 JMR Instruct Attorney Jewett-Brewster regarding I 10 53.55

1/18/19 JMR Correspond with Attorney Robinson regarding | .10 53.55

1/18/19 MDJ Prepare notice of compliance with document production. .50 222.75

1/18/19 MDJ Correspond with Attorney Robinson (local counsel) regarding [N .20 89.10
L

1/18/19 MDJ Analyze and review joint status report regarding status of Bank's document .30 133.65
production.

1/18/19 MDJ Review and revise correspondence to Attorney Freedman (counsel for Receiver) 40 178.20
enclosing fifth installment of Bank's document production.

1/22/19 JMR Review and analyze correspondence from Receiver's counsel regarding notice of .20 107.10
completion of document production.

1/22/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding [N .20 107.10

1/22/19 JMR Revise Notice of Completion of document production. 10 53.55

1/22/19 JMR Craft response to Receiver's counsel regarding same. .20 107.10

1/22/19 MDJ Correspond with Attorney Robinson (local counsel) regarding | .30 133.65
./

1/22/19 MDJ Correspond with Attorney Freedman (counsel for receiver) regarding triggering of .40 178.20
time to respond to Bank's motion for comfort order.

1/22/19 MDJ Analyze and review all pleadings in support of Receiver's motion for sale of Bright .80 356.40
Smile assets and related filings.

1/23/19 MDJ Review and finalize amended notice of compliance with Receiver's subpoena. .20 89.10

1/23/19 MDJ Correspond with Attorney Cole (local counsel regarding | .20 89.10
.

1/23/19 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding request to file .40 178.20
amended notice of compliance with Receiver's subpoena.

1/23/19 MDJ Analyze and review 1 Global's limited objection to Receiver's motion to sell Bright .30 133.65
Smile assets.

1/24/19 JMR Review and analyze proposed Asset Purchase Agreement and related motion for .60 321.30
approval.

1/24/19 JMR Conference with Attorney Jewett-Brewster regarding [N .50 267.75
|
|

1/24/19 JMR Correspond with Attorney Robinson regarding [N .20 107.10
|

1/24/19 JMR Conference with client regarding | .20 107.10
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HOPKINS & CARLEY

Invoice #: 504730

February 21, 2019

Date Description of Service Hours Amount
1114119 MDJ  Correspond with client regarding ||| G 20  89.10
1/15/19 MSF Review of client documents on Summation database for responsiveness and 2.90 848.25

privilege for production to the receiver pursuant to third party subpoena.
1/15/19 MSF Attend to included in Bright Smile documents reviewed .30 87.75
for Attorney Jewett-Brewster client call regarding
1/15/19 JMR Analyze strategy related to .30 160.65
1/15/19 MDJ Telephone conferences with client regarding _ 40 178.20
1/15/19 MDJ FEurther evaluation of resionsiveness of document production _ 1.20 534.60
1/15/19  MDJ  Correspond with client regarding ||| G 20  89.10
1/15/19 MDJ Continue review of documents responsive to Receiver's subpoena. 1.30 579.15
1/15/19 MDJ Correspond with Attorney Robinson (local counsel) regarding _ .20 89.10
1/15/19 DZ Compile set of exemplar spreadsheet reports found in client document database . 40 99.00
in preparation for production.
1/16/19 MSF Continuing review of client documents on Summation database for responsiveness 3.10 906.75
and privilege for production to the receiver pursuant to third party subpoena.
1/16/19 JMR Conference call with Attorneys Jewett-Brewster, Robinson and Cole regarding 40 214.20
1/16/19 JMR Prepare e-memo to client regarding .30 160.65
1/16/19 MDJ Analyze and review correspondence from Attorney Cole (local counsel) regarding .20 89.10
1/16/19 MDJ Analyze and review order to file status on document production. .20 89.10
1/16/19 MDJ Continue analysis and review of documents to evaluate responsiveness to 410 1,826.55
Receiver's subpoena.
1/16/19 MDJ Analyze and review detailed correspondence from client regarding _ .30 133.65
1/16/19 MDJ Telephone conference with client regarding _ .30 133.65
1/16/19 MDJ Team meeting with local counsel regarding ||| GcNGGEEE 50 22275
1/16/19 MDJ Prepare draft second joint status report regarding status of Bank's production of .70 311.85
documents pursuant to Receiver's subpoena.
1/17/19 MSF Final review of client documents for responsiveness and privilege for production to 1.90 555.75
the receiver's counsel pursuant to third party records subpoena.
1/17/19 JMR Review and revise proposed Joint Status Report. .30 160.65
1/17/19  JMR Instruct Attorney Jewett-Brewster regarding _ 10 53.55
1/17/19 MDJ Evaluate and review client documents for anticipated final rolling production. 2.70 1,202.85
1/17/19 MDJ Review and finalize joint status report regarding Bank's document production. .30 133.65
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HOPKINS & CARLEY

Invoice #: 504730

February 21, 2019

Date Description of Service Hours Amount

1/24/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding | NN .30 160.65
I
.|
|

1/24/19  MDJ  Strategize regarding I 90  400.95
0

1/24/19 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) and .30 133.65
Attorney Freedman (counsel for Receiver) regarding Receiver's proposal for agreed
resolution of Bank's motion for comfort order.

1/24/19 MDJ Prepare correspondence to Attorney Freedman (counsel for Receiver) regarding .20 89.10
call to discuss Receiver's proposal for resolution of Bank's motion for comfort order.

1/25/19 JMR Conference with counsel for Receiver regarding proposed settlement of motion for .50 267.75
comfort order and request for extension to oppose.

1/25/19 JMR Conference with Attorney Jewett-Brewster regarding | .50 267.75
-]
!

1/25/19 JMR Continued review and analysis of asset purchase agreement and related motion. .30 160.65

1/25/19 JMR Correspondence with client regarding [N .30 160.65
@

1/25/19 JMR Correspond with counsel for Receiver regarding response to request for extension .20 107.10
of time.

1/25/19 MDJ Telephone conference with Attorney Freedman and Attorney Cavallo (counsel for .50 222.75
Receiver) Receiver's proposal for agreed order to resolve Bank's motion for comfort
order.

1/25/19 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .30 133.65
regarding I

1/25/19 MDJ Confer with Attorney Ross regarding I .60 267.30
.

1/25/19 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .30 133.65
Receiver) regarding clarification of Receiver's proposal for agreed order.

1/27/19 MDJ Analyze and review correspondence from client regarding NN .20 89.10
I

1/28/19 JMR Review and analyze correspondence from opposing counsel regarding document .20 107.10
production in response to Subpoena.

1/28/19 JMR Communications with and instruct Attorney Jewett-Brewster regarding N .20 107.10
|

1/28/19 MDJ Confer with Attorney Ross regarding NN .60 267.30
|

1/28/19 MDJ Correspond with client [l I .40 178.20
I

1/28/19 MDJ Correspond with Attorney Robinson and Attorney Cole (local counsel regarding .30 133.65
|

1/28/19 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding questions .60 267.30
regarding comments on Receiver's agreed order proposal and document production
issues.

1/29/19 JMR Review and analyze correspondence from opposing counsel regarding document .20 107.10

production.
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Invoice #: 504730

February 21, 2019

Date Description of Service Hours Amount
1/29/19 JMR Review and analyze opposition to motion for comfort order regarding ACH contract 40 214.20
termination.
1/29/19 JMR Correspond with defense team regarding [N .30 160.65
|
1/29/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding | NN .50 267.75
L/
1/29/19 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding alleged .60 267.30
electronic discovery missing from Bank's production.
1/29/19 MDJ Confer with client regarding I 40 178.20
.
1/29/19  MDJ  Evaluate | 60 267.30
|
1/29/19 MDJ Analyze and review Receiver's opposition to Bank's motion for comfort order .50 222.75
acknowledging termination of ACH banking relationship.
1/30/19 JMR Review and analyze outline for opposition to motion regarding sale of assets. .20 107.10
1/30/19 JMR Communication and instruction to Attorney Jewett-Brewster regarding | NN 10 53.55
.
1/30/19  MDJ  Strategize regarding | 90 400.95
I
1/30/19  MDJ  Strategize regarding I 160 712.80
1/30/19  MDJ  Analyze and review | 20 222.75
1/31/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding | NG .40 214.20
|
1/31/19 JMR Prepare e-memo to client regarding |l 2nd instruct Attorney Jewett- .50 267.75
Brewster regarding I
|
1/31/19 MDJ Review and revise outline for opposition to motion to sale Bright Smile assets. .50 222.75
1/31/19 MDJ Prepare outline for reply in support of motion for comfort order. .80 356.40
1/31/19 MDJ Attention to production of Bright Smile monthly bank account statements. .40 178.20
1/31/19 MDJ Correspond with client regarding [N .30 133.65
I
1/31/19 MDJ Correspond with clients regarding I .30 133.65
I
1/31/19 MDJ Correspond with Bank's legal process unit regarding | NN .30 133.65
L
1/31/19 MDJ Analyze and review correspondence from client regarding | NN .20 89.10
L/
TOTAL LEGAL FEES $ 46,199.25
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Invoice #: 504730

HOPKINS & CARLEY

February 21, 2019

TIMEKEEPER LEGEND
Name Staff Level Hours Rate Total
Mariellen S Facchino Paralegal 28.70 292.50 8,394.75
Jay M Ross Shareholder 13.30 535.50 7,122.15
Monique D Jewett-Brewster Associate 60.80 445.50 27,086.40
Jeffrey Catancio Paralegal 10.60 292.50 3,100.50
Zepeda D Paralegal 1.90 247.50 470.25
Neelam Nandra Case Assistant .20 126.00 25.20
115.50 $ 46,199.25

EXPENSES

Date Description Amount
1/07/19 FedEx 45.62
1/11/19  FedEx 45.62
TOTAL EXPENSES $91.24
TOTAL THIS INVOICE $ 46,290.49
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March.20; 2019

BILLED TO SERENGETI

Lori Edwards, EVP Invoice #: 508016
Bridge Bank Client #: 9627.136
55 Almaden Boulevard, Suite 100

San Jose, CA 95113

CURRENT BILLING SUMMARY

Re: Bright Smile

Total Legal Fees $18,531.00
Total Expenses $7,212.46
TOTAL THIS INVOICE $ 25,743.46

Reminder: As stated in our Professional Services Agreement, we render invoices monthly which are due and payable
upon receipt. A late charge of 1.5% per month on balances not paid within 45 days of the date of the original invoice
will be added to future invoices. We appreciate your prompt payment and will be pleased to answer any questions
about your account.
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HOPKINS & CARLEY

Invoice #: 508016

PROFESSIONAL SERVICES RENDERED

March 20, 2019

Date Description of Service Hours Amount

2/03/19 MDJ Prepare opposition to Receiver's motion to approve sale of Bright Smile assets and 2.40 1,069.20
reservation of rights.

2/04/19 JMR Review and revise opposition to motion for sale of assets. .70 374.85

2/04/19 JIMR Instruct Attorney Jewett-Brewster regarding | I .20 107.10

2/04/19 JMR Correspond with local counsel, Attorney Robinson, regarding | .10 53.55
!

2/04/19 JIMR Correspond with client regarding [ NG .10 53.55

2/04/19 JMR Review and revise reply regarding motion for comfort order related to termination of .40 214.20
banking agreements.

2/04/19 JIMR Instruct Attorney Jewett-Brewster regarding | NG .10 53.55
|

2/04/19 MDJ Review and finalize opposition to Receiver's motion for sale of Bright Smile assets. 3.40 1,514.70

2/04/19 MDJ strategize regarding I 40 178.20

2/04/19 MDJ Correspond with Attorney Robinson and Attorney Cole (local counsel) regarding .20 89.10
|

2/04/19 MDJ Prepare and revise reply in support of Bank's motion for comfort order. 1.20 534.60

2/04/19 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding his claim of .20 89.10
documents missing from Bank's production.

2/04/19 MDJ Correspond with clients regarding I .20 89.10
!

2/05/19 JMR Review and revision of Reply regarding Motion for Comfort Order. .60 321.30

2/05/19 JMR Correspond with Attorneys Jewett-Brewster and Robinson regarding | I .70 374.85
L

2/05/19 MDJ Confer with Attorney Robinson and Attorney Cole (local counsel) regarding | .60 267.30
L

2/05/19 MDJ Review and revise Reply in support of Bank's motion for comfort order. 2.10 935.55

2/05/19 MDJ Correspond with clients regarding I .30 133.65
|

2/05/19 MDJ Prepare proposed order granting Bank's motion for comfort order. .50 222.75

2/05/19 MDJ Telephone conferences with client regarding I .40 178.20
|

2/05/19 MDJ Prepare and revise correspondence to Attorney Freedman (counsel for Receiver) .50 222.75
regarding production of additional documents responsive to subpoena.

2/06/19 MSF Attend to additional unredacted WAB documents and bank statements for .30 87.75
production to the receiver pursuant to third party subpoena.

2/06/19 MDJ Correspond with Attorney Freedman (counsel for Receiver) regarding request for .20 89.10
production of unredacted documents responsive to Subpoena.

2/06/19 MDJ Attention to production of additional documents responsive to Receiver's subpoena. .60 267.30

2/07/19 JMR Review and revise letter to opposing counsel regarding additional production in .20 107.10
response to Receiver's subpoena.

2/07/19 JIMR Instruct Attorney Jewett-Brewster regarding I .20 107.10
.

2/07/19 MDJ Prepare and revise correspondence to Attorney Freedman (counsel for Receiver) .90 400.95

enclosing production of Bright Smile bank statements.
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HOPKINS & CARLEY

Invoice #: 508016

March 20, 2019

Date Description of Service Hours Amount
2/07/19  MDJ  Evaluate I 30 133.65
2/07/19 MDJ Confer with clients regarding I .20 89.10
I

2/08/19 MDJ Correspond with clients regarding | NN .40 178.20
I

2/11/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding | .20 107.10
@

2/11/719 JMR Review and analyze Receiver's sur-Opposition to Motion for Comfort Order. .20 107.10

2/11/19 MDJ Analyze and review Receiver's motion for leave to file Sur-Reply in opposition to .60 267.30
WAB's motion for comfort order.

2/11/19 MDJ Telephone conferences with client regarding | NG .30 133.65
Lk

2/11/19 MDJ Review and finalize correspondence to Attorney Freedman (counsel for Receiver) .60 267.30
regarding clarification of redactions on cancelled checks and production of Bright
Smile bank statements.

2/11/19 MDJ  Evaluate | 40 178.20
I

2/12/19 JMR  Conference regarding | 40 - 214.20
|

2/12/19 JIMR Call and correspond with local counsel Jim Robinson regarding | N .80 428.40
|
|

2/12/19 JIMR Correspond with client regarding | .20 107.10
.

2/12/19 MDJ  Strategize regarding 40 178.20
|

2/12/19 MDJ Telephone conference with Attorney Robinson (local counsel) regarding | N .50 222.75
.

2/12/19 MDJ Correspond with client regarding I .40 178.20
]

2/12/19 MDJ Prepare and revise motion for leave to file Sur-Reply to address inaccuracies in 420 1,871.10
Receiver's purported "Sur-Reply".

2/12/19 MDJ Analyze and review correspondence from Attorney Freedman (counsel for .20 89.10
Receiver) regarding required meet and confer attempt prior to filing motion for leave
to file a sur-reply.

2/13/19 JMR Conference with and instruct Attorney Jewett-Brewster regarding | NI .30 160.65
|
|

2/13/19 MDJ Confer with Attorney Ross I .60 267.30
|

2/14/19 MDJ Analyze and review correspondence from client | .20 89.10
I

2/15/19 JMR Review and analyze order on motion for comfort order. .30 160.65

2/15/19 MDJ Analyze and review court's order on Bank's motion for comfort order and motion to .30 133.65
approve Bright Smile asset sale.

2/15/19 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .20 89.10

regarding
T
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Invoice #: 508016

March 20, 2019

Date Description of Service Hours Amount

2/19/19 JMR Review and analyze Receiver's Notice of Amendment to APA and amended Asset .50 267.75
Purchase Agreement.

2/19/19 JIMR Prepare e-memo to attorney team | .30 160.65
-

2/19/19 JIMR Instruct Attorney Jewett-Brewster regarding | NN .30 160.65
!

2/19/19 MDJ Analyze and review Receiver's notice of and first amendment to asset purchase .50 222.75
agreement regarding evaluation of Bank charge back protections.

2/19/19 MDJ Confer with Attorney Robinson (local counsel) regarding | EEEEEGEGEGEGEGEGEGENE .20 89.10
L

2/19/19 MDJ Prepare correspondence to client regarding I .40 178.20
.

2/20/19 JMR Review and analyze order on motion for comfort order and motion to approve asset .20 107.10
sale.

2/20/19 JIMR Prepare e-memo regarding I .20 107.10
|

2/20/19 JMR Correspond with Attorney Robinson [l .20 107.10
.

2/20/19 JIMR Instruct Attorney Jewett-Brewster regardingi .10 53.55
I

2/20/19 MDJ Analyze and review order on Bank's motion for comfort order and sale of Bright .50 222.75
Smile assets.

2/20/19 MDJ Analyze and review correspondence from client regarding | .20 89.10
I

2/20/19 MDJ Analyze and review correspondence from Attorney Robinson (local counsel) .40 178.20
regarding |
.

2/20/19 MDJ  Strategize regarding I 40 17820
|

2/22/19 MDJ Attention to compilation and redaction of all invoices regarding preparation of 1.50 668.25
summary of services provided.

2/24/19 MDJ Analyze and review correspondence from Attorney Newman (counsel for Receiver) .20 89.10
regarding purported termination of Bright Smile ACH processing services.

2/25/19 JMR Review and analyze notices from Receiver regarding termination of ACH .40 214.20
processing at WAB and closing of asset sale transaction.

2/25/19 JMR Communications with client regarding | RN .40 214.20
|

2/25/19 MDJ Analyze and review Receiver's notice of closing on Bright Smile asset purchase .30 133.65
agreement.

2/26/19 JIMR Communications with client regarding | NN .80 428.40
I

2/26/19 JMR Correspond with counsel for Receiver regarding wire transfers and instructions to .30 160.65
WARB related to same.

| W are not being sought for this time entry. Il
I

2/26/19 MDJ Analyze and review correspondence from Attorney Freeman (counsel for Receiver) .40 178.20

regarding termination of Bright Smile ACH processing relationship and allocation of
asset purchase price.
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Invoice #: 508016

HOPKINS & CARLEY

March 20, 2019

TOTAL LEGAL FEES $ 18,531.00

TIMEKEEPER LEGEND
Name Staff Level Hours Rate Total
Mariellen S Facchino Paralegal .30 292.50 87.75
Jay M Ross Shareholder 9.40 535.50 5,033.70
Monique D Jewett-Brewster Associate 30.10 445.50 13,409.55
39.80 $ 18,531.00

EXPENSES

Date Description Amount
2/01/19 FedEx on 1/18/2019 22.75
2/01/19 FedEx on 1/18/2019 22.75
2/11/19 FedEx 56.16
Color Impressions .10
B&W Impressions 1.70
2/28/19 Outside counsel, White & Case LLP - February 2019 Services 7,109.00
TOTAL EXPENSES $7,212.46
TOTAL THIS INVOICE $ 25,743.46
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April 5,2019
VIA E-MAIL

Gary M. Freedman, Esq.

Nelson Mullins Broad & Cassel

2 South Biscayne Boulevard, 21st Floor
Miami, FL 33131
gary.freedman@nelsonmullins.com

Securities and Exchange Commission v. 1 Global Capital LLC, et al.,
Case No. 18-¢v-61991-BB

Dear Gary:

Pursuant to Rule 7.3 of the Local Rules of the Southern District of Florida, we are enclosing a
draft Motion for Attorneys’ Fees in connection with defending Western Alliance Bank’s rights in
the above-captioned action. Under Rule 7.3(b), we have 21 days to confer regarding the enclosed
Motion, and for you to submit to us “in writing and with reasonable particularity each time entry
or nontaxable expense to which [the Receiver] objects, both as to issues of entitlement and as to
amount, and . . . provide supporting legal authority.” Following expiration of the 21-day period,
and absent an agreement by the parties regarding payment of fees, we will file the Motion with
the Court.

We would like to discuss with you the enclosed Motion. Please let us know your availability for
a call next week.

Sincerely,

James N, Fobinson

James N. Robinson
T (305) 995-5206

E jrobinson@whitecase.com

Enclosure

AMERICAS 99589058



