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Notice of Negative Information (Pre-sharing)

Federal law requires us to provide the following notice to customers before any
"negative information™ may be furnished to a nationwide consumer reporting
agency. "Negative information” means information concerning delinquencies, late
payments, insolvency, or any form of default. This notice does not mean that we
will be reporting such information about you, only that we may report such
information about customers that have not done what they are required to do

under our agreement.

After providing this notice, additional negative information may be submitted
without providing another notice.

* %k k x

We may report information about your account to credit bureaus. Late
payments, missed payments, or other defaults on your account may be
reflected in your credit report.
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WHAT DOES PROSPERITY BANK DO

WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share your personal information. Federal law gives
consumers the right to limit some but not all sharing. Federal law also requires us to tell you
how we coliect, share, and protect your personal information. Please read this notice carefully
to understand what we do.

The types of personal information we collect and share depend on the product or service you
have with us. This information can include:

+ Social Security number and account balances

* Payment History and transaction or loss history

* Checking account information and account transactions
When you are no fonger our customer, we may continue to share your information as
described in this notice.

%t All financial companies need to share customers' personal information to run their everyday
| business. In the section below, we list the reasons financial companies can share their
customers’ personal information; the reasons Prosperity Bank chooses to share; and whether
you can limit this sharing.
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For our everyday business purposes— Yes Na
such as to process your transactions, maintain
your account(s), respond to court orders and legal
investigations, or report to credit bureaus

For our marketing purposes— Yes No
to offer our products and services to you

For joint marketing with other financial companies Yes No
For our affiliates’ everyday business purposes— No We don't share
information about your transactions and experiences
For our affiliates’ everyday business purposes— No We don't share
information about your creditworthiness
For our affiliates to market to you No We don't share
For nonaffiliates to market to you No We don't share
TR
;' Aies o #| Contact your local banking center or go to www. prosperitybankusa.com
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How does Prosperity Bank protect my To protect your personal information from unauthorized access and use,
personal information? we use security measures that comply with federal law. These
measures include computer safeguards and secured files and buildings.

How does Prasperity Bank collect my We collect your personal information, for example, when you
personal information? * Open an account or deposit money

« Apply for a loan or give us your income information

* Give us your contact information
We also collect your personal information from others, such as credit
bureaus, affiliates, or other companies.

Why can't | limit all sharing? Federal law gives you the right to limit only
* Sharing for affiliates’ everyday business purposes—information
about your creditworthiness
* Affiliates from using your information to market to you
« Sharing for nonaffiliates to market to you
State laws and individual companies may give you additional rights to
limit sharing. See below for more on your rights under state law.
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Affiliates Companies related by common ownership or control, They can be
financial and nonfinancial companies.
* Prosperity Bank does not share with our affiliates
Nonaffiliates Companies not related by comimon ownership or control. They can be
financial and nonfinancial companies.
* Prosperity Bank does not share with nonaffiliates for marketing
purposes
Joint marketing A formal agreement between nonaffiliated financial companies that

together market financial products or services to you.
= Our joint marketing partner is another financial institution that
executes securities transactions for our customers
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Prosperity Bank®is chartered under the laws of the State of Texas and by state law is subject to regulatory
oversight by the Texas Department of Banking. Any consumer wishing to file a complaint against Prosperity Bank®
should contact the Texas Department of Banking.

Consumers may file complaints with the Texas Department of Banking by contacting the Department through one
of the means indicated below.

In Person or by U.S. Mail:  Texas Department of Banking
2601 North Lamar Boulevard, Suite 300
Austin, Texas 78705-4294

By Telephone: 1-877/276-5554 (toll free)
By Fax; 1-612/475-1313
By Email; consumer.complaints@dob.texas.gov

Via the Internet Website: www.dob.texas.gov




Terms and Conditions of Your Account

Contents:
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Multiple Signatures, Hectronic Check
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(Payable on Death) Designation
Single-Party Account With "P.O.D."
(Payable on Death) Designation
Multiple-Party Account Without Right of

Survivorship
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Death) Designation
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Trust Accourt
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Signatures, Alterations, and Forgeries
Your Duty to Report Other Brors
Errors Relating to Bectronic Fund Transfers
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(14) Temporary Account Agreement
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Check Images
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(30) Security
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(36) Resolving Account Disputes

(37) Waiver of Notices

(38) Additional Terms

(1) Important Information about Procedures for
Opening a New Account. To help the government fight
the funding of terrorism and money laundering activities,
federal law requires all financial institutions to obtain,
verify, and record information that identifies each person
who 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.

(2) Agreement. This document, along with any other
documents we give you pertaining to your account(s), is a
contract that establishes rules which control your account(s)
with us. Please read this carefully and retain it for future
reference. If you sign the signature card or open or continue

to use the account, you agree to these rules. You will
receive a separate schedule of rates, qualifying balances, and
fees if they are not included in this document. If you have
any questions, please call us.

This agreement is subject to applicable federal laws, the laws
of the state of Texas and other applicable rules such as the
operating letters of the Federal Reserve Banks and payment
processing system rules (except to the extent that this
agreement can and does vary such rules or laws). The body
of state and federal law that governs our relationship with
you, however, is too large and complex to be reproduced
here. The purpose of this document is to:

1. summarize some laws that apply to common
fransactions;

2. establish rules to cover transactions or events which the
law does not regulate;
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3. establish rules for certain transactions or events which
the law regulates but permits variation by agreement;
and

4. give you disclosures of some of our policies to which
you may be entitled or in which you may be interested,

If any provision of this document is found to be
unenforceable according to its terms, all remaining
provisions will continue in full force and effect. We may
permit some variations from our standard agreement, but we
must agree to any variation in writing either on the signature
card for your account or in some other document. Nothing
in this document is intended to vary our duty to act in goed
faith and with ordinary care when required by law.

As used in this document the words "we," "our," and "us"
mean the financial institution and the words "you" and
"your" mean the account holder(s) and anyone else with the
authority to deposit, withdraw, or exercise control over the
funds in the account. However, this agreement does not
intend, and the terms "you" and "your" should not be
interpreted, to expand an individual's responsibility for an
organization's Hability. If this account is owned by a
corporation, partnership or other organization, individual
liability is determined by the laws generally applicable to
that type of organization. The headings in this document are
for convenience or reference only and will not govern the
interpretation of the provisions. Unless it would be
inconsistent to do so, words and phrases used in this
document should be construed so the singular includes the
plural and the plural includes the singular,

"Party" means a person who, by the terms of an account,
has a present right, subject to request, to payment from the
account other than as a beneficiary or agent.

(3) Liability. You agree, for yourself (and the person or
entity you represent if you sign as a representative of
another) to the terms of this account and the schedule of
charges. You authorize us to deduct these charges, without
notice to you, directly from the account balance as accrued.
You will pay any additional reasonable charges for services
you request which are not covered by this agreement.

Each of you 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 this account. This liability is due immediately,
and can be deducted directly from the account balance
whenever sufficient funds are available. You have no i eht
to defer payment of this liability, and you are liable
regardless of whether you signed the item or benefited from
the charge or overdraft.

You will be liable for our costs as well as for our reasonable
attorneys' fees, to the extent permitted by law, whether
incurred as a result of collection or in any other dispute
involving your account. This includes, but is not limited to,
disputes between you and another joint owner; you and an
authorized signer or similar party; or a third party claiming

an interest in your account. This also includes any action
that you or a third party takes regarding the account that
causes us, in good faith, to seek the advice of an attorney,
whether or not we become involved in the dispute. All costs
and attorneys' fees can be deducted from your account when
they are incurred, without notice to you.

(4) Deposits. We will give only provisional credit until
collection is final for any items, other than cash, we accept
for deposit (including items drawn "on us"). Before
settlement of any item becomes final, we act only as your
agent, regardless of the form of indorsement or lack of
indorsement on the item and even though we provide you
provisional credit for the item. We may reverse any
provisional credit for items that are lost, stolen, or returned.
Unless prohibited by law, we also reserve the right to charge
back to your account the amount of any item deposited to
your account or cashed for you which was initially paid by
the payor bank and which is later returned to us due to an
allegedly forged, unauthorized or missing indorsement,
claim of alteration, encoding error or other problem which
in our judgment justifies reversal of credit. You authorize us
to attempt to collect previously returned items without giving
you notice, and in attempting to collect we may permit the
payor bank to hold an item beyond the midnight deadline.
Actual credit for deposits of, or payable in, foreign currency
will be at the exchange rate in effect on final collection in
U.S. dollars. We are not responsible for transactions by mail
or outside depository until we actually record them. We will
treat and record all transactions received after our "daily
cutoff time™ on a business day we are open, or received on a
day we are not open for business, as if initiated on the next
business day that we are open. At our option, we may take
an item for collection rather than for deposit. If we accept a
third-party check for deposit, we may require any
third-party indorsers to verify or guarantee their
indorsements, or indorse in our presence.

(5) Withdrawals.

Generally. Unless clearly indicated otherwise on the
account records, any of you, acting alone, who signs to
open the account or has authority to make withdrawals
may withdraw or transfer all or any part of the account
balance at any time. Each of you (until we receive written
notice to the contrary) authorizes each other person who
signs or has authority to make withdrawals to indorse any
item payable to you or your order for deposit to this
account or any other transaction with us.

Postdated Checks. A postdated check is one which
bears a date later than the date on which the check is
written. We may properly pay and charge your account
for a postdated check even though payment was made
before the date of the check, unless we have received
written notice of the postdating in time to have a
reasonable opportunity to act. Because we process checks
mechanically, your notice will not be effective and we
will not be liable for failing to honor your notice unless it
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precisely identifies the number, date, amount and payee
of the item.

Checks and Withdrawal Rules. If you do not purchase
your check blanks from us, you must be certain that we
approve the check blanks you purchase. We may refuse
any withdrawal or transfer request which you attempt on
forms not approved by us or by any method we do not
specifically permit, We may refuse any withdrawal or
transfer request which is greater in number than the
frequency permitted, or which is for an amount greater or
less than any withdrawal limitations. We will use the date
the transaction is completed by us (as opposed to the date
you initiate it) to apply the frequency limitations. In
addition, we may place limitations on the account until
your identity is verified.

Even if we honor 2 nonconforming request, we are not
required to do so later. If you violate the stated
transaction limitations (if any), in our discretion we may
close your account or reclassify it as a transaction
account. If we reclassify your account, your account will
be subject to the fees and earnings rules of the new
account classification.

If we are presented with an item drawn against your
account that would be a "substitute check," as defined by
law, but for an error or defect in the item introduced in
the substitute check creation process, you agree that we
may pay such item.

See the funds availability policy disclosure for
information about when you can withdraw funds you
deposit. For those accounts to which our funds
availability policy disclosure does not apply, you can ask
us when you make a deposit when those funds will be
available for withdrawal. An item may be returned after
the funds from the deposit of that item are made available
for withdrawal. In that case, we will reverse the credit of
the item. We may determine the amount of available
funds in your account for the purpose of deciding whether
to return an item for insufficient funds at any time
between the time we receive the item and when we return
the item or send a notice in lieu of return. We need cnly
make one determination, but if we choose to make a
subsequent determination, the account balance at the
subsequent time will determine whether there are
insufficient available funds,

A Temporary Debit Authorization Hold Affects
Your Account Balance. On debit card purchases,
merchants may request a temporary hold on your account
for a specified sum of money, which may be more than
the actual amount of your purchase, When this happens,
our processing systemn cannot determine that the amount
of the hold exceeds the actual amount of your purchase.
This temporary hold, and the amount charged to your
account, will eventually be adjusted to the actual amount
of your purchase, but it may be up to three days before
the adjustment is made. Until the adjustment is made, the
amount of funds in your account available for other

transactions will be reduced by the amount of the
temporary hold. If another transaction is presented for
payment in an amount greater than the funds left after the
deduction of the temporary hold amount, that transaction
will be a nonsufficient funds (NSF) transaction if we do
not pay it or an overdraft transaction if we do pay it. You
will be charged an NSF or overdraft fee according to our
NSF or overdraft fee policy. You will be charged the fee
even if you would have had sufficient funds in your
account if the amount of the hold had been equal to the
amount of your purchase.

Here is an example of how this can occur - assume for
this example the following: (1) you have opted-in to our
overdraft services for the payment of overdrafts on ATM
and everyday debit card transactions, (2) we pay the
overdraft, and (3) our overdraft fee is $35 per overdraft,
but we do not charge the overdraft fee if the transaction
overdraws the account by less than $10.

You have $120 in your account. You swipe your card at
the card reader on a gasoline pump. Since it is unclear
what the final bill will be, the gas station's processing
system immediately requests a hold on your account in a
specified amount, for example, $80. Our processing
system authorizes a temporary hold on your account in
the amount of $80, and the gas station's processing
system authorizes you to begin pumaping gas. You fill
your tank and the amount of gasoline you purchased is
only $50. Our processing system shows that you have
340 in your account available for other transactions ($120
- $80 = $40) even though you would have $70 in your
account available for other transactions if the amount of
the temporary hold was equal to the amount of your
purchase ($120 - $50 = $70). Later, another transaction
you have authorized is presented for payment from your
account in the amount of $60 (this could be a check you
have written, another debit card transaction, an ACH
debit or any other kind of payment request). This other
transaction js presented before the amount of the
temporary hold is adjusted to the amount of your
purchase (remember, it may take up to three days for the
adjustment to be made). Because the amount of this other
transaction is greater than the amount our processing
system shows is available in your account, our payment
of this transaction will result in an overdraft transaction.
Because the transaction overdraws your account by $20,
your account will be assessed the overdraft fee of $35
according to our overdraft fee policy. You will be
charged this $35 fee according to our policy even though
you would have had enough money in your account to
cover the $60 transaction if your account had only been
debited the amount of your purchase rather than the
amount of the temporary hold or if the temporary hold
had already been adjusted to the actual amount of your
purchase.

Overdrafts. Yon understand that we may, at our
discretion, honor withdrawal requests that overdraw your
account. However, the fact that we may honor withdrawal
requests that overdraw the account balance does not
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obligate us to do so later. So you can NOT rely on us to
pay overdrafts on your account regardless of how
frequently or under what circumstances we have paid
overdrafis on your account in the past. We can change
our practice of paying overdrafls on your account without
notice to you. You can ask us if we have other account
services that might be available to you where we commit
to paying overdrafts under certain circumstances, such as
an overdraft protection line-of-credit or a plan to sweep
funds from another account you have with us. You agree
that we may charge fees for overdrafis. For consumer
accounts, we will not charge fees for overdrafts caused by
ATM withdrawals or one-time debit card fransactions if
you have not opted-in to that service. We may use
subsequent deposits, including direct deposits of social
security or other government benefits, to cover such
overdrafts and overdraft fees.

Multiple Signatures, Electronic Check Conversion,
and Similar Transactions. An electronic check
conversion transaction is a transaction where a check or
similar item is converted into an electronic fund transfer
as defined in the Electronic Fund Transfers regulation, In
these types of transactions the check or similar itemn is
either removed from circulation (truncated) or given back
to you. As aresult, we have no opportunity to review the
check to examine the signatures on the item. You agree
that, as to these or any items as to which we have no
cpportunity to examine the signatures, you waive any
requirement of multiple signatures.

Notice of Withdrawal. We reserve the right to require
not less than 7 days' notice in writing before each
withdrawal from an interest-bearing account other than a
time deposit or demand deposit, or from any other
savings account as defined by Regulation D. (The law
requires us to reserve this right, but it is not our general
policy to use it.) Withdrawals from a time accournt prior
to maturity or prior to any notice period may be restricted
and may be subject to penalty. See your notice of penalty
for early withdrawal.

(6) Uniform Single-Party or M ultiple-Party Account
Selection Form Notice. The type of account you select
may determine how property passes on your death. Your
will may not control the disposition of funds held in some of
the following accounts. You may choose to designate one or
more convenience signers on an account, even if the account
is not a convenience account. A designated convenience
signer may make transactions on your behalf during your
lifetime, but does not own the account during your lifetime.
The designated convenience signer owns the account on your
death only if the convenience signer is also designated as a
P.0O.D. payee or trust account beneficiary.

Single-Party Account With "P.C.D." (Payable on
Death) Designation. The party to the account owns the
account. On the death of the party, ownership of the
account passes to the P.O.D. beneficiaries of the account.
The account is not a part of the party's estate.

Multiple-Party Account Without Right of
Survivorship. The parties to the account own the account
in proportion to the parties' net contributions to the
account. The financial institution may pay any sum in the
account to a party at any time. On the death of a party,
the party's ownership of the account passes as a part of
the party’ s estate under the party’s will or by intestacy.

M uitiple-Party Account With Right of Survivorship.
The parties to the account own the account in proportion
to the parties’ net contributions to the account. The
financial institution may pay any sum in the account to a
party at any time, On the death of a party, the party's
ownership of the account passes to the surviving parties.

Multiple-Party Account With Right of Survivorship
and "P.0.D." {Payable on Death) Designation. The
parties to the account own the account in proportion to the
parties' net contributions to the account, The financial
institution may pay any sum in the account to a party at
any time. On the death of the last surviving party, the
ownership of the account passes to the P.O.D.
beneficiaries.

Convenience Account. The parties to the account own
the account. One or more convenience signers to the
account may make account transactions for a party. A
convenience signer does not own the account. On the
death of the last surviving party, ownership of the
account passes as a part of the last surviving party’s estate
under the last surviving party's will or by intestacy. The
financial institution may pay funds in the account to a
convenience signer before the financial institution
receives notice of the death of the last surviving party.
The payment to a convenience signer does not affect the
parties’ ownership of the account.

Trust Account. The parties named as trustees to the
account own the account in proportion to the parties' net
contributions to the account. A trustee may withdraw
funds from the account. A beneficiary may not withdraw
funds from the account before all trustees are deceased.
On the death of the last surviving trustee, the ownership
of the account passes to the beneficiary. The trust account
is not a part of a trustee's estate and does not pass under
the trustee's will or by intestacy, unless the trustee
survives all of the beneficiaries and all other frustees.

Single-Party Account Without "P.0.D." (Payable
on Death) Designation. The party to the account owns
the account. On the death of the party, ownership of the
accourit passes as a part of the party's estate under the
party's will or by intestacy.

(7) Business, Organization, and Association
Accounts. Earnings in the form of interest, dividends, or
credits will be paid only on collected funds, unless otherwise
provided by law or our policy. You represent that you have
the authority to open and conduct business on this account
on behalf of the entity. We may require the governing
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body of the entity opening the account to give us a separate
authorization telling us who is authorized to act on its
behalf. We will honor the authorization until we actually
recejve written notice of a change from the governing body
of the entity.

(8) Stop Payments. Unless otherwise provided, the rules
in this section cover stopping payment of items such as
checks and drafts. Rules for stopping payment of other types
of transfers of funds, such as consumer elegtronic find
transfers, may be established by law or our policy. If we
have not disclosed these rules to you elsewhere, you may
ask us about those rules.

We may accept an order to stop payment on any item from
any one of you. You must make any stop-payment order in
the manner required by law; it must be made in a dated,
authenticated record that describes the item with certainty.
(Generally, a "record” is information that is stored in such a
way that it can be retrieved and can be heard or read and
understood - you can ask us what type of stop payment
records you can give us). We must receive it in time to give
us a reasonable opportunity to act on it before our
stop-payment cutoff time. Because stop-payment orders are
handled by computers, to be effective, your stop-payment
order must precisely identify the number, date, and amount
of the item, and the payee.

You may stop payment on any itern drawn on your account
whether you sign the item or not. Your stop-payment order
is effective for six months. Your order will lapse after that
time if you do not renew the order in writing before the end
of the six-month period. We are not obligated to notify you
when a stop-payment order expires. A release of the
Stop-payment request may be made only by the person who
inittated the stop-payment order.

If you stop payment on an item and we incur any damages
or expenses because of the stop payment, you agree to
indemnify us for those damages or expenses, including
attorneys' fees. You assign to us all rights against the payee
or any other holder of the item. You agree to cooperate with
us in any legal actions that we may take against such
persons. You should be aware that anyone holding the item
may be entitled to enforce payment against you despite the
stop-payment order.

Qur stop-payment cutoff time is one hour after the opening
of the next banking day after the banking day on which we
receive the item, Additional limitations on our obligation to
stop payment are provided by law (e.g., we paid the item in
cash or we certified the jtem).

(9} Telephone Transfers. A telephone transfer of funds
from this account to another account with us, if otherwise
arranged for or permitted, may be made by the same persons
and under the same conditions generally applicable to
withdrawals made in writing. Unless a different limitation is
disclosed in writing, we restrict the number of fransfers
from a savings account to another account or to third

parties, to a maximum of six per month (less the number of

"preauthorized transfers” during the month), Other account
transfer restrictions may be described elsewhere.

(10} Amendments and Termination. We may change
any term of this agreement. Rules governing changes in
interest rates are provided separately in the Truth-in-Savings
disclosure or in another document. For other changes, we
will give you reasonable notice in writing or by any other
method permitted by law. We may also close this account at
any time upon reasonable notice to you and tender of the
account balance personally or by mail. Items presented for
payment after the account is closed may be dishonored.
When you close your account, you are responsible for
leaving enough money in the account to cover any
outstanding items to be paid from the account. Reasonable
notice depends on the circumstances, and in some cases such
as when we cannot verify your jdentity or we suspect fraud,
it might be reasonable for us to give you notice after the
change or account closure becomes effective. For instance,
if we suspect fraudulent activity with respect to your
account, we might immediately freeze or close your account
and then give you notice. If we have notified you of a
change in any term of your account and you continue to
have your account after the effective date of the change, you
have agreed to the new term(s).

(11) Notices. Any written notice you give us is effective
when we actually receive it, and it must be given to us
according to the specific delivery instructions provided
elsewhere, if any. We must receive it in time to have a
reasonable opportunity to act on it. If the notice is regarding
a check or other item, you must give us sufficient
information to be able to identify the check or item,
including the precise check or item number, amount, date
and payee, Written notice we give you is effective when it is
deposited in the United States Mail with proper postage and
addressed to your mailing address we have on file. Notice to
any of you is notice to all of you.

(12) Statements,

Your Duty to Report Unauthorized Signatures,
Alterations, and Forgeries. You must examine your
statement of account with "reasonable promptness." If
you discover (or reasonably should have discovered) any
unauthorized signatures or alterations, you must promptly
notify us of the relevant facts. As between you and us, if
you fail to do either of these duties, you will have to
either share the loss with us, or bear the Joss entirely
yourself (depending on whether we used ordinary care
and, if not, whether we contributed to the loss). The loss
could be not only with respect to items on the statement
but other items with unauthorized signatures or alterations
by the same wrongdoer.

You agree that the time you have to examine your
statement and report to us will depend on the
circumstances, but will not, in any circumstance, exceed
a total of 30 days from when the statement is first sent or
made available to you.
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You further agree that if you fail to report any
unauthorized signatures, alterations or forgeries in your
account within 60 days of when we first send or make the
statement available, you cannot assert a claim against us
on any items in that statement, and as between you and us
the loss will be entirely yours. This 60-day limitation is
without regard to whether we used ordinary care. The
limitation in this paragraph is in addition to that contained
in the first paragraph of this sectfon.

Your Duty to Report Other Errors. In addition to your
duty to review your statements for unauthorized
signatures, alterations and forgeries, you agree to
examine your statement with reasonable promptness for
any other error - such as an encoding error. In addition,
if you receive or we make available either your items or
images of your items, you must examine them for any
unauthorized or missing indorsements or any other
problems. You agree that the time you have to examine
your statement and items and report to us will depend on
the circumstances. However, this time period shall not
exceed 60 days. Failure to examine your statement and
items and report any errors to us within 60 days of when
we first send or make the statement available precludes
you from asserting a claim against us for any errors on
items identified in that statement and as between you and
us the loss will be entirely yours,

Errors Relating to Electronic Fund Transfers or
Substitute Checks (For consumer accounts only). For
information on errors relating to electronic fund transfers
(e.g., computer, debit card or ATM transactions) refer to
your Electronic Fund Transfers disclosure and the
sections on consumer liability and error resolution. For
information on errors relating to a substitute check you
received, refer to your disclosure entitled Substitute
Checks and Your Rights.

(13) Direct Deposits. If we are required for any reason to
reimburse the federal government for all or any portion of a
benefit payment that was directly deposited into your
account, you authorize us to deduct the amount of our
liability to the federal government from the account or from
any other account you have with us, without prior notice and
at any time, except as prohibited by law. We may also use
any other legal remedy to recover the amount of our
liability.

{14) Temporary Account Agreement. If the account
documentation indicates that this is a temporary account
agreement, each person who signs to open the account or
has authority to make withdrawals (except as indicated to the
contrary) may transact business on this account. However,
we may at some time in the future restrict or prohibit further
use of this account if you fail to comply with the
requirements we have imposed within a reasonable time.

(15) Setoff. We may (without prior notice and when
permitted by law) set off the funds in this account against
any due and payable debt any of you owe us now or in the

future. If this account is owned by one or more of you as
individuals, we may set off any funds in the account against
a due and payable debt a partnership owes us now or in the
future, to the extent of your liability as a partner for the
partnership debt. If your debt arises from a promissory note,
then the amount of the due and payable debt will be the full
amount we have demanded, as entitled under the terms of
the note, and this amount may include any portion of the
balance for which we have properly accelerated the due date,

This right of setoff does not apply to this account if
prohibited by law. For example, the right of setoff does not
apply to this account if* (a) it is an Individual Retirement
Account or similar tax-deferred account, or (b) the debt is
created by a consumer credit transaction under a credit card
plan (but this does not affect our rights under any consensual
security interest), or (¢) the debtor's right of withdrawal
only arises in a representative capacity, or (d) the debt is
created by a home equity loan, or (&) setoff is prohibited by
the Military Lending Act or its implementing regulations.
We will not be liable for the dishonor of any check when the
dishonor occurs because we set off a debt against this
account. You agree to hold us harmless from any claim
arising as a result of our exercise of our right of setoff.

(16) Check Processing. We process items mechanically
by relying solely on the information encoded in magnetic ink
along the bottom of the items. This means that we do not
individually examine all of your items to determine if the
item is properly completed, signed and indorsed or to
determine if it contains any information other than what is
encoded in magnetic ink. You agree that we have exercised
ordinary care if our automated processing is consistent with
general banking practice, even though we do not inspect
each item. Because we do not inspect each item, if you write
a check to multiple payees, we can properly pay the check
regardless of the number of indorsements unless you notify
us in writing that the check requires multiple indorsements.
We must receive the notice in time for us to have a
reasonable opportunity to act on it, and you must tell us the
precise date of the check, amount, check number and payee,
We are not responsible for any unauthorized signature or
alteration that would not be identified by a reasonable
inspection of the item. Using an automated process helps us
keep costs down for you and all account holders.

(17) Check Cashing. We may charge a fee for anyone that
does not have an account with us who is cashing a check,
draft or other instrument written on your account. We may
also require reasonable identification to cash such a check,
draft or other instrument. We can decide what identification
is reasonable under the circumstances and such identification
may be documentary or physical and may include collecting
a thumbprint or fingerprint,

(18) Truncation, Substitute Checks, and Other Check
Images. If you truncate an original check and create a
substitute check, or other paper or electronic image of the
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original check, you warrant that no one will be asked to
make payment on the original check, a substitute check or
any other electronic or paper image, if the payment
obligation relating to the original check has already been
paid. You also warrant that any substitute check you create
conforms to the legal requirements and generally accepted
specifications for substitute checks. You agree to retain the
original check in conformance with our internal policy for
retaining original checks. You agree to indemnify us for any
loss we may incur as a result of any truncated check
transaction you initiate. We can refuse to accept substitute
checks that have not previously been warranted by a bank or
other financial institution in conformance with the Check 21
Act. Unless specifically stated in a separate agreement
between you and us, we do not have to accept any other
electronic or paper image of an original check.

(19) Remotely Created Checks. Like any standard check
or draft, a remotely created check (sometimes called a
telecheck, preauthorized draft or demand draft) is a check or
draft that can be used to withdraw money from an account.
Unlike a typical check or draft, however, a remotely created
check is not issued by the paying bank and does not contain
the signature of the account owner (or a signature purported
to be the signature of the account owner). In place of a
signature, the check usually has a statement that the owner
authorized the check or has the owner's name typed or
printed on the signature line.

You warrant and agree to the following for every remotely
created check we receive from you for deposit or collection:
(1) you have received express and verifiable authorization to
create the check in the amount and to the payee that appears
on the check; (2) you will maintain proof of the
authorization for at least 2 years from the date of the
authorization, and supply us the proof if we ask; and (3) ifa
check is returned you owe us the amount of the check,
regardless of when the check is returned. We may take
funds from your account to pay the amount you owe us, and
if there are insufficient funds in your account, you still owe
us the remaining balance.

(20) Unlawful Internet Gambling Notice. Restricted
transactions as defined in Federal Reserve Regulation GG
are prohibited from being processed through this account or
relationship. Restricted transactions generally include, but
are not limited to, those in which credit, electronic find
transfers, checks, or drafts are knowingly accepted by
gambling businesses in connection with the participation by
others in unlawful Internet gambling,

(21) ACH and Wire Transfers. This agreement is subject
to Article 4A of the Uniform Commercial Code - Fund
Transfers as adopted in the state in which you have your
account with us. If you originate a fumd transfer and you
identify by name and number a beneficiary financial
institution, an intermediary financial institution or a
beneficiary, we and every receiving or beneficiary financial
institution may rely on the identifying number to make
payment. We may rely on the number even if it identifies a

financial institution, person or account other than the one
named. You agree to be bound by automated clearing house
association rules, These rules provide, among other things,
that payments made to you, or originated by you, are
provisional until final settlement is made through a Federal
Reserve Bank or payment is otherwise made as provided in
Article 4A-403(a) of the Uniform Commercial Code. If we
do not receive such payment, we are entitled to a refund
from you in the amount credited to your account and the
party originating such payment will not be considered to
have paid the amount so credited. Credit entries may be
made by ACH. If we receive a payment order to credit an
account you have with us by wire or ACH, we are not
required to give you any notice of the payment order or
credit.

(22) Facsimile Signatures. Unless you make advance
arrangements with us, we have no obligation to honor
facsimile signatures on your checks or other orders, If we do
agree to honor items containing facsimile signatures, you
authorize us, at any time, to charge you for all checks,
drafts, or other orders, for the payment of money, that are
drawn on us. You give us this authority regardless of by
whom or by what means the facsimile signature(s) may have
been affixed so long as they resemble the facsimile signature
specimen filed with us, and contain the required number of
signatures for this purpose. You must notify us at once if

you suspect that your facsimile signature is being or has
been misused.

(23) Restrictive Legends or Indorsements. The
automated processing of the large volume of checks we
receive prevents us from inspecting or looking for restrictive
legends, restrictive indorsements or other special instructions
on every check, Examples of restrictive legends placed on
checks are "must be presented within 90 days™ or "not valid
for more than $1,000.00." The payee's signature
accompanied by the words "for deposit only" is an example
of a restrictive indorsement. For this reason, we are not
required to honor any restrictive legend or indorsement or
other special instruction placed on checks you write unless
we have agreed in writing to the restriction or instruction.
Unless we have agreed in writing, we are not responsible for
any losses, claims, damages, or expenses that result from
your placement of these restrictions or instructions on your
checks.

(24) Account Transfer. This account may not be
transferred or assigned without our prior written consent.

(25) Indorsements. We may accept for deposit any item
payable to you or your order, even if they are not indorsed
by you. We may give cash back to any one of you. We may
supply any missing indorsement(s) for any item we accept
for deposit or collection, and you warrant that ail
indorsements are genuine.

To ensure that your check or share draft is processed
without delay, you must indorse it (sign it on the back) in a
specific area. Your entire indorsement (whether a signature
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or & stamp) along with any other indorsement information
(e.g., additional indorsements, ID information, driver's
license number, etc.) must fall within 1 1/2" of the "trailing
edge" of a check. Indorsements must be made in blue or
black ink, so that they are readable by automated check
processing equipment.

As you look at the front of a check, the "trailing edge" is the
left edge. When you flip the check over, be sure to keep all
indorsement information within 1 1/2" of that edge.

7654
20

Nama

Address, Clty, State
Pay to the

ortler of $

dollars

Bank Name
and Location
Memo,
Wi23LSE7Ee TESL

[ FRONT OF CHECK
————————— TRAILING EDGE
YOUR INDORSEMENT MUST
¥ { BE WITHIN THIS AREA

-1 Keep yom‘gldursement

out of this area,

BACK OF CHECK

It is important that you confine the indorsement information
to this area since the remaining blank space will be used by
others in the processing of the check to place additional
needed indorsements and information. You agree that you
will indemnify, defend, and hold us harmless for any loss,
liability, damage or expense that occurs because your
indorsement, another indorsement, or information you have
printed on the back of the check obscures our indorsement.
These indorsement guidelines apply to both personal and
business checks.

(26) Death or Incompetence. You agree to notify us
promptly if any person with a right to withdraw funds from
your account(s) dies or is adjudicated (determined by the
appropriate official) incompetent. We may continue to honor
your checks, items, and instructions until: (a) we know of
your death or adjudication of incompetence, and (b) we have
had a reasonable opportunity to act on that knowledge. You
agree that we may pay or certify checks drawn on or before
the date of death or adjudication of incompetence for up to
ten (10) days after your death or adfudication of
incompetence unless ordered to stop payment by someone
claiming an interest in the account.

(27) Fiduciary Accounts. Accounts may be opened bya
person acting in a fiductary capacity. A fiduciary is someone

who is appointed to act on behalf of and for the benefit of
another. We are not responsible for the actions of a
fiduciary, including the misuse of funds. This account may
be opened and maintained by a person or persons named as
a trustee under a written trust agreement, or as executors,
administrators, or conservators under court orders. You
understand that by merely opening such an account, we are
not acting in the capacity of a trustee in connection with the
trust nor do we undertake any obligation to monitor or
enforee the terms of the trust or letters.

(28) Credit Verification. You agree that we may verify
credit and employment history by any necessary means,
including preparation of a credit report by a credit reporting
agency.

(29) Legal Actions Affecting Your Account. 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 of you. 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) provided elsewhere may specify additional fees
that we may charge for certain legal actions.

(30) Security. It is your responsibility to protect the
account numbers and electronic access devices (e.g., an
ATM card) we provide you for your account(s). Do not
discuss, compare, or share information about your account
number(s) with anyone unless you are willing to give them
fuil use of your money. An account number can be used by
thieves to issue an electronic debit or to encode your number
on a false demand draft which looks like and fimctions like
an authorized check. If you furnish your access device and
grant actual authority to make transfers to another person (a
family member or coworker, for example) who then exceeds
that authority, you are liable for the transfers unless we have
been notified that transfers by that person are no longer
authorized. Your account number can also be used to
electronically remove money from your account, and
payment can be made from your account even though you
did not contact us directly and order the payment. You must
also take precaution in safeguarding your blank checks.
Notify us at once if you believe your checks have been lost
or stolen. As between you and us, if you are negligent in
safeguarding your checks, you must bear the loss entirely
yourself or share the loss with us (we may have to share
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some of the loss if we failed to use ordinary care and if we
substantially contributed to the loss).

Except for consumer electronic funds transfers subject to
Regulation E, you agree that if we offer you services
appropriate for your account to help identify and limit fraud
or other unauthorized transactions against your account,
such as positive pay or commercially reasonable security
procedures, and you reject those services, you will be
responsible for any frandulent or unauthorized transactions
which could have been prevented by the services we offered,
uniess we acted in bad faith or to the extent our negligence
contributed to the loss. If we offered you a commercially
reasonable security procedure which you reject, you agree
that you are responsible for any payment order, whether
authorized or not, that we accept in compliance with an
alternative security procedure that you have selected.

(31) Telephonic Instructions. Unless required by law or
we have agreed otherwise in writing, we are not required to
act upon instructions you give us via facsimile transmission
or leave by voice mail or on a telephone answering machine.

{32) Monitoring and Recording Telephone Calls and
Consent to Receive Communications. Subject to federal
and state law, we may monitor or record phone calls for
security reasons, to maintain a record and to ensure that you
receive courteous and efficient service, You consent in
advance to any such recording,

To provide you with the best possible service in our ongoing
business relationship for your account we may need to
contact you about your account from time to time by
telephone, text messaging or email. However, we must first
obtain your consent to contact you about your account
because we must comply with the consumer protection
provisions in the federal Telephone Consumer Protection
Act of 1991 (TCPA), CAN-SPAM Act and their related
federal regulations and orders issued by the Federal
Communications Commission (FCC).

+ Your consent is limited to your account, and as
authorized by applicable law and regulations.

# Your consent does not authorize us to contact you for
telemarketing purposes (unless you otherwise agreed
elsewhere).

With the above understandings, you authorize us to contact
you regarding your account throughout its existence using
any telephone numbers or email addresses that you have
previously provided to us or that you may subsequently
provide to us.

This consent is regardless of whether the number we use to
contact you is assigned to a landline, a paging service, a
cellular wireless service, a specialized mobile radio service,
other radio common carrier service or any other service for
which you may be charged for the call. You further

authorize us to contact you through the use of voice, voice
mail and text messaging, including the use of pre-recorded
or artificial voice messages and an automated dialing device.

If necessary, you may change or remove any of the
telephone numbers or email addresses at any time using any
reasonable means to notify us.

(33) Claim of Loss. 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 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 that you will not waive any rights you
have to recover your loss against anyone who is obligated to
Tepay, insure, or otherwise reimburse you for your loss.
You will pursue your rights or, at our option, assign them to
us so that we may pursue them. Our liability will be reduced
by the amount you recover or are entitled to recover from
these other sources.

(34) Early Withdrawal Penalties (and involuntary
withdrawals). We may impose early withdrawal penalties on
a withdrawal from a time account even if you don't initiate
the withdrawal. For instance, the early withdrawal penalty
may be imposed if the withdrawal is caused by our setoff
against funds in the account or as a result of an attachment
or other legal process. We may close your account and
impose the early withdrawal penalty on the entire account
balance in the event of a partial early withdrawal. See your
notice of penalty for early withdrawals for additional
information.

(35) Address or Name Changes. You are responsible for
notifying us of any change in your address or your name.
Unless we agree otherwise, change of address or name must
be made in writing by at least one of the account holders.
Informing us of your address or narne change on a check
reorder form is not sufficient. We will attempt to
communicate with you only by use of the most recent
address you have provided to us. If provided elsewhere, we
may impose a service fee if we attempt to locate you.

(36) Resolving Account Disputes. We may place an
administrative hold on the funds in your account (refuse
payment or withdrawal of the funds) if it becomes subject to
a claim adverse to (1) your own interest; (2) others claiming
an interest as survivors or beneficiaries of your account; or
(3) a claim arising by operation of law. The hold may be
placed for such period of time as we believe reasonably
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necessary to allow a legal proceeding to determine the merits
of the claim or until we receive evidence satisfactory to us
that the dispute has been resolved. We will not be liable for
any items that are dishonored as a consequence of placing a
hold on funds in your account for these reasons.

(37) Waiver of Notices. To the extent permitted by law,
you waive any notice of non-payment, dishonor or protest
regarding any items credited to or charged against your
account. For example, if you deposit a check and it is
returned unpaid or we receive a notice of nonpayment, we
do not have to notify you unless required by federal
Regulation CC or other law.

{38) Additional Terms.

Temns and Conditlons-TX
Bankers Systerns v VMPE
Waiters iQuwer Financial Services ® 2016




ADDENDUM TO TERMS AND CONDITIONS OF ACCOUNT

This Addendum to Terms and Conditions of Account
(the "Addendum”) is attached to and made a part of
the Terms and Conditions of Account of Prosperity
Bank {the “Terms and Conditions"), which together
with any and all documents we provide you relating
to your account at Prosperity constitute your account
agreement for your deposit account(s) (the
“Account(s)”) at Prosperity Bank (“Prosperity” or
“we” or “us”) (all together, the "Account Agreement"),
and supplements the Terms and Conditions. Unless
otherwise noted, terms herein shall have the same
meaning as in the Terms and Conditions, In the
event of a conflict between the terms of this
Addendum and the Terms and Conditions, the terms
of this Addendum shall contral.

In addition to and notwithstanding anything to the
contrary in the Tenms and Conditions, we and each
of you agree on the following terms:

Restrictive Legends - We will not agree, in writing
or otherwise, to honor any restrictive legend on
checks you write.

Your Duty to Examine Your Statement - For all
non-consumer accounts and consumer account
jssues not govemed by specific regulatory
reguirements such as those of the Federal Reserve
Board's Regulation E, your duty to examine your
statement includes an examination for any
unauthorized Automated Clearing House (“ACH")
transactions or unauthorized wire transfer
transactions, whether into or from your Account(s).
You must report to us these and any other
unauthorized transactions within the fime frames
described in the Terms and Conditions for reporting
errors in your statements.

Limitation of Liability - Neither you nor we are
lizble to the other for indirect, consequential, special,
incidental, or punitive damages of any kind or nature
whatsoever (including without limitation lost profits,
lost revenues, lost savings, lost opportunity or harm
to business), whether or not foreseeable, whether or
not the party had or should have had any
knowledge, actual or constructive, that such
damages might be incurred, and regardless of the
form of action, nature of the claim asserted or the
frustration of either party's purpose.

The provisicns of this Account Agreement will
survive the closing of the Account(s).

Rev, 11/1/2017 Addend-TC

Subaccount Organization - We have organized
your account in a nontraditional way. Your account
consists of two subaccounts. One of these accounts
is a fransaction subaccount (e.g., a checking
subaccount), You wili transact business on this
subaccount. The other is a nontransaction
subaccount (e.g., a savings accounf). You cannct
directly access this nontransaction subaccount, but
you agree that we may automatically, and without a
specific request from you, initiate individual transfers
of funds between subaccounts from time to time at
no cost to you. This account crganization will not
change the amount of federal deposit insurance
available to you, your available balance, the
information on your periodic statements, or the
interest calculation, if this is an interest-bearing
account. You will not see any difference between
the way your account operates and the way a
traditionally organized account operates, but this
organization makes us more efficient and helps to
keep costs down.



‘\ll..

$ % PROSPERITY BANK

L,

NOTICE REGARDING PAYMENT OF ITEMS -

To help you better utilize your Prosperity account it is important that you are aware of the order
in which we pay items drawn against your checking (demand deposit) account. When processing
items drawn on your account, our policy is to pay items in the order received.

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. The law permits us to pay items drawn on your account
in any order. There is no policy that is favorable in every instance. Paying items in the order
received is a neutral posting order.

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. Costs
of the overdraft and return item fees have been disclosed to you previously. We encourage you
to make careful records and practice good account management. This will help you avoid items
being drawn against your account without sufficient funds and incurring the resulting fees.




ELECTRONIC FUND TRANSFERS
YOUR RIGHTS AND RESPONSIBILITIES

The Bectronic Fund Transfers we are capable of handling for consumers are indicated below, some of which may nat

apply to your account. Some of these may not be available
it teils you your rights and obligations for these transactions

TYPES OF TRANSFERS, FREQUENCY AND DOLLAR

LIMITATIONS

{a) Prearranged Transfers.

Preauthorized credits. You may make arrangements
for certain direct deposits to be accepted into your
checking and/or ® savings account(s).

Preauthorized  payments.  You may make
arrangements to pay certain recurring bills from your
checking and/or D savings account(s).

O

(b) Telephone Transfers. You may access your account(s)
by telephone at Fastline

using a touch tone phone, your account numbers, and

at all terminals. Please read this disclosure carefully because
. You should keep this notice for future reference,

O

Make payments from
to
Get checking account(s) information

Get savings account(s) information

Some of these services may not be available 2t all terminals,

(W]

® (d) Point-Of-Sale Transactions.
Using your card:
B You may access your checking account
O account(s) to purchase
goods (X in person, by phone, ® by computer),
pay for services (K in person, by phone,

your personal identiffeation number ("PIN') to: by computer), get cash from a merchant, if the
Kl Transfer funds from checking to savings merchant permits, or from a participating financial
B Transfer funds from savings to checking institution, and do anything that a participating
O Transfer funds from merchant will accept.
to You may not exceed more than $20000  _ in
O Transfer funds from transactions per day for accounts open less than one year
to For accounts opened at least one year, Debit Cards may not
Make payments from checking to loan accounts (0 exceed more than $2,500.00 In transactions per day: ATM Cards
with us may not exceed more than $600 in transactions per day.
[ Make payments from (e) Computer Transfers. You may access your account(s)
to by computer by enline banking access at prosperitybankusa.com
O Make payments from
to and using your
P} Get checking account(s) information User ID and Password to:
R Get savings account(s) information Transfer funds from checking to savings
O B Transfer funds from savings to checking
Transfer funds from your account with us
O to your account at another institution
O Transfer funds from
(c) ATM Transfers. You may access your account(s) by to
ATM using your ATM CARD or DEBIT CARD Make payments from checking to loan accounts
and personal identification number to: with us
Make deposits to checking accounts Make payments from your checking account
Make deposits to savings accounts to third parties for bill payment
Get cash withdrawals from checking accounts you O Make payments from
may withdraw no more than $600.00  perday to
Get cash withdrawals from savings accounts you Get checking account(s) information
may withdraw no more than $600.00 per day Get savings account(s) information
Transfer funds from savings to checking K] Wire transfers and ACH origination transfers are available for
Transfer funds from checking to savings Cash Management customers (not available on mebile application)
O Transfer funds from O

to

Make payments from checking account to loans you
have with us. Payments at ATMS are subject to verification.

=
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(f) Mobile Banking Transfers. You may access your
account(s) by web-enabled cell phone by mabile application _
cor at www.prosperitybankusa.com and using your

to:

i
]
E
:

Transfer funds from checking to savings
Transfer funds from savings to checking
Transfer funds from
to
Transfer funds from
to
Make payments from checking to loan accounts
with us

O UOREA

B

B Make payments from checking accounts
to third parties
U Make payments from
to
B Get checking account(s) information
Get savings account(s) information
Deposit funds via mobile application (imitations apply)
a
O
O

You may be charged access fees by your cell phone
provider based on your individual plan. Web access
is needed to use this service. Check with your cell
phone provider for details on specific fees and
charges.

{(g) Bectronic Fund Transfers Initiated By Third Parties,

You may authorize a third party to initiate electronic
fund transfers between your account and the third
party's account. These transfers to make or receive
payment may be one-time occurrences or may recur as
directed by you. These transfers may use the
Automnated Clearing House (ACH)} or other payments
network. Your authorization to the third party to make
these transfers can occur in a number of ways. For
example, your authorization to convert a check to an
electronic fund transfer or to electronically pay a
returned check charge can occur when a merchant
provides you with notice and you go forward with the
transaction (typically, at the point of purchase, a
merchant will post a sign and print the notice on a
receipt). In all cases, these third party transfers will
require you to provide the third party with your account
number and financial institution  information. This
information can be found on your check as well s on a
deposit or withdrawal slip. Thus, you should only
provide vyour financial Institution and account
information (whether over the phone, the Internet, or via

some other method) to trusted third parties whom you
have authorized to Initiste these dlectronic fund

transfers. Examples of these transfers include, but are
not limited to:

X Hectronic check conversion. You may authorize a
merchant or other payee to make a onetime
electronic payment from your checking account
using Information from your check to pay for
purchases or pay bills. You may:

0 Not exceed more than payments
by electronic check per .
00 Make payments by electronic check from
. Payments are
limited to per.

B Electronic retumed check charge. You may authorize
a merchant or other payes to initiate an electronic
fund transfer to collect a charge in the event a
check is returned for insufficient funds. You may:

O Make no more than payments
per for electronic payment of
charges for checks returned for insufficient

funds,

O Make electronic payment of charges for checks
returnad for insufficient funds from

. Payments are

limited to per

GENERAL LIMITATIONS

In addition to those limitations on transfers elsewhere

described, if any, the following limitations apply:

B Transfers or withdrawals from a meney market/savings
account to another account of yours or to a third
paty by means of a preauthorized or automatic
transfer or telephone order or instruction, computer
transfer, or by check, draft, debit card or similar
order to a third party, are limitedtosix ___ per
statement cycle / calendar month .
If you excesed the transfer limitations set forth
above, your account shall be subject to closure,

Becironic Fund Transfers Distlosure
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FEES
® We charge $1.50 each menth

to our customers whose accounts
are set up to usean ATM Card or Debit Card

O We charge each
but only if the
balance in the
falls below

during the

$3.00, each, ATM/Debit transactions off premises.

$10.00, each, Overdraft Transfer
$5.50, each, Telephone Transfer

Except as indicated above, we do not charge for
Bectronic Fund Transfers.

ATM Operator/Network Fees: When you use an ATM not
owned by us, 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).

DOCUMENTATION

(a) Terminal Transfers. You can get a receipt at the time
you make a transfer to or from your account using a(n)

automated teller machine
point-of-sale terminal.

® You may not get a receipt if the amount of the

transfer is $15 or less.

(b) Preauthorized Credits. If you have arranged to have
direct deposits made to your account at least once every
60 days from the same person or company, you can call
us at the telephone number listed below to find out
whether or not the deposit has been made.

(c} In addition,

B You will get a monthly account statement from us,

unless there are no transfers in a particutar month.
In any case you will get a statement at least
quarterly.

O You will get a quarterly statement from us on your
savings account if the only possible electronic
transfer to or from the account is a preauthorized
credit.

O If you bring your passbook to us, we will record any
electronic deposits that were made to your account
since the last time you brought in your passbook.

PREAUTHORIZED PAYMENTS

(a} Right to stop payment and procedure for doing so. If
you have told us in advance to make regular payments out
of your account, you can stop any of these payments.
Here's how:

Call or write us at the telephone number or address
listed in this disciosure, in time for us to receive your
request 3 business days or more before the payment is
scheduled to be made. If you call, we may also require you
to put your request in writing and get it to us within 14
days after you call,

We charge $35.00 for each stop payment.

(b) Notice of varying amounts. If these regutar payments
may vary in amount, the person you are going to pay will
tell you, 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
whe)an the amount would fall outside certain limits that you
set,
(c) Liability for failure to stop payment of preauthorized
transfer. If you order us to stop one of these payments 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.

FINANCIAL INSTITUTION'S LIABILITY

(a) 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 transfer would go over the credit limit on your
overdraft line.

¢+ [f the automated teller machine where you are making
the transfer does not have enough cash,

+ If the terminal or system 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 transfer, despite reasonable
precautions that we have taken.

+ There may be other exceptions stated in our agresment
with you.

CONFIDENTIALITY

We will disclose information to third parties about your

account or the transfers you make:

(1) where it is necessary for completing transfers; or

(2) in order to verify the existence and condition of your
account for a third party, such as a credit bureau or
merchant; or

(3) in order to comply with government agency or court
orders; or

(4) B if you give us written permission.
U as explained in the separate Privacy Disclosure,
(|
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UNAUTHORIZED TRANSFERS

(a) Consumer Liability. Tell us at once if you believe
your card and/or code has been lost or stolen, or if you
believe that an electronic fund transfer has been made
without your permission using information from your
check. Telephoning is the best way of keeping 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 2 business days after you leamn of the
loss or theft of your card and/or code, you can lose no
more than $50 if someone used your card and/or code
without your permission. Also, if you do NOT tell us within
2 business days after you learn of the loss or theft of your
card and/or code, and we can prove we could have
stopped someone from using your card and/or code
without your permission if you had told us, you could lose
as much as $500. Also, if your statement shows transfers
that you did not make, including those made by card, code
or other means, tell us at once. If you do not tell us within
60 days after the statement was mailed to you, you may
not get back any money you lost after the 60 days if we
can prove that 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 period.

O Visa® Debit Card. Additional Limits on Lability for

Unless you have been negligent or have engaged in
fraud, you will not be liable for any unauthorized
transactions using your lost or stolen Visa card. This
additional limit on lizbility does not apply to ATM
transactions outside of the U.S., to ATM transactions
not sent over Visa or Plus networks, or to transactions
using your Personal Identification Number which are
not processed by Visa. Visa is a registered trademark
of Visa International Service Association.

X Mastercard® Debit Card. Additional Limits on Liability
for debit cards .
You will not be liable for any unauthorized transactions
using your Mastercard debit card if: () you can
demonstrate that you have exercised reasonable care
in safeguarding your card from the risk of loss or theft,
and (i) upon becoming aware of a loss or theft, you
promptly report the loss or theft to us. Mastercard is a
registered trademark, and the circles design is a
trademark of Mastercard International Incorporated.

(b) Contact in event of unauthorized transfer. If you
believe your card and/or code has been lost or stolen, call
or write us at the telephone number or address listed at
the end of this disclosure. You should also call the number
or write to the address listed at the end of this disclosure
if you believe a transfer has been made using the
information from your check without your permission.
ERROR RESOLUTION NOTICE

In Case of Erors or Questions About Your Hectronic
Transfers, Call or Write us at the telephone number or
address listed below, 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 the statement or
receipt. We must hear from you no later than 60 days after
we sent the AIRST statement on which the problem or
efTor appeared.

(1) Tell us your name and account number (if any).

(2) Describe the error or the transfer you are unsure
about, and explain as clearly as you can why you
believe it is an emor or why you need more
information.,

(3) Tell us the dollar amount of the suspected error.

If you tell us orally, we may require that you send us
your complaint or question in writing within 10 business
days.

We will determine whether an error occurred within 10
business days (5 business days if invalving a Visa®
point-of-sale transaction processed by Visa or 20 business
days if the transfer involved a new account) after we hear
from you and will correct any error promptly. If we need
more time, however, we may take up to 45 days (90 days
if the transfer involved a new account, a point-of-sale
transaction, or a foreign-initiated transfer) to investigate
your complaint or question. If we decide to do this, we will
credit your account within 10 business days (5 business
days if involving a Visa point-of-sale transaction processed
by Visa or 20 business days if the transfer involved a new
account) for the amount you think is in error, so that 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
complaint or question in writing and we do not receive it
within 10 business days, we may not credit your account.
An account is considered a new account for 30 days after
the first deposit is made, if you are a new customer.

We will tell you the results within three business days
after completing our investigation. If we decide that 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.

Eectronic Fund Transfers Disclosure
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ADDITIONAL INFORMATION:

Currency Conversion and Cross-Border Transaction Fees. If you effect a
transaction with your Mastercard - branded Debit Card in a currency other
than US Dcllars, Mastercard will convert the charge into a US Dollar
amount. The Mastercard currency conversion procedure includes use of
either a government-mandated exchange rate, or 2 wholesale exchange
rate selected by Mastercard. The exchange rate Mastercard uses will be
a rate in effect on the day the transaction is processed. This rate may
differ from the rate in effect on the date of purchase or the date the
transaction was posted to your account. Mastercard charges us a
Currency Conversion Assessment of 20 basis points (2% of the
transaction) on all cross-border transactions regardless of whether there
Is a currency conversion. As a result, we charge you a Currency
Conversion fee of .2% and a Cross-Border Transaction fee of .8%. The
Cross-Border Transagction fee is changed on all cross-border transactions
regardless of whether there is a currency conversion. A cross-border
transaction is a transaction processed through the Global Clearing
Management System or the Mastercard Debit Switch in which the
country of the merchant is different than the country of the cardholder.
Advisory Against lllegal Use. You agree not to use your card(s) for illegal
gambling or other illegal purpose. Display of a payment card logo by, for
example, an online merchant does not necesssarily mean that
transactions are lawful in all jurisdictions in which the cardholder may be
located. Please see your cardholder agreement for additiona! information
relating to the use of your Debit Card.

By signing below customer acknowledges receipt of pages
1, 2, 3, 4 and 5 of this notice:

Signed Dated
INSTITUTION (name, address, telephone number,
business days)

Prosperity Bank

1301 N Mechanic St
B Campo, TX 77437-2633

DEFINITION OF BUSINESS DAY: Business days are Monday through
Friday excluding federal holidays.

CALL US AT: (800) 531-1401
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IMPORTANT INFORMATION ABOUT YOUR CHECKING ACCOUNT
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 a slightly reduced image 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 way 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 notice describes rights you
have when you receive substitute checks from us. The rights in this notice do not apply to original checks or to
electronic debits to your account. However, you have rights under other law with respect to those transactions.

What are my rights regarding substitute checks?

In certain cases, federal law provides a special procedure that allows you to request a refund for losses you suffer
if a substitute check is posted to your account (for example, if you think that we withdrew the wrong amount from
your account or that we withdrew money from your account more than once for the same check). The losses you
may attempt to recover under this procedure may include the amount that was withdrawn from your account and
fees that were charged as a result of the withdrawal (for example, bounced check fees).

The amount of your refund under this procedure is limited to the amount of your loss or the amount of the
substitute check, whichever is less. You also are 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 this procedure, you may receive up to $2,500.00 of your refund (plus interest if your
account earns interest) within 10 business days after we received your claim and the remainder of your
refund (plus interest if your account earns interest) not later than 45 calendar days after we received
your claim.

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

How do | make a claim for a refund?

If you believe that you have suffered a loss relating to a substitute check that you received and that was posted to
your account, please contact us at:

Prosperity Bank

1301 N Mechanic St

H Campo, TX 77437-2633

(800) 531-1401

You must contact us within 40 calendar days of the date that we mailed (or otherwise delivered by a
means to which you agreed) the substitute check in question or the account statement showing that 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 incarrect);
+ 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 less; and

+ A copy of the substitute check or the fellowing information to help us identify the substitute check: For example,

the check number, the name of the person to whom you wrote the check, and the amount of the check is required in addition to or instead of
the substitute check.

Substitute Check Disclosure
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PROSPERITY
—BANK

1201 North Mechanic
El Campo, TX 77437

879-578-8181

FUNDS AVAILABILITY POLICY DISCLOSURE

PURPOSE OF THIS DISCLOSURE

The information describes our policy for holding deposited items in a transaction account before funds are made available to you for
withdrawal. This is what is called our Funds Avallability Policy.

For purposes of this disclosure, the terms “you® and “your” refer to the customer and the terms “our” “we” and “us” refer to the Bank,

Generally, transaction accounts are accounts which would permit an unlimited numbar of payments by check to third persens, and
also an unlimited number of telephonic and preauthorized transfers to third persons or other accounts you may have with us.

DETERMINING THE AVAILABILITY OF YOUR DEPOSIT

The length of the delays varies depending on the type of deposit and is explained below. When we delay your ability to withdraw
funds from a deposft, you may not withdraw the funds in cash, and we wiil not pay checks you have written on your aceount by
using these funds. Even after we have made funds available to you and you have withdrawn the funds, you are still responsible for
checks you deposit that are retumed to us unpaid and for any other problems involving your deposit.

When we delay your ability to withdraw funds, the length of the delay is counted in Business Days from the day of your deposit.
The terms “Business Day” means any day other than a Saturday, Sunday or federally declared legal holiday, and the term “Banking
Day” means that part of any Business Day on which we are open to the public for carrying on substantially afl of our banking
functions.

If you make a deposit before 6:00 pm an a Business Day that we are open, we will consider that day to be the day of your deposit,
However, if you make a deposit after 6:00 pm or on a day that we are not open, we will consider the deposit made on the next
Business Day we are open.

AVAILABILITY SCHEDULE
Same Day Availability. Funds from electronic direct deposit to your account will be available on the day we receive the deposit,

Next Day Availability. Funds from the following deposits are available on the first business day after the day of your deposit: (a)
U.S. Treasury checks that are payable to you; {b) wire transfer, including preauthorized eredits, such as social security benefits and
payroll payments; and (c) checks drawn on us.

In addition, if you make the following deposit in person fo one of our employees, these deposits will also be available on the first
business day after the day of your deposit: (a) cash; (b) state and local government checks that are payable to you; (c) cashier's,
certified and teller's checks that are payable to you; and (d) Federal Reserve Bank checks, Federal Home Loan Bank checks and
postal money orders, if these iterns are payable to you. if you do not make your deposit in person to one of our employees (for
example, if you mail the deposif), funds from these deposits will be available on the second business day after the day of your
deposit,

Local Checks. The delay for check deposits other than those indicated above depends on if the check is a local check. To
determine if a check is a local check, ook at the routing number on the check. If the first four digits of the routing number are listed
below, then the check is a local check:

0110, 0111, 0112, 0113, 0114, 0115, 0118, 0117, 0118, 0119, 0210, 0211, 0212, 0213, 0214, 0215, 0216, 0219, 0220, 0223, 0260,
0280, 0310, 0311, 0312, 0313, 0319, 0360, 0410, 0412, 0420, 0421, 0422, 0423, 0430, 0432, 0433, 0434, 0440, 0441, 0442, 0510
0514, 0515, 0519, 0520, 0521, 0522, 0530, 0531, 0532, 0539, 0540, 0550, 0360, 0570, 0610, 0611, 0612, 0613, 0520, 0621, 0622
0830, 0631, 0632, 0640, 0641, 0642, 0650, 0651, 0652, 0653, 0654, 0655, 0660, 0570, 071 0, 0711, 0712, 0719, 0720, 0724, 0730




2115, 2116, 2117, 2118, 2119, 2210, 2211, 2212, 2213, 2214, 2215, 221 6, 2219, 2220, 2223, 2260, 2280, 2310, 2311, 2312, 2313,
2318, 2360, 2410, 2412, 2420, 2421, 2422, 2423, 2430, 2432, 2433, 2434, 2440, 2441, 2442, 2510, 2514, 2515, 2519, 2520, 2521,
2522, 2530, 2531, 2532, 2539, 2540, 2550, 2560, 2570, 2610, 2611, 2612, 2613, 2620, 2621, 2622, 2630, 2631, 2632, 2640, 26841,
2642, 2650, 2651, 2652, 2653, 2654, 2655, 2660, 2670, 2710, 2711, 2712, 2719, 2720, 2724, 2730, 2739, 2740, 2749, 2750, 2759,
2810, 2812, 2813, 2815, 2819, 2820, 2829, 2830, 2838, 2840, 2841, 2842, 2843, 2863, 2865, 2910, 2911, 2912, 2613, 2914, 291 5,
2918, 2819, 2020, 2921, 2029, 2960, 3010, 3011, 3012, 3018, 3020, 3021, 3022, 3023, 3030, 3031, 30389, 3040, 3041, 3049, 3070,
3110, 3111, 3113, 3119, 3120, 3122, 3123, 3130, 3131, 3140, 3149, 3163, 3210, 3211, 3212, 3213, 3220, 3221, 3222, 3223, 3224,
3230, 3231, 3232, 3233, 3240, 3241, 3242, 3243, 3250, 3251, 3252

Some checks are marked “payable through® and have a four-or nine-digit number nearby. For these checks, use the four-digit

number (or the first four digits of the nine-digit number) nof the routing number on the bottom: of the check, to determine if these
checks are local.

The first $200.00 from a deposit of local checks will be available an the first Business day after the banking day of deposit. The
remaining funds will be available on the second business day after the day of your deposit,

For example, if you deposit a local check of $700.00 on a Monday, $200.00 of the deposit is available on Tuesday. The remaining
$500.00 is available on Wednesday.

HOLDS ON OTHER FUNDS FOR CHECK CASHING

If we cash a check for you that is drawn on another financlal institution, we may withhold the availability of a corresponding amount
of funds that are 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.

HOLDS ON OTHER FUNDS IN ANQTHER ACCOUNT
If we accept for deposit a check that is drawn on another financial Institution, we may make funds from the deposit available for
withdrawal immediately but delay your availability to withdraw a corresponding amount of funds that you have on deposit in another

account with us. The funds in the other account would then not be available for withdrawal until the time periods that are described
elsewhere in this disclosure for the type of check that you deposited.

LONGER DELAYS MAY APPLY

If you will need the funds from a deposit right away, you should ask us when the funds will be available. Funds you deposit by
check may be defayed for a longer period under the following clreumstances: {a) if we believe a check you deposit will not be paid;
(b) if you deposit checks totaling more than $5,000 on any one day; (c) if you redeposit a check that has been returned unpaid: (d) if
you have overdrawn your account repeatediy in the last six months; or (e) if an emergency condition arises that would nat enable us
to make the funds available to you, such as the faiture of computer or communications equipment.

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

EPECIAL RULES FOR NEW ACCOUNTS
If you are a new customer, the following special rules will apply during the first 30 days your account is apened.

Funds from electronic direct deposits to your account will be avallable on the day we receive the deposit. Funds from deposits of
cash, wire transfers, and the first $5,000 of a day's total deposits of cashier's, certified, teller's, traveler's, and federal, state and
local govemment checks will be available on the first business day after the day of deposit if the deposit meets certain condittons,
For example, the checks must be payable to you {and you may have to use a special deposit slip). The excess over $5,000 will be
availabls on the ninth business day after the day of your 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 $5,000 will not be available unfil the second business day after the day of
deposit,

Funds from all other check deposits will e available on the seventh business day after the day of your depasit.
DEPOSITS AT AUTOMATED TELLER MACHINES

We only allow deposits to be made at ATMs that we own or operate. All ATMs that we own or operate are identified as our
machines,

Funds Availability Policy Disclosure - October 2015




COLLATERAL AGREEMENT

STATE OF TEXAS

COUNTY OF

This agreement is made and entered into this ___ day of , by and
between (“Depository Beneficiary”), Prosperity Bank, a state

banking association, (“Depository Bark”), and the Federal Home Loan Bank of Dallas,
(“Safekeeping Bank”).

WITNESSETH:

WHEREAS, and Depository Bank have entered into a
Depository Contract dated ; and

WHEREAS, under the provisions of law and the Depository Contract the Depository
Bank must secure the deposits by pledging investment securities; and

WHEREAS, the securities pledged by the Depository Bank under the Depository
Contract must be transferred to and held by a bank selected for safekeeping; and

WHEREAS, the Depository Beneficiary and the Depository Bank have selected the
Federal Home Loan Bank of Dallas as the Safekeeping Bank;

NOW THEREFORE, it is agreed by the parties hereto as follows:

1. Depository Bank hereby places with Safekeeping Bank certain investment
securities owned by Depository Bank which are pledged to Depository
Beneficiary as security for its deposits with Depository Bank,

2. The Depository Bank may from time to time substitute or place with Safekeeping
Bank additional securities which are pledged to Depository Beneficiary.
Whenever pledged securities are placed by Depository Bank with Safekeeping
Bank, the Safekeeping Bank shall issue original safekeeping receipts within three
(3) business days of such placement to the Depository Bank. No security placed
with the Safekeeping Bank under this agreement shall be released by Safekeeping
Bank except pursuant to the joint instructions of the Depository Beneficiary and
the Depository Bank.

3. Securities placed with the Safekeeping Bank shall be under the joint control of the
Depository Bank and the Depository Beneficiary. However, in the event the
investment officer of the Depository Beneficiary certifies in writing to the
Safekeeping Bank with a copy to the Depository Bank that the Depository Bank
has failed to perform any of the duties or obligations imposed by the Depository
Contract or the depository laws of the State of Texas and said failure has
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continued for three business days, with no attempt on the part of the Dep ository
Bank to rectify the failure gfter proper notice, then the Depository Bank shall
have no further control over the pledged securities and the Safekeeping Bank shall
deliver to the investment officer of the Depository Beneficiary all securities
deposited hereunder without requiring further authorization, release or direction
from the Depository Bank. Further, the Depository Bank does hereby release and
discharge the Safekeeping Bank from any liability for the release of the pledged
securities to the Depository Beneficiary in accordance with the provisions of this
paragraph.

4. Safekeeping Bank agrees to perform all duties hereof and to indemnify the
Depository Beneficiary for any reasonable loss, cost, or expense, including
reasonable attorney’s fees, resulting from its failure to perform the duties imposed
upon it by this Collateral Agreement unless such loss can be demonstrated by
Safekeeping Bank to have been due to a cause or causes beyond the reasonable
control of Safekeeping Bank (such as acts of God, acts of the public enemy,
insurrections, riots, explosions, or other cataclysmic events) or to have been
caused in whole or in part by the error, dishonesty, omission, fraud,
embezzlement, theft or negligence of the Depository Beneficiary, its employees,
its officers, its agents, or its directors.

5. Depository Bank agrees to pay 2ll costs or charges imposed on it by Safekeeping
Bank for the performance of services provided under this Collateral Agreement,

6. Any suit arising out of or in any way connected with this Collateral Agreement
shall be brought in a court of proper jurisdiction in County, Texas.

EXECUTED in multiple originals this day of

Depository Bank Depository Beneficiary
Prosperity Bank

By: By:
Its: Its:

Safekeeping Bank
Federal Home Loan Bank of Dallas

By:
Its:

Revised 5-4-2011




TREASURY MANAGEMENT SERVICES

MASTER AGREEMENT

Agteement”), together with any and all applicable Setvice Terms (dcﬁned below), governs “the provision of
certain Treasury Management Products and Services (the “Setvic
appears below (as more fully defined below, “Customer”) by Ptospcnty‘ Bank, a 'I'exas banking association
(“Bank” or “Prosperity”). The “Agreement” (more fully: defined beIow) will consist of this Master

Agreement together with the Setvice Tetms for any and all Tré: ury Managcmed?Sermces chosen or accessed
by Customer.

REQUEST FOR SERVICES. Custom requesting the erv:ces as indicated on Exhibit A, attached
hereto and made a part hereof. Customer acknowlcdges that Customer has received, read and has agreed to
the Service Terms and Conditions aRpllcablc 1:0 S c;u requested Service. Customer may subsequently request
additional Services by follovnngBa:ﬂc’s pro ceduites | eff;gct at that time, including without limitation executing
the Service Terms and any applicable :eques?: g ormah’onzl forms for the Service(s) requested. Bank makes
the Treasury Management Services ava.ilable at Bag‘ak’s ‘sole discretion and only to individuals and entities that
already maintain an Account with Bank, Who request one or more Treasury Management Banking Services,
who are approvediiby Bank, who consenf‘ to receive Treasury Management Service notices and
communications electtonic: ly (except for Aécount statements and certain Account notices, unless Customer
has provided a separate’ consenf to.xreceive electronic Account statements), who first execute or have already
executed the Internet Ban};mg Servie esjAgreement and who read and accept this Agreement. Customer will
evidence that acceptance agd agreefnent by having its Authorized Representative(s) execute this Agreement
as prcmded below. Customeéragrees that Customer is deemed to renew its acceptance of this Agreement each
time Q tomer or 1ts Authonz’ed Representative accesses or uses a Service.

BY EXECUTING ’I'I-HS AGREEMENT OR ACCESSING THE SERVICES AS DESCRIBED HEREIN,
CUSTOMER AGREES THAT CUSTOMER WILL USE ANY AND ALL TREASURY MANAGEMENT
SERVICES FOR BUSINESS PURPOSES ONLY AND NOT FOR ANY PERSONATL, FAMILY, OR
HOUSEHOLD PURPOSE.
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THIS TREASURY MANAGEMENT SERVICES MASTER AGREEMENT (the "Master
Agreement"), together with each applicable Service Terms and Conditions (“Service Terms” or “Setvice
Agreement(s)”), is between Prosperity Bank (“Bank” or “Prospetity”) and (“Customer™), and
governs the provision of selected Services to Customer by Banlk, from time to time.

1. DEFINITIONS. &

P
5

K "‘ ‘.“'E:..
(2) “Account” refers to Customer’s deposit, time or loan account ot accountshéaﬁiggnk, which are subject to
this Agreement and the Account Terms, and which Customer has designated. tosbe usediwith the
Service(s), whether one or more. < v

ar

e

(b) “Account Terms” means the i) deposit account agreement (which may be titled, “Your Dégosit Account
Tetms and Conditions,” “Terms and Conditions of Your Af Count,” or similar titl)'along with any
Account disclosure information provided in connection with the tcount at any,time, i) any Resolution
entered into in connection with the Account, and iif) any pricing infort tion or pricing lists made available
to Customer, all as amended from time to time, which(] X

ted bysthe Bank and (2) relate to
the Account(s). The terms of the Account Terms rated herein byeference and made a part of
this Agreement for all purposes. &

(c) “Agteement” means this Master Agreement, Service
the Account Terms, all information ifig]
Service(s) requested by Customer (whi A
and complete) and any and all applicable Sers
and attachments, including alli¥tiet ameﬁgim

TR

ot

and Setvice Authotization for each Setvice,
zation or other informational forms for any
tmation Custofnier represents and warrants is true, correct,
Addenda, schedules, set up forms, exhibits, fee schedules,
allw, s thereto (“Documentation™), between Customer and
Bank or provided by Customér, toAE ank to Customer in connection with the Treasury
Management Services (collectively,ithe “Alsféement”). The collective Agreement comprises the entire
agreement between Customer and Bink regarding each Service, from time to time. Unless otherwise
required by applicable statute, rcgulatioﬁi-@pihion, or ordinance (“Law(s)), Bank may change the tetms
of this Agreement;atfany time without nétice to Customer; if Customer is an Internet Banking Services
Customer, Bank will provide, updates of this Agreement through the “Messages™ feature of the Internet
Banking Service, an&;@ﬂstc; efuriderstand it is Customer’s responsibility to check for such updates
petiodically; otherwise Bank will:thake them available to Customer in other ways Bank deems appropriate.
Cusiomer understands and agrees that by continuing to use the Service after the effective date of any
change, Customer is deetljfiéﬂ to have accepted that change.

(d) “Authorized Ré’prescntaﬁve” or “User” refers to the Customer’s personnel, employee(s), agent(s) or
other individual(s} designated by Customer, in writing, including without limitation by electronic means,
as an authogized representative of the Customer or authorized by the Customer (by course of dealing or
otherwise) to conduct Transactions through the Services or otherwise act on behalf of the Customner
relating to the Services and / ot the Account(s) or authotized by the System Administrator/Focus User
to conduct Transactions or otherwise act on behalf of the Customet relating to the Services and/or the
Account(s). “Authorized Representative” also includes each person that accesses any Service (or if an
entity, whose representatives access the Setvice on its behalf) and each ownet of the Account(s) accessed
by the Service.
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(e) “Available Funds™ means the total of collected funds in the Account as of the close of business on 2
Business Day, determined in the manner Bank generally provides credit for deposited items.

(D “Business Day” refers to any day during which the main office of Bank is open for substantially all of
its banking functions, in accordance with specified cut-off times, and duting which Bank is able to
download Customet’s information and process transactions. A Business Day does not include Saturday,
Sunday, or federal or state holidays.

o :_1

(g) “Central Time” means Central Standard Time or central daylight savings time$as the case may be.

ol y k)

(h) “Collateral™ means all of Customer’s rights, title and interest in and to the foll% ng.described property,
whether now owned or hereafter existing or acquired and wherever located: (a) all thonies, insttiments,
savings, checking and other accounts of Customer (excluding IRA, Keogh, trust 2 ts“and other
accounts subject to tax penalties if so assigned) that are now or in‘the future in Bank’s custddy or control;
(b) any other collateral described in any security instrument sect ting the obligations of Giistomer to Bank
under this Agreement ot any other obligation of Customer to Bank (except agy collateral securing an
obligation where a lien was taken pursuant to. the authority of Texas'f-;rpnstimtiéﬂ”' Section 50(a); and (c)
all proceeds and products of the property as well.25 any replacementsaccefsions, substitutions, and
additions to any of the above. '

(i) “Customer” means the individual(s) or person who pnature appear(s} on this document and each
petson that accesses any Service (or if arf entity, whose £ resentative(s) access any Service on its behalf)
and each owner of the Account(s) acées ed by any Servicejificluding without limitation, any and all
Systems Administrators and Authorized ‘Reepresentatives, snd if Customer is an entity, any and all

subsidiaries and affiliates of Cugtomer. %

() “Loan” means any line of credit or oth
Account.

(k) “Obligation(s)™fneans all obligations g_’f?faaymcnt or performance Customer has relating to Services
offered by Bank, inclading but not limited to foteign exchange transactions, overdrafts and shortfalls of

Tk

any kind, no matter Bpwansmg%gﬁ well as obligations to pay fees, to provide information, to make accurate

representations and tS.\-;{providc" curity or Collateral,
} i

=

ki3
c.:.k

M “I Jgssvu:iird” means a sh'i:i-_;gs-:of words or characters for individual authentication and access to a Service

3

that Customer or its Authotized Representative(s) create and maintain.
(m)“Periodic BankStatement” refers to (i) cach petiodic Account statement issued by Bank, (i) any written,
verbal or-electrofiic advice to Customer from Bank or (itf) any electronic report produced through one of

Bank’s Viewing and Repotting Services to which Customet subscribes.

(n) “Service” refers to cach Treasury Management Service selected by Customer to be provided by Bank,
from tite to time, through the System ot otherwise, pursuant to the Agteement.

(0) “Setvice Authotization” refers to the Customer’s order for Service, executed or transmitted by
Customer, containing information specific to the Service, including without limitation, the Service options
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and Authorized Representative and/ or System Administrator information designated by Customer, from
time to ime. Each Service Authorization is made part of the Service Terms to which it relates.

(p) “Setvice Provider(s)” refers to any third party setvice provider that the Bank may engage to petform the
functions and setvices included in any Service Customet may choose or access, including without
limitation, any remote deposit capture services provider, any Treasury Management Software licensor or
providet, any payment system service provider, any electronic fands network service provider, or any Bill
Pay service provider. B

7

e
geeement $)%) refers to the

(4) “Service Terms and Conditions” (ot “Service Terms” or “Setvice(s) A
contractual terms specific to a Setvice requested by Customer.

p 5

(t) “System” refers to the Bank’s Internet ot other system(s) necessary for deliv £ th'é:?Treasury

Managerment Setvices, including the software and hardware necessary to implernent andi§e the Systems.

employee(s), agent(s) or other individual(s) authorized by Customer:
instruct the Bank to enter into Transactions) and accesgidata available thi }yfﬁe System, and (if) set up
and manage User Accounts for the purposes,, i g clause, including without
limitation managing administrator rights. Cus{‘orqg;g}may designate Systém Administrators by propetly
completing and executing Exhibit A attached hereto'6£as Bank otherwise directs, if Customer is changing
its previous desighation. The System Administrator (E cus User) is responsible for a broad scope of
owner of i€ Customer Account(s), but the System
zéd Representative of Customet.

1) entejinto Transactions (and

Administrator/Focus User is an Autho

"

(©) “Transaction(s)” means t}‘lygﬁ'xﬁ%truguon, otdet;iéntry 3nd any other communication sent by Customer or
an Authorized Representative toBankin,cofine i

&,

(u) “User Account™ means an account on the Syétem, set up by a System Administrator, which aflows an

Authorized Representative to access the'Systém for purposes of entering into Service Transactons.

Fo
(v) “User ID” meansta usetcaccess or identification code for access to a Setvice that Customer or its
. o S o
Authorized Representative(s) ergate’and maintain.
4 )2
. s Ftd
B b - - . -

(w) “ViéWing and ReporhggySemces” means the portion of any Service that allows Customer to view

ifformation and, if enabllii’d' by Bank, communicate and/or perform Transactions relating to that Service

byintemEFaE: |

t!

Unless otherwise no_ﬁed, capitalized terms shall have the meanings provided in this Master Agreement and
those provided:forieach respective Service in each Setvice Term and any relevant Service Authorization.

2. SCOPE AND DELIVERY OF SERVICES.

With respect to any Service being provided by Bank to Customer at the time this Agreement is entered into,
this Agreement shall prevail over any conflicting provision of any prior agreement relating to any Service. In
the event of any conflict between the Master Agreement and any Service Terms, the Setvice Terms shall
prevail with respect to the particular Setvice. Unless otherwise specifically agreed in writing between Bank
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and Customer, Customer consents to receiving information, notices, and communications (except for
Account statements and cettain Account notices, unless Customet has provided a separate consent to receive
electronic Account statements) concerning the Treasury Management Services:

(1) electronically, including but not only by electtonic mail {“Email”) or,

(@) if the Service has been enabled by Bank for Customer to conduct Transactions by using a cellular
telephone or similar wireless communications device (“Mobile Device™), and if Custome: has requested such
ability and complied with Bank’s requitements for such ability, including without hrmtatlon executing any
additional agreements (“Mobile Delivery”), 5 .

for recelvmg such
d, if any | Sérvice is

and Customer must provide its Email address and/or any other informa
communications and notices when requested by Bank (being an “Electronic Address
being provided by Mobile Delivery, information tequested by Bank about Customer’
Customer is solely responsible for immediately updating its Electronic’Addtess or Mobile Devite Information
if it changes. If Customer needs assistance, Customer will call{855) 888-2242. All comfnunications and
notices by Bank shall be deemed given and received by Custometijmmediately’ ‘wpon being sent to the
Electronic Address or Mobile Device Information Customer h Many
communications and notices may also or instead appeatiifizone or more of my Bénk Account statements.

Unless specifically requited by Law, or unless Custo’inc; hash ot provided ?gepamte consent to receive
ecificall ,!agrecd in witing with Customer otherwise,

electronic Account statements, or unless Bank hag’§ 1 y:
Bank is not obligated to provide any communication or'iotice’to Customer by regular mail or by any means
other than electronic transmission. Customer also provzdcs, for itself and on behalf of any and all
Authorized Representatives, its expiess consent to ‘rece:v'e messages from Bank providing
information about new or existing features; :of Treasuty M‘”aaagement Services or other products or
setvices provided by Bank that - ay be rﬁcl"'”" d in the Services ot on or with Customer’s account
statements or messages Banf:cmay .send 16.CH tomer’s computer system. BANK SHALL NOT BE
LIABLE FOR L()SSES OR DMGES ARISFNG FROM NONDELIVERY, DELAYED
DELIVERY, OR WRONG DELIVERY*GF-;AN"EMAIL SERVICE, INACCURATE CONTENT
IN ANY EMAIL, ANY ACT IONS RESULTING FROM TI-IE INTENTIONAL OR
UNINTENTIONAL DISCLOSURE OF; ANY EMAIL OR ITS CONTENTS BY CUSTOMER TO
ANY UNAUTHORIZED PERSON, OR CUSTOMER'S USE OR RELIANCE ON THE
CONTENTS OF ANY VEATL, OR EMAIL SERVICE FOR ANY PURPOSE.

3. ACCOUNT(S). To‘use any Sefwce Customer must establish and/ or maintain one ot mote Account(s)
at Banlg, afid Customer must»ﬁrst execute or have already executed the Internet Banking Services Agreement,
Wh.lch is hereby mcorporated }by reference and made a patt hereof . Customer must also establish a user access

further authentlcandn and access approval that Customer creates and maintains (“Passwotd™). Credits and
debits associated with Customer’s Transactions using any Service will be made to and from the Account(s).
Customer will: gfund each Account, from time to titne, with sufficient Available Funds to pay for all (i)
Transactions; (ii) transfers from the Account; and (iit) fees and any other amounts due and owing to Bank by
Customer, and any affiliate or subsidiary of Customer. All Setvices involving Customer's Accounts at Bank
are subject to the Account Terms and availability schedules in effect from time to time, provided that in the
event of any conflict between this Master Agreement, the Service Terms and Account Terms, this Master
Agreement and the Service Terms for the relevant Service shall prevail. Customer acknowledges receipt of
the Account Terms.
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IN THE EVENT ANY WRITTEN INSTRUCTIONS FROM CUSTOMER TO BANK WITH RESPECT
TO ITS ACCOUNT(S) REQUIRE TWO OR MORE SIGNATURES TO ACCESS AN ACCOUNT,
CUSTOMER UNDERSTANDS AND AGREES THAT ANY ONE AUTHORIZED
REPRESENTATIVE SHALL HAVE THAT SAME ACCESS AND RIGHTS THROUGH THE USE OF
THE SERVICES.

4. EQUIPMENT AND SOFTWARE; INTERNET ACCESS.
4.1 Equipment; Software. If any Service requires equipment or software to be '%ratgaﬂrr by tust’fnger, the
provision of the Service by Bank is conditional on the proper installation, configuration and majfitenance
of such equipment or software by Customer. Bank is not responsible for any damage to Clistomer’s computer
system(s) resulting from those activities, and Customer understands arid agtees that it will be ‘_?_gﬁ'ging in those
activities at its own risk. Customer is solely tesponsible for the selection, purchase or lease 4nd maintenance
of its computer equipment and software, including completingdis andatory f?ggintenance procedures
recommended by the manufacturer or provider or any directed by Banki¥ind its coéﬁfiatibi]ity for use where
required in connection with any Service. If Custometiigecesses any Setvice eléctronically, Customer is
responsible for obtaining its own internet setvice provider, Who may charge Glistomer for internet-related
use. Bank is not 2 party to, and Bank has no duty, ty, ot fesponsibilityin connection with Customer’s

internet setvice provider agreement or any computer device, including but not only Customer’s Computer, or
service that Customer may purchase fro

others relatingito Customer’s use of the internet. Customer
understands it is responsible and Bank is ni

esponsible for e tting the terms and conditions of and paying
the fees and charges required by any such apréi
providers of its hardware and sof_&ware produc

e s . .
ements, and that Gustomer’s internet service provider and the
responsible for their products agds s. Custo

_%mt enable Customer to access and use any Setvice are

s mier understand that it use those products and services at

its own sisk, and that Customer will Fe; solveian 151t may have concetning those products and services
ditectly with the providets of those prdducts Zndservices without involving Bank.

s

S

in.

42  System and:iServices Availabilit};é%?a_%;d‘” Force Majeure. Bank will use commercially reasonable
efforts to make the Trej Management+Services available for Customer’s use on a contituous basis.
 Service Providets cannot guarantee functionality of any Setvice (or any

However, Bank and 1ts"u!(‘l‘1.u:i
Treasury Management Sézyice softwiref or that Customer will have continuous access or continuous or error-
free operation of any Scr%:c. A Service may be temporarily unavailable for regular or emergency system
maintefiafice. Bank will endeavor to have scheduled maintenance occut during non-peak hours, but Bank
may épnduct maintenance at;aﬁ,y time. In addition, Bank will not be responsible for failure of any Service to
perfortiyundéfihis, Agteement resulting from any act of God or public enemies, tettodism ot terrodst act,
civil wat, insurrection or dot, fire, flood, hurticane or other windstorm, explosion, earthquake or serious
accident, strike, Iabogitrouble, computer system hackers, ot any other cause beyond Bank’s reasonable control.
Even so, Bmllf’@éllﬁfge commercially reasonable efforts to re-establish 2 Service in those instances. Bank shall
not be liable or have any responsibility of any kind for any loss or damage incurted or suffered by Customer
in the event of any failure or interruption of such Services or any part thereof, resulting from the act or
omission of any third party, or from any other cause not reasonably within the control of Bank.
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5. SECURITY PROCEDURES; CUSTOMER AUTHORIZATION AND OBLIGATIONS.

51  Customer Acknowledgment and Authotizations. Customer acknowledges: (i) the inherent risks
and responsibilities associated with conducting business via the Intetnet; (i) that it is responsible for
maintaining all equipment necessary ot appropriate for its access to and use of the Internet, System and
Setvices; (jii) that it is authorizing the Bank and its affiliates to allow access to its Accounts via the Internet;
and (iv) it is authorizing the Bank, and any Setvice Provider, to serve as agent in processing Transactions
received from Customer through the System and to post such Transactions to the Accotints. If Customer is
opening an Account concurrently with obtaining these Treasury Managemment § vices, Customer affirms and
agtees that it has received and understands all siphature card rules and regulaqloﬁ%g?ﬂ-lc Account Terms, and

all other Account documentation Bank has provided in connection with the opetit ofy‘thc"kAcc‘i;Ent, and
d disclosures.

Customer acknowledges that this Agreement is in addition to any of those agreements

5.2 Account and Setvice Security,

(a) Security Procedures. Bank may require o recommend that Certain procéfl}}rcs, including without
limitation, assigning to Customer or requiting Customer to cteits ‘s:onﬁdqﬁﬁal passwords, logon
identifications, codes, enctyption, user or personals Jocation ide fication’ numbers (any or all,
“Password(s)”), repetitive codes, tokens, dual contrdl, de cated computer, ‘?11:'135 and malware protection,
and other security devices, systems and software (célleétively, the "Secutity Ptocedures"), designed to verify
the origination (but not errors in transmission or contenitj:of Fransactions must be used in connection with

Services. Customer acknowledges that ther Security Prbcj‘dgrcs offered by Bank provide Customer a

commercially reasonable degree of protecﬁ%; against unauthorized access and Transactions. Bank reserves
the right to require or recommend new Secﬁ‘iil iProcedutes and/of cancel ot change any Security Procedures
ty Procedures used by Bank in connection with the Service.
d hetein, in the Service Agreement for a particutar

unicationsapplicable to the Service provided online or otherwise

Such Security Procedures offered-by:
Setvice, and in related instructions and
by the Bank.

]
g
'{\‘?

(b) Customer Obligations as to Securityei’\ézgé"edurcs. CUSTOMER UNDERSTANDS AND AGREES
THAT IT WILL BE RESPONSIBLE FOR MAINTAINING SECURITY AND CONTROL OVER

&

PASSWORDS AND ANY ANB ALL SECURITY PROCEDURES PROVIDED BY BANK AND SHATL

USE SECURITY FORSﬁ I-IW‘JTE@MS COMPARABLE TO THE SECURITY AND CONTROL IT
WOULD USE FOR CASH, BUT'IN NO EVENT LESS THAN REASONABLE SECURITY AND
CONTROL IN THE, CIRGI\JJI\{{,STAN CES. Customer agrees to follow any and all instructions provided by
Banlkifor setting up or impleniénting Secutity Procedures and measures, whether initial Secutity Procedures
and mieas ciany that Bank may request ot recommend or require subsequent to initial setup for the
Services. fassumes all risk of inadvertent disclosure or use of Security Procedures by any patty
whatsoever, whether/such disclosute or use is, directly or inditectly, caused by Customer’s negligence ot
deliberate acf?épgf;diﬁerndse. Bank is not responsible for Customer’s actions or negligence in setting up its
security access to the Services or designating or allowing Authorized Representatives access to the Setvices or
assigning Passwords to Authotized Representatives. The Customer will, and the Customer will ensure that
each Authorized Representative will, kecp each Password strictly confidential and not make any Passwords
available to any other persons. Customer will change the Passwords of any Authorized Representative
immediately if Customer suspects that the Authorized Representative’s Password has been compromised.
Customer will not, and Customer will ensure that no Authorized Representative will disclose any information
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pertaining to the use or the components of the Services to any other persons. CUSTOMER
UNDERSTANDS AND AGREES THAT IT IS RESPONSIBLE FOR ITS ACTIONS AND THE
ACTIONS OF ANY AND ALL AUTHORIZED REPRESENTATIVES OF THE SERVICES,
INCLUDING BUT NOT ONLY FOR ANY PAYMENTS, TRANSFERS, OR OTHER
TRANSACTIONS CUSTOMER OR ANY AUTHORIZED REPRESENTATIVES AUTHORIZE
USING THE SERVICE. CUSTOMER AGREES TO ENSURE THAT ALL AUTHORIZED
REPRESENTATIVES UNDERSTAND AND COMPLY WITH ALL APPLICABLE TERMS AND
CONDITIONS OF THIS AGREEMENT. CUSTOMER UNDERSTANDS IT I§¢KESPONSBIE FOR
ALL ACTIVILY OF ANY AUTHORIZED REPRESENTATIVE EVEN IE<SUCH. AUTHORIZED
REPRESENTATIVE EXCEEDS CUSTOMER’S AUTHORIZATION. P

(i) Authorized Representatives. Customer shall not disclose Security Proceduresiexcept to Ar.i"ﬁlorized
Reptesentatives. The Customet is solely responsible for the naniing of any Autho c_!.ﬂ__qurésentative,
specifying those Accounts and Services to which each Authirized Reptesentative shdll have access,
and monitoring their capabilities and their actions, mcludnzf“éhmthout limitation being responsible for
any such actions taken by a System Administrator. The “Bipk shall hdve no responsibility for
maintaining any records regarding the identity of the Authortized'Representative or of the Services to
which each Authotized Representative has accesgi#lh :%mk shall ha#e Islowledge of any Password
or similar personal code established by each A1 Ve after initial log in using the
Bank’s assigned starting password. Autho sRepresentatives will Continue to be authorized until
Customer revokes the authority in writing, Bankifias réeived such writing, and has had a reasonable
opportunity to act upon it. !

(ii) System Administrator/Focus Usé
appoint a System Administrator (Fo
Administrators have the 4bility. to (9) add’

o s th

grconnection with a Service, Customer may
Authorized Representatives named as System
r Authorized Representatives (or additional System
Administrators) to the System osé”of entering into, originating, approving, creating
Transactions using the Systcmj"ﬁc;_c g/Customer data and /or entering into any other Ttansaction
which can be originated, tra.usnnttcd, or acéessed through or using the System; (if) remove, eliminate
or modify theaccess granted to anj%yﬂioﬁzed Representative, (iif) apptove, limit or modify (1) the
data an Authe zedi Representative” may access, (2) the type of Transaction zn Authorized
Representative ‘may gﬁgfngte, (3) the Account(s) that an Authorized Representative may access and
(4) the dollar amount of “T¥ansactions an Authorized Representative is authotized to originate or
approve, and (iv) 5"§:crr:ide thi€ Password of any of the Customer’s othet Authorized Representatives.
##Alithorized Represenitative permissions ate assigned individually by 2 System Administrator. Bank
# recommends that Customer designate additional System Administrator(s) to serve as back-up System
doifiistiator only in the event that the primary System Administrator is unavailable or unable to
petform theit duties. If Customer designates a System Administrator, then the resetting of Authorized
Repniscmati\gé Passwords must be done by the Customer’s System Administrator, and the Bank shall
have siogliability resulting from its refusal to reset an Authotized Representative’s Password or an
Authorized Representative’s inability to access the Systern. While Customer may have multiple System
Administrators, the Bank will only send administrative emails to a single System Administrator. The
System Administrator must cteate and maintain a separate Password in addition to its individual
Password
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(iif) Password Maintenance: Customer shall establish a unique identification code and password
(Access ID and Password) for each Authorized Representative and / or System Administrator and
develop adequate intemnal procedures to prevent the disclosure of the Password to other persons and
to prevent unauthorized use. Bank shall have no knowledge of the Password established for each
Authorized Representative/System Administrator and shall have no responsibility for ensuring
compliance with Customer’s procedures for protecting the confidentiality of the Password(s). The
Customer is solely responsible for the tisks associated with the disclosute of the Password and any
unauthorized use of Setvices, and the Bank is fully protected in perfouming any Fransactions entered
using a valid Password, whether or not the person actually entering such Trinsaction is authorized by
the Customer Bank reconmends that Customer and any of i its Authonz d Representauve(s) refrain

Transaction.

(c) Customer Obligations as to Account Security; Fraud. ci tomer understands and wﬂl train 1ts
Authorized Representatives so they understand that no Bank employé
Bank or a th.ud patty Setvice Provider of Bank willz €

Customer also agrees to (i) Leegh\a]l Secunty Py

Access IDs, Passwotds, or gthet curity codes’ mctly confidential, d1sclosmg themn only to trustworthy
employees who have access to “thémuin: order \pé'rform their employment duties; (i) instruct those
employees that they are not to dlsclosg; Access'IDsJ Passwords or other security codes to any other person
ot entity; and (iif) establish and mamtam all procedures fiecessaty to assure the Access IDs, Passwords and
other security codes will be maintained i i sctest conﬁdence Customer further agrees to notify the Bank

\‘heves they have become known to an unauthorized person. Customer

5

eSecurity Procedures are to be used to verify the authenticity and vahdity

understands and agrecs{

of commumcatlons teeelved bysthe Bank in Customer’s name and are not intended to detect errors in

fraud“and r_he unauthonzed use of Accounts. Customet represents and warrants that Customer will
maintain and enforce effective pelicies and procedures to monitor and control the secure use of its
Accounts’ ind: ithie Services including, but not limited to: (i) ensuring that Access IDs, Passwords, Security
Procedures, access devices and account numbets ate disclosed only to Authoﬂzed Representatives; (i)
controlling the use of Internet access, software, scanning equipment and other systems and devices used
in Transactions; (iii) training personnel on the proper use of the System and Services and fraud prevention
measures, particularly in connection with mobile and internet access, and e-mail; and (iv) controlling
check stock, mechanical signing devices and Account information, and (v) following the Security
Procedures required, requested, or recommended by Bank, as they may change from time to time.
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(d) Customer Obligations as to Online Reporting. Customer acknowledges that Bank offers products
and Services which may reduce Account fraud and unauthorized use of Setvices, including Positive Pay
Services and debit blocking tools. Bank also offers a variety of online viewing, transmission and reporting
Services (“Viewing and Reporting Setvices”), which provide real time access to Account datz. To the
extent Customer chooses not to utilize the Viewing and Reporting Services and other such Services
available, Customer assumes the risk of unauthotized Transactions which could have been prevented.

53  Security Breach; Notice. If Customer finds that its records and Ban.l;’é‘z disagtee or believes an

Authorized Representative’s Password and/ot Security Procedures have beetiidost or stolen qr that an

unauthorized Transaction on any of the Accounts has occurred or may occut, Customer:thust contact Bank

immediately by calling (855) 888-2242, followed by written confirmation to Prospetity Bank, Tteasury

Management Setvices, 3333 NW Expressway, Oklahoma City, Oklahoma, 73112 wi enty-four (24)

hours, which may, at Bank’s option, include an affidavit executed by.Customer or other forni:: Customer may

be denied access to the System until the System is reactivated andaiés. Passwords and Security Procedures are
activated. Bank shall have no liability to Customer for such System access denial. Bank will have no liability
to the Customer for any unauthorized Transaction made using a Security rocedu;%ﬁﬂlat oceurs before the

Customer has notiied Bank of the possible unauthoti:ffyg_dzﬁhc,g’nd Bank h d 3;f"éasonable opportunity to

act on that notice. In no event will Customer notify Bank mott than thirty (30)"days after any unauthorized

Transaction, including without limitation any Wite ansfer, appears on Customet’s Account statement. If

Customer fails to notify Bank within such thirty-day pericd, orfStherwise fails to exercise ordinaty cate, Bank

will not be liable for any Loss Customer incurs from any \S‘{Ti}\é_]“;%discrepancy, including without limitation any

alleged unauthotized Wire Transfer or othét Transaction. Customer.agrees that Bank has 2 reasonable period
of time to investigate the facts and circuﬁﬁances surroundir?éi"’ any claimed Loss and that Bank has no

obligation to credit Customet’s Account provisitially.
2 Lo
5.4 Customer Assumes Full Resp ij_émfar ithotized Use. Customer assumes full responsibility

for the consequences of any misuse c‘fmgna{'fﬂlqw_: ed’use of or access to the Services or disclosure of any
confidential Information, Security Procédures, Transactions or instructons of Customer by Customer's
employees, agents, Authorized Representatives ér other third parties. NOTWITHSTANDING BANK’S
EFFORTS TO ENSURE THAT THE TREASURY MANAGEMENT SERVICES ARE SECURE

CUSTOMER UNDERSTANDS AND AGREES THAT BANK CANNOT AND DOES NOT

WARRANT THAT “AVI, DATA» TRANSFERS VIA THE TREASURY MANAGEMENT
SERVICES WILL BE FREE FROM MONITORING OR ACCESS BY OTHERS. Should Customer
elect t6™wiive (waiver only"bemg petmitted in accordance with a separate written agreement between the
partie_fg and may not be ava.il%}s‘l'é for all Security Procedures, at Bank’s sole option) or not utilize any Security
Procéﬁiéﬁ;i%g gd_thgmse fails to comply with any of the security tequirements of this Agreement, then in
addition t6 any andizll other indemnification provisions in this Agreement and not in limitation thereof,
CUSTOMER AGREES TO INDEMNIFY, HOLD HARMLESS, DEFEND AND RELEASE BANK
AND ITS SUGCESSORS, ASSIGNS, AFFILIATES, OFFICERS, EMPLOYEES, DIRECTORS, AGENTS
AND ATTORNEYS (COLLECTIVELY, THE “RELEASEES”) TO THE FULLEST EXTENT
PERMITTED BY LAW FROM AND AGAINST (I) ANY AND ALL LOSSES, CLAIMS, DAMAGES,
OBLIGATIONS, PENALTIES, JUDGMENTS, AWARDS, COSTS, DISBURSEMENTS AND
LIABILITIES INCLUDING AMOUNTS PAID IN SETTLEMENT, (I ANY EXPENSES
(INCLUDING, WITHOUT LIMITATION, ALL FEES AND EXPENSES OF RELEASEES COUNSEL)

AND (IIT) ALL OF THE RELEASEES’ REASONABLE TRAVEL AND OTHER OUT-OF-POCKET
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EXPENSES INCURRED IN CONNECTION WITH THE INVESTIGATION OF ANY PENDING OR
THREATENED CLAIMS, OR THE PREPARATION FOR, THE DEFENSE OF, OR THE
FURNISHING OF EVIDENCE IN, ANY PENDING OR THREATENED LITIGATION,
INVESTIGATION OR PROCEEDINGS (COLLECTIVELY, THE “LOSSES”) BASED UPON,
ARISING OUT OF OR IN ANY WAY RELATING TO UNAUTHORIZED TR.ANSAC'I'IONS
ARISING UNDER THE AGREEMENT AS A RESULT OF THE CUSTOMER’S FAILURE TO
FOLLOW THE SECURITY PROCEDURE(S), EXCEPT THOSE CAUSED BY THE WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE OF BANK. Any such expcnsewwﬂlvbc reimbursed or
advanced when and as incurred promptly upon submission by the Releasees of statcments to Customcr

5.5  Use and Unauthorized Use of the Services; Legal Compliance. Cust er agrccs thatat has no
rght, title, ot interest to the Treasury Management Services or any of them, ot any part‘{o{:" em, of the System
or copies of it. Customer will not make, ot permit anyone else to make, copies of

Customer modify, d15mbutc, transmit, display, petform, reproduce transfer, resell, leas

consent of Prosperity, which may be withheld in its sole discretion. C
and in writing of any circumstances of which Customer has knowledge
of any portlon of the System and/or Setvices by an unauth i

1y losses caused by the failure
eithe Scmuc or Customé?’s computer system propetly.
would (a) infringe any third party’s copyright,
shts;ofpublicity or ptivacy; (b) be fraudulent or
luding, but not, clifnited to, use of the Service to impersonate
[ any apphcable Law, including without limitation those
v ompetition, anti-discrimination, false advertising, anti-
"‘;mslea%lmg or inaccurate; (€) create liability for Bank or any
Bank affiliates or Setvice Providers, or tause B ik to Jose (in whole or in part) the services of any of Bank’s
Service Providets; (f) be dcfamatory, l:rade libelous, unlawfully threatening or unlawfully harassing, (g)
potentially be perceived as illegal, offenswemr ‘objectionable; (h) interfere with or disrupt the computer
network’s connection'oith ervice; () damage, disable, overburden, or impait the Service or interfere with
or disrupt the use of the S by any other user; or (m) use the Service in such a manner as to gain
unauthorized entry or access to the'Bafik’s computer systems or the computer systems of others. Customer
will not obtain or attempt to obtain“any materals or information through any means not intentionally made
avaﬂablc 6t provided th_tough the Service. Customer agrees that these and other warranties and
repreSentatlons Customcr ma.kes in this Agreement will remain in full force and effect even if this Agreement

Customer and Prosperity each agree to abide by all applicable international, federal, state, and local
statutes, rcguliﬁons ordinances, opinions and rulings (“Laws”) pettaining to the Services. Customer
understands that software programs, materials, tools, and technical data may be subject to U.S. export controls
or the trade laws of other countries, and Customer agrees to comply with all expott control rules and
regulations applicable to Customer. Customer represents and watrants that (2) Customer is not located in 2
country that is subject to a U.5. govemnment embatgo, or that has been designated by the U.S. Government
as a “terrorist supporting” country, and (b) that Customer is not listed on any U.S. Government list of
prohibited or restricted parties, such as the U.S. Department of Treasury’s Office of Foreign Asset Control’s
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Specially Designated Nationals List.
5.6  Third Party License Rights Generally

It connection with Customet’s use of the Treasury Management Services and any software connected
with it (the “T'teasuty Management Software”), including without limitation any softwate tequired by Bank
to be downloaded by Customer in connection with the Security Procedures, Bank a.nd/ or its licensors (or
other third parties who have directly or indirectly gtantcd rights in those software systern‘s rand programs with
respect to Treasury Management Services) may require Customer’s agreements to certain license rights
acrangements and/or end-user agreements (“Licenses™). By enrolling in portiénsiof the Semce(s) relating
to those software systems and programs, and/ot by downloading and/or installiigiTreasury Maniagement
Software, Customer will be evidencing its acceptance of the terms and conditions of ‘those Llcenses Bank
may also condition Customer’s use of the Treasury Management Software upon Custorss fﬁrmmg such
Licenses by the use of “T Accept” dialogue box ac}mowledgm
acknowledgment and agreement features. :

providers and to enter into or arrange for
and third patties at any time.

5.7  Commercially Reasonable S urity, edués. When Customer accepts this Agreement and/or
uses the Service, Customer acknowledges anddgteesthat this Agreement includes Security Procedures and
measutes that are commmercially rcason:fblc and are appropriate for Customer’s needs and will provide
Customer with a coriy ially reasonable dcgree of security against unauthorized use. Customer agrees to be
bound by Bank’s Se ycedures, Wluchfgnay be periodically updated. Customer further aggees to review
and implement all Sequ;lty I E”"c';"“ edures required or recommended by Bank in connection with the Treasury
Management Setvice, Includmg but»not only procedutes to protect the confidentiality of the Authorzed
chrcscntatlvcs User IDs’ a.nd Passwords.

6. TRANSACTIONS RE]/iECTION

6.1 Secﬁnty Banlfts not obligated to act on a Transaction not transtitted according to Security Procedures
and may refise to 2cton a Transaction where Bank reasonably doubts its authorization, contents, otigination
or compliance ithSecurity Procedures. If Bank complies with Security Procedures relating to 2 Transaction,

Bank will be entfitled to act on that Transaction and will not be obligated to verify the content of such
Transaction, establish the identity of the person giving it, or await any confirmation theteof, and Bank shall
not be liable for acting on, and Customer shall be bound by, any Transaction sent in the name of Customer,
whether or not authorzed.
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6.2 Content. The Bank shall have the right, but not the obligation, to teject any Transaction if the request
is incomplete or inaccurate in any respect. Bank shall have no duty to discover, and will not be liable for,
errors ot omissions in the Transaction submitted by Customer. The Customner shall be solely responsible for
the timeliness, accuracy, and completeness of any instruction and information entered by it into the System.

6.3 Insufficient Funds. The Bank may, without notice, reject any Transaction if it involves a transfer of
funds from an Account in which there are insufficient Available Funds. Should the Bapk, at its sole option,

elect to honor a Transaction against insufficient funds, Customer agtees to pay Barﬂc\nnmedlatcly upon
demand any overdraft amounts, together with any and all overdraft fees and charges that may be assessed
against such Account in accordance with the Bank’s then cutrent published schedule of fces rzmcl cha.rges

7. EXTENSIONS OF CREDIT. Customer must maintain sufficient amounts ofAvailable Funds in its
Accounts in connection with particular Services to cover its payment Obligations. Bankig:not. obligated to
extend credit to Customer unless it has specifically agreed to do so ifi'a separate agreement. IfBank extends
credit to Customer by permitting overdrafts or use of uncollected; ds in Customer's Accoutits ot otherwise,
the amount thereof shall be immediately due and payable, together with:interest théreon at a per annum rate
determined by Bank from time to time, but not to exceed the maxim
performs, on behalf of Customer, any Services that cred
action shall not establish a coutse of dealing betwe f

Services for Customer that would create an ovetdraft'ofuse of uticollected farids. Customet agrees that Bank
may debit any account owned by Customer at Bank o thal:.Ba.nL may set off against any amount it owes
Customer, in order to obtain payment for Customer’s overdeafts.

8. UNDERWRITING. Bank’s approyal for Customen < use of any Service may be subject to
underwriting criteria established by Bank ftotn to time. If Bank requites application of underwriting
ctitetia to Customer approval fox f any Sem ¢, Bank will communicate to Customer the nature and
content of that criteria and the infos Wil be required to provide to Bank. Customer agrees
to provide Bank such fnancial, busmess andJ@Peraﬁng information as Bank may rcasonably request in
connection with Bank’s underwriting and: tapprovaI process. Financial Institution may require the personal
guarantee of a principal or an owner of company Customer must maintain at least one demand deposit
account at Bank to scrveas Account to béised in connection with the Service(s), as directed by Bank.

9. FEES AND PAYMENT C};stomer will pay Bank such fees for the Setvices in accordance with a
separateritten Exhibit to thc Setvice Terms for the particular Service. Customes will be provided with notice
of any “chanje according to Bank s normal business pracuces or as required by law. For those Setvices fees
not goyemed by an Exhibit to ‘the Service Terms, the price schedule in effect for each Service will be deemed
fner upon requesting a Transaction through 2 Service. Notwithstanding the foregoing,
Bank may collect anjr amounts due by Customer by debiting any of Customer's Accounts with Bank, billing
Customer, and/or setting off against any amounts Bank owes Customer, without any obligation to give prior
notice to Customcf/ Customer will be responsible for any and all attorneys' fees and other costs and expenses
Bank may incur in collecting any fees or other sums Customer owes Bank. Customer further agrees to
reitmburse all costs and charges incucred by Bank, including reasonable attorneys’ fees, in responding to
subpoenas and other third party requests for information relating to Customer’s Account(s) In addition,
Customer agrees to pay any and all fees and charges not specified in a price schedule for any special setvices
requested or required by Customer. If applicable for the particular Setvice, intermediate or receiving banks
may charge additional fees, for which Customer agtees to pay in accordance with the terms of this Agreement.
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10. SECURITY INTEREST; RIGHT TO DEBIT AND SETOFF.

10.1 In General. In addition to various other rights of setoff Bank may have under any other agreements
between Customer and Bank, in order to secure full and titnely payment when due and petformance of any
and all of Customer’s Obligations under this Agreement, including without limitation any Service Agreement,
except where prohibited by applicable Law, Customet pledges and grants to Bank a continuing secutity interest
in, and a lien upon, the Collateral. This security intetest shall apply to any Collateral, (ahd proceeds thereof)
now ot at any time in the future held or maintained by Customer at Bank. Customer s failure to satisfy any
of its Obligations to Bank shall constitute 2 defanit. Upon default, and at any, um ,thereafter Bank may ()
liquidate, use and apply, to Customer’s Obligation, all or any pottion of the Collat '/_ il torSatisty Clistomer’s
Obligation, in whatever priority Bank may choose in its sole discretion; (i) exercise a.nyf and all other rights
and remedies available to Bank under applicable law with respect to thc Collateral; ot (m '
sdghts Bank may have by law, in equity or by Agreement. '

10.2 Line of Credit/Loan Account. If a Loan Accountis connccter?[z ith this Agteement and the Setvices,

this security interest is in addition to any othet security interest granted b Customa: in connection with the
Loan Account, except whete prohibited by apphcable La

10.3 Termination. Any security interest in Collz l, or a’hy othet setoff fights against Customer’s
Account(s) will not terminate until Customer has fully afidin defeambly satisfied all of Customet’s Obligations,
whether arsing before or aftet terrmnatlon of this Agreem any Setvice.

. ‘Ttansactions will be reflected on Customer’s
ces, and through the Viewing and Reporting Services.
Customer will immediately notlfy«BanLA of any, ertot:in connection with any Setvice and any discrepancies
between any records maintained by Cust‘om ind Hotice and / or Periodic Bank Statement Customer
receives from Bank, and will provide BanL At ny information Bank may reasonably request. To provide
such notice, Customer will call Intcmet‘Bankm at 800-531-1401 or write to Prosperity Bank, Attention:
Internet Banking Customer Support, 1401 Avenue Q, Lubbock, Texas, 79401 or send a message to the Bank
through the ‘Messages “ifeature within the Tifernet Banking Service. Customer agrees to provide notice of,
and at the Bank’s request, an‘a’fﬁ vit, regarding the problem within a reasonable time (not to exceed fourteen
(14) calendar days) from the date discovery or Customer’s receipt of the fitst statement, report or notice
reflecting the problem, Whichever octurs first, unless any other agreements, Service Terms, or Laws provide
otherwise «If Customer faJls to notify Bank of any discrepancy within fourteen (14) days of receipt of a
Penod.lc Bank Statement contalmng such information, Customer shall be precluded from assetting such
dlscrepancy=" t Bank and Bank shall not be liable for any losses tesulting from Customer’s failure to give
timely notice. Bani has the right to credit or debit any Accounts of Customer to correct any processing
irregularity in connectlon with any Service.
4, v

Periodic Bank Statement, on daily reports apd-

12, PROVISIONAL CREDITS. All credits posted to any Account pursuant to the Services are provisional
until Bank receives final settlement for the funds according to the rules and regulations of the payment system
or third party Service Provider by which such funds have been transmitted into the Account. Customer
acknowledges and agrees that if Bank does not receive such final setflement, then Banlk is entitled to a refund
of the amount provisionally credited to the respective Account.
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13. CUSTOMER COMPLIANCE

13.1 In General. Customer shall comply with (i) all applicable Laws; (i) the Agreement, Account Terms and
Conditions, and Bank internal rules and procedural requirements of which Bank makes Customer awate; and
(iif) all applicable rules, regulations, customs and usages of any exchange, market, cleatinghouse, or self-
regulatory organization, each as may be updated from time to time, in connection with Services. Customer
may choose Services to which the rules of the National Automated Clearing House Association (INACHA)
(“Rules”) ate applicable and Customer agrees to be bound by such Rules. Customer agtees that it may obtain
a copy of such Rules by contacting NACHA directly. Customer agrees that no Tm%sactlons which violate
United States or other laws, may be initiated, including without limitation the Electtomc Furids Transfer Act
(“Regulation E”), Article 4A of the Uniform Commercial Code (“UCC”) and sif 'ons/enforced by The
Office of Foreign Assets Control (“OFAC”). It is Customer’s responsibility to obtain‘iiformation regarding
OFAC sanctions. This information may be obtained directly from the OFAC Compliaii Hot]ﬁle at 800-
540-OFAC (800-540-6322), or as it may be changed from time to time. Customer is responsiblé for and will
fully indemnify Bank for any and all fines and assessments imposedipn Bank as a result of any violation.

13.2 FINANCIAL INFORMATION AND AUDIT. Bank may frofitime to tl.me request information
from Customet in ordet to evaluate a continuation of theiService to be pr qd d by "Bank hereunder and/or
adjustment of any limits set by this Agreement it agtees to provfde the requested financial
information immediately upon request by Bank, in.

otm req'ujited by Bank;’{o the extent perrmttcd by law.

and Customer sha]l comply with any such méatc to the cxtcnf pcrrmtted by law. In addition, Customer
hercby agrees to a].low Bank to rewe,w avmlabfc\*cports of mdcpendcnt audits performed at the Customer

use of the Setvices. If Customer rcfuses to prowdc thc requcstccl financial information, ot if Bank concludes,
in its sole discretionj;that the risk of Customcms unacceptable, i Customer wolates this Agreerncnt or thc

13.3 Restricted Ttansactions ‘The Unlawful Internet Gambling Enforcement Act of 2006 (“UIGEA™)

and igs‘ifnplementing Federal Rcscrve Regulation GG, prohibit restricted transactions from being processed

th.tough Cus tomet’s Account(&) ot relationship with Bank. Restricted transactions include, but are not limited
> SHi

ch; credit, electronic fund transfers, checks or drafts are knowingly accepted by gambling
ection with a third party’s participation in unlawful internet gambling. Customer shall not
submit any Transactlon through the Services that is restricted. In addition, Customer certifies that it does not
engage in an u:{:lla:wfﬁl internet gambling business within the meaning of UIGEA and Regulation GG.

14. REPRESENTATIONS AND WARRANTIES. Customer and Bank each represent and warrant to
the other, as of the date this Agreement is entered into and at the time any Service is used, as follows: (a) it is
validly existing and in good standing under the laws of the jurisdiction of its organization; (b) it has all requisite
power and authority to execute, deliver, and to perform its obligations under this Agreetnent and each
applicable Service Terms; (c) this Agreement has been duly authotized and executed by it and constitutes its
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legal, valid and binding obligation; and (d) any consent or authorization of any governmental authority or third
patty required to be obtzined by it in connection with this Agreement or any Setvice has been obtained.

15. EXCLUSION OF PERFORMANCE WARRANTIES. CUSTOMER ACKNOWLEDGES
THAT BANK AND ITS THIRD PARTY SERVICE PROVIDERS ARE PROVIDING THE SERVICES
TO CUSTOMER ON AN “AS-IS” AND “AS-AVAILABLE” BASIS. Bank and its Service Providers make
no representation or watranty, express, implied or stattory and disclaims all warranties as to the
mezchantability, fitness for a particular purpose, accuracy, ot suitability of any Smc;for Customet, or as to
the compaublhty of Bank's software, equipment or communication intecfaces w1thrfhosc of Customer, to the
maximum extent permitted by applicable law. FURTHER, BANK MAKES N@‘REPRESENTATION OR
WARRANTY CONCERNING THE SERVICES, INCLUDING THAT THE BANK’S' WEBSITE WILL
OPERATE UNINTERRUPTED OR ERROR FREE. CUSTOMER EXPRESSLY C@N FIRMS THAT IT
HAS NOT RELIED UPON ANY REPRESENTATION BY BANK AS A BASIS'
INTO THIS AGREEMENT. BECAUSE SOME STATES DO NOT ALLOW FOR THE EXCLUSION
OF CERTAIN WARRANTIES, THE ABOVE EXCLUSIONS; NOT APPLY. THE PROVISIONS
OF THIS SECTION 14, “Exclusion of Petformance Wafrinties” SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT.

16. LIMITATION OF LIABILITY.

A. IN THE PERFORMANCE OF THESERVIEES REQUIRED BY THIS AGREEMENT,
BANK SHALL BE ENTITLED TO RELY%3SOLELY ON THE INFORMATION,
REPRESENTATIONS, AND WARRANTIES PROVID D, BY CUSTOMER PURSUANT TO THIS
AGREEMENT, AND SHALLNOTBER: IE ACCURACY OR COMPLETENESS
THEREOF. BANK SHALL BE RESPONSIBLE ONLY~FOR PERFORMING THE SERVICES
EXPRESSLY PROVIDED FOR.]N THIS ﬁGREEME.NT AND SHALL BE LIABLE ONLY FOR ITS
GROSS NEGLIGENCE OR#WILEEL MISC 'NDUCT IN PERFORMING THOSE SERVICES.
BANK SHALL NOT BE RESPONSIBLEF CUSTOI\&BR'S ACTS OR OMISSIONS (INCLUDING,
WITHOUT LIMITATION, THE AMOUNT ACCURACY TIMELINESS OF TRANSMITTAL OR
AUTHORIZATION OF ANY ENTRYqRECEl'VED FROM CUSTOMER) OR THOSE OF ANY
OTHER PERSON (;LUDH\TG WITH@C]T LIMITATION, ANY FEDERAL RESERVE BANK,
ACH OPERATOR OR 'I’RANSI\Z[ISSION OR COMMIUNICATIONS FACILITY, ANY RECEIVER OR
RDFI (INCLUDING, éWITH.UT LIMITATION, THE RETURN OF ANY ENTRY BY SUCH
RECEIVER OR RDFI}, AND NO“*SUCH PERSON SHALL BE DEEMED BANK'S AGENT. TO THE
EXTENT. PERMITI‘ED\%BY LA'W AND WITHOUT WAIVING ANY IMMUNITY OR OTHER
LEGAL DEFENSE POSSESSED BY CUSTOMER UNDER LAW, CUSTOMER AGREES TO
INDEMNIFYBANK AGAINST ANY LOSS, LIABILITY OR EXPENSE (INCLUDING ATTORNEYS'
FEES' ANB:C@STS) RESULTING FROM OR ARISING OUT OF ANY CLAIM OF ANY PERSON
THAT THE BANK%IS RESPONSIBLE FOR ANY ACT OR OMISSION OF CUSTOMER OR ANY
OTHER PERSONBESCRIBED IN THIS SECTION 16..

B. ].N THE EVENT BANK IS HELD LIABLE TO CUSTOMER UNDER THIS
AGREEMENT, BANK SHALL BE LIABLE ONLY FOR CUSTOMER'S ACTUAL DAMAGES DUE.
TO CLAIMS ARISING SOLELY FROM BANK'S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT; IN NO EVENT SHALL BANK BE LIABLE FOR ANY CONSEQUENTIAL,
SPECIAL, INCIDENTAL, PUNITIVE OR INDIRECT LOSS OR DAMAGE WHICH CUSTOMER
MAY INCUR OR SUFFER IN CONNECTION WITH THIS AGREEMENT, WHETHER OR NOT
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THE LIKELTHOOD OF SUCH DAMAGES WAS KNOWN OR CONTEMPLATED BY THE BANK
AND REGARDLESS OF THE LEGAL OR EBQUITABLE THEORY OF LIABILITY WHICH
CUSTOMER MAY ASSERT, INCLUDING, WITHOUT LIMITATION, LOSS OR DAMAGE FROM
SUBSEQUENT WRONGFUL DISHONCR RESULTING FROM BANK’S ACTS OR OMISSIONS
PURSUANT TO THIS AGREEMENT.

C. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING PROVISIONS,
BANK SHALL BE EXCUSED FROM FATLING TO ACT OR DELAY IN ACTINGIE,SUCH FAILURE
OR DELAY IS CAUSED BY LEGAL CONSTRAINT, INTERRUPTION OFMTRANSMISSION OR
COMMUNICATION FACILITIES, EQUIPMENT FAILURE, WAR, EMERGENCY ‘CONDI’I'IONS
OR OTHER CIRCUMSTANCES BEYOND BANK'S CONTROL IN ADDITI¢ BA.N K SH.A_T_L BE

ITS INTRA-DAY NET FUNDS POSITION ESTABLISHED PURSUANT TO PRESENT?OR FUTURE
FEDERAL RESERVE GUIDELINES OR IN BANK'S REAS. ABLE jUDGMZENT "OTHERWISE

D. SUBJECT TO THE FOREGOING'E L]TMITATIONS BANK'S LIABILITY FOR LOSS OF
INTEREST RESULTING FROM ITS ERROR OR DELMSI—I.ALL BE CALCULATED BY USING A
RATE EQUAL TO THE AVERAGE FEQERAL FUND&RATE AT THE FEDERAL RESERVE BANIK

In BAN.

Y

INTEREST MAY BE MADE BY CREDIEING THE ACCO : NT.

17. INDEMNIFICATION.

17.1 In General. IN ADDITION O 'FHER INDEMNIFICATION OBLIGATIONS OF
CUSTOMER PURSUANT TO THIS AGREEMENT BUT ONLY TO THE EXTENT PERMITTED BY
LAW, AND WITHQUT WAIVING ANY‘II\@MUNITY OR OTHER LEGAL DEFENSE PQOSSESSED
BY CUSTOMER, CU GMER AND EACH AND EVERY AUTHORIZED REPRESENTATIVE,
JOINTLY AND SE ¥, WILL DEFEND, INDEMNIFY AND HOLD HARMLESS BANK, ITS
OFFICERS, EN[PLOYEES AGENA 5, AND SERVICE PROVIDERS (THE “BANK PARTIES”)
AGAINST AND IN RESI?ECT OF, AND WILL RELEASE THE BANK PARTIES FROM, ANY AND
ALL EOSS, LIABILITY, EiXPENSE AND DAMAGE, INCLUDING CONSEQUENTIAL, SPECIAL
AND‘ PUNITIVE DAMAGES DIRECTLY OR INDIRECTLY RESULTING FROM: () THE
PROG F ANY” REQUEST RECEIVED BY BANK THROUGH ANY TREASURY
MANAGEMEN! "ERVICE (1D ANY BREACH OF THE PROVISIONS OF THIS AGREEMENT, (IIT)
ANY DISPUTE BETWEEN CUSTOMER AND ANY THIRD PARTY OR BETWEEN CUSTOMER
AND/OR ANE?‘AUTHORIZED REPRESENTATIVE IN CONNECTION WITH THE USE OF ANY
TREASURY MANAGEMENT SERVICE; AND (IV) ANY AND ALL ACTIONS, SUITS,
PROCEEDING, CLAIMS, DEMANDS, JUDGMENTS, FINES, COSTS AND EXPENSES
(INCLUDING ATTORNEYS FEES) INCIDENT TO THE FOREGOING. THE TERMS OF THIS
SECTION 17, “INDEMNIFICATION,” WILL SURVIVE TERMINATION OF THIS AGREEMENT.

17.2 Indemnification Process. If any claim, litigation, investigation or proceeding is commenced or any
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loss, liability, expense, or damage is incurred as described above as to which Bank proposes to demand
indemnification, Bank will notify Customer with reasonable promptness. Bank will have the right to retain
counsel (and local counsel, if appropriate) of its own choice to represent it, and Customer will pay the
reasonable fees, expenses and disbursements of such counsel. Customer retains the right to patticipate in the
defense of such litigation, investigation ot proceeding as to which Bank seeks indemnification through counsel
of Customer’s choice (the cost of which will be paid by Custormer), and Bank will reasonably cooperate with
such counsel and Customer. Customer will be liable for any settlement of any claim against Bank arising
under the terms hereof. The reimbursement, indemnity and contribution obligations 6f Gustomer hereunder
will be in addition to any liability which Customer may otherwise have. i ;

18. CONFIDENTIALITY. Any and all user guides, manuals, data, softwaré;
Security Procedures and other information provided to Customer in connection with t
and pricing information with respect to the Services (the "Information") is the proptde
property of Bank. Customer shall not make any copies, in whole or in‘part, of any Informatio
prior written consent. Customer shall not disassemble, decompile:6t verse-engineer any software or security
devices. Customer agrees to notify Bank immediately if the &5 fidentiality tof any Information is
compromised. Customer’s Obligations under this Section 18, “Confidess ity,” shaé},—éhrvive the termination
of this Agreement. Customer agrees to use the Informatigiifonly in the maniter spetified by Bank and in the
ordinary course of Customer’s business, to retutn it to'Bank on terminatio ﬁp"f the relevant Service, and to
keep the Information confidential and limit access théreto only tgits agents and employees who require access
in the normal course of their duties, except to the extent/theInformation is already in the public domain or
Customer is required to disclose the Information by law. tomer will be responsible for the omissions and
acts of its employees, agents and repres"'éf% tives with rcéf;“eg to the Information. The confidentiality
provisions hetein are subject to and limited by'the laws, regulatio 15And rules applicable to Customer, including
but not limited to, the Texas Public Informafig t and other public infortnation and access laws.
FA, .

1n

yu

A
19. BANK THIRD PARTY f’/ROVIBFEE{ Ban H)J;a“‘y provide any Service using any payment system or
third-party provider it reasonably selects. ~Baiik's performance of Services is subject to the rules and
regulations of any such system or organii?xu;gn. Bink shall have no obligation to disclose arrangements with
third parties to Customer or obtain Custontet’s’consent. Customer authorizes the transfer of information

relating to Customer Q%nts of Bank or Cutomer in connection with Services or as requited by law.

% o,

20. CUSTOMER’S VENﬁ)OﬁS"“(gAGENTS Any third party servicer ot vendor, including any vahue
added networks (“Vend&’i;f) usedby the Customer in connection with Services hereunder, will be the
Custoriiet’s agent, and the "@:psgpmcr will be liable for (i) any Vendor’s failure to comply with any Security
Procédutes or operating reqqﬁ:"é’ments relating to the Setvices, (if) for all fees, costs and expenses owed to each
Vends t:for s Sétvices, and (ifi) for any claims, damages, costs and expenses incurred as a tesult of any
Vendor’s failure to perform, or delay ot etror in performing, its services.

#

21. RECOIiD‘E.}IdS AND RECORDS. Customer agtces to Bank's telephone or electronic and data
transmission monitoting, recording and retention of records for security, evidence of the Transaction and
quality of Service purposes. Customer waives any further notice other than that contained in this Agreement
that communications may be recorded at any time. Bank shall not be obligated to make any such recotdings,
or perform any such monitoring or retention. All records maintained by Bank for Services contemplated by
this Agreement shall be and remain Bank’s property. Bank may, at its sole discretion, make zvailable to
Customer such records upon request. Any expense incurred by Bank in making such records available to
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Customer shall be paid by Customer. Customer acknowledges that Bank may have cettain legal record keeping
and reporting requirements with tespect to Services and consents to Bank's disclosure of Customer
information and Services provided to Customer, which Bank believes to be appropriate or necessary to fulfill
such legal requitements.

22. NOTICES.

22.1 Notice to Bank. Any notice or other written communication may be sent ]%y"‘:éﬁstomcr to Bank at
Bank’s postal or facsimile address, as follows:

Prosperity Bank

Attn — Treasury Management Services
3333 NW Exptessway

Oklahoma City, Oklahoma 73112
Phone:  (855) 888-2242

Fax: (405) 810-4929

(“Bank’s Address”). Any notice or communicati
actually received, and has had a reasonable time to:

22.2 Notices to Customet. Any notice or,other written cémrmunication may be sent by Bank to Customer
at Customer's postal, e-mail, facsimile ofiother address pri :df.’d by Customer to Bank (“Customet’s
Address”) and Bank may assume that anyidtice or communication sent to Customer’s Address has been
received by Customer, until Customer n(“)jﬁ"%}m Bank in writing of another address. Any nofice or
communication to the Customs;é@glgﬁ? effective either on the date it is actually received or three (3) days
after it is mailed by first class mail, Whichéer is ‘earlies The Customer further acknowledges and agrees that
certain notices and communications rr?a.y__b ptoyided‘to the Customer by telephone, facsimile or electronic
transmission to Customer’s Address as shown onthe Bank’s records. Any such notice or communication
provided by facsimile.or electronic umsnﬁéiigﬁ’vﬁﬂ be effective upon the Bank’s transmission thereof, and
any such notice given'bytelephone will be efféctive upon the Customer’s receipt thereof.

22.3 Transactions; Rcﬁq;i%e on ‘Notice. If authorized by Customet in writing by sepatate agreement, Bank
may accept Transactions ﬂ:gfn an Adithorized Representative by telephone, facsimile, email or other writing,
or any;othiér method Customier agrees to use but understands that Bank is not required to accept Transactions
given'by any such media and;%ﬁtsidc of the System unless the Parties otherwise agree in writing. Unless the
Parties;othefwiséiagree in writing, Bank has no duty to authenticate and shall not be liable for acting on, and

Customer shall be B‘ognd by any Transaction sent by such media, whether or not authorized by Customer. In
its sole discretion, Bank may, but shall not be requited to, accept instructions, directions or other
commmlicaﬁgﬁa;giﬁén to the Bank by letter, facsitmile, email or other electronic means, and except as provided
in this Agreement, Bank shall not be tequired to act upon any notice or instruction received from the
Customer or any other person, or to provide any notice or advice to the Customer ot any other person with
respect to any matter. Bank must have a reasonable opportunity to act upon any such notice or instruction.
Without limiting the foregoing, Bank is entitled to rely on any notice or communication that it believes in
good faith to be genuine or has been authorized or signed by Customer or the Customer’s Authorized
Representative in accordance with the Security Procedures. Bank may rely on all notices, instructions and
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other communications sent to Bank via facsinile, email ot other electronic transmission as though they were
orginals. IN ADDITION TO OTHER INDEMNIFICATION PROVISIONS IN THIS
AGREEMENT AND NOT IN LIMITATION THEREOF, BUT ONLY TO THE EXTENT
PERMITTED BY LAW, AND WITHOUT WAIVING ANY IMMUNITY OR OTHER LEGAL
DEFENSE POSSESSED B CUSTOMER UNDER L AW, CUSTOMER AGREES TQ INDEMNIFY
AND HOLD HARMLESS BANK AND ITS SERVICE PROVIDERS FOR ANY LIABILITY AND
DAMAGES RESULTING FROM OR ACTING UPON ANY SUCH TRANSACTION,
DIRECTION, INSTRUCTION, OR INFORMATION THAT IS SEN'T AS DESGRIBED ABOVE,

REGARDLESS OF WHETHER SUCH TRANSACTION, DIRECTION, OR INSTRUCTION IS

MADE BY AN AUTHORIZED UUSER. E

23. TERM; TERMINATION,

25.1In General. Either party, upon written potice to the otheryinay terminate any S e Agreement
individually or this Agreement, in its entitety at any time by proyiding notice in writing to‘the other patty;
provided however, that any such termination by Customer will not be’ fective until Bank has had a reasonable
opportunity to act upon the termination notice. Notwithstanding any terimination, theferms of the Agreement
and the Service Terms will continue to apply to (1) Allifransactions which hg:,vg been initiated prior to
termnination and (2) Customer’s payment ot other Obligationsiwith respect to’ ich Transactions. Customer’s
obligation with respect to any Entry shall survive téffination of this Agreetriént until any applicable statute
of limitation has elapsed. ; -

23.2 Immediate Tetmination. Notwith fﬁ':ldmg the foregom&;;@,gnk may terminate this Agreement and/or
any specific Service Term immediately, with St written notice t‘&jféﬁstomer if, at any time, (i) Customer fails
to comply with any of its material Ob]igaﬁori‘”‘s‘,ﬁ% under, (if) Customer is in default under any other matetial
Obligation with the Bank, (iii) as&eiver, custodian;trustee, o similar official has been appointed, or been
2pplied for by Customet for all ‘ot asubat: ial part 6f:Clstomer's property, (tv) any general assighment has
% : 7 . o .
been made for the bencfit of Customer’s creditors, (v): voluntary or involuntary case, petition or proceeding
has been commenced under the United States Baikruptcy Code or any other statute or regulation relating to
banktruptey or relie%sz%f: debtors, seeking ]iq}{}idation, reotganization or other relief with respect to the
Customer, or its debis, (%), Customer or any’other person on behalf of the Customer has taken any action
under the laws of any jutisdiction applicable to the Customer which is similat to any of the foregoing, (vii)
there has been a materialag,d{rerééé""éh@gc in the financial circumstances of Customer, in Bank’s sole opinion,
or (viif) Bank deems immiediate tegmination of this Agreement and/or any Service Term is necessaty or
a2ppropriate, in Bank’s sole N‘i‘gd.g;ncnf, in order to prevent a financial loss to Bank. The Master Agreement
will remain in place as long aé}"tﬁcrc is any Treasury Management Service or product used.

est. Any security interest in Collateral, or any other setoff rights against Customer’s
Account(s) or accounts will not terminate until Customer has fully and indefeasibly satisfied all of Customer’s
Obligations, Whethef arising before or after termination.

24. AMENDMENT. Bank may, at any time, amend any part of this Master Agreement, Service Term,
Service Authorization, and/or any corresponding Addendum, Schedule or other related documentation and
any such amendment shall be effective immediately upon written notice to Customer, unless otherwise
required by applicable Law. Customer will be provided with notice of any such amendment in accordance
with Bank’s normal business practices and such notice may be sent to Customer electronically, unless
otherwise required by applicable Law. Bank may, at any time, amend the applicable Account Terms in
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accordance with the tetms of the Account Terms. By continuing to use any Setvice after notice of such
amendment, Customer will be deemed to have agreed to such amendment and shall be bound by the
Agreement, as amended.

25. LIMITED USE. Customer may use the Services for its own intetnal business use only. Customer will
not zesell, allow the use of the Services in a computer service bureau business, timesharing business, or
otherwise provide access to the Setvices fot the benefit of any third party. Notwithstanding the foregoing,
Customer may provide a third party access to the Services if and only if such party 1s¥per\fonm11g function(s)
on behalf of Customer or that assist Customer in receiving the Treasury Management Serviges as Customert’s
‘Fent to §é;g_r1 f‘%}lthorized

'y

agent, and any such third party will be considered for purposes of this Ageeé
Representative.

26. GENERAL

(2) Binding Effect of Agreement. This Agreement and Accoufiterms shall bind and Benefit Bank and
Customer and their legal representatives, successors and assigns ®one of the }enns of this Agreement
may be waived except as Bank may consent in writing, and no agree with ogftepresentation made by
any employee of Bank that is in conflict with these G&neral Terms or 2 exvice Terms will be binding
on Bank unless contained in a written modification of this‘Agreement, sighed by an authorized officer of
Bank. No delay on the part of Bank in excrmsmgg.gx, right'r power undér this Agreement shall operate

. . . . 3 Eid . . .
as a waiver. The rights and remedies under this Agréefnent'are cumulative and not exclusive of any rights
or remedies which Bank would otherwise:have.

(b) Governing Law. Except to the exteif's
Agreement shall be governed by the laws‘}g
ot conflict of laws provisions#£Cistomer submi

erseded by Fedétal law, the provision of Services and this
state of Texas, without giving effect to its choice of law
the jurisdiction of any federal or state court in Harris
fithis Agreement, unless otherwise specifically required
ons’of inconvenient forum to the fullest extent allowed by

o

County, Texas for all legal procecdifigsixising out
by applicable Law. Customer waivésall cljee
applicable Law. E

(¢) Assignment. ThisAgreement shall be-

e,

Is inding upon and inure to the benefit of the parties hereto and
their respective suceessogséind permitted assigns. Customer may not assign this Agreement or any of the
tights or duties heretinder, inclidiffy without limitation, any Service Agreement, to any person without
Banle’s prior written consent. Bink may assign this Agreement or any portion theteof, including without
liniitation, any Service Agreement, or any of its rights hercunder to (2) an acquirer of all or substantially
aﬂ of Bank’s equity, busi_ﬁ\’éss or assets; (b) a successor in interest, whether by merger, reorganization or
otBerwis £4(c) any entity controlling or under common control with Bank, without the consent of
Customer, and";‘fg’_rovidcd furthet, that if Bank is merged into or otherwise combined with another
institution or entity (whether as a result of 2 merger or a sale of 2ll or substantally all of the assets of
Bank), suchzmeérger or combination shall not constitute an assignment hereunder and the surviving or
acquiting institution shall acquire and assume all rights, privileges, duties, obligations and liabilities of Bank
under this Agreement. Moreover, in those instances where a party’s consent is required, the party whose
consent is sought shall not unreasonably withhold it.

(d) No Agency or Joint Venture Created. This Agreement shall not be deemed to constitute the parties as
partners or joint ventutets not will any party be deemed to constitute any other party as its agent.
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(¢) Provisions Severable. If any provision of this Agreement shall be held to be void ot unenforceable by
any court of competent jurisdiction or any governmental regulatory agency, such provision shall be
construed by each patty to be severed from this Agreement. All remaining provisions of this Agreement
will remain in full force and effect.

(f) Section Headings. Section headings are for reference purposes only and do not in any way limit or
otherwise define the rights and liabilities of the parties. /, .,

(g) Counterparts. This Agreement may be executed in counterparts, each o whmh shall be dccmed an
original and all of which taken together shall constitute one and the same agrcé& e

TYPE OR NATURE, INCLUDING BUT NOT LIMITED TO At TIONS IN CONTRACT OR TORT,
ARISING OUT OF THIS AGREEMENT AND THE SERVICES PROED UNDER THIS

AGREEMENT. CUSTOMER ACKNOWLEDGES&L i

INDUCEMENT TO BANK TO ENTER INTG) THIS' GREEMEN‘ AND THAT NO BANK

ation of this Ag ement shall not release either Patty of its
respective obligations of payment for Servicgsiactually performeg prior to date of termination, or warranties
or exclusion thereof, intellectual property nghts"*i g erning law, notices, fotce majeure, ]m-utatton of liability,

or waiver of jury tdal, or from the}clbnﬁ cnuahty o mdcrnmty provisions hereof.

29. g party in any action brought against the other to enforce the
terms of this Agreement ot any nghts or obhganonyhcrcundcr shall be entitled to teceive its reasonable costs
and expenses of bnngm}g such action, mdu&ﬁ%yg;reasonabk attorneys’ fees.

THIS WRITI'EN AGREEMENT PLUS THE OTHER AGREEMENTS REFERENCED
HEREIN* INCLUD]NG WITHOUT  LIMITATION ANY SERVICE AGREEMENTS
SU'BSEQUEN'I'LY EXE‘,CUTED REPRESENTS THE FINAL AGREEMENT BETWEEN THE
AND,, MAY" NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
RANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARENO UNWRI'ITEN ORAL AGREEMENTS BETWEEN THE PARTIES.

31. FACSIMILE AND ELECTRONIC ACCEPTAN CE

The individual(s) signing below reptesent that they are duly authotized to do so by and on behalf of
Customer (“Authotized Signer(s)”). A facsimile or electronic copy of this Agreerent signed by an
Authorized Signer shall constitute a valid and binding original for purposes of this Agreement.
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SIGNATURE PAGE

This Agreement has been executed and delivered by Customer as of the latest date set forth below.
Each person signing below teptesents and warrants that he/she has read this Agreement and
undetstands it and has the full authority to execute this Agreement on behalf of the Customer and
that this instrument is a legally valid and binding obligation of the Customer,

Customer Name (Name of Business):

Authorized Signature:

Title:

Date:

Customer Name (Name of Business):

Authotized Signatute:

Title:

Date:
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EXHIBIT A

Initial Selection of Services

Please indicate Services requested with an “X” in the box next to the chosen Service:

| Selected

Investment Sweeps

Loan Sweeps

Zero Balance Accounts (“ZBA”)

Repurchase Agreements

Online Payment Setvices

ACH Origination Services

ACH Same Day Oripination

Business Bill Pay

L0 Codo

Wite Transfer Services

Receivable Solutions

Lockbox Services

Remote Deposit Captute

L]

Risk Manggcmcnt

ACH Positive Pay

ACH Block

._ACH Fiiters

Check Positive Pay

Reverse Positive Pay

Account Reconciliation

IO

! For Banlk Use Only:

05/2017
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Exhibit B
Initial Appointment of System Administrators

Customer Name (Name of Business)

Any capitalized term not defined herein shall have the meaning asctibed to it in the Tteasury
Management Setvices Master Agreement or applicable Service Agreement(s) (the A‘gtcement”

authority to:

A. Appoint and remove Users (and other System Adinistrators) t0; ypecform authorized
Transactions under the Agreement for all Treasury Mati gement { Sérvices requested
or accessed by Customer; and

B.

Unless also an Authotized Signer of Customer, the Syst
have the authority to execute the Agrcement

1. Name:
Title:
Business Address:

Telephone \ Fax .

F-mail Address:

Business Address

Telephone \, Fax Number:

E-mail Address:
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This appointment shall be binding 2nd the authority shall remain in force until written notice of any
revocation ot modification is deliveted to the Bank. By his/het sighature below, Customet’s

Authorized Signer represents and watrants that he/she has the authority on behalf of Customer to
appoint the System Administrator(s) listed above.

Date Signature of Customer’s Authorized Signer
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PROSPERITY BANK’

Treasury Manhapement Resolution

L
e,gu-af.‘!‘h:y

Customer Name (Name of Business)

Address

City, State Zip

Phone #

Any capitalized term not defined herein shall ] eaning ascribed to it in the Treasury
Management Setvices Mastet Agreement or apphcab‘Ic«Scmce Agreement(s) between Customer and
Prosperity Bank dated (the “Ag;fzmcnt”)
L Authotization to Act for Custi‘)\l;éf\‘\é*r—To be Completed by officer, owner, principal,
member, manager, geneta.lgparma or;\} oth‘; authorized individual of the Customer (for
putposes of this Agreement, thie “Gi, er Ri presentatwe”)

iy 47

Each of the undersigned is an ofﬁcer owncr pnnmsz member, manager, general pattner ot other
authorized mdmdugl of the Customer and~warrants that the Customer has taken all action required
by its governing dochimeits, to authorize ezch of the undersigned to:

Execute the Agrcerr‘f nr,m

Accept on behalf of the:’,Customcr the terms and conditions govering the use of such
Treasusy:Management Scnglccs requested or accessed by Customer, including acceptance of Security
Procédutes; Yp,f’
Perform.any TransActions pursuant to the Agreement; and
ppoint and remove System Administrators and Users to perform authorized Transactions
under the Ag:ccmct;lt

This authorization shall be binding and the authority shall remain in force until written notice of the
tevocation or modification authorization is delivered to the Bank. This authotization replaces any and
all previous resolutions or authotizations.
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Customer Representative(s):

Name:

Title:

Business Address:

Telephone \ Fax Number:

E-mail Address:

Signature:

Name:

Title:

Business Address;

Telephone \ Fax Number:

E-mail Addtess:

Signatute:

The underslgned rcpreseﬁ'xts and Watrants to the Bank on behalf of the Customer that the signatures

appeating above are the u'ue and auth:mt:lc slgnatu:es of the Customer Reprcsentauve(s) and furthcr
certifies tha

pre g_gtatm‘:(s) to act on behalf of the Customer and that the undersigned has full
authority to executEjthis Agreement.

. }
up.tvr-i;/

Note: Fér a corporation, this form must be signed by the secretaty or assistant
sectetary. Fort a partnership, limited partnership, limited liability partnertship,
limited liability company or association, one of the general pattnets or
members must sign. For trusts, the trustee, agent or account signer must sign.
For a government institution, an authorized signer must sign. Sole proprietors
are not required to complete this certification.
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Date Signature

Name:

Title:

Telephone:
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PROSPERITY BANK"®
Treasury Manapement Services J/?’r:“

ACH ORIGINATION AGREEMENT

BY EXECUTING THIS ACH AGREEMENT OR ACCESSING THE® ERW%ES AS

DESCRIBED HEREIN, CUSTOMER AGREES THAT CUSTOMER WILL USE“ANY AND
ALL ACH SERVICES FOR BUSINESS PURPOSES ONEY:

ZAND THAT ANY BEPOSITORY
ACCOUNTS OF CUSTOMER WITH PROSPERITY BANKS JTILIZED:IN CONNECTION
WITH THE ACH SERVICES ARE USED FOR BUSINESS PURBOSES ONLY AND NOT FOR
ANY PERSONAL, FAMILY, OR HOUSEHOLDBURPOSE. 5P

This ACH Origination Agreement (the * CF ééreement”) is made between Prosperity
Bank (“Bank”) and (the “Customer”), each 2<Patty” and together, the “Patties,” as of the
last date of execution set forth below. It fupplements andithodifies and is made a part of that Treasury
Management Services Master Agreement i(the “Master ﬁ‘ﬁj@ment”) between the Parties, which,
along with all other agteements between Cus ¢mer and BanK'incorporated into the Master Agreement,

is incorporated herein by refererige forall pflrpg}sg(foﬁ purposes of this ACH Origination Agreement,

d

the Master Agreement and ﬁﬂslﬁﬁﬁﬁﬁ_g}grégmé@tﬁgcd}er arc referred to as the “Agreement”).

Unless otherwise noted, capitaﬁze‘av.‘xzeﬁ%,\lj};‘reiﬁ' will have the same meaning as in the Master
Agreement. ¥ ~

Customer ﬂ;islg o initiate cregini? and/or debit Entries through the Bank to accounts
maintained at Bank%p\d‘ ther depository Banks by means of the Automated Clearing House
Network (“ACH”) pursauayﬁw &g%genns of this Agreement, the National Automated Clearing House
Association (“NACHA"?.j_‘OpemﬁTﬁg Rules and Guidelines (the “Rules”), any applicable local cleating
house-isSociation rules, ahd Bank’s operating rules and procedures for clectronic entties, including
any cf}hchibits of : gppcndices;ﬂi’éyreto now in effect, or as may be amended from time to time, and Bank
is Wﬂhn.glq_'fé‘cﬁh_%an Originating Depository Bank (“ODFI”) with respect to such Entres. This
Agreement sets forth the terms and conditions pursuant to which Bank will provide to Customer the
ACH Services outlined herein (“Setvices” or “ACH Setvices”). Customer hereby requests Bank to
provide the Séices described in this Agreement. By executing this Agreement and/or using the
Services described in this Agreement, Customer accepts and agrees to all terms, conditions, and
provisions of this Agreement and agrees that this Agrecment sets forth the terms and conditions
pursuant to which Bank will provide to Customer the Services outlined herein. Customer must
execute the Internet Banking Services Agreement, which is hercby incorporated by reference and
made z part hereof. In the event of inconsistency between 2 provision of this ACH Agreement, the
Master Agreement, the Uniform Commercial Code ("UCC"), the Intemet Banking Services
Agrecment, and/or the Tetms and Conditions of Your Account (the “Account Terms”) relating to
any and all depository accounts with Bank utilized in connection with the Services (together with any
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accouats listed on Schedule E attached hereto as Customer may change them from time to time in
accordance with Bank’s procedures, any and all of which changes are incorporated herein by reference
(the “Authorized Account(s)”), the provisions of this ACH Agreement shall prevail. Terms not
otherwise defined in this Agreement shall have the meaning ascribed to those terms in the Rules. The
term "Entry" shall have the meaning provided in the Rules and shall also mean the data received from
Customer hereunder from which Bank initiates each Entry.

Therefore, in consideration of the mutual promises contained herein and other good and
valuable consideration, the receipt and sufficiency of which is heteby acknowledged, Bank and
Customer, intending to be legally bound, do hereby agree as follows: -

AGREEMENT

. COMPLIANCE WITH RULES AND LAWS. Customer acknowledgas it has a/¢opy ot
has access to a copy of the Rules. The Rules may also be putchased online at www.n: hg.gr‘g/cuncnﬂy
under the publications tab. Customer agtees to comply with andl be subject to the Rules of NACHA

LI
A

in existence at the date of this Agreement and any amendmients.to these Rules made from time to
time. It shall be the responsibility of the Customer that the originatipn of ACH Transactions complies
with U.S. law, including but not limited to sanctions enforced by the @ffice O_E';F'gtcign Assets Control
(“OFAC?). Tt shall further be the responsibility, of thelCustomer to “8btain information regarding
such OFAC enforced sanctions. (This infogriation mi% be obtained directly from the OFAC
Compliance Hotline at 800-540-OFAC or “from#'the OFAC’s home page site at
www.ustreas oov/ofac) Customer agrees that che petformance of any action by Bank to debit or
credit an account or transfer funds othcfygisc tequired by'the Rules is excused from the petformance
of such action to the extent that the }fiﬁ n is inconsisteri?ffjgrim United States law, including the
obligations of the Bank under OFAC or any Srogram administered by the United States Department
of the Treasury’s Financial Crifne§Enforcem /"Ebjet\}rork (“FinCEN”). Customer agrees generally
and warrants to Bank that all action§®y;: tom‘gé?ﬁ?éontcmplatcd by this Agreement, including the
preparation, transmittal, and scttlen‘i’égt of Britrict and payment orders, shall comply in all material

respects with United States laws, ré.‘g't{j_aﬁgr;g, regulatory guidelines and guidance, and official
commentaes, inclading without limitatiofi#all such regulations, guidelines, and commentaries issued
by the Board of Gaverfiors, of the Federal Reserve and the Federal Banks Examination Council
(“FFIEC”). Bank will,chdrge’the Customer with any fines or penalties imposed by OFAC, NACHA
or any organization which are ipcarred as a result of non-compliance by the Customer and the
Customet.agrees to fully reimburse and/or indemnify Bank for such charges or fines to the extent
permiitted by law. The specific duties of the Customer provided in the following patagraphs of this
Agreement in‘hio.way limit the foregoing undertaking. The duties of the Customer set forth in the
following Paragraphs of this Agreement in no way limit the requirement of complying with the Rules.

II. DEQI(_}_NKTION OF ADMINISTRATOR. In order to originate ACH Entries, Customer
must designate at least one Administrator (also cailed a “System Administrator” or “Focus User”
in this Agreement) who is authorized to enter into Transactions for the ACH Services under this ACH
Agreement. Customer may appoint such System Administratot(s) by properly completing and
executing Exhibit A to the Master Agreement. Subsequent to execution of the Master Agreement,
Customer may change such designation from time to time by propetly completing and executing a
Subsequent Appointment of System Administrators form and submitting it to Bank for Bank’s
approval. Bank must have 2 reasonable time to act upon any such chznge. Administrator(s) shall be
responsible for designating “Users” (also called “Authorized Reptesentative(s)” in this Agreement)
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whom Customet authorizes to issue Entries on its behalf. For the purposcs of this ACH Agreetnent,
the term “User” shall also include the Administrator. The Bank shall be entitled to rely on the
designations made by the Customer’s Administrator(s) and shall not be responsible for matching the
names of the company Users designated by the Administrator(s) to names or fitles listed in Customer’s
banking resolutions. Customer agrees that any Entries shall comply with Bank’s Security Procedures
(defined below in Section V), which are subject to change without notice to Customer. Although
Bank is only required to act upon the instructions of the Uset(s), the Bank tmay, in its sole discretion,
execute debit or credit Entries initiated by any individuals authotized by Customer to sign checks on
Customer accounts. The signature cards and Account Termns ot other depository agteement(s)
establishing the authorized signatories for Customer deposit accounts are Ij},e’r}:‘:-g]?"incorporated by
reference and made a part hereof. 4

III.  TRANSMISSION OF ENTRIES BY CUSTOMER. User(s) shall3initiate tlm‘:i:]ebit ot
credit Entries in Schedule A hereunder on behalf of and selected by Customer. Bag $ '

to deem any person having knowledge of any Security Procedure, defined below in‘Sec
this Agreement and requited to initiate Entdes under this Agreement, to be a User. User(s) shall
transmit Entries to Bank in computer readable form in complifnce with the, formatting and other
requirements set forth in the NACHA file specifications or as othetwise spegi;ﬁed by Bank. Entries
shall be transmitted to Bank no later than the time andithe number of days prict to the Effective Entry

Date specified in the Processing Schedule, the cutfent vérsion of whiclfi?%@tachcd hereto and made
a part hereof as Schedule B. Bank may chifigg,such Processing Sthedule or any pat thereof
immediately without notice to Customer ot as may I:\;é‘{eqmred by Law or the Rules. Notwithstanding
the definition of “Business Day” in the Mster Agrccmeé’nii_‘,-_;for the purposes of this ACH Agreement,
“Business Day” means Monday thro%;&Fﬁday, excludifipuféderal holidays, and the "Settlement
Date" with respect to any Entry shall bc“@i 2 Business Day when such Entry is debited or credited in
accordance with the Rules. Ap:Customer’s 1% est, Bank will provide Customer with information
regarding federal holidays. Eﬁvﬁfi“‘ém i é’t_l, aftet,the cut off time shall be deemed to have been
received on the next Business Day:The't6tal;dollar amount of Entries transmitted by Customer to
Bank on any one Business Day shajl«,.vz{;ot eXeed the lesser of the amount of collected funds in
Customer’s account or the ACH Processing Limit set forth in Schedule D to this Agreement or as
Bank may otherwiseiz «u&t Bank may .éﬁange any such ACH Processing Limit immediately and
;will remain permanently or for a specified period of time. Customer may

designate that such Ci\l’x g‘g,}wglllw
not reinitiate entries except as preggﬂbcd by the Rules.

A "Irz—Pmce.r??Entﬁe;'-'fmeans the agpregate dollar amount of all credit or debit Entries
initiafed by Customer and in:process on any date for which settlement has not oceurred with respect
to ct@‘g;p"EnniesH:An Entry will be considered to be “in process” from the time it is scheduled and

approve ghithe end of the effective date of the Entry.

B. \\,_%'_'Q;JEJM' it Bntry" means an Entry the amount of which would violate any Processing
Limit set by the-Bank.

Customer agrees that Bank will not process an Overlimit Entry. Bank will suspend any
Ovetlimit Entry submitted by Customer and may, following its receipt of an Overlimit Entry; suspend
all In-Process Entries. Customer acknowledges and agrees that any Overlimit Entry or other In-
Process Entries suspended by Bank will not settle on their scheduled Settlement Date. If Customer
wishes to initiate an Entry that would cause the amount of In-Process Entries to violate any Processing
Lirmit set by the Bank, Customer may submit to Bank its request to initiate an Entry that otherwise
would be an Overlimit Entry. Customer must submit its request at least 2 banking days prior to the
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date on which Customer wishes to initiate the Entry that otherwise would be an Overlimit Entry.
Bank may require from Customet financial or other information in connection with Bank's
consideration of the request. Bank may grant or deny Customer's request at its sole discretion.

In addition to the foregoing, Bank generally reserves the tight to limit the pature and amount
of the preauthorized debit/credit Entries processed under this Agreement or to refuse to process any
debit/credit Entries under this Agreement if, in Bank's sole judgment () there is reasonable cause to
believe that any Entry will be retumed or will not settle in the otdinaty course of the Transaction for
any reason, (i) to do otherwise would violatc any limit set by the applicable clearing house association
or any governmental authority or agency to control payment system risk, or (ﬁg;ﬁ'ﬁ"’éauthodzed credit
Entry or the return of a preauthotized debit Entry would create an overdrafg;_t‘zﬁlf Custémer's Accounts.
If any of the foregoing actions are taken by Bank with respect to 'i‘ﬁgic@a‘f:'mf:reaumorized
debit/credit Entry, Bank will notify Customer as promptly as practicable, but ﬁiti:lﬁ event latepthan 2
Business Days after its decision. Customer may not reinitiate entries except as presribed by the Rules.
IV.  THIRD PARTY SERVICE PROVIDERS. Custémer may be using special equipment,
services ot software provided by a third party to assist it in pro essing Filcs hereunder (“Setvice
Provider”). If Bank requests, Customer agtees not to use a Service Provider tdiiransmit files to Bank
without first entering into Bank’s Third Patty Servige‘i{r;qgider Agree?ngz};._ If Customet uses Setvice

Provider to transmit Files to Bank and Customeriand S&gjpe Provider ha¥e not entered into such a
Third Party Service Provider Agreement, or if afiy uch agréement does flot so provide, Customer (z)
agrees that Service Provider is acting as gustomer"ﬁﬁgg;fﬁ: in the delivery of Files to Bank, and (b)
agrees to assume full responsibility and liability for a.ny‘fa;i\lag‘r\e of Service Provider to comply with the
laws of the United States, the Rules andthis Agreement. <Baiik will not be liable for any losses or
additional costs incurred by Customer asa fesult of any c::to‘{by Service Provider or a malfunction of
equipment provided by Setvice Provider. Custy et is solely responsible for maintaining compliance
with the requirements of Scf%lée‘lP?Bm ,"z{pclhdljgg’ obtaining any software updates. Bank’s sole
responsibility shall be to transmit Bank appioyed Transactions to the ACH Operator, and Bank shall
not have any responsibility for any Fﬂé"hgndled*by Service Provider until that point in time when Bank
accepts and approves 2 File from such Séryiée Provider for processing. If Bank requires, the terms
and conditions goé%ﬁgg_, the relationship between Customer and the Service Provider shall be
governed by a sepa'r"'a_ge “'legiféﬂjgg}_ent between Customer and Service Provider (“Service Provider
Agreement”). All of Gustomer'siobligations and responsibilities under this Agreement will apply to
the Secyice Provider, whether orhot a written Service Provider Agreement exists, and any separate
agreﬁ%gf"of Customer’s \mtlr the Sexvice Provider must so provide. Butif no such Service Provider
Agremﬂrcﬁg, Customer will be tesponsible for ensuring that Setvice Provider petforms all of
Custd‘ﬁi’éﬁé?ﬁbﬁéﬁ'_t_ipns and responsibilities under this Agreement. At Bank’s request, Customer will
provide to Bank aigitruc and exact copy of such agreement. Customer shall designate the Scrvice
Provider as a;ﬁl%is_(ggsénd, if Bank requires, the Setvice Provider must also enter into a Service Provider
Agreement béfore the Service Provider sends Files to Bank. Notwithstanding the foregoing,
Customer hereby authorizes Bank to accept any File submitted by the Setvice Provider even if the
Setvice Provider has not been designated as a User or if the Third Party Setvice Provider has not
exccuted the Service Provider Agreement. IN ADDITION TO ITS OTHER
INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT, BUT ONLY TO THE
EXTENT PERMITTED BY LAW, AND WITHOUT WAIVING ANY IMMUNITY OR OTHER
LEGAL DEFENSE POSSESSED BY CUSTOMER UNDER LAW, CUSTOMER HEREBY
INDEMNIFIES AND HOLDS BANK HARMLESS FOR ANY LOSSES, DAMAGES, FINES,
ASSESSMENTS, COSTS AND EXPENSES INCURRED OR SUFFERED BY BANK OR ANY
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OTHER PERSON AS A RESULT OF OR ARISING FROM CUSTOMER’S USE. OF SERVICE
PROVIDER, INCLUDING FINES OR ASSESSMENTS INCURRED UNDER OR PURSUANT
TO THE RULES AND ATTORNEYS' FEES.

V. SECURITY PROCEDURES.

A, The Customer shall comply with the “Security Procedures” described in Schedule
C attached hereto and made a part hereof, MMMM. Custotner
acknowledges and agrees that the Security Procedures, including (without limitation) any code,
password, personal identification number, access identification code, user idt;,n’ﬁ“ﬁ'*éation technology,
token, certificate, or other element, means, or method of authentication .ot identification vsed in
connection with a Security Procedute (“Security Devices”) constituté'd‘y‘?érgmeg;cfﬁll}z reasonable
secutity procedures under applicable law for the initiation of ACH entries. Cuslf”oirgsr authori%?:s Bank
to follow any and all instructions entered and Transactions initiated using the Security Pracedures
unless and until Custommer has notified Bank, according to notification procedures pres¢ribed by Bank,
that the Security Procedures or any Security Device has bj;géb_stolm, compromised; ot otherwise
become known to persons other than User(s) and until Bank hdsthad a reasoriable opportunity to act
upon such notice. Customer agrees that the initiation of 2 Trmsaéﬁ@g using que Security Procedures
constitutes sufficient authorization for Bank to_execute such Trd actiont notwithstanding any

SN Py

particular signature requirements identified on afny slgnafurc card or oOftier documents relating to
Customer’s deposit account maintained with”Bagk, and!Customer grees and intends that the
submission of Transaction orders and instructions usihg-the Security Procedutes shall be considered
the same as Customer’s written signaun_:%iﬁ authorizing Bank to execute such Transaction. Customer

acknowledges and agtees that Customet ghall be bound ‘g‘ﬁ:a;ly and all Entries initiaced through the
use of such Security Procedures, whether zuithorized or unauthorized, and by any and all Transactions
and activity otherwise initiated by User(s)}. to'the fullest extent allowed by law. Customer forther

R e s, . .
acknowledges and agrees thff“ﬂiéii ecurity Progedures are not designed to detect etror in the

i

transmission or content of communicatiohs QnEancs initiated by Customer and that Customer bears
the sole zesponsibility for detecting aid preventing such error.

B. Cus?t;clmgr agrees to kee;‘zga]]' Secutity Procedures and Security Devices protected,
secure, and strictly coﬁﬁdgguil and to prgvide or make available the same only to User(s). Customer
agrees to instruct cach‘U} ef 10t disclose ot provide any Security Procedures or Secutity Devices to
any unauthorized person, Bmk“s‘;hall distribute any Security Devices to the Administrator and Bank
shall otherwise communicate with the Administrator regarding Security Procedutes. Customer’s
Administrator shall have responsibility to distdibute Security Devices to User(s) and to ensure the
proﬁé[r_}g;pl&_:g;;gtaﬁon and use of the Security Procedures by Uset(s). Whete Customer has the ability

e ] T

to change*or modify a Security Device from time to time (e.g., a password or access ID), Customer
agrees to change Sccunty Devices frequently in order to ensure the security of the Security Device.
Customet agai'qggutdinodfy Bank immediately, according to notification procedures prescribed by Bank,
if Customer belicves that any Security Procedures or Security Device has been stolen, compromised,
or otherwise become known to petsons other than User(s) or if Customer believes that any ACH
Transaction or activity is unauthorized or in error. In the event of any actual or threatened breach of
security, Bank may issue Customer a new Security Device or establish new Security Procedures as
soon as teasonably practicable, but Bank shall not be liable to Customer or any third party for any
delay in taking such actions.

C Customer agrees to notify Bank immediately, according to notification procedures
prescribed by Bank, if the authority of any Administrator(s) shall change or be tevoked. Customer
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shall recover and return to Bank any Security Devices in the possession of any User(s) whose authority
to have the Security Device has been revoked.

D. Bank resetves the right to modify, amend, supplement, or cancel any or all Security
Procedures, and/or to cancel or replace any Security Device, at any time and from time to time in
Bank’s discretion. Bank will endeavor to give Customer reasonable notice of any change in Security
Procedures; provided that Bank may make any change in Secutity Procedures without advance notice
to Customer if Banl, in its sole judgment and discretion, believes such change to be necessaty or desirable
to protect the security of Bank’s systems and assets. Customer’s implementation and use of any changed
Secutity Procedures after any change in Security Procedures shall constitute Custogi@ts agreement to the
change and Customer’s agreement that the applicable Security Procedures, as q;zéfﬁged,igrc commercially
reasonable and adequate for the purposes intended. &

VI. PHYSICAL AND ELECTRONIC SECURITY.

A, Customer is solely responsible for providing,for and maintaining; the physical,
electronic, procedural, administrative, and technical secutityof data and systemssin Customer’s
possession or under Customer’s control. Without limiting the cherality of the foregoing, Customer
specifically acknowledges and agrees that as part of the foregoing ‘dbligation Eistomer shall comply
with the provisions of Section 1.6 of the Rules, entitled*‘Security Requi cnfs}?’ for the safeguarding
of Protected Information, as that term is defingd in the)Rules. Banki€ not responsible for any
computer viruses (including, without limitatidh: graﬁgé commonly referred to as “malware,”
“keystroke loggers,” and/or “spyware”), problems P‘i"’ltlﬁmctions resulting from any computer
viruses, or any telated problems that may:be associated with the use of an online system or any ACH
Orgination services. Any matetial downlgaded or otherwiseighitained is obtained at Customer’s own
discretion and risk, and Bank is not resp&qéfl%kg for any damage to Customer’s computer or operating
systems or for loss of data ﬂaagr_gslﬂm from iil"f_‘i_’_&féiownload of any such material, whether due to any
computer virus or otherwiseﬁ?CﬁEj’Sﬁ:(%gf %Ielj‘r&i;ggponsible for maintaining and applying anti-virus
software, security patches, ﬁrewallsf‘apd*&"ﬂi S cutity measures with respect to Customet’s operating
systems, and for protecting, securing},and batking up any data and information stored in or on
Customer’s operating systems. Bank is nd¢ responsible for any etrors or failures resulting from defects
in or malfunctions 3:%'; fy software installed on Customer’s operating systems or accessed through an

Intemmet connection. % it

r o

4 s,

B. Custorrf%?: ackn;%‘é’%cs and agtees that it is Customer’s responsibility to protect itself
and to.:be vigilant againé"ty_,%e-mail fraud and other internet frauds and schemes (including, without
limitation, fraud commoul"y}-;e’ferred to as “phishing” and “pharming”). Customer agrees to educate
User(s), agentssand employees as to the risks of such fraud and to train such persons to avoid such
sisks. Cligfdmer Eé@owledges that Bank will never contact Customer by e-mail in order to ask for or
to vedfy Account fumbers, Security Devices, or any sensitive or confidential information. In the
event Custofiigggéércivcs an e-mail or other electronic communication that Customer believes, ot has
reason to believe, is fraudulent, Customer agrees that neither Customer nor its User(s), agents, ot
employees shall respond to the e-mail, provide any information to the e-mail sender, click on any links
in the e-mail, or otherwise comply with any instructions in the e-mail. Customer agtees that Bank is
not responsible for any losses, injuties, or harm incurred by Customer as a resuit of any electronic, e-
mail, or Internet fraud.

C. In the event of a breach of the Secutity Procedure, Customer agrees to assist Bank in
determining the manner and source of the breach. Such assistance shall include, but shall not be
limited to, providing Bank or Bank’s agent access to Customer’s hard drive, storage media and devices,
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systems and any other equipment or device that was used in breach of the Security Procedure.
Customer further agrees to provide to Bank any analysis of such equipment, device, or software or
any report of such analysis performed by Customet, Customer’s agents, law enforcement agencies, or
any other third party. Failure of Customer to assist Bank shall be an admission by Customer that the
breach of the Security Procedure was caused by a person who obtained access to transmitting facilities
of Customer or who obtained information faclitating the breach of the Security Procedure from
Customer and not from a source controlled by Bank.

VII. INTERNATIONAL ACH TRANSACTIONS (“IAT”). This service,not offered at this
time. Therefore, any IAT will be considered to be a restricted Entry. zﬁ?’/";”'

VIII. CREDIT AND DEBIT ENTRIES; RECORDS RETENTI(jﬁ: ,Custp’ﬁ"%‘rén shzll obtain
an authorization (“Authorization Agreement”) as required by the Rules from:itHe person 9} entity
whose account will be debited or credited as the result of a debit or credit Entry int A 51 by_,(fﬁstomcr,
and Customer shall retain the Anthorization Agteement in original form while it is in‘effect and the
original ot a copy of each authorization for two (2) 1ea:s¢af'ti§::_£ termination or revofation of such
authorization as stated in the Rules. Upon request, Customer s‘l’i;]_.l}ﬁlrmsh the original or a copy of
the authorization to any affected Participating Depository Bank, as‘defined in the Rules.

The following table shows the proper SEC Codés™ 15e dependi.ﬁ”g__gﬁ";jhow you obtained the

authorization to debit/credit an individual or cgmppf s acqount. 7
SEC Code Debit / Credit Authorization Method
- 7 = s .
PPD Debit or‘-%‘,rcdlt Domng%&slgned by individual or similarly
R authenticated

e Q?mmmt signed or similarly authenticated

CCD, CTX |:By Customer¥

Check converted to electronic Transaction at
the Point-of-Purchase. Signature is required
on authodzation form

*gﬂ ; In-person presented check converted to

ol % T electronic Transaction durng back office
' ) BOC s, Debit Only processing. Notice provided at point of check
being tendered and purchaser takes it.

5 Check recetved via mail/covtier and
S ARC Debit Ol converted to electronic Transaction. Notice
Y on statement for each Transaction

RCK Debit Only Notice equals authotization

¥ Al Transactions from a business accontnt must be CCD or CTX. Phase see the CCD and CTX
definition in Schedule A or refer to the NACHA Rules for a dstailed explanation.
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IX. PROCESSING, TRANSMITTAL, AND SETTLEMENT BY BANK. Except as
otherwise provided for in this Agreement and if Bank elects to accept Entries, Bank shall:

A 1. Use commercially reasonable efforts to comply with the instructions of

Customer,

2, Process Entries teceived from Customer to conform with the file
specifications set forth in the Rules,

3. Transmit such Entries as an ODFI to the "ACH" processor selected by Bank,

4, Settle for such Entres as provided in the Rules, and

5. In the case of a credit Entry received for credit to 2n account with Bank ("On-
Us Entry"), Bank shall credit the Receiver's account in the amount of such credit Entry on the
Effective Entry Date contained in such credit Entty provided such credi‘_yﬁE:rJ;gy is regeived by Bank
at the time and in the form prescribed by Bank in Section V. 'Qﬁ,;' #om N

: t ;;}»‘
B. Transmit such Entdes to the ACH processor by the deposit deadline of the ACH
processor, provided: f{ i
A y

e

1. Such Entries are completely received bf
specified by Bank to Customer from time to time; e,
2. The Effective Entry Date s{aﬁé‘ﬁé'—hﬂ}e ctiteria p

o, Y. . . .
ank’s cut-off time 2t the location
j‘_i‘nf

4
‘},dé’d by Bank to Customer;

£
business on such Business Day.

hall be considered to have been selected

=

by and designated by Customer. The ‘G tomer will receive immediatel available funds for an
Y 180 ¥ , > y y

electronic debit entty initiated by it on thé‘1§e' lement Date applicable thereto in accordance with the
Rules. W= 3

L
X. PAYMENT FOR CREDIT ENITRIES AND RETURNED DEBIT ENTRIES.
Customer agrees to pay for all credit Eritdes issued by Customer, User(s), or credit Entries otherwise

<o,
2,

made effective agaifist,Customer. Custou}é"f shall make payment to Bank on the date as determined )
by Bank in its sole disctetion (“Payment Date”). Customer shall pay Bank for the amount of each

debit Entry retutned ﬁy%ﬂeéd@gg )’Dep ository Bank (“RDFI”) or debit Entry dishonored by Bank.
Payment shall be madcxl':_gy Customiér to Bank in any manner specified by Bank. Notwithstanding the
foregoinig; Bank is hcreb’fi:;%_guthorizcd to charge the account(s) ("Authorized Account(s)") initially

desighated in Schedule Ej1id which Customer may change from time to time in accordance with

Bank’g»pzquéy_{%s&, as payment for all payments due Bank under this Agreement. Customer shall
maintafii:‘g‘jﬁfﬁcicniggo]lected funds in the Authotized Account(s) to pay for all payments due Bank
under this Agreemént on the Payment Date. In the event the Authorized Account or any other
Customer batik;account does not have collected funds sufficient on the Payment Date to cover the
total amount of all Entries to be paid on such Payment Date, Bank may take any of the following
actions:

A Retuse to process all Entries, in which event Bank shall return the data relating to such
credit Entries to Customer, whereupon Bank shall have no liability to Customer or to any third party
as a result thereof; or

B. Process that portion of the credit Entries as Customer has sufficient available fonds in
the Authorized Account to cover, in whatever order Bank in its sole discretion shall elect to process,
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in which event Bank shall return the data relating to such credit Entries as are not processed to

Customer, whereupon Bank shall have no liability to Customer or any third party 2s 2 result thereof;
or

C. Process all credit Entries. In the event Bank elects to process credit Entries initiated
by Customer and Customet has not maintasined sufficient available funds in the Authorized Account
with Bank to cover them, the total amount of the insufficiency advanced by Bank on behalf of
Customer, if any, which Bank will determine in its sole discretion, unless prohibited by applicable law,
shall be immediately due and payable by Customer to Bank without any further demand from Bank.
If Bank elects to pay Customer’s account in the overdraft on any one or more oétasions, it shall not
be considered a waiver of Bank’s tights to refuse to do so at any other time nog:éhall it be an agreement
by Bank to pay other items in the overdraft. A

e-fund an_fi’ccount
maintained at Bank prior to the Settlement Date of the ACH file. Bank shall detertnit, - whiether pre-

funding is required based on criteria established from time to,tifne by Bank. Bank will €ommunicate
ditectly to Customer if pre-funding is required and, if requesféfdi?ﬂj_{\ Customer, will provide Customer

with an explanation of its pre-funding criteria. If it is deterriitied that pie-funding is required,
Customer will provide immediately available and collected funds sufficient to,pay all Entries initiated

e X 2 Business‘ﬂgyﬁ before each Settlement
Date, and (b) prior to initiating any Entries for which pre-finding is required.

XI. PRE-FUNDING. Bank resetves the tight to requite Customet to p 4

by Customer (a) not later than 8:00 a.m. local time T : e

XII. ON-US ENTRIES. Except as provided in § ¢ction XTIV, “Rejection of Entries,” in the case
of an Entry received for credit to an acCount ma.intainc%clﬁ?;itﬂ;g?Bank (an "On-Us Entry™), the Bank
shall credit the Receiver’s account in the 3 unt of such Enﬁ?lon the Effective Entry Date contained
in such Entry, provided the requitements SQt{?'OFﬂl in Section IX.B.1, 2, and 3 are met. If any of those
requirements are not met, tl'ne,BigL“;hg]ll usésre‘a.”égg_a]?}_e efforts to credit the Receiver’s account in the
amount of such Entry no later than {]i"‘e‘fﬁ’ Busirtes§ Day following such Effective Entry Date.

XIII. RESERVES. From time to tithe, Bgnl? may evaluate Customer's Transaction activity for the
purpose of estab]isﬁif“gg.ﬁgyerages for Tran\sjicﬁon frequency, amount, returns and adfustments. These

evaluations may occur tyleast annually ‘and may oceur more frequently at Bank's discreton. In

£y LAY . . N ..
connection with thcse"t-;f.‘t_gliﬁauﬁgs__,;}}gnk reserves the right to require Customer to satisfy underwriting

criteria, which may Witﬁ'gut hmlt:hlijon require Customer to pledge Collateral or provide 2z personal
guarantee:of a principal “T'Qf: ownet, or to require reserves with Bank calculated by Bank to cover
Customer's obligations to Bank arising from ACH activities under this ACH Agreement. Reserves
may BP.-Q}RE_QES,_.SQ as a fixed dollar amount or as a “rolling reserve" calculated based on "rolling"
averages détermined by Bank's periodic evaluations. The amount of reserves required by Bank, if any,
will be communicated directly to Customer from time to time. Customer agrees to establish reserves
as required By;Barik within a specified number of Business Days after receipt of 2 communication
from Bank setting forth such number of days, the amount of tequited reserves, and the basis of
calculation used to determine the amount of reserves. Bank may suspend ACH processing activity
for Customer if Customer fails to establish the required amount of reserves within the time period
specified by Bank in its communication to Customer.

XIV. REJECTION OF ENTRIES. Customer agrees that Bank has no obligation to accept

Entries and therefore may reject any Entry issued by Customer. Bank has no obligation to notfy
Customer of the rejection of an Entry but Bank may do so at its option. Bank shall have no liabilicy
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to Customer for rejection of an Entry and shall not be liable to pay interest to Customer even if the
amount of Customer's payment otder is fully covered by a withdrawable credit balance in an
Authorized Account of Customer or the Bank has otherwise received full payment from Customer.

XV. CANCELLATION OR AMENDMENT BY CUSTOMER. Customer shall have no
tght to cancel or amend any Eniry after its receipt by Bank. Howevet, Bank may, at its option, accept
a cancellation or amendment by Customer. If Bank accepts a cancellation or amendment of an Entry,
Customer must comply with the Security Procedures as provided in Section V. of this Agreement.
Bank shall have no liability if the cancellation ot amendment is not effected. ., If Bank accepts a
cancellation or amendment of an Entry, in addition to Customer’s other indepihification obligaticns
herein, CUSTOMER HEREBY AGREES, BUT ONLY TO THE EXTENT PERMITTED'BY LAW; AND WITHOUT

WAIVING ANY IMMUNITY OR OTHER LEGAL DEFENSE POSSESSED BY c"éf“%{snlumm 1AW, TO
INDEMNIFY, AND DEFEND ALL CLATMS AND HOLD BANK HARMLESS FROM ANVILOSS, DAMAGES, OR
EXPENSES, INCLUDING BUT NOT LIMITED TO ATTORNEY'S FEES, INCURRED BY BANK AS THE RESULT
OF ITS ACCEPTANCE OF THE CANCELLATION OR AMENDMENT. ./ s

XVI. REVERSALS OF ENTRIES. N
Sy the Q;}%tomer, the Bank will

Al General Procedure. Upon proper and timely requestiy, | C
use reasonable efforts to effect a reversal of an Egﬁf;j?"é{fi@_i?]_‘e. To be "ptopet and timely," the request
must (1) be made within five (5) Business Days off Effe?::gve Entry Date for the Entry ot File to be
reversed; (i) be made imtmediately, not to exceed t 0) iours, upon discovery of the error; and (1id)
as applicable, be accompanied by a Revergal/Cancells \fg}‘l_ Request form or the information required
to be input electronically as directed by:Bank, and comi)iir;gg};h all of the Rules. In addition, if the
Customer requests reversal of a Debit Eaitry or Debit File?its Authorized Account must contain
collected and available funds in a sufﬁcieri“cﬁ?ﬁ:ggnt to cover the reversal requested, and if not, it shall
concurrently deposit into &ﬁﬁu@mad% Connt an amount equal to that Entry or File. The
Customer shall notify the Receiver:of 2fzeversing Fatey initiated to correct any Entry it has initiated
in error. The notification to the Receiver it inchude the reason for the reversal and be made no

later than the Setdement Date of the zé%grsir_;g Entry.

s

B, No Eidhility: Reimburseméht to the Bank. Under 10 citcumstances shall the Bank be
liable for interest or relatediTosses if the requested reversal of an Entry is not effected. The Customer

shall reimburse the Béﬁ# for anf?;gpmses, losses or damages it incuts in effecting or attempting to
effect the Customer's reqest for:feversal of an Entry.

— ) l{ls-:i"l—'lf
XVII, ERROR DETEGCTION. Bank has no obligation to discover and shall not be liable to

Custoftiet; ors made by Customer, including but not limited to errors made in identifying the
Receiver, or an htpnnedia.ty or RDFT or for errors in the amount of an Entry or for errors in
Settlement D_agp_s__._}Bank shall likewise have no duty to discover and shall not be liable for duplicate
Entries issued by Customer. Notwithstanding the foregoing, if the Customer discovers that any Entry
it has initiated was in error, it shall notify the Bank of such error. If such notice is received no later
than four (4) hours ptior to the ACH receiving deadline, the Bank will utilize reasonable efforts to
initiate an adjusting Entry or stop payment of any On-Us” credit Entty within the time limits provided
by the Rules. In the event that Customer makes an error or issues a duplicate Entry, in addition to all
other indemnification obligations of Customer herein, TO THE EXTENT PERMITTED BY LAW, AND
WITHOUT WAIVING ANY IMMUNITY OR OTHER LEGAL DEFENSE TOSSESSED BY CUSTOMER UNDER
LAW, CUSTOMER SHALL INDEMNIFY, DEFEND ALL CLAIMS, AND HOLD BANK HARMLESS FROM ANY
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LOSS, DAMAGES, OR EXPENSES, INCLUDING BUT NOT LIMITED TO ATTORNEY'S FEES, INCURRED BY
BANK S RESULT OF THE ERROR OR ISSUANCE OF DUPLICATE ENTRIES,

XVIIL. PROHIBITED TRANSACTIONS, Customer agrees not to use or attempt to use the
Services (a) to engage in any illegal purpose or activity ot to violate any applicable law, rle or
regulation, (b) to breach any contract or agreement by which Customer is bound, (c) to engage in any
internet or online gambling Transaction, whether or not gambling is legal in any applicable jurisdiction,
or (d) to engage in any Transaction or activity that is not specifically authorized and permitted by this
Agreement. Customer acknowledges and agtees that Bank has no obligation to monitor Customer’s
use of the Services for Transactions and activity that is impermissible or prohiBited under the terms
of this Agreement; provided, however, that Bank reserves the right to{declineto execute any
Transaction or activity that Bank believes violates the terms of this Agreeinent,, b

3,
Eigt

XIX. PRENOTIFICATION. Customet, at its option, may send a prenotification thatif intends
to initiate an Entry or Entries to 2 particular account within the time limits ptescn'bcil@fgr’fguch notice
in the Rules. Such notice shall be provided to the Bank in the-format and on the medivim provided in
the media format section of such Rules. If Customer receives notics that such f)‘f;notiﬁcaﬁon has been
rejected by an RDFI within the prescribed petiod, or that an RDFTwill not receive Entries without
having first received a copy of the Authotization sigpediby,its customer; Custémer will not initiate any
corresponding Entres to such accounts until the caus‘éf};gor rejection Has been corrected or until

providing the RDFI with such authorization withisthe timg limits provided by the Rules.

XX. NOTICE OF RETURNED :ENTRIES Aﬁ[) NOTIFICATIONS OF CHANGE.
Bank shall notify Customer by e-mail, faciimile transmissi‘g;triﬁUS mail, or other means of the receipt
of a retumed Entry from the ACH Operitor. Except for'an Entry retransmitted by Customer in
accotdance with the requirements. of Secfipn fI1., “Transtnission of Entries by Customer,” 2bove,
Banlk shall have no obligatiorIfo tetfifgmit 4 retiithed Entry to the ACH Operator if Bank complied
'to the' original Entry. Customer shall notify the Receiver

i
it

with the terms of this Agreement with res t

by phone or electronic transmission of.receiptof each return Entry no later than one Business Day
after the Business Bay of receiving suchinotification from Bank. Bank shall provide Customer all
information, as requiredby the Rules, with'respect to each Notification of Change (“NOC™) Entry ot
Corrected Notification of;Chg.ngc (“Cortrected NOC”) Entry received by Bank relating to Entries
transmitted by Customer.” Bank'fiust provide such information to Customer within two (2) Business
Days of the Settlement ‘]Q‘_ate of €ach NOC or Corrected NOC Entry. Customer shall ensuse that
changés requested by ﬂle'%l{:[_‘gc or Corrected NOC are made within three (3) Business Days of
Custbmer’ ipt of the.NOC information from Bank or prior to initiating another Entry to the
'ééil’ﬂi’%yvl‘xichcver is later.

Ty

XXT. PROXLSI{&NAL SETTLEMENT. Customer shall be bound by and comply with the Rules
as in effect frofri time to time, including without limitation the provision thereof making payment of
an Entry by the RDFI to the Receiver provisional untll receipt by the RDFT of final settlement for
such Entry; and Customer acknowledges that it has received notice of that Rule and or 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 Customer shall not be deemed to have paid the Receiver the amount of the

Entry.
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XXII. CUSTOMER REPRESENTATIONS AND WARRANTIES; INDEMNITY. With

respect to each and every Entry teansmitted by Customer, Customer represents and warrants to Bank
and agrees that:

A. Each person or entity shown as the Receiver on an Entry received by Bank from
Customer 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 Entxy,

B. Such authorization is operative at the time of transmittal or ctediting or debiting by
Bank as provided herein,

C. Entries transmitted to Bank by Custommer ate limited to those gr.[:fés"'é’)'f credit and debit
Entries set forth in Schedule A,

D. Customer shall perform its obligations under this Agreetf agporﬂanc‘%wim all
applicable laws, regulations, and orders, including, but not limited to, the sanc 34 laws, rcgfﬂations,
and orders administered by OFAC; laws, regulations, and otders administered FinGEN and’any state
laws, regulations, or orders applicable to the providers of ACH payment services, :

E. Customer shall be bound by and comply withithe provisions of the”Rules (among

et

other provisions of the Rules) making payment of an Entry by

until receipt by the RDFI of final settlement for such Entry, and

F. Customer shall ensure that any and.allii

Customer to Bank shall be secure and will not beifisclos
o

, .

Customer specifically acknowledges that it has recefyed notice of the tule regarding provisional

payment and of the fact that, if such scttlément is not réceiyed, the RDFI shall be entitled to a refund
d

the amount of the Entry.

mbifica g op‘herein, BUT ONLY TO THE EXTENT PERMITTED

In addition to its other obligifiofis’
BY LAW, AND WITHOUT WAIVING-ANYYIMMUNITY OR OTHER LEGAL DEFENSE POSSESSED BY

CUSTOMER UNDER LAW, THE CUSTOMER SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS THE
BANK, AND ITS OFEICERS, DIRECTORS, A%gyTs, AND EMPLOYEES, FROM AND AGAINST ANY AND ALL
ACTIONS, COSTS, CEATMS, LOSSES, DAMAGES, OR EXPENSES, INCLUDING ATTORNEY'S FEES AND
EXPENSES, RESULTING, Fl}i@l\brg;cgg ARISING OUT OF (A) ANY BREACH OF ANY OF THE AGREEMENTS,

REPRESENTATIONS OR WARRANTIZSOR THE CUSTOMER CONTAINED IN THIS AGREEMENT; OR (B) ANY
ACT OR OMISSTON OF THE; CUSTOMER OR ANY OTHER PERSON ACTING ON THE CUSTOMER'S BEHALF.
) o f’»‘ﬁ"-.\

XXIﬁ ADDITIONAL ,;ff{IS'I'Ol\IER WARRANTIES FOR SELECTED STANDARD
ENTRY: ES. NACHA, in its role of ensuring the safety, security, and viability of the ACH
network, has detertnined that certain single-use or limited-use consumer authotizations have the
potential to increase rdsk in the ACH system and compromise system effectiveness by increasing the
incidence of retutned Entdes. Therefore, to qualify as an Originator of such Entries, Customer hereby
warrants to Bank that for each such ACH Entty submitted for processing, Customer has obtained all
authorizations from the Receiver as requited by the Rules, by Regulation E ot other applicable law,
and this Agreement. Customet also makes the additional warranties to Bank that Bank makes to each
RDFI and ACH Operator under the Rules for the respective SEC codes for Entries otginated by
Customer. Customet hereby indemnifies and holds Bank harmless from any liability arising out of
Customer’s breach of these warranties.
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XXIV. INCONSISTENCY OF NAME AND ACCOUNT NUMBER. The Customer
acknowledges and agrees that, if an Eatry describes the Receiver inconsistently by name and account
number, payment of the Entry transmitted by the Bank to the RDFI may be made by the RDFI (or
by the Bank in the case of an On-Us Entry) on the basis of the account number supplied by the
Customer, even if it identifies a person different from the named Receiver, and that the Customer’s
obligation to pay the amount of the Entry to the Bank is not cxcused in such circumstances. Customer
is liable for 2nd must settle with Bank for any Entry initiated by Customer that identifies the Receiver
by account or identifying number ot by name and account or identifying number.

XXV. PAYMENT FOR SERVICES. The Customer shall pay the Bank the charges for the
services provided in connection with this Agreement, as initially set forth inf,gicfhedul"e_:lr_lf" . All fees and
services ate subject to change upon thirty (30) days prior written notice ﬁ%?h‘l’_che %aﬁ'iiféor ds may be
required by applicable law as amended. Such charges do not include, and theCustomer ‘shall be
responsible for payment of, any sales, use, excise, value added, utility or other simﬂakg_;axes(_f.rélating to
such services, and any fees or charges provided for in the Account Terms between thé;Bank and the
Customer with respect to the Account. d

i 2

XXVI. AMENDMENTS. Except as provided in Section XX, the Bank may amend this
agreement from time to time upon written notice tosthe;Customer. Iﬁ”‘i‘{}::xg evént that performance of
Services under this Agreement would result in ayi lalio"ﬁfiéf any prescnfjjr future statute, regulation
ot governmental policy to which the Bank is silbject, mctii‘?ﬂﬁs Agreement shall be amended to the
extent necessary to comply with such statute, regulftich or policy. Alternatively, the Bank may
terminate this Agreement if it deems such action necessity or appropriate under the circumstances.
The Bank shall have no liability to the'Gustomer as a results8f any such violation, amendment of

termination. Any practices or course of ‘dealings between the Bank and the Customer, or any

procedures ot opetational alg&;&ggps use(j.\ e I:}mm, shall not constitute a modification of this
Agreement or the Rules, nor shallithéy;] di‘q§tru€§l;gs’an amendment to this Agreement or the Rules.
AN k-d
\’ i
XXVIL DATA RETENTION, The Customer shall retain data on file adequate to permit

the remaking of Enries for five (5) BUSi};bf'S/DQES following the date of their transmittal by the Bank
as provided herein, andjshall provide such*Data to the Bank upon its request.

A A,
XXVIIIL. DATAMEDIKQA"ND RECORDS. All data media, Entries, security procedures and
related secords used by the Bank for Transactions contemplated by this Agreement shall be and remain
the B;éﬁk’?‘propcrty. The ngk may, at its sole discretion, make available such information upon the
Custom quest. Any expenses incurred by the Bank in making such information available to the
shall'bé;paid by the Customer.

A

LAY

%

Custotn

XXTX. COQEE@ATION IN LOSS RECOVERY EFFORTS. In the event of any damages for
which Bank or"Customer may be liable to each other or to a third patty pursuant to the Services
provided under this Agreement, Bank and Customer will undertake reasonable efforts to cooperate
with each other, as permitted by applicable law, in performing loss recovery efforts and in connection
with any actions that the relevant Party may be obligated to defend ot elects to pursue against a third
patty.

XXX. ENTIRE AGREEMENT. This ACH Agrcement includes the Schedules attached hereto
and made a part hereof (the “Schedule(s)”): Schedule A, “Customer Selected Standard Entry Class
Code,” Schedule B, “Processing Schedule,” Schedule C, “Commercially Reasonable Security
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Procedures,” Schedule D, “ACH Processing Limits,” Schedule E, “ACH Ordginating Customer
Information,” Schedule F, “Setvice Fees.” This Agteement (including the Schedules attached and the
Master Agreement) together with the Account Terms, is the complete and exclusive statement of the
agreement between the Bank and the Customer with respect to the subject matter hereof and
supersedes any prior agreement(s) between the Bank with respect to such subject matter. In the event
of any inconsistency between the terms of this ACH Agreement and the Account Terms, the terms
of this ACH Agreement shall govern. In the event performance of the Services provided herein in
accordance with the terms of this Agreement would result in 2 violation of any present or future
statute, regulation or government policy to which the Bank is subject, and which. governs or affects
the Transactions contemplated by this Agteement, then this Agreement shall Pé’é?émcd amended to
the extent necessary to comply with such statute, regulation or policy, and:the Bank shall incur no
liability to the Customer as 2 result of such violation or amendment. NG coiirse ofsderling;between
the Bank and the Customer will constitute 2 modification of this Agreement, tﬁB’inﬁ_les, or meg:Secu.tity
Procedutres, or constitute an agreement between the Bank and the Customer reé%’h:z'ﬁlgss ofswhatever
practices and procedures the Bank and the Customer may use. s J

XXXKL. WAIVER. The Bank may waive enforcement ‘6fany provision of this Agteement,
Any such waiver shall not affect the Bank’s rights with respect to an¥other Transaction or modify the
terms of this Agreement. 7

oL i) &
Z

XXXII. BINDING AGREEMENT; BENEFIT! This Agreément shall be binding upon
and inure to the benefit of the Parties hereto and th ,pﬁeyclive legal representatives, successors, and
assigns. This Agreement is not for the bénefit of any other person, and no other person shall have
any right against the Bank or the Custorérhereunder. gy

7

XXXTIT. HEADINGS. -Headings ‘ar ‘*
deemed part of this Agreeme’:ft. R

used for reference purposes only and shall not be
%, ; F

“'.._ i,
XXXTV. SEVERABILITY. In the e¥ent that any provision of this Agreement shall be
determined to be inyalid, illegal, or unentétceable to any extent, the rernainder of this Agreement shall

not be impaired or o :fq,z:vzisc affected and shall continne to be valid and enforceable to the fullest
extent permitted by law.

by

e
-~

E
£

it

XXXVL., RECIT.R’{Z.S. Thé Parties agree that the recitals on page one of this ACH Agreement
in thpyi;fé“r’bductory patagtaphs are an integral part of their agreement and constitute contractual
isi inding them both.

XXXVI. GOVERNING LAW. This Agteement shall be construed in accordance with and
governed by-the laws of the State of Texas, without refetence to its conflict of laws provisions, and

applicable federal law.
XXXVIIL. NOTICE OF FINAL AGREEMENT

THIS WRITTEN AGREEMENT, PLUS THE OTHER AGREEMENTS REFERENCED
HEREIN, REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY
NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEQUS OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES.
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XXXVIII.  FACSIMILE AND ELECTRONIC ACCEPTANCE

The individual signing below represents that he/she is duly authorized to do so by and on
behalf of Customer (“Authorized Signet(s)”). A facsimile or elcctronic copy of this Agreement

signed by an Authorized Signer shall constitate a valid and binding original for purposes of this
Agreement.

IN WITNESS WHEREOF the patties heteto have caused this Areétnent to
their duly authorized officers. .

Bank

Prospetity Bank

By:

Name:

Title:

Date:

Customer
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Schedule A

CUSTOMER SELECTED
STANDARD ENTRY CLASS CODE

As used in the Agreement, the following* are ACH Standard Entry Class Codes (SEC) approved for
use by Customer (check all that apply), subject to any specific restrictions on the types of ACH
Transactions that may be originated, which are identified by Bank below:

[]  ARC- Accounts Receivable Entty - An ACH debit created from Jg/éiéck teceived in the
U.S. Mail or a dtop box location and converted to an ACH debit..Refer t6NACHA Rules
regarding items eligible for check conversion). Ay

[0  BOC-Back Office Conversion— During back office processing, ai“ACH debit iicreated

from a check received at the point of check being tendered or received “mlaaif;ed” bill
payment location for in-person payments. (Refer to NACHA Rules regatding:items eligible
for check conversion). e e
CCD ~ Cortporate Credit or Debit —Either a credit or

{5 .

debitwhere funds are either distributed
ot consolidated between corporate entities. May have one iddenda record attached (CCD+)
CTX- Corporate Trade Exchange ~The tedfisfer of funds (dé{‘bl} of credit) within a trading

ot

parter relationship in which payments felated information isg,’ji"ilé.ccd in multiple addenda

records. (up to 9,999 addenda records)?
POP- Point-of-Purchase- ACH debit applicationsed by Originators as 2 method of payment

. for the in-person purchase of gg\'iﬂds or servicés‘zQ%{ receivers {check conversion). (Refer to
c

O O OO

NACHA Rules regarding items é:lj’gﬂ\)lc for check t%y‘é’ision).

PPD - Preatranged Payment anfki Deposit
o Direct Deposit;-.The trah;f of funds into a consumer's account. Funds being
a Varietyrof products, such as payroll, interest, pension,

dividends, etc. N

o Direct Payment - Preauthorized payment is a debit application. This includes
recurring bills that do uot@’va,r}'r' in amount — insurance premiums, mortgage payrments,
chaﬁﬁfd%le,zgonm'butions, ibd installment loan payments or standing authotizations
where'the amiount does vary, such as utility payments.

[0 Rck- Rc-pre&gﬁatcdwﬁﬁ@zik- An ACH debit application used by originators to re-present a

_consumer check’that has*been processed through the check collection system and returned

" because of insufﬁéifg?g},t:or uncollected funds. (Refer to NACHA Rules regarding items eligible
: check conversion).

deposited ca’ repy 22

1 EFrPs- %&xPa}mm&c
] NAC]EIA'}mpotT Barch
*The above SEC Codes are the most commonly-used and not an all-inclusive list.
Bank has identified the following ACH Transaction testrictions:
JAT — International ACH Treansaction— A debit or credit Entry that is part of 2 payment

Transaction involving a financial agency’s office that is not located in the territozal jurisdiction of
the United States. (Refer to NACHA Rules for further definitional details)
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Schedule B

Processing Schedule
Delivery of ACH Files:
/M.‘é:
* Internet transmissions ,»’

* Format and content of entries ;
All files not submitted electronically via Bank’s Internet Banking System must b ubn-urted in
NACHA format. The Customer should refer to Appcnmewo in the NACHA Ritlebook for
specific formatting details.

* Timing of delivery

Processing Deadline for:

Credit Entries

Transmission of a File—  untl 5:30 p.m. Central nne (Standa.td or Daylight) two (2) business
days prigs "'} D

Debit Entries ;«-‘

Transmission of 2 File—  undl 5:30 p*zriz\Centr:al Time (Standard or Dayhght) no less than one
@f(i)':busm ess da y b %o%go Effective Entry Date '

until 8: 00 a.m Central Time (Standard or Daylight) on or after the
Effecuve Entry Date.

Transmission of 2 Fﬂc - undl 717 :00 p.m. Central Time (Standard or Daylight) on or after the

A

ralite 1 Effechve Entry Date.

!“Effective Entry Date” must be a Business Day or the file will be processed on the first business day following the
effective date.

2Credit or Debit Entries with an Effective Entry Date of the date of or a date prior to the date of the transmission of
the File shall be considered to be a Sarne Day ACH Entry and shali be subject ta the Same Day ACH fee. IAT and
Entries above $25,000 are not eligible for Same Day ACH processing.
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Schedule C
Commercially Reasonable Secutity Procedures

Customer is strictly responsible for establishing and maintaining procedures to safeguard
against unauthorized Ttansactions. Customer warrants that no individual will be allowed to injtiate
transfers in the absence of proper supetvision and safeguards, and agrees to take reasonable steps to
maintain the confidentiality of the Security Procedutes and any passwords, codes, security devices,
and related instructions provided by Financial Instituion. If Customer believes or suspects that any
such information has been accessed by an unauthorized individual, Customer will verba]]y notify Bank
immediately, followed by written confirmation. ‘The occurrence of such nouﬁcatlon will not affect

any transfers made in good faith by Bank prior to the notification and vnthma reasonable time period
to prevent unauthorized transfers.

Data Security:
Limiting access and securely storing ACH data used in the routing and se ement of ACH
Transactions is a critical data security precaution. Customer’s,ab:llty to limit access to productlon data
can be done through commercially available software productsAccess cafisbe limited to specific
programs, access IDs, or rw.d—only ot read—a.nd—edxt—only access funcuonahty Files can also be

transmitted between ACH participants using the followmg data prote= fon methods encryption and
authentication. :

The following 3 commercially reasonable secuti
(“Security Procedutes”): 4

1. Access IDs and Passwhie—CANNOT BE WAIVED. Customer wil

require each Auﬂmnzcd‘Represetﬁzﬂ exto maintain an Access ID and a Password,

which must be used"‘eadi* tithe, the}iAuthonzed Representative accesses the ACH

Orgination Services through Intemet Bank.lng

\

2. Trusteet Rapport-—CANNOT BE WAIVED. As stated in Section ILB. of

the body of: xﬂﬂs,,!Agrccment Customer must download and use Trusteer Rapport

software as ptowdedtby Bank. Trusteer Rapport is security software that works in

conjunction mﬂf’emsﬂngﬁrewall and antivirus solutions to provide added protection

_to each Internet' Bankmg %ession. The objective of Trusteer Rapport is to enhance
;security by creatmg a- tunnel between Users and Prosperity to reduce the risk of
; _financi mformation being captured by cyber criminals.

3. curity Tokens—CANNOT BE WAIVED. Customer must use any and
all Secunty;ToLcns provided by Bank.
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Schedule D
ACH Processing Limits

Total Aggregate Exposure Limits

Total Aggregate ACH Debit Limit $
(The maximum amount of ACH files that can be originated over a processing petiod.)

Total Aggregate ACH Credit Limit $ Py
(The maximum amount of ACH files that can be otiginated over a cessing,

T

eriod.)

Total Same Day Limits

Customet:

Street Address:

City, State Zip:

Tax ID #:

Secondary Contact:

.-\__\::b-

Authotized Account:

Authorized Account:

Authorized Account:

Authorzed Account:
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Schedule E
SERVICE FEES

Fee Schedule; Customer authorizes Bank to debit any of the following fees from Customer’s Account
from time to time as appropriate:

Same Day ACH* $20.00 per Batch
$ .25 per Same Day ACH itern

&g .
* Same Day ACH pricing is effective only for those customers that haq:t
ACH.

Initial ACH Setup Fee
ACH Service Fee
Batch Fee

Transaction Item

ACH Returns
NOC

Deletions or Reversals

$___ péroccurrence or per file o pet item
E

7 x{E /ht. minimum 1 hour
v
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PROSPERITY BANK®

BY EXECUTING THIS WIRE TRANSFER AGREEMENT-OR ACCESSING THE' SERVICES
AS DESCRIBED HEREIN, CUSTOMER AGREES 'IHA'P*IC[‘NVI[L USE ANY AND ALL WIRE
TRANSFER SERVICES FOR BUSINESS PURPOSES ONLYAND TH.AT*“'ANY DEPOSITORY
ACCOUNTS OF CUSTOMER WITH PROSPERITY BANK UfIs']I.IZED/]N CONNECTION
WITH THE WIRE TRANSFER SERVICES ARE*USED FOR B‘vaVSB\TESS PURPOSES ONLY
AND NOT FOR ANY PERSONAL, FAM[LY- OR HOUSEHOLD PURPOSE

This Wite Transfer Setvices Agreement (the ‘ere Transfer Agreement) is made between
Prosperity Bank (“Prosperity,” “Bank,’f“we ? “us,” ot E‘Qén”) and ("Customer" or “you”),
each 2 “Party.” It supplements and modifi¢s and is made a patt of that Treasury Management Services
Master Agreement (the “Master Agteement”) between ‘the Parties, which, along with all other
agreements between Customenahdﬁank mcorp rated into the Master Agreement, is incorporated
herein by reference for all purposes~(fozﬁpurpo :s/of this Wire Transfer Services Agteement, the
Master Agreement and this Wite ® ransfe:: ‘Services Agreement together are referred to as the
“Agreement”). Unless otherwise noted, capltahzcd terms hercin will have the same meaning as in
the Master Agtcemcnt. o

&

This Wite Trans fw‘ﬁgreemcnt authorizes and requests Prosperity to make electronic transfers
of funds as described héfein through its wire transfer facilities when Customer requests a wire transfer
through:Bank’s Internet Banlung Services (“Wire Transfers” ot “Wites” or “Transfers”) and sets
forth ‘the ferms and conds a:lons putsuant to which Bank will provide Customer the Wire Transfer
semces outlined herein (* “Services” or “Wire Transfer Services® ). Such Wire Transfers shall
includéZBat ate n limited to, transfers of funds either from Customer’s Account(s) at Prosperity to
other institutions 61: transfers to Customer’s Account(s) at Prospetity from other institutions.
Customer mist; have a deposit Account at Prosperity to be able to utilize the Wire Transfer Services,
and Customer must execute the Intemnet Banking Services Agreement, which is hereby incorporated
by reference and made a part hereof.

I Prosperity’s Fulffilment of Your Wire Transfer Requests (Wite Transfer Requests)

A. Authorized Representatives, Requests to wite transfer funds (“Wite Transfer
Request(s)” or “Request(s)”) may be made by one or more of the individuals Customer has listed
as System Administrators (and not excepted from performing Wire Transfers) on Exhibit B to the
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Master Agreement, or 2 Subsequent Designation of System Administrators Form, or as otherwise
directed by Bank, and/or by any Authorized Representatives as described in the Master Agreement.
Customer undetstands and agrees that any such individual has the authority to conduct the
transactions described in this Wite Transfer Agreement (“Transaction(s)”) and that Prosperity shall
be entitled to rely on any Request that it reasonably believes to have been originated by any such
individual, and any such Request shall for purposes of this Wire Transfer Agreement be deemed to
have been authotized by Customer. Customer must cxecute 2 Subsequent Designation of System
Administrators Form ot notify Bank as otherwise directed by Bank to eliminate any System
Administrator name from or add any System Administrator name to Exhibit B, and any such
elimination or addition will not be effective until actual written notice of suchvchangc is received by
Prosperity’s Wire Transfer Department and Prosperity has had 2 reasonable’y pportumty to act upon
it. 7

reasonable means for the transmission of funds, mcludmg w.lthout limitation the ﬁédeml Reserve’s
Federal Resetve Wire Network (“FedWite”) system or by:@:lhzmg a corrcspondent bank. Wire
Transfers of funds to Customer ] Accou.nt frorn third parties shall be rccerved and/or credited on

1. Requests Made Throug] IJ;;;& _Banking. If"’ Customer submits Wire
Transfer Requests through Prosperity’s Intetnet Bafiking Scmce Custoriier will create 2 Wite Transfer
Request as provided by the Internet Banking sys tern % d #dd to the Wire Transfers Pendmg file in the
Internet Banking system, or as Bankjsbtherwise dt.teéts Outgoing Wire Request instructions
transmitted electronically via Prospedity’sinternet Banlung“‘systcm must be sent to Bank no later than
4:00 P.M Central Time duting Bank Bus:E*eéPS&Days as such”deadline may be changed by Bank from
time to time at its option, oras B'mL omem‘se d.lrgcts Only Authorized Representatives may petform
Wite Transfer functions, and’the. Authgnzcd Represéntative performing a Wire Transfer function
must have authority to perform that particuly rfunction. An Authorized Representative with authority
to approve Wire Transfers must appré“ve all Wite Transfers in the Wire Transfers Pending File before
the file is transmitted. Unapproved ere‘chuests will remain in the Wire Transfers Pending File and

@fher Re@ests Wire Transfer Requests submitted other than through

Proz;pcnty’s Internet Bankmg Ser¥ice are not covered by this Apreement.
*3-& &

3 AlLelerc Transfers and other Transactions are subject to Prospetity’s

Practices, including without limitation any timing deadlines. Transfers having
international destinations may require additional time due to the involvement of intermediary financial
institutions. Contact your local Prospetity Banking Center ot Treasury Management at 855-888-2242
for details, &

C. Provisional Credit and Availability of Credits. If Bank credits Customer’s Account for
any Transaction, such payment is provisional until Bank receives final settlement for the Transaction.
If Bank does not receive final settlement, Bank is entitied to a refund, and Bank may charge Customer’s
Account for the amount credited. If Bank believes that there may not be sufficient collected funds in

Customer’s Account to cover a chargeback ot retumn of a Transaction, Bank may delay the availability
of any amount Bank credits for the Transaction.
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D. Notice of Reliance on Identifying Numbers. A beneficiary’s bank (including us when
we are the beneficiary’s bank) may make payment to 2 beneficiary based solely on the account or other

identifying number, even if it identifies a person different from the named beneficiary. An
intermediary bank (including us if we are the intermediary bank) may send a Wire Transfer Request to
an intermediary bank or beneficiary’s bank based solely on the bank identifying number or as otherwise
tequited by applicable law. Bank and other banks acting in such capacities may follow these
procedures even though the Wire Transfer Request includes names inconsistent with the account or
other identifying number, as long as Bank or the other banks do not know of the inconsistency. Bank
or other banks acting in such capacities do not have any obligation to determine whether any Wire
Transfer Request contains any such inconsistency. ﬁ;/““&.

E. Cancellation of Requested Transfer. Customer may ot canccl a 'ere 4lransfer
Request after Bank receives it. In addition, Bank has no obligation to amei i2ny Wire Fransfer
Instuction after Bank has received it. If Customer sends Bank an instruction to ameéfid a Wire Transfer
in a form satisfactory to Bank and in such time and manner to allow Bank a teasonable-opportunity
to act, and Bank is able to verify the authenticity of the i msttucuﬂ‘n using Customer’s Ghosen Security
Procedure (defined below), as applicable, Batk will make a 163 onable effort, to act on Customer’s
instruction to amend the Wice Transfer. Bank will not be liable £5:Customes. ’,1f such instruction to
amend the Wire Transfer is not effected. IN ADDITIONTO CUSTOMERS OTHER INDEMNIFICATION
OBLIGATIONS UNDER THIS AGREEMENT, CUSTOMER AGREES TO INDEMNIFY BANK IN CONNECTION
WITH ANY SUCH INSTRUCTION TO AMEND A WrRE:mANsm AS PROVIDED BY THE TEXAS BUSINESS

AND COMMERCE CODE CHAPTER §4A AND /OR OTI-IERAPPLICABIE LAW.

F. Confirmin gNonﬁcatlons Bank\mll make regs6hable efforts to transmit 2 notification
to Customer by fax or email of 2 Wire T sfer after itis made, if Customer requests such notification
in wcmng within a reasonable )m:c ptior to quested Wire Transfer. Customer must promptly

gz :
examine any such notificatién, znd.;ﬂ@ustpm “detects any discrepancy, Customer must notify
Prosperity immediately after Customcr rccelve§ the notice.

G. Right to Decline Rguests%,lﬁ its sole discretion, Prosperity may choose not to make
any Wire Transfer Ciistomer requests if the amount exceeds the collected and immediately available

funds on deposit in CUS%%&I’S Account, or if the Request is not in accordance with the terms of this
Agteement, or if Prospénty, mqw “sole reasonable judgment, suspects fraud or excessive risk to
Prospenty -

2,
@,

Yo

Security Procedures,

A Risks Tnvolved in Wire Transfers. Customer understands that dsks are inherent in
Wire Transfers, mcludmg without limitation, the tisk of fraud. Customer has considered such risks
but ncvcrﬂmcless‘has determined that Customer wishes to proceed to use the Wire Transfer Services
described in this Agreement.

B. Commercially Reasonable Security Procedures. Schedule A, attached hereto and made
a part hereof, lists one ot mote commercially reasonable security procedutes that Prosp etity is offering
Customer (the “Secutity Procedures®). The purpose of any Secutity Procedure is to verify the
authentu::ty of Wire Transfer Requests Bank receives in Customer’s name—but not to detect etrors
in the transmission or content of such Requests. Customer agrees to conduct the Transactions in
accordance with Security Procedures labelled on Schedule A, all of which are required by Prosperity.
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Customer must use all the Security Procedures for each Transaction. If Customer should reject any
Security Procedutes ot fail to use the Secutity Procedures properly, Customer agrees to assume fully
all risk associated with rejecting or failing to use the Security Procedures properly and CUSTOMER
AGREES PROSPERITY WILL NOT BE RESPONSIBLE OR LIABLE FOR ANY DAMAGES, COSTS, EXPENSES, OR
LOSSES (“LOSS(ES)”) ARISING IN ANY WAY, DIRECTLY OR INDIRECTLY, FROM CUSTOMER'S DECISION
NOT TO ACCEPT OR FAILURE TO USE THE SECURITY PROCEDURES PROPERLY.

FURTHER, IN ADDITION TO CUSTOMER’S OTHER INDEMNIFICATION AND REIMBURSEMENT
OBLIGATIONS HEREIN, BUT ONLY TO THE EXTENT PERMITTED BY LAW, AND WITHOUT WAIVING ANY
IMMUNITY OR OTHER LEGAL DEFENSE POSSESSED BY CUSTOMER UNDER I;pﬁ'cr,“"c“usn*om:n FULLY
AGREES TO ASSUME ALL RISK AND AGREES THAT PROSPERITY IS NOT RESPONSIBLE:FOR ANY LOSS,
CLAIM, LIABILITY, DAMAGE, OR OTHER AMOUNTS ARISING IN ANY WAY;"Bﬁ%gIL\;; 'KINDIRECTLY,
FROM ANY MALWARE, INCLUDING BUT NOT LIMITED TO, VIRUSES, WORMS, SPYARE, SHAREWARE,
ROOT KITS, KEY LOGGERS, SNIFFERS, OR PASSWORD CRACKERS WITH BOTH “ON-AGCE s”. AND “ON-
DEMAND” SCANNING THAT MAY BE ENCOUNTERED BY CUSTOMER WHILE INIEIATING WIRE
TRANSFERS, OR OTHERWISE. =

F

‘1-'"2\ 2 ) v

i, N
C. Your Level of Security. Customer has sole rcspongibggy for détermining the level of
security it requires and assessing the suitability for j€6fany Security"Pj;oc_gdifre for conducting any
X L. - A RS, .
Wire Transfer and/or issuing instructions pert: to sime. Except forfacting in accordance with a
Security Procedute: g v

1. We have no duty;{6 investigate th =-authenticity of any application, instruction,
. . gy Bl
or other communication Customer provides us. ‘sfg}@;f’
e ; :
2. Also, weshave nodliability to Customer for acting upon any instruction,

. s G, E . -
application, amendment or "Gth"éilicpt,g;numcaﬁq spurportedly transmitted by or on behalf of
Customer, even if such apphcauon:“a%eﬁ‘dﬁgg&; ormessage:
3 £y

.,

* 4, Contains Maccmﬁlfggﬁo‘f erroneous information.

, “Constitates unauthorized or fraudulent instructions or
b SRt w .

\_hé(‘cqmmunl ?_tl‘OﬂS.

N ; . . .
. Includes ifstructions to pay money or otherwise debit or credit
t."r’ cl,‘/
|y any, account.
. Relatés to the disposition of any money, securities, or

dofuments.

Purports to bind Customer to any agreement or other
arrangement with Bank or with other persons or to commit
Customer to any other type of transaction or arrangement.

3. Bank is anthorized, but not obliged, to rely upon and act i accordance with
any application, instruction, consent, or other communication by fax, phone, email or other electronic
transmission received by Bank purporting to be a communication on Customer’s behalf without
inquiry on Bank’s patt as to the source of the transmission or the identity of the person purporting to
send such communication. Bank is also authorized, but not obliged, to tely upon and act in accordance
with any application, instruction, consent or other communication by telephone purporting to be a
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communication on Customer’s behalf by an Authorized Representative. As mentioned above, we
may reject any Request that does not comply with this Agreement.

4, Notwithstanding Customer’s use of the Security Procedutres, Customer
authorizes Prosperity, at Prosperity’s sole option, to confitm any Request by, without limitation,
placing 2 telephone call to any Authorized Representative, or through other commercially reasonable
methods. If unable to do so, Prosperity may, in its sole discretion, decline to process the Request.
Prosperity shall not be obligated to make any such confirmation,

II1. Customer’s Additional Responsibilities F .

A. Customer’s obligations under this Agreement are in additio
any other agreement between Customer and Prosperity.
4

B. Customer Representation and Warranty. Each time Customer cotiducts a Wire

Transfer, Customer represents and watrants that, in light of _its;circumstances and requirements, the
Security Procedures are a satisfactory method of verifying the-authenticity ‘of instructions and/or
cancellation instructions associated with the Transfer. =

tifo

VI.  Legal Notices. Any nofice required ,of pcrmijt}}tcd under \élgls Agreement (other than
communications in the ordinary course of busifiesg:sent thtough the “Messages” feature within the
Internet Banking Setvice) shall be in writing and mayib géiven by personal delivery or by depositing
in the United States mail postage prepaid{Certified Mail}Return Receipt Requested, or by natdonwide
overnight delivery service, to the addrés§iof the parties ‘E!s"%f,dﬂows (or as changed through written
notice to the other party): '

Ifto PROSPERITY: gy,
Prosperity Bank *‘u.
Attn: Wire Depattment S
80 Sugar Creek Center Blvd.

If to Customer: zr" h ':".:;r;‘}t-’?
Customer’s last known aﬁglrcss inaccordance with Bank’s Account records.

__ Foreign Currency 'f’%sacﬁons. If Customer originates a Wire Transfer to a foreign countcy
in Um;?e_”dl“jtatgg?@oﬂars, Bank will execute such Wire Transfer by transferting payment in United
States Dollars to the beneficiary bank in the foreign country. Transferring payment to a foreign
country in a'-{q;gjgﬁ”’cuumcy is curtently not offeted.

If for any reason the Wire Transfer is returned, Customer agrees to accept the refund in United States
Dollars in the amount of the foreign money credit, based on Prosperity’s cutrent buying rate of
exchange, converting the currency to United States Dollars on the date of refund, less any charges and
expenses incurted by Prosperity. Foreign Wites may be subject to delays, charges imposed by other
banks, and changes in foteign currency exchange rates. Prospetity will quote 2 currency buy/ exchange
rate and execute the Wire Transfer per Customer’s written direction.
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VIIL  Facsimile and Flectronic Acceptance. A facsimile ot electronic copy of this Agreement signed
by an Authorized Signer shall constitute a valid and binding otiginal for purposes of this Agreement.

By execution of this instrument, each individual signing below tepresents and warrants that he/she is
duly authorized to do so by and on behalf of the party for whom he/she is signing (an “Authorized
Signet”) and that this instrument is a legally valid and binding obligation of such party.

Name of Business (“CUSTOMER?);

By:

Printed Name:

Title:

Date:

By:

Printed Name:

Title:

Date:
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¥y .
s ; PROSPERITY BANK

.o

TREASURY MANAGEMENT SERVICES

SCHEDULE A TO WIRE TRANSFER AGREEMENT
COMMERCIALLY REASONABLE SECURITY PROCEDURES

[ :‘:“l{!& .
The following 3 commercially reasonable Security Procedutes are réqui ed by Prosperity

Bank:

L Access IDs and Passwords—CANNOT B}EI WAIVED. Custo: eri'iwﬂl
require each Authorized Representative to maintain: "M\,Acccss ID and 2 Password,
which must be used each time the Authorzed Représeptatwe accesscs the Wire

Transfer Services through Internet Banking. _

2. Trusteer Rapport—CANN OTTBJEI WAIYED As stateﬁ in Section IL.B. of
the body of this Agreement, Customer fi’i download and use Trusteer Rapport
software as provided by Bank. frustecr Rap ort is security software that works in
conjunction with existing firewalland antivirus soluﬂons to provide added protection
to each Internet Banking session; 'I'he objective oE AHrusteer Rapport is to enhance
security by creating 2 tunnel betwéen Users and 'Prospenty to reduce the risk of

\h

financial information bemg-capmtcd by cybcgr/ criminals,

3. Security Tokens—CANN T BE WAIVED. Customer must use any and
all Sccunty Tokens provided by Bank
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g ; PROSPERITY BANK"™

¥

Positive Pay Service Agreement

This Positive Pay Service Agreement is entered into by and between (“Customer™) and
Prosperity Bank (the “Bank”) to be effective the day of , 20

‘WHEREAS, Customer has requested that the Bank provide Positive Pay Semces to Customer and
Bank has agreed to provide Positive Pay Services, subject to the terms of this Agree: .

NOW THEREFORE, for good and valuable consideration, the receipt and suffi
are hereby expressly acknowledged, and in further consideration of the mutual covenants an
hereinafter set forth, the parties hereby agree as follows: gf

,of which
greements

E: Y
1. Pysitive Pay Service Agreement: Deposit Aggeem‘fﬁ‘ “The proﬁsi§hs of Bank’s Deposit
Agreement or other applicable agreement for account services for an) p]ipﬁb]e account at Bank
(hereinafter the “Deposit Agreement”) are incorporated mto thls Agreement:by reference as if set forth
verbatim. Capitalized terms used herein and not othcrwnsed ed shall have the meanings specified in the
Deposit Agreement. This Agreement is and shall be cons idered as an addendum to the Deposit Agreement.
In the event of any inconsistency between a provision of grcement and any applicable law or regulation

that permits waiver or modification by agreement, the provisidns of this Agreement shall prevail.
s #

A

2. Definitions,

(a) “Account™ mcans any spec ed demand deposit account of Customer at Bank.

r ru, ki
(b) “Check’” Inedns ‘& Chi drawn on the applicable Account.

() “Customer ChecE‘ Data” means the number of the Account on which a Check is
drawn, the Check number, and the ddilar amount of the Check. For purposes of clarity, the parties
agree that Customcr Check Data does not include the payee name.

(d) u ", fssue File” means a communication from the Customer received by

Bank in a formati4nd medium and by the deadline specified by Bank, containing at a minimum the
Customer Check Data and Issue Date for each Check, as such may be modified or supplemented
£roin time to time by ‘Customer through a communication received by Bank in a format and medium
and by the deadlme spec:ﬁcd by Bank. If for any reasona Customer Issue File should fail to comply

() “Exception Check™ means a Check presented for payment which Check: (1) dees
not have a Check number on its MICR line; (2) has a Check number on its MICR line that does not
appear in the Customer Issue File; (3) has a Check number on its MICR line that appears in the
Customer Issue File but a discrepancy exists between the dollar amount appearing on the MICR
line of the Check and the dollar amount associated with the Check number appearing in the
Customer Issue File; (4) has a Check number on its MICR line that is in the Customer Issue File
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but appears to be a duplicate; or (5) does not electronically match the Customer Issue File for any
reason not stated above and Bank determines in its discretion to include it as an Exception Check.

23] “Exception Check Instruction” means a communication from the Customer
instructing Bank to either pay or return an Exception Check.

(h) “Indemnified Person™ has the meaning assigned to such term in Section 16(c)
below.

(i) “Issue Date” means the date of issuance of a Check as indicatqg_i?frfqthe applicable
Customer Issue File, and if not specified in such Customer Issue File shall be‘the dafgig'gf the first
Customer Issue File listing such Check. N s

G “Notification Day” means the banking day immediately following
on which an Exception Check is presented for payment.

() “Positive Pay Exceptions Report” has the mpa’ﬁi g assigned t'g such term in Section

8(a). A

()] “Services” shall mean the Positive Pay; Services to Epi'igvz'u:led by Bank under the
terms of this Agreement. - 7

£
{m) “Stale Check” means any check ot presented for payment before:

Account Name

éi’mformig and Sampling. All items drawn on the Account shall at all times conform to

check specificaticfis as may be provided to Customer by Bank from time to time. Notwithstanding any
provision 'bf;ghi(Achement to the contrary, before becoming eligible to use the Services, Customer shall
provide Bank with a sample grouping of items, in an amount specified by Bank, for Bank's inspection and
testing to ensure, in Bank’s sole determination, that Bank's quality control and processing specifications
with respect to MICR quality, paper stock and other criteria are satisfied by the sampling. In the event that
Bank determines that Customer’s jtems do not meet Bank’s specification requirements, whether from the
initial sampling or at any time during the term of this Agreement, Bank will advise Customer of the failure
to meet Bank’s specification requirements and Customer will not be eligible to use the Services until such
time as Bank determines Customer’s items meet Bank check specifications.

Page 2 of 10




5. Deliverv of Customer Issue File. No later than the day on which the Customer issues
Checks, Customer will deliver to Bank a Customer Issue File listing each Check issued by Customer on that
day by 9:00 a.m. Central Time and Bank will use its best efforts to process as soon as possible and regularly
updates files every three hours. If Bank does not receive the Customer Issue File by 9:00 a.m. Central Time
on any given day, Bank will utilize the last timely received Customer Issue File for the purposes hereof.
Bank will not be liable, or responsible in any way, for the dishonor and/or return of any Check presented to
Barnk that is not listed on the applicable Customer Issue File.

6. Payment of Checks. Except as provided in Sections 8 or 11, with regard< 1o each Check
set forth in a Customer Issue File, Customer anthorizes Bank to accept and make ﬁnal;payment on each
Check presented for payment and to charge such Check to the Account.

7. Comparison with Corresponding MICR Line. After a Check is preseii ed for paymcnt
Bank will compare the Customer Check Data from the MICR line of each Check against the Clistort

File. Bank will use all reasonable efforts to investigate and repair Checks pursuant to the then ctrent Bank

policies and procedures. Any Check repaired pursuant to this Section 7,11 not be con51dered an Exception
Check. I 5

8. Exception Checks.

(a) On or prior to each Nouﬁcanon Day for any particular Exception Check,
Customer will be mformed of the Check numbegi amount of each such Exception Check (the

ietion regardmg each Excepuon Check in
such Positive Pay Exceptions Repo ; ;er than 12:00 p.m. (noom) Central Time. As to any

particular Exception Check, when Baﬁk" l;es action to pay or return such Exception Check,
Bank will act upon the Iatest,Exceptmn,

Che Knstruction received by that time (if any) as to such
BException Check. Unless? otﬁ?" .ccdmli';r Bank and Customer in writing, if no Exception
Check Instruction is issued regarding anException Check or if an Exception Check Instruction is
not timely issued: s

payable.
OR

o

Bm@sﬁﬂl not be obligated to comply with any Exception Check Instruction received in a format
or medium, after a deadline, or at a place not permitted under this Agreement, but instead may treat
such an Exception Check Instruction zs though it had not been received. The communications and
instructions deemed to have been provided (or not provided) under this Section 8(a) will control
with regard to an Exception Check notwithstanding any other communication Bank may have
received from Customer regarding the Exception Check. Representatives of Customer who are
authorized to communicate Exception Check Instructions are listed in Attachment 1, which may be
modified by Customer in writing from time to time, to be effective upon receipt and written
confirmaticn by Bank.
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(b) All Stale Checks will be rejected as not properly payable unless otherwise
agreed in writing between Bank and Customer.

9. Reliance on Custemer Issue Files and Exception Check Tnstructions. Customer is
responsible for, and Bank may rely upon, the contents of each Customer Issue File and Exception Check

Instruction. Bank may: (a) assume that each Customer Issue File and Exception Check Instruction was
issued by a person authorized to act on behalf of the Customer, regardless by whom they were issued, and
the Customer is bound thereby; and (b) issue any notification referred to in Section 8 to any person Bank
reasonably believes is authorized to receive it on behalf of Customer.

10. General Prov:smns Regarding Commumcahons. Bank is not respk‘%lb]e for dctcctmg

communication to Bank. Customer acknowledges that it is solcly responsible for guar

its transmissions and communications to Bank and the means utilized to make such tran
communications.

11. Over-the-Counter Presentment,

() Bank will follow its usual and customary over-th
(as may be in effect from time to time) for any Check; and such proce dures shall at least include
comparison of the Customer Check Data of any, Check: Sresented to 4 teller against the Customer
Issue File. Bank may charge a person who casHé§ a Check drawn on an Account a fee if that person
is not a deposit or loan (excluding credit cards) c?ﬁstbmar of Bank. The fee may be collected from
such person or Customer, as agreed by Customer andﬁBanE ,
\5“
by law, Cu§{omer. agrees to unconditionally release,
ainst any and all liability, loss, damage or expense of
z¢onnection with providing the over-the-counter
encashment services; mcludmglwnho imitation, any refusal to cash any Check. The foregoing
indemnification shall not app]yato L:fﬁy "loss,incurred by Bank by reason of its failure to comply with
its over-the-counter encashment procedurcs
V-'b_'

(¢) .. Customer hereby acknowledges that Bank has the unrestricted right to refuse to
cash any Che arawn or purportcd to be drawn by Customer. Notwithstanding anything to the
contrary herein n noe gfitzshall Bank be liable for (i) any Check paid over-the-counter, if at the
time the teller rewe.ﬁ’éd the' Customer Issue File, the Check did not appearto be an Exception Check,
(ii) any Check presented over-the-counter that was not paid because when the teller reviewed the

Customer Issue Fﬂg,fthe Check appeared to be an Exception Check, (iii) any Check presented over-
“the~¢ounter that was not paid because the Customer did not deliver to Bank a Customer Issue File
llsnngirg\:ch Check, or (iv) any Checks presented over-the-counter on any day for which the
Z4stomer has requested Bank to remove this over-the-counter encashment service or any Check for
which Bank and Customer have mutually agreed Bank to pay. Further, Bank makes no warranty
that"ihe ‘individual cashing the Check is the intended named payee of the Customer.

(b) To the extent permil
indemnify, defend and hold Bank harmes
any kind which Bank may, s suffer or’

12. Stop Payment Checks. If Customer wants to stop payment cn a Check, Customer shall
place a stop payment order in compliance with the Deposit Agreement.

13. Check Copies. Customer acknowledges that it is responsible for making decisions

regarding payment of Exception Checks based on the available electronic information. Tf Customer requests
a copy or other image of a Check from Bank other than in the form of available electronic information, Bank
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will not be liable if it fails to produce a copy or other image of such Check prior to the time Customer is
required to deliver an Exception Check Instruction.

14. Communications. All notices and communications will be delivered using a
communications device or systems mutually agreeable to Customer and Bank.

I5. Available Defenses. All defenses available under applicable law and under the terms of
any and all agreements with Bank shall be available to Bank. Bank retains the right to assett Customer’s
failure to exercise reasonable care and the defense that Customer has sustained no actual damages because
Bank’s honor of an Exception Check discharged for value an indebtedness of Customer, 4

16. Limitation of Liability and Indemnification. .
(a) Each Check that Bank returns in accordance herewith will be (;eé

propetly payable.

® Each matching or other Check Customer h
anthorized Bank to pay (pursuant to Section 7 or otherwise) \mll“begpmd w1thﬁut Bank performing
lts customary {(or any other) Check venﬁcatlon procedures In an

or is not properly payable

(9] To the extent pen'mttet_lr y law, Customen(l) agrees to indemnify and hold harmless
Bank and its parent, subsidiaries, affilx and successors, and their respective officers, directors,
employees, and agents (collectively th,, 'd mmﬁed Persons™) of and from any losses, liabilities
or expenses any of the Indemnified Persens may ;suffer or incur as a result of (A) Bank’s processing
of Checks in accordancc«"“;’ﬂl" i Agreement or Customer’s instructions, including without
limitation return of a matchingior oth ﬁeck at Customer’s instruction, (B) Customer’s actions or
omissions, including without hmxtatmn Customer’s negligence, willful misconduct or breach of any
warranty or failure to comply ‘mth‘this Agreement, (C) any misuse of the Services by Customer,
(D) Customer’ 3, failure to comply with any state or federal laws or regulations, or (E) actions by

third parties, a nd rcl_eascs and forever discharges the Indemnified Persons from any and all
manner of actio nSwsmts claims, damages, judgments, levies, executions, expenses, costs,
interest, attorney{s:fées ané legal expenses, whether known or unknown, liquidated or unliquidated,

fixed, contingent;idirect or indirect, that Customer has, or ever can, may or shall have or claim to
have against any of:,rhe Indemmified Persons regarding or relating to any of the matters described in
subsecnon (c)(@) (A) through (E) above, including without limitation the payment or return of any
heckipursuant to the terms of this Agreement and/or Customer’s instructions. WITHOUT
® "LMTATION THE INDEMNITIES IN THIS SECTION 16(c) SHALL APPLY TO EACH
INDEMNIFIED PERSON WITH RESPECT TO MATTERS WHICH IN WHOLE OR IN
PARTFARE CAUSED BY OR ARISE OUT OF, OR ARE CLAIMED TO BE CAUSED BY
OR ARISE OUT OF, THE NEGLIGENCE (WHETHER SOLE, COMPARATIVE OR
CONTRIBUTORY) OR STRICT LIABILITY OF SUCH (AND/OR ANY OTHER)
INDEMNIFIED PERSON. HOWEVER, SUCH INDEMNITIES SHALL NOT APPLY TO
A PARTICULAR INDEMNIFIED PERSON TO THE EXTENT THAT THE SUBJECT OF
THE INDEMNIFICATION IS CAUSED BY OR ARISES OUT OF THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THAT INDEMNIFIED PERSON.
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(d) Customer agrees that Bank exercises ordinary care whenever it pays or returns a
Check congsistent with this Agreement.

(e) Except as stated otherwise in this Agreement, Bank will be liable to Customer only
for damages arising directly from Bank’s gross negligence or willful misconduct in the performance
of the Services. Bank will not be responsible for any loss, delay, cost or liability that arises, directly
or indirectly, in the whole or in part, from: (A) Customer’s actions or omissions, or those of third
parties who are not within Bank’s immediate and reasonable control; (B) Customer’s negligence or
breach of any agreement with Bank; (C) any ambiguity, inaccuracy or omission in any information
or instructions provided to Bank; (D} any error, failure or delay in the transnussmn or delivery of
da[a or records due to a breakdown in equipment, computer or commump =tlons facxlmes (E)

! alf; or (H)
Customer’s failure to provide Bank with complete and correct data in accorda;_:ce with this
Agreement and Bank’s instructions.

§ )] Except for losses caused solely by Bank’s gross %fé\ghgence or willful misconduct,
Bank’s aggregate liability to Customer for claims relating to this. groement or the Services,
whether for breach of contract, negligence, infringement, tort or otherwise, shall be limited to an
amount equal to the total fees paid by Customer” for the:Services during the prior six (6) month
period. Bank will not be responsible under,ranﬁglrcumstances for spema] indirect, incidental,
punitive, exemplary or consequential damages *th . Customer may incur, including without
limitation any loss of use or loss of business, reven rofits, opportunity or good will, even if
Bank is aware of the possibility of suchidamages. ) '

)] Customer agrees to ¢ per te wnh Bank in any loss recovery efforts Bank
undertakes to reduce any loss or habrhty\ that: ‘mes in connection with the Services.

(h) Customer aclmow e gesLsthat the fees to be paid for the Services have been
established in part in contcmp]ahop of the above indemnifications and limitations on the Bank’s
liability and Customer’s agreement T assist the Bank in any loss recovery efforts.

17. An]:_nllca!b/Ie Layy, . Except to the extent superseded by Federal law, the provision of Services
and this Agreement shall, be g6 eriied by the laws of the state of Texas, without giving effect to its choice
of law or conflict of law¢.ef provxswns Customer submits to the jurisdiction of any federal or state court
in Harris County, Texas for all legal proceedings arising out of this Agreement. Customer waives all
ob_]ectlons of mconvement’ forum.

Termination. The Positive Pay Service will automatically terminate if the Account is
son. Termination of the Positive Pay Service will not terminate Customer’s or Bank’s
rights or obhgatl ns with respect to events or actions that occurred before such termination. Additionally,
either party' a'y terminate this Agreement by notice to the other sent a least twenty (20) calendar days prior
to the termination date specified in such notice. Notwithstanding any termination, this Agreement shall
remain in full force and effect as to any Checks that have been presented to Bank prior to the date of
termination.

19. Survival. Sections 1,2, 11, 15, 16, 17, 18, 19, 20, 21, 23 and 24 will survive termination
of this Agreement.
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20. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY LAW, CUSTOMER
KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, OF WHATEVER TYPE OR NATURE,
INCLUDING BUT NOT LIMITED TO ACTIONS IN CONTRACT OR TCRT, ARISING OUT OF THIS
AGREEMENT AND THE SERVICES PROVIDED UNDER THIS AGREEMENT. CUSTOMER
ACKNOWLEDGES THAT THIS JURY WAIVER IS A MATERIAL INDUCEMENT TO BANK TO
ENTER INTQO THIS AGREEMENT AND THAT NO BANK REPRESENTATIVE HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT BANK MAY NOT ENFORCE TI-IIS JURY
WAIVER IN CASE OF LITIGATION.

21. Third-Party Providers. Bank may provide Services using any thlrd—partyjpromder it
reasonably selects. Bank's performance of Services is subject to the rules and regulati ’oﬁany such System

or organization. Bank shall have no obligation to disclose arrangements with third partteé? Custother or
obtain Customer’s consent, Customer authorizes the transfer of information relating to Custo er'to agents
of Bank or Customer in connection with Services or as required by law. Bank will provide Customer with
all necessary instructions for contact with such third-party or agent, if netessary. In no event shall Bank be
liable for any defect in, failure of, or unavailability of any electrorié? mmumcatlon necessary for the
Services, any internet site or other web-based application necessary f 'hzatlon%f the Services, any

associated software or any technical or editorial errors contamed in any u matital or guide pertaining
thereto.

22, Amendment. Bank may, at any timeé;‘ainend this Agreement and any such amendment
shall be effective immediately upon written notice to Cus‘i mcf Customer will be provided with notice of
any such amendment in accordance with Bank’s normal busmess Jpractices and such notice may be sent to
Customer electronically. Bank may, at any t1 i¢, amend the appllcable Deposit Agreement in accordance
with the terms of the Deposit Agreement. By ¢o hﬁnumg to use the Services after notice of such amendment,

Customer will be deemed to have agreed to § endment and shall be bound by the Agreement, as
amended, "

23. Severability, If any court of‘¢thpetent jurisdiction determines that any provision of this
Agreement is illegal, invalid or unenforceablc the remaining provisions of this Agreement shall remain in
full force and effect.

24.  NO ORAFPAGREEMENTS. THIS WRITTEN AGREEMENT REPRESENTS THE
FINAL AGREEMENT BE,'(‘WEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR,:CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENT OF

THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES:, i

[REMIND 2 CHECK APPROPRIATE BOX IN SECTION 8 and in the definition of “Stale
Check?] :
g # [Signature Page Follows]
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Bank )

Prosperity Bank

By:

Name:

Title:

Date:

Customer

Name:

Title:

Date:
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ATTACHMENT 1

Centrix Positive Pay User’s Agreement
Representatives authorized to access Centrix Positive Pay

Userl
Name Primary Phone Secondary Phone
Online Banking ID Email

]

Authorized Access Level: Full Acc ess

{Choose One] D Review Only D lmport OI"Ily

User 2

fir

Name Primary Phone SEtondary Phone
W

Online Banking |D Email

Authorized Access Level:

ehocs o ] Review OTII\/ [ ] Full Access
User3 '
Name f’f%ﬂ Secendary Phone
Online Banking ID Emall‘%‘? »
Authoriz(shi fe%i:ss Le ] Reviéw Only ] Import Only ] Full Access

e

Narme:
Title:
Date:

Review Only - The following representatives are authorized by Customer to confirm any item identified as an
Exception on behalf of Company.

Import Only— The following representatives are authorized by Customer to import and/or modify chacks to Positive
Pay on behalf of Company.
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Full Access - The following representatives are authorized by Customer to review all items and import/modify checks
to Pasitive Pay an behalf of Company.
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Overview

Customer:

Effective Date:

Address:

City
State Zip

Tax Identification #(s)

Account Number(s)

This Agreement establishes the terms and conditions under which Prb ;
Service to you. When we use the term “you” or “Custome

the customer executing
f' remote dep031t capture software and

thc Glossary in this Agreement. The
words “we,” “our,” “us” and the “Bank” refér to Prosperity gank and affiliated companies.

ndmons and procedures by giving you 30 days

B5E:C anges’ by using the Services after the effective date in

nlrh

the notice. To the extent we prov:de other sérvices to you, those are controlled by other agreements.

The Service allows you to prepare deposxts‘for electronic transmission to us. To use the Service, you
will transport checks,received by you to your processing s1te You will process deposns in
conformance with the termgofithis A
from time to time.

Upon recelpt of the transm1ss1on from you, we will verify receipt of the transmission and exchange
images in the transmlssmn with selected banks, or create Substitute Checks for clearing for non-
exchange Banks. We will then deposit funds to your Account. You agree to take all steps necessary
it otect all of the items proces sed by you from being re-deposited at the Bank or any other

GENERAL TERMS AND CONDITIONS

1 Autherization to Act. By subscribing to the Service, you authorize us to take any and all actions

necessary to provide the Service, including making transfers to and from Accounts as described in
this Agreement.




2  Balancing and Controls. On a daily basis, you will review all input and output, controls, Teports,
email messages, and documentation, to ensure the integrity of data we process. On a daily basis you
will also check exception reports to verify that all file maintenance entries and non-dollar transactions
were correctly entered. You are responsible for initiating timely remedial action to correct any
improperly processed data which these reviews would or do disclose.

3  Hardware, Fees and Taxes. You agree to be responsible for ordering, obtaining and
maintaining all Equipment. You may use only Bank-approved Equipment in connection with the
Service. Customer further agrees to follow the scanner manufacturer’s suggested maintenance and
service guidelines and to take all other reasonable efforts to maintain the equipment iri good working

condition. Customer will implement all recommended changes or maintenance pro duresqn_ a Umely
manner.

the pricing established by Prosperity Bank. Amounts payable by Customer to Prospenty’fBank shall
be collected on a monthly basis by Prosperity Bank. Prosperity Bankiimay collect any of the foregoing
amounts and any other amounts due by Customer to Prosperity B4 reunder or:in connection with
the provision of the Service to Customer by debiting any of Custotii¢ accounts with Prosperity
Bank, billing Customer, and/or settmg off against any amounts PrOSpe Bank owes Customer,

without any obligation to give prior notice thereof to Custonier. Prosperity;Bank may change pricing
from time to time by providing Customer with thlrtye(’.’:O) days written notice of a pricing change. If
Customer does not accept the pricing change, theh Gl stomer must notify Prosperity Bank within
fifteen (15) days of the effective date of the pricing chan ;! Customer shall also pay any sales, use,

or similar tax applicable to the Service. If Prosperity Bank 1s~§e;gmred to pay any such taxes, Customer
shall reimburse Prosperity Bank upon deniatid, Customer shall also pay all attorneys’ fees and other
costs and expenses Prosperity Bank may i collecting any fees or other sums Customer may
owe to Prosperity Bank in connection with the Serv'ee Prosperity Bank shall also have the right to
credit or debit any accounts of gustemer with Pro§penty Bank to correct any processing irregularity
in connection with the Service.

You agree to pay us fees for the Serv1ce based on our fee schedule in effect and provided to you from
time to time. As the gwner of the hardwate used to connect to the Service and where applicable, you
are responsible for reportm the value of the scanner and any associated equipment on your personal

property tax return

4 Force Majeure. We will not be liable to you if our delivery or performance of any Service is
delayed or, prevented by revolution or other civil disorders; wars; acts of enemies including terrorists;
stnkes electrical equipment or availability failure; labor disputes; fires; floods; acts of God; federal,
umc:pal action; statute; ordinance or regulation; or, without limiting the foregoing, any
es noththln our reasonable control, and which by the exercise of reasonable diligence we
J prevent whether of the class of causes listed here or not.

S8 Funds Availability. Remotely deposited Checks are “non-local” items as defined in Federal
Reserve Board Regulation CC. Despite this fact, the Bank will grant provisional credit to the Account
for Electronic Items in accordance with prudent business timeframes. You authorize us to place a
hold on funds in the Account if, after performing risk management activities on remotely deposited
Checks in a File, we have concerns about or doubt the validity or collectability of one or more Checks.




6  Governing Law and Rules. Applicable federal law and the laws of the state of Texas will govern
the Service (except to the extent this Agreement can and does vary such laws). The Service is also
subject to rules established by Federal Agencies, the NCHA Rules, the Clearinghouse Rules and the
ECCHO Rules.

7. Limitation of Liabilities. We will not be liable for any files or transmissions not received by us,
nor for any intrusion into or any theft of data contained in such files or transmission that are not
causcd by OUr gross negligencc or willful misconduct You expressly waive all claims for addmonal

Agreement, including your obligation to securely safe keep and subsequently destroy:
which you deposit through the Service.

& Ownership of Data. You are the owner of data supplied to u§ =}g‘ror.:essmw in conmection with
this Service. You acknowledge that the software, systems documentat 'M;sguzdehnes procedures, and
similar related materials or any modifications of them, referred to in this ,‘_grcement as the “Program
Materials,” are copyrighted property and constitute tradeZ§ecrets and propfietary data. You further
acknowledge that you have no title to or ownership, f suc l?rogram Materials and that you waive
any and all rights and claims which you now or Her 'fter,,m'ay have against us with respect to the
Program Materials.

You may make one (1) copy of the Progr aterials to be“used exclusively for back-up purposes.
Except for this back-up copy, you may not m ny other copies of the Program Materials, nor may
you transfer or disclose any of the Program Mate dls to any other person, firm or corporation, except
for your employees requiring such knowledge in the ordmary course and scope of their employment
with you. You shall not reverse” assen‘x\ Ie?omreverse compile any of the Program Materials, in whole
or in part, or permit any other person, i or corporatlon to do so. The provisions of this section shall
survive termination or expiration of tIus\“AgTecmcnt

9. Passwords and’Access Codes; Unauthorized Access. To use the Service, you will be provided
Codes. You and the }mst?rator are responsible for creating and maintaining subsequent user
accounts for you, includiiig assigning and revoking access privileges for those users and providing
new and subsequent Codes to those users. You understand that the Administrator has the capability
of provgdn}kg admm1strat1ve privileges identical to that of the Administrator to any user, including the
abihty to create and maintain subsequent user accounts and assigning and revoking access privileges.

If the ,Adnumstrator grants these privileges to a user, that user will also be considered an
Administrator. You are required to use the Codes every time you access the Service. It is your
responsibjlity. 16 maintain the confidentiality of the Codes. You agree to accept full responsibility over
the controlof the Codes. It is your responsibility to maintain and delete Codes for each individual
user, and we are not liable for any losses caused by improper or negligent maintenance. You agree
that we are not responsible for any actions of a third party as a result of unauthorized use of the Codes.

YOU UNDERSTAND THAT STATE AND FEDERAL STATUTES MAKE IT A CRIME TO
GAIN UNAUTHORIZED ACCESS INTO OUR COMPUTER NETWORK AND THAT
VIOLATORS WILL BEFROSECUTED,




10. Performance. We will perform the Service in a commercially reasonable manner, which is
similar to the services provided to our other customers, and no other or higher degree of care. We
make no warranties with respect to the image quality or validity of any items deposited through the
Service. With the exception of errors caused by our gross negligence, you are expressly assuming all
other risks of error. WE WILL IN NO EVENT BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES INCURRED BY YOU INCLUDING, BUT NOT LIMITED
TO, LOST PROFITS OR BUSINESS OPERATION LOSS, REGARDLESS OF WHETHER WE
WERE ADVISED OF THE POSSIBLE OCCURRENCE OF SUCH DAMAGES.

We will process items, transactions and data and perform the Service on the basis Jf":'mfonnanon
furnished by you. We reserve the right, at our discretion, to reject any transmission we recelve from
you through the Service. We will notify you by the end of the next business# day we I'C_](:‘.Ct* any
transmission and inform you of the reasons for such rejection. If any error results fro ncoxrecvmput
supplied by you, you will use commercially reasonable efforts to discover and report su
We will use commercially reasonable efforts to reprocess any transactions based upon data supplied
by you, which is necessary to correct such error. To the extent penmtted by law, . you will indemmify
and hold us harmless from any claim, loss, liability, action, causc“of:action, cost, icxpense, including
but not limited to reasonable attorneys’ fees and payments pursuants cttlements arising out of,
resulting from, or relating to (i) the alteration of any item deposited th: ugh ‘the Service, (ii) such
data, information or instructions, or any inaccuracy or mad”cguacy in the data (iii) any material breach

of this Agreement by you or failure to comply with i it materraI terms, and (iv) any act or omission to
act by you or any of your employees or agents that Tesults, i irectly or indirectly, in the payment or
distribution of funds to any person, real or fictitious, not¢ntitled to all, or any part of such funds or
that result in an inaccurate, incorrect, untimely, impropers yfaxled automatic clearinghouse fund

transfer in connection with such funds or edepos1t of an,y’ item processed for deposit through the
Service.

You agree to securely safe keep the: "gpgcks which yc dep051t through the Service in a securely locked
location with access restricted £o only thase; ,ployees with a specific need for such access, and then
permanently destroy them by shreddlng or other comparable means to ensure that they are not
separately deposited to us or any other ﬁnancml institution. You agree to train your employees on the
proper and secure use of the merchant capture equipment and the care and retention of the physical
data supplied and the Giitput. crcatcd by the use of this product.

l.

I you are aware of a d, 1 eét in a’Scrwce you agree to notify us promptly after your discovery of the
defect. We will assist you at our expense, in making such corrections through the most cost- effective
means, . w} whcthcr manual;b¥ system reruns, or program modifications. We will make every effort to
correct any “known material defect as soon as commercially reasonable at our expense.

atory.hssurances You specifically acknowledge that you, while using any Service, will
not ongmat%,any transaction that does not comply with the laws of the United States and the State of
Texas. This prohibition includes, but is not limited to, the OFAC laws and regulations.




12 Resolution of Disputes Through Arbitration. Any Claim will be resolved, upon the election
of you or us, by binding arbitration under this arbitration provision and the Arbitration Rules. A party
who has asserted a claim in a lawsuit in court may elect arbitration with respect to any claim(s)
subsequently asserted in that lawsuit by any other party or parties. Any participatory arbitration
hearing (other than telephonic hearings) will be held in Houston, Texas, unless both parties agree
otherwise. If you would like to obtain a copy of the Arbitration Rules and filing forms, you may
contact the AAA by calling 1-800-778-7879. The Arbitration Rules and filing forms also can be
obtained from the AAA website at www.adr.org. All Claims shall be filed at an AAA office. If the
applicable Arbitration Rules are modified, superseded, or replaced, an equivalent set “rules of the
AAA will govern the arbitration. If for any reason AAA is unable or unwilling or cedses to serve as
arbitration administrator, we will substitute an equivalent national arbitration org "'zatnon”uuhzmg a
similar code or procedure. &

can only decide our or your Claim and may not consolidate or join thc claims of other pci'sons who
may have similar claims.

The arbitrator will decide whether you or we will ultimately be respotisible for paymg any fees in
connection with the arbitration. Unless inconsistent with applicable law:; acfl patty shall bear the

expense of their respective attorneys’, experts’ and witnessifées, regardless: SF which party prevails in
the arbitration.

Both parties fully understand and agree that they will have a right to litigate any Claim in any
court if either party chooses to have the C]axm resolved by bmdmg arbitration. Further, in agreeing to
arbitrate all Claims, you are waiving your fight to 2 jury trial:” .

This arbitration provision and the exercise of ‘any‘ofithe rights you and we have under it do not prohibit

&

'p/
you or us from exercising any la;/wﬁllnghts eltl{cr oflus has to use other remedies available to preserve,

i}

foreclose or obtain possession of real@rpers al property, exercise self-help remedies, including any

setoff rights which we may have.

This arbitration proyjsion also relates to a transacuon involving interstate commerce, and is governed
by the FAA. The aib tratpx; shall apply applicable substantive law consistent with the FAA and
applicable statues o mxtatlons -arid shall honor claims or privileges recognized at law. Judgment
upon the award rendercd’"’ by the arbitrator may be entered in any court having jurisdiction. This
arbitration provision Wﬂ sumve termination of your use of the Service. Either of us may bring an
action to compel arbitrafioh of any Claim and/or stay the litigation in any court having jurisdiction;
suchit otxon may be brought at any time in a lawsuit in court, until the entry of a final judgment. If

170fithis arbitration provision is deemed invalid or unenforceable, it should not invalidate
the rémaining pomons of this arbitration provision.




13 Return Items. You understand that we may convert items you deposit through the Service into
Replacement Checks or ARCs. As aresult, in the event that any such item is return unpaid, you will
only be entitled to receive back a copy of the Substitute Check or, in the case of an ARC, the
Automated Clearinghouse information. In addition, in the event that you wish to redeposit an item
which we have converted into a Substitute Check that is returned unpaid, you may only redeposit the
Substitute Check through the Service and not the original item, regardless of whether such original
item has not yet been destroyed by you.

14 Risks of Using the Internet. You understand that, while we and our service; prowders have
established certain security procedures, such as firewalls, Codes and data encrypnon dcmgned to
prevent unauthorized access to your accounts or transactions, there can be no assi
or transaction activity will be completely secure. You also understand that access t6
not be free from delays, malfunctions, or other inconveniences generally associat
electronic medium. You agree that we are not responsible for any such unauthorized a ]
or malfunctions, and we are not responsible for the acts of third partiés.

15 Security Procedures, Audit and Communications, Custorqrrt,h S
computer, servers and any other hardware related to the operations, transtni ssron or storage of data
during this process will meet requirements that are glgq;ﬁ;ged commerélally reasonable security
standards or as directed by us. Prosperity Bank reserves “the fight to audit or request a self-assessment
of the commercially reasonable procedures in place:’ -

mmumcatlons_,sent by Prosperity Bank and Customer
might be used in connectlon w:th the Ser\?lce
communication not transmitted in accordanc¢ W _5h985cunty Procedures and may refuse to act on
any commumcatlon where PrOSpen

g ospenty Bank shall have no duty 14] dlscover and shaIl
not be liable for, errors or omxssmns\e\by Customer. If Prosperity Bank complies with the Security
Procedures in respect of a commumcanon, Prosperity Bank shall be entitled to act on that
communication and shall not be obhgated to verify the content of such commumcatxon establish the
identity of the persomn gj
liable for acting on, %ﬁd stomer shall be bound by, any commumcaﬂon sent in the name of
Customer, whether or(gmt authorized. Prosperity Bank reserves the right to issue new Security
Procedures and/or to cancel or change any Security Procedures from time to time. Whenever the
Security’:Procedures mcludc the assigning to Customer of any confidential password, logon
Idenuﬁcauon identification code, personal or location identification number, repetitive code, or
similar secui device, Customer shall not disclose such security device except to employees or
ager authonzed to act for Customer in connection with the Service. Customer shall implement such
safcguards as_gre reasonably necessary to ensure the confidentiality and integrity of such security
devices, ahd shall immediately notify Prosperity Bank if the confidentiality or integrity of any such
security device is breached or threatened. Customer shall be solely responsible for the safekeeping of
such security devices and assumes all risk of accidental disclosure or inadvertent use of such security
devices by any party whatsoever, whether such disclosure or use is on account of Customer’s
negligence or deliberate acts or otherwise. Prosperity Bank shall not be liable for any loss or damage
resulting from fraudulent, unauthorized, or otherwise improper use of any security devices.




16 Termination. You may end the Service at any time upon 30 days written notice to Prosperity
Bank. The Bank reserves the right to terminate service at any time,

17.  Usage. In addition to all other requirements set forth in this Agreement relating to your use of
the Service, you agree to comply with the following conditions of and limitations on the usage of the
Service:

a, Only items you receive from your customers in the ordinary course of business may
be deposited through the Service. In no case may you use the Service to deposit i 1tems .drawm on your
other depository accounts, whether or not such accounts are maintained at the Bank;”

b. All items deposited through the Service shall include the Towing spec:ﬁc
handwritten or stamped endorsement: “For Deposit Only at Prosperity Bank, Ace§

[NUMBER].”
c. Only items payable directly to you may be deposite

e
d. Only items drawn on Qualified United States Financial
through the Service.

3 All items presented must contain thep

f You must retain all original items forap {of time to support possible image quality
refurns which can occur up to 180 days from| the date of the or1gma1 deposit.

h. To maintain at least
and usage of this product.

we give. you access for the purpose of usmg the Service. We make no warranty as to the performance
or operahon of any compiter hardware, equipment or software which we have not provided to you.

WARRANTIES WHETHER WRITTEN, ORAL, EXPRESSED OR IMPLIED, INCLUDING
WITHOUT,’LIMIT]NG THE GENERALITY OF THE FOREGOING, ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.




Executed and agreed to as of .20

Account Name:

By:

Print Name;

Title:

Date Accepted:

Use this section for two signatures required

By:

Print Name:

Title:

Date Accepted:




GLOSSARY

AAA means the American Arbitration Association.

Account means one or more deposit accounts maintained by you with us and used in connection with
the Service.

Administrator means the user of your Codes.

Arbitration Rules means the “Commercial Arbitration Rules,” administered by the AAA, and any
amendment of them, in the form in effect at the time the Claim is filed,

ARC means accounts receivable conversion of an original check into an electronic

o ‘ v’)’ 7"0
Claim means any claim, dispute or controversy arising from or relating to your use'o é Service; the
terms and conditions set out in this Agreement or the validity, enforceability or scope of the arbitration
provision set out in this Agreement.

Clearinghouse Rules means the rules for check clearing pron;ulgated by any cIeannghouse

association, check clearing consortium or any other arrangements: We may participate in to collect
checks, including the Clearing House Payment Company.

Codes means password, user ID, personal identification numbers and otheg:st secunty devices used by
you to access the Service.

ECCHO Rules means the rules for check electronifi
Clearing House Organization.

FAA means the Federal Arbitration Act.

NCHA Rules means the rules for check!
Association.

'?;;;-promulgatcd by the Electronic Check

of Foreign Asset Control and its regulations
relating to economic sancuons or embaro (o 174 grams or other similar restrictions.

Qualified United States Financial Instztutzon means an institution that: (1) is organized or, in the case
of a United States office of a foreign ban]qng organization, licensed, under the laws of the United
States or any state; (2)ds rcgulated supervised, and examined by federal or state authorities having

regulatory authority _,ve:“w dnks; and (3) is a member of the Federal Deposit Insurance Corporation,
or the National Credit: monhAdnumstratlon

Substitute Check mean paper reproduction of an original check that contains an image of the front
and back:of the original check is suitable for automated processing in the same manner as the original
check and tneets other téchnical requirements set out in the Check Clearing for the 21 Century Act,
12 USC.§8:5001:5018 and the regulations relating to the Act.
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v w PROSPERITY BANK
¥,
Lockbox Agreement
This Lockbox Agreement (“Agreement”) is made as of the ____ day of R by

and between Prosperity Bank, a Texas state banking association with its principal place of business
located at 1301 North Mechanic, ElI Campo, Wharton Coﬁ;mty, Texas  (“Bank™) and
_E;_, with its principal place of

business located at

(County) A b, (“gﬁ‘.sromer”) to ewdence
their agreement as follows is consideration of the mutual covenants® dvagreements contained

i
herein: %{ _
W,

1. Customer shall maintain a demand depos:t a?:ii&&mt and shall execti m

required by Bank in connection with mamtcnanc@o E§uch Accgﬁn\q “Depository Agfeemcnt”) with
the terms of such agreement to be superseded~ thxs Y ’grcement 8 ﬁely to the«cxtent of any material
conflict with the terms hereof. Customer shall'p; ay all fees reqmred by Sank ih connection with the
Account as and when due pursuanat to Tt}%: Dep0s1t0 2

i

f instruments

FeD .-
ements and accotint terms and conditions.

2. Customer hereby mstru ; ank o cause; =Y post office box in Bank’s name to be
opened on Customer’s behalff (- Box™). \&T{‘i mer shall be ¥esponsible for all fees related to the Box,
and hereby authorizes Bank fo(eaqse such fees to}be paid wheéf? due by debit against the Account as

*:'.

and when deemed necessary bynB J ‘*" "

3. Custemer shall mstrub’bqthlrmbm : ;h s to-make remittance of amounts owed by such
third parties to Cuég% tier, in conncctlon th Clistbmer’s business by forwarding of instruments of
remittance (includirg} %ks,%drafts momb ordcrs or other orders for the payment of money)
(herein, “Instrumcnts “ELQ Custo; cr at the (5x Customer shall instruct that remittances not be
F:;‘,f“‘“,,.fiash but only ch i ney order, or cashier’s check. Customer shall provide to such
third pérnes for such remlliap‘;'e “busidess reply” envelopes imprinted with Customer’s narne and
‘¢'§ s of the Box as a&rﬁfessee and shall direct that such envelopes be used for the making of
payments '“oé@uétomer Custoqe:' agrees to obtain approval of Bank as to the form of business reply
envclopes and that' ank shall have the right to return to sender any non-approved envelopes

4. As a Tor Customer with respect to the Box, Bank shall have a key to the Box,
and shall have unrestricted and exclusive access to all mail received in the Box.

5. Each day when the Bank is open for regular, full service operation (“Business Day”),
at or before the “Access Time” shown on the Instructions, Bank shall cause a Bank agent or
employee to collect the Mail then in the Box and deliver the Mail to Bank. Bank shall open each
envelope for Mail, remove the contents thereof (“Contents™) and process same as provided herein.
Bank shall inspect the Contents, and identify which of the Instruments are acceptable for deposit
into the Account. Bank is authorized to deposit all Instruments received into the Account regardless




of the designated payee (i.e., even if payee is designated as someone other than Customer of Bank),
but Bank shall never be requlred to accept an Instrument if the payee is not properly designated. An
Instrument shall be “acceptable for deposit” for purposes hereof if Bank deterrnines, in its sole
discretion, that it does not bear any of the unacceptable criteria listed in Exhibit “A” Section V. and
meets standard industry requirements for an acceptable deposit. However, Bank shall have the right
to elect not to deposit the Instrument on that Business Day and refer the issue to Customer’s
personnel for review and instructions regarding disposition.

6. All Instruments deemed by Bank to be acceptable for deposit (“Acceptable
Instruments™) received by the Bank pursuant hereto shall be endorsed a‘FOR DEPOSIT ONLY- To
the account of the wuthm named Payee all rlghts reserved W;:‘

i ance ‘Bwith the Depos1tory
Agreements, applicable law and this Agreement Bank shalI report suchﬁ i
the ‘manner selected by Customer as set forth in the Instructmns All docume\};@

at the address set forth in the Instructions. Bank shall have riﬁcvr].\ablhty for cash ret:ewed by mail or

for any delay or other consequence arisin ‘*’n"ue 10 sucﬂ%’ﬁorwardmg of documents and
correspondence. :

..‘;“-l'é*’

7. All Instruments whxc}hare not deenmz&d by@Bank to be Accep ble Instruments and all
money in currency other than Umted{( fg}es of Amerg f;l“‘égal tender (“Unacceptable Instruments™)
shall not be deposited into the Accoum; t.shall be fomfaghed by Bank to Customer at the address
shown in the Instructions, tegether w1ﬂi‘&q i rresponden ¢gand documents which were enclosed
Wlth such Unacceptable Ins .ents in tﬁ%m' i er which is'& stomary for Bank, unless otherwise

tion with forwardu%g aé' B

‘- »r i li;l_i}e \ it
Custo ﬁjl‘isha}ll ] pay Barﬂ{”"‘tmaﬁgood funds, for any the fees associated with these
servmes hereuudcr in ﬁccordzl? e with mekqfees currently in effect and (b) such other amounts
i L]

fosbe paid or rg % Customer in this Agreement. Customer agrees that, upon
quest, Customershgl;e pay lﬁéctly all costs and expenses in connection with the services
provided: nder this Agreement incurred by Bank to any third-party provider, and also agrees that
Bank may-pay.: %}ﬁ'{%‘n or Customer in which event Customer shall, promptly upon Bank’s request,
reimburse Bank for sitie. Bxcept as otherwise expressly provided herein, in the event any amounts
owed by Customer to ﬁayk under this Agreement remain unpaid thirty (30) days after the date of
Bank’s billing, Banky '_;’_‘: 11 thereupon have the right to reimburse and/or pay itself such amounts by

debit of the Account of of any other account of Customer with Bank.

9. In the event an Instrument deposited into the Account is returned unpaid due to
“Insufficient Funds™ or “Uncollected Funds” or any other reason, Bank will attempt to clear such
Instrument only one additional time. Tt is provided, however that if such redeposit is not practicable,
including by reason that the first returm was for reason of “Account Closed” or “Payment Stopped”,
or the like, such Instrument shall not be required to be presented for payment again (“represented”
or “representment”). As to any Instrument which is not represented as aforesaid, or which is
returned unpaid after the first representment thereof, Bank shall charge the Account for the amount




of such Instrument, and the Bank’s regular charge for such retumed Instrument. The Bank’s sole
duty to Customer shall be to forward the Instrument, together with the debit advice, to Customer in
the manner customary for Bank.

10.  From time to time, upon not less than thirty (30) days’ prior written notice to
Customer, Bank may change any procedure or fees established in connection with this Agreement.
Notwithstanding the foregoing, Bank may change any procedure without prior notice to Customer
where an immediate change in terms or conditions is necessary to maintain or restore the security
of the Account, or to comply with applicable law.

11.  Inthe event of any disagreement hereunder, or if cot ;‘clmg demands or notices are
made upon Bank relating to this Agreement or any item or amount T L,‘ €dby Bank hereunder,
Bank may, at its option, refuse to comply with any claims or demands dﬁi"f or refuse to take any
other action hereunder with regard to the subject mat“eg of the dispute, s&flong as such dispute
continues in the reasonable opinion of Bank; and in any §nl‘h event, Bank shal]) e
liable to any person for its failure or refusal act and Bank sh T"be entitled to con i
from acting until (a) the rights of all parties s ve becn full d fma]ly adjudxcated by a court
of competent jurisdiction, or (b) all different 'és hall vc been adj tcd an@all doubt resolved by
written agreement signed by all of the mterestec%erson@‘satlsfactory Satk. The ri ights of Bank
under this paragraph are cumuIaUVefo“iiall other rights 1;1%:11 it may have ‘/nder this Agreement, by
law, or otherwise. G 2

5 NDE ND HOLD HARMLESS BANK, ITS
A ESEE%QROM AND AGAINST ANY AND ALL
ENSES, TOSSES AND DAMAGES OF ANY AND
QN2 ﬁ}A’ITORNEYS‘ FEES AND COSTS) ARISING
Ny R =E@RT%”;RECTLY OR INDIRECTLY, FROM (A) THE
ACTS OR OMISSIQNSEQF CUSTOMER, ITS EMPLOYEES, ITS AGENTS OR THIRD
PARTIES, IN CONNEpTIomwrrH THIS'AGREEMENT OR THE DEPOSITS AND OTHER
PROGESSING CO FERHEREIN, OR (B) ANY NEGLIGENT ACT OR OMISSION
OR BREACH BY BAN@ OF ITS'GBLIGATIONS HEREUNDER EVEN IF THE CLAIMS,
DAMAGES, COSTS OR EXBENSES ARE ATTRIBUTABLE TO THE SOLE NEGLIENCE OF
BANK, THSJEMBEQYEES, 4GENTS OR AFFILIATES. IT IS THE INTENTION OF THE
PARTIES THAT THISINDEMNIFICATION SHALL BE UNLIMITED, AND THAT IT SHALL
INCLUDE, BUT NOT BE LIMITED TO, ANY AND ALL DIRECT, INDIRECT, INCIDENTAL,
CONSEQUENTIAL, AND PUNITIVE DAMGES.

13.  (a) Customer releases Bank, its employees and agents from all liabilities, claims,
costs, expenses, losses and damages of any and every kind arising out of or resulting, directly or
indirectly, from any act, omission, error or delay in the performance or nonperformance of Bank’s
services, agreements or dutics under this Agreement, including but not limited to any negligence by
Bank, its employees, agents, or affiliates. Notwithstanding the foregoing, to the extent, if any, that
Bank shall be decmed to have liability under this Agreement, Customer’s exclusive remedy and
Bank’s entire liability for any and all causes, whether for negligence, breach of contract, warranty




or otherwise, shall in the aggregate not exceed six months’ average billing to Customer taken over
the six months preceding the month in which the damage or injury is alleged to have occurred; but
if this Agreement has not been in effect for six months preceding such date, then over such fewer
number of preceding months that this Agreement has been in effect. Customer may not assert any
claim against Bank arising in connection with this Agreement more than one year after the
occurrence of the event which gives rise to such claim.

(b) THE OBLIGATIONS, RESPONSIBLITIES AND LIABILITIES OF THE BANK AS
ABOVE DESCRIBED IN SUBPARAGRAPH 13(2) ARE EXCLUSIVE AND IN LIEU OF ANY
OTHER GUARANTEES, OBLIGATIONS, RESPONSIBIMTIES AND LIABILITIES
HEREUNDER, WHETHER DIRECT OR INDIRECT, EXPRE@SED OR IMPLIED, UNDER
LAW OR EQUITY; AND THE BANK DISCLAIMS AND CUSIOMERSE
AND RELINQUISHES ANY FURTHER OR OTHER SUCH GUAR A\
RESPONSIBILITIES, AND LIABILITIES ON THE BANK’S PART, ING

INCIDENTAL OR CONSEQUENTIAL. ‘T
IMPOSED ON BANK IS LIMITED STRICTLY2AND & F
AND AMOUNTS AS SET FORTH@QIBOVE IN SO &RAGRAPH 13(a).

il

‘, Spon s1b111ty or habﬂxty to Customer or any other party for
(ﬂﬁ% cr this Ag}"‘eement caused by any natural disaster,
riog ’Pnact of God power failure, equipment failure,
@%d ank {{gasonablc control. In the performance of the
be enttitled to rely solely on the information,
-‘“;E:Bmer and Bank shall not be responsible for the

softwa:e fallure or any other causQ B‘é{f“
services undcr th1s Agreement Bank

»  This Agjg’cme {;}{Qbe effecnve for a term of one (1) year from the effective date
e Agreement shzifl’fﬁ torhs tically renew for like terms upon the expiration of the then
current: ‘ferm Either party rrifay terminate this Agreement upon fifteen (15) days’ prior written notice
given to‘thetoth : _ty Notw;thstandmg the foregoing, Bank may terminate this Agreement, with
such terrmna 0 ﬁ%effccui‘e immediately upon notice to Customer, (i) if Customer fails to
comply with the tenns?ité‘f this Agreement, (ii) if Customer fails to pay when due any of the fees
provided for in thlS A e‘ément (iii) if any charge against the Account made hereunder creates an
overdraft in such Accm}ht including, without limitation, a daylight overdraft, or (iv) if the Account
is closed for any reason or is made subject to levy, gamishment, attachment or similar process. For
purposes of this Agreement, “daylight overdraft” shall mean a negative position in the Account at
any time during the business day. No termination hereunder or expiration of this Agreement shall
affect the rights or obligations of either party which may have arisen or accrued prior to such
termination or expiration. Any Instruments or correspondence addressed to Customer received in
the Box after termination of this Agreement shall be sent by Bank to Customer at the last address of
Customer in effect hereunder, or, at Bank’s option, returned to sender. The provisions of the




immediately preceding sentence and of Paragraphs 12 and 13 shall survive the termination or
expiration of this Agreement.

16.  All notices required in connection with this Agreement shall be deemed to have been
given when mailed Certified Mail, return receipt requested, postage prepaid, or delivered by
messenger to Customer at the address contained in the Instructions; and to Bank at the address
provided below or to such other address as either party may specify in writing to-the other party.

17.  This Agreement shall be governed by and construed in accordance with the laws of
the State of Texas, and venue for any litigation or controversy ans%gjjynder or attributable to this
Agreement will be in and for the State District Courts of Harris Ce‘ﬁ?; , Texas.

18.  No waiver of any provision hereunder shall be binding unl 258 such waiver shall be
in writing and signed by the party alleged to have w. 1tred such provisioti %%y waiver by either

party of any default hereunder shall not operate as a wai er"’fl f any other or s ceed1_ “‘Jédefaults

19. Any specifications, records, systerriszand prog;r‘%‘s}that are uuhzed or developed by
M 2
Bank in connection with this Agreement (e)@é t forGustomer’s a _~Hunt records or other account

A

information) are and will remain the sole propeg‘%{ of B
PN
20.  If one or more of thé iu

should be or declared to be illegal or Unef
regulations effective durmg the term of{thrs¢A eement,
the remaining provisions oﬁf enure' Agregment shall not be affected or impaired thereby;
PROVIDED, HOWEVER, th%lggu‘fd}thls Ghtire' fﬁ}greement be or be declared to be illegal, invalid,
or unenforceable, or should any re“gulate%ag ency dlxi%et Bank to d1scontmue prov1d1ng the services
hereunder, the pa;ﬂt# £s agree that pa
o hg}l\,thereafter be lﬁ‘m

K
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edlate‘ty terminated without liability to either party.
El
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and this Agreement\

g_l MediaEmg ¢ 0y, C claim, dlépute or other matter in question arising out of or
rclated [{Bithis Agreemerﬂ: sha.uﬁw besstibject to mediation as a condition precedent to bmdmg dispute
resohi&on The parties sha’Il endeavo&o resolve claims, disputes and other matters in question
betwech] T\tpem by medlanoﬁ.'*, which, unless the parties mutually agree otherwise, shall be
administefeds i“:'tﬁ&“"Amenc {Arbitration Association in accordance with its Banking Industry
Mediation Proce h_ res in effect on the date of the
Agreement. A requestﬂ‘;her mediation shall be made in writing, delivered to the other party to the
Agreement, and fil siith the person or entity administering the mediation. The request may be
made concurrently WMl the filing of a complaint or other appropriate demand for binding dispute
resolution but, in such event, mediation shall proceed in advance of binding dispute resolution
proceedings, which shall be stayed pending mediation for a period of 60 days from the date of
filing, unless stayed for 2 longer period by agreement of the parties or court order. If an arbitration
proceeding is stayed pursnant to this section, the parties may nonetheless proceed to the selection
of the arbitrator(s) and agree upon a schedule for later proceedings. The parties shall share the
mediator’s fee and any filing fees equally. The mediation shall be held in Houston, Texas, unless
another location is mutually agreed upon. Agreements reached in mediation shall be enforceable
as settlement agreements in any court having jurisdiction thereof. If the parties do not resolve a

e




dispute through mediation pursuant to this Section, the method of binding dispute resolution shall
be the Arbitration pursuant to Section 22 of this Agreement.

22.  Arbitration. Any claim, dispute or other matter in question arising out of or
related to this Agreement subject to, but not resolved by, mediation, shall be subject to arbitration
which, unless the parties mutually agree otherwise, shall be administered by the American
Arbxtratmn Association in accordance with its Banking Industry Arbitration Rules in effect on the
date of this Agreement. A demand for arbitration shall be made in writing, delivered to the other
party to this Agreement, and filed with the person or entity adrmmstermg the arbitration. A
demand for arbitration shall be made no earlier than concurrently mﬂy&e filing of a request for
mediation, but in no event shall it be made after the date when tht;fT astitation of legal or equitable
proceedings based on the claim, dispute or other matter in ques'xt.i'@g would be barred by the
applicable statute of limitations. For statute of limitations purposes, i‘ecc pt:‘of a written demand
for arbitration by the person or entity administering the arbitration shall 'hstltute the institution
of legal or equitable proceedings based on the claim, & pute or other matter in question. The
foregoing agreement to arbitrate and other agreements to® arbltrate with an adchtlo a;“‘
entity duly consented to by parties to this 7ngplp-gemeﬂt sh: Hl, be specificallylenforceable in
accordance with applicable law in any cour% {aving w_]unsdlctron” tﬁercof The award rendered by
the arbitrator(s) shall be final, and judgment Yy be entercd upon Vf\lqiacco@ance with applicable

" law in any court having jurisdiction thereof. %’L _

Either party, at its sole dlscx;ﬁﬁon may c ?ismhdate an arbitratidh conducted under this
Agreement with any other arbltratloxi ,ﬂ? which it 14 - party provided that (1) the arbitration
agreement govemning the other arb: “ permits censohdatmn (2) the arbitrations to be
consolidated substantially @o ve com on queshons of\'l%/ or fact; and (3) the arbitrations
employ materially similar prac\c@ral rule {nethods for se]ecmng arbitrator(s). Either party,
at its sole discretion, may mclude h}?] der ‘or entities substantially involved in 2 common
question of law or § fact whose presen%e%‘zrequf‘ﬁéd ifc mplete relief'is to be accorded in arbitration,

AT B 2 ”ﬁl ents in writing to such joinder. Consent to
arbitration mvolw.arm‘gi 1 1 »Shall not constitute consent to arbitration of any
claim, dispute or othelfﬁ mn question %hotadescnbed in the written consent. The parties grant
to an arb1trat10n conducted under this Secuon whether by

controversies, or dispu %that shall arise out of or related to this Agreement or the subject mattcr
hereof. The prevarﬁff@’ Party in any action brought is entitled to recover from the other Party its
reasonable costs and expenses associated with bringing the action, including reasonable attorneys’
fees.

24.  This Agreement constitutes the entire understanding of the parties in respect of the
subject matter hereof and, all prior negotiations, agreements and representations are merged herein.
This Agreement may not be modified except in writing signed by an authorized representative of
each party. Customer cannot assign this Agreement without the Bank’s written consent. This
Agreement may be assigned by Bank without Customer’s consent.




This Agreement is executed by the duly authorized representative of the parties hereto and
shall be effective as of the date of execution by Bank.

PROSPERITY BANK “CUSTOMER”
By: By:

Name: Name:

Title: Title:

Date: Date;

Address: Address: &
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Electronic Disclosure Consent Statement

This statement asks for your consent so that we can provide communications and information to you in an electronic
format rather than in paper format. Before you decide whether or not you wish to provide your consent to receiving
electronic disclosures ("eDisclosures™), you should read and consider the following information. Then, if you decide to
consent, you can click the "I Agree™ button at the bottom of this statement. For your consent to be effective, your
computer and browser will need to meet the hardware and software requirements discussed below.

This statement contains important information that we are required by law to provide to you. You should keep a copy for

your records. If you have any questions about eDisclosures that are not answered, feel free to communicate with us by
contacting your local banking center.

Our Internet Banking Service (the "Service™) was designed and built to provide records to you in electronic form. You
cannat; enroll in the Service online without agreeing to receive the Internet Banking Agreement and Disclosure in
electronic form.

If you consent, we may also provide other disclosures in an electronic format. These disclosures may include but are not
limited to the following:

. Updates or Amendments to our Intemet Banking and Bill Paymeant Agreement;

. Monthly account statements:;

. Motice of change in account, terms;

. Notice of fee changes;

. Responses to any questions you may have about electronic funds transfers;

. Privacy and security notices.

. Other information related to your accounts with us. Accounts may Include, but are not limited to, Deposit Accounts

(such as Consumer and Business checking, money market and savings accounts), Safe Deposit Box Accounts and Loan
Accounts

If you wish to receive electronic “only” account statements, notices and disclosures we will ask you to complete a
separate consent process.

1. How to Obtain Efectronic Disclosures (eDisclosuras)

We will always post our most current Internet Banking and Bill Pay Agreement on our website. If any amendment(s) to
the Internet Banking and Bill Pay Agreement resuits in an adverse affect upon our customers, we will provide at least 30
days prior notice through a secure online message and/or external email alert.

We may also send you an external email notice and/or secure message through our Internet Banking Service to inform
you where other important disclosures or account statements can be viewed on our website or within our Intermnet
Banking Service.

You may download or print all electronic notices and disclosures from your computer if you have the hardware and
software described below. You can also save copies of electronic notices and disclosures to your hard drive or other
media for viewing and printing at a later time.

If you have trouble printing or if you need a paper copy for a speclal situation, you may request a paper copy from us by

calling Customer Service at 1-800-531-1401. If you need a paper copy of any eDisclosure, we will provide the first copy
for free. Charges may apply for additional paper coples.

2. System and Equipment Requirements

Prior to accepting eDisclosures, you should verify that you have the required hardware and software necessary to access
the system and retrieve documents and disclosures in an electronic format. You will need:

. Internet Access.
. A computer and Internet browser that can support 128-bit encryption.

- For security purposes, wesupport the most current version of popular browsers, such as Microsoft Internet
Explorer, Mozilla/Firefox, Google Chrome or Safar. The most current browser versions are typically more secure and will
support 128 bit encryption. Browser upgrades are accessible on the Internet Banking login page.
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- A printer for printing eDisclosures and/or you sufficient hard-drive space or cther media (e.g. CD, DVD) if you plan
to save disclosures in an electronic format.

. A valid email address. This is necessary so that we can send you notices when eDisclosures are available on our
website or within the Internet Banking service.

We may revise hardware and software requirements from time-to-time. If there is a material chance that the required
changes may impact your ability to access the system or eDisclosures, we will notify you of these changes at least thirty
(30) days in advance, At that time, you will be given an opportunity to change the format of your disclosures (e.q.
change from an electronic format to paper format) without the Imposition of any fees,

3. Cancellation of eDisclosures

If you consent to receive eDisclosures and later change your mind, you may withdraw your consent and change to paper
delivery format.

You can notify us of your intent to cance! eDisclosures by sending us a secure message through the Internet Banking
Service or by calling Customer Service at 1-800-531-1401.

If you send us a secure message or write us a letter, please be sure to identify yourself and the applicable accounts.

If you have agreed to receive electronic-only account statements, notices and disclosures, you can “opt-out” on the
“eDelivery” tab within the Internet Banking Service. After your opt-out request is processed, you will begin receiving
paper copies of account statements, notices and disclosures. Additional charges may apply.

4. Address Changes

In order to provide eDisclosures, we must maintain current customer email address at all times. It is your sole
responsibility to provide us with your correct contact information, including a current valid email address.

You should notify Prosperity Bank of any changes to your personal contact information by contacting your local banking

center. If you wish to notify us electronically, please update your personal Information through the User Services menu
within our Intemet Banking Service.

5. Proceed with Acceptance of eDisclosures

With your acceptance below, you agree to accept disclosures related to the Internet Banking and Bill Payment Service in
an electronic format. You aiso agree that you have the necessary equipment for accessing and viewing the disclosures

and you agree to notify us if you change your email address or if you no longer want to receive disclosures
electronically.

If you enroll for Intemnet Banking Services in one of our banking centers, we rmay send you an emall and ask you to
confirm your email address, and your ability to access eDisclosures.

If you do not want eDisclosures, select the “cancel” button below. If you do not accept eDisclosures, you will not be able
to proceed with online enroliment for our Internet Banking and Bill Pay Service.
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INTERNET BANKING SERVICES AGREEMENT
Print & Retain for Customer’s Records

PLEASE READ THE FOLLOWING TERMS AND CONDITIONS CAREFULLY. THEY
GOVERN CUSTOMER’S ACCESS AND USE OF THE PROSPERITY BANK INTERNET
BANKING SERVICES. BY ACCESSING QR USING THE PROSPERITY INTERNET BANKING
SERVICE, CUSTOMER AGREES TO BE BOUND BY THESE TERMS AND CONDITIONS AND

ACCEPT THEM IN FULL, AS THEY MAY BE MODIFIED BY PROSPERITY BANK FROM
TIME TO TIME AS DESCRIBED BELOW.

This Internet Banking Services Agreement (the "Agreement") is between the Prosperity Bank
customet enteting into this Agreement or obtaining the setvices described herein (referred to herein as
“T", "me", and "my") and Prosperity Bank ("Bank" or “Prospetity” or “you” or “your”) for the
delivery, access and usage of Internet Banking (also desctibed as “Internet Banking Setvice(s)” ot
“Service(s)” or “Internet Banking” or “Online Banking®) as described below, including, without
limitation, the Bill Pay and Delivery or Popmoney™ Personal Payment Setvices. In this Agreement, “I,”
“me,” or “my” also refers to each person that accesses the Setvice (ot if an entity, whose tepresentatives
access the Service on its behalf) and each owner of the Account(s) accessed by the Service. In this
Agreement, “gou” or “yout” also refers to any agent, independent contractor, Service Provider,
subcontractor, licensor, designee, or assignee that Bank may involve in the provision of the Service. My
use of the Service will be further evidence of my agreement to these terms and the other related
agreements that Bank provides to me.

I DEFINITIONS

Account(s): Any Consumer Account, Consumer Loan, or other Business Account or Business
Loan included on the Internet Banking Setvices Application and approved by the Bank in writing,
whether on paper or by electronic or other means (“enrolled™):

(1) For purposes of this Agreement, “Consumer Account” or “Consumer Loan” means a

deposit or loan account, as applicable, owned by one or mote individuals and used primarily for petsonal,
family, or household purposes.

{2) Any and all other deposit accounts and loans I have with Prosperity Bank, including but not
limited to business, association, and sole proprietorship accounts, are consideted “Business Accounts”
or “Business Loans™, as applicable. (For the avoidance of doubt, “Account(s)” does not include 2ny
accounts held by Bank that reflect the customer’s ownership intetest in various securities or portions
thereof pursuant to any repurchase or sweep agteements between the parties, which are not deposit
accounts (and may be called “Repurchase Accounts” or “Repo Accounts™); such securities are governed
by separate agreements).

Available Balance: The Current Balance of the Account minus any and all Holds, and Memo
Posted Debits plus Memo Posted Credits. If I have a line of credit related to my Account, I understand
the Available Balance figure may also include any unused, available credit on my line of credit if T have
requested and Bank has approved and implemented such functionality.

Bill Pay or Bill Payment Setvice: The Bank’s online bill payment service that can be used to

send payments to payees such as companies, bill collectors, and individuals, more fully described at
Section X below.

Bill Payment or Payment: The payment to be made by the Bill Payment Service in accordance
with and as described in Section X. of this Agteement.
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Bill Payment Service Provider: The contractor, sub-contractor, or provider of Bank’s Bill
Payment and Delivery setvices, currently CheckFree Services Corporation.

Biller: The petson or entity to which I wish 2 Bill Payment to be ditected, ot the petson or eatity
from which I receive electronic bills, as the case may be.

Bilting Account: The checking account(s), whether one or more, from which all Service fees will
be automatically debited, as T have designated in accordance with Bank’s instructions, which designation I
may change from time to time in accordance with Bank’s procedutes.

Business Customer: Anyone other than 2 Consumer who owns an Account with respect to
which the Setvice is requested primarily for business purposes.

Business Day: The day during which the main office of Bank is open for business, in accordance
with specified cut-off times, and during which Bank is able to download my information and process
transactions. A Business Day does not include Saturday, Sunday, ot federal or state holidays.

Collected Balance: The Current Balance of the Account, less Float.

Consumer or Consumer Customer: A natural person who owns an Account and who uses the
Service primarily for petsonal, family, or household purposes.

Current Balance: The Account balance that is the result of the total debit and credit activity as
of a specific date and time for all Accounts.

Due Date: The date reflected on the Biller statement for which the Bill Payment is due. It is not
the late date or grace petiod.

Float: Dollar amount of deposited items that are in the process of collections from the drawee
banks. Also known as uncollected funds.

Hold: A restriction on payment of all ot any part of the balance in an Account.

Laser Draft Payment: A payment method similar to a check written by me on my Payment
Account. Billers should receive Laser Draft Payments no later than the Scheduled Payment Date. Funds
remitted to the Biller are deducted from my Payment Account when the Laser Draft is presented to Bank
for payment. As a result, neither Bank nor its Service Providet(s) can control when my Payment Account
will be debited for a laser Draft Payment.

Memo Posted Credits: Any pending credits posted to the Account for a given Business Day.
For example, ACH credit transactions and wite transfers.

Memo Posted Debits: Any pending debits posted to the Account for a given Business Day. For
example ACH debit transactions, wire transfers, and teller cashed checks.

Payment Account: The checking account from which Bill Payments will be debited. I must be a
legal owner of any Payment Account registered for the Service.

Payment Instructions: The information provided by me to the Service for a Bill Payment to be
made to the Biller (such as, but not limited to, Biller name, Biller account number, and Scheduled
Payment Date).

Scheduled Payment: The Bill Payment scheduled in accotdance with and as described in
Section X. of this Agreement.

Scheduled Payment Date: The day I want my Biller to receive my Bill Payment, and also the
day my Payment Account will be debited, unless the Scheduled Payment Date falls on a non-Business
Day, in which case it will be considered to be the previous Business Day.
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Service Guarantee: The amount for which Bank’s Service Providers will bear responsibility in

accordance with the terms and conditions of this Agteement should a Bill Payment post after its Due
Date.

Service Provider(s): Any third party service provider that the Bank may engage to perform the
functions and services offered by Bill Pay or any other Service.

User: Any individual or entity that I have authorized or otherwise allowed to access and use the
Services or any part of the Setvices, whether one ot more.

II. ACCEPTING THIS AGREEMENT

A, Generally. I understand and agree that Bank makes the Intemnet Banking Service
available at Bank’s sole discretion and only to individuals and businesses that already maintain an Account
with Bank, who apply for the Internet Banking Service, who are approved by Bank, who consent to
receive notices and communications electronically (except for account statements, unless I have provided
a sepatate consent to receive electronic Account statements), and who read and accept this Agreement. I
will evidence that acceptance and agreement by selecting the button on my Computer screen declaring my
acceptance as part of my enrollment in the Internet Banking Setvice. I understand that all information on
my Internet Banking Setvices application, including without limitation any information I insett onto, or
Instructions, procedures, conditions or other terms provided within, the enrollment or other website
pages for the Internet Banking Service (the “Application”), which I represent as true and complete in all
respects, the Terms and Conditions of my Account(s), the Prosperity Bank Privacy Notice, the Prospetity
Bank Internet Privacy Policy, and any other depository or loan agreements or disclosures applicable to my
Account(s) (the “Account Documents™) also apply to the Intetnet Banking Setvices, and all such
documents and agreements are incorporated herein by reference. I further understand that [ must have
an Account with the Bank, 2 user access or identification code (“Access ID”) accepted by the Bank, and
a string of words or characters for my further authentication and access approval that I create and
maintain (my “Password™) in order to access and utilize the Internet Banking Setvice. I agree that I am
deemed to renew my acceptance of this Agreement each time I or my User logs in to the Intemet
Banking Service to conduct any transaction. Unless otherwise required by applicable statute, regulation,
opinion, or otdinance (“Law(s)”), Bank may change the terms of this Agreement at any time without
notice to me; Bank will provide updates of this Agreement through the “Messages™ feature of the
Internet Banking Service or make them available to me in other ways Bank deems appropriate, and I
understand it is my responsibility to check for such updates petiodically. I undetstand that by continuing
to use the Service after the effective date of any change, I 2m deemed to have accepted that change. I a/se
provide, for myself and on behalf of any and all Users, my express consent to receive messages from Bank providing
information about new or existing features of Internet Banking or other products or services provided by Bank that
may be included in the Service or on or with my acconnt statements or messages Bank may send to my Computer,
unless 1 have specifically requested otherwise. I agree to receive such commnnications even if I or my Computer is
regisiered on any federal or state “do not Email” registry.

B. Electronic Commmunications

I understand that each Email message Bank sends me may not be encrypted, but specific Account
information may be masked. I understand and agree that transmission of the masked information
does not constitute transmission of personal or ptivate information, and I hereby authorize Bank
to send such information via Email to my Electronic Address. BANK SHALL NOT BE LIABLE FOR
LOSSES OR DAMAGES ARISING FROM NONDELIVERY, DELAYED DELIVERY, OR WRONG
DELIVERY OF AN EMAIL SERVICE, INACCURATE CONTENT IN ANY EMAIL, ANY ACTIONS
RESULTING FROM THE INTENTIONAL OR UNINTENTIONAL DISCLOSURE OF ANY EMAIL OR ITS
CONTENTS BY ME TO ANY UNAUTHORIZED PERSON, OR MY USE OR RELIANCE ON THE
CONTENTS OR ANY EMAIL OR EMAIL SERVICE FOR ANY PURPOSE.
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C.  Basic Internet Banking Setvices May Include
My User or I may request any of the following basic Internet Banking Services:
L Downloading a transaction histoty file to save ot prnt for future reference.

2. Petforming Account inquiries on Account data and transaction history on the
Accounts.

3. Initiate stop payment tequests. The purpose of this stop payment feature is to
stop payments only on checks that I have written or for stopping pre-authorized electronic drafts that are
deducted from my Account. I understand that the provisions of the Account Documents applicable to
stop payment requests also apply to any electronically transmitted stop-payment order initiated through
Internet Banking, and I understand and agree that the “Stop Payment” screen in the “User Services”
section of the Internet Banking Service applies to these stop payment requests and is incorporated herein
by refetence. Because processing this type of stop payment request tnay tequire up to three (3) Business
Days, if my request is urgent, I understand that I must contact your Customer Support number at (800)
531-1401. 1 UNDERSTAND THAT THIS STOP PAYMENT FEATURE SHOULD NOT BE USED TO
CANCEL ACCOUNT TRANSFERS AND BILL PAYMENTS (SEE SECTION X.F. AND X.G. BELOW
FOR CANCELING BILL PAYMENTS). I UNDERSTAND I CANNOT CANCEL AN ACCOUNT
'TRANSFER AFTER IT HAS BEEN ENTERED INTO THE SYSTEM AND THE INFORMATION HAS
BEEN PROCESSED AND/OR TRANSMITTED TO BANK THROUGH THE SERVICE, BUT I CAN EDIT
OR CHANGE A TRANSFER THAT IS STILL “PENDING.” I WILL CALL YOUR CUSTOMER SUPPORT
NUMBER AT (800) 531-1401 FOR FURTHER DETAILS.

4, Send and receive Electronic Mail (“Email®) messages (to and from the
Bank) through the “Messages™ feature of the Internet Banking Service (“Message(s)”). Bank is
not responsible for any delay in Messages being Emailed. Bank will make reasonable efforts to retrieve
such Messages, but I understand delays can occut. I will verify any urgent Messages I send Bank bya
telephone call to Bank. User and I are responsible to check periodically for Messages sent by the Bank. I
agree not to send critical data (such as but not only driver’s license numbers, Social Secutity numbers, ot
other sensitive data) via Email Messages or othet Emails sent to Bank.

5. Initiate transfers between any Accounts set up within Internet Banking
Services, with the exception of time Accounts. Refer to Section III., “Internct Banking System
Setup/Account Transfers and Limits,” below fot other transfer limits and additional provisions regarding
transfers. Transfers involving Money Market Deposit Acconnts and Savings Accounts made via Internet
Banking Services ate subject to the limitations described in my Terms and Conditions, and I agtee to
consult my Terms and Conditions or call Customer Support at (800) 531-1401 for details. I am not
permitted to transfer more than the available balance from the Account.

6. ACH and Wire Transfers. While available through the Internet Banking Service,
these transfers are governed by a sepatate ACH Origination Agreement and Wire Transfer Services
Agreement, as applicable, which ate incorporated herein by reference if executed by me. I will refer to

my ACH Origination Agreement or my Wire Transfer Setvices Agreement for Internet Banking for
details.

Other services may be available or may become available. From time to time Bank may add, and
may modify or delete, particular Intemnet Banking functions or geographic ateas served by the Internet
Banking Service. Except as may otherwise be required by applicable Law, Bank may make such changes
with ot without ptior notice. Bank reserves the right to refuse to make any transaction that I may request
through the Internet Banking Service.

D. Internet Banking Service Availability
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Prosperity will use commercially reasonable efforts to make the Internet Banking Service available
for my use on 2 continuous basis. However, Bank and its thitd party Service Providers cannot guarantee
functionality of the Setvice (or any Internet Banking Service software) or that I will have continuous
access ot continuous or error-free operation of the Service. The Setvice may be temporarily unavailable
for tegular or emergency system maintenance. Bank will endeavor to have scheduled maintenance occar
during non-peak hours, but Bank may conduct maintenance at any time. In addition, Bank will not be
tesponsible for failure of the Service to perform under this Agreement resulting from any Event Beyond
Bank’s Control (defined below at Section IL.A.). Even so, Bank will use commercially reasonable efforts
to re-establish the Service in those instances.

III. INTERNET BANKING SYSTEM SETUP/ACCOUNT TRANSFERS AND LIMITS

Back will set up my Account information on Internet Banking Services as described in the
Intemet Banking Services Application that I have submitted, and I authorize Bank to do so. Bank
assumes no liability for changes or modifications to the Account setup information after initial installation
of the Internet Banking Services of which I do not notify Bank in accordance with Bank’s procedures. I
must notify Bank in writing or as otherwise directed by Bank if I wish Bank to set up additional
Accounts. I realize that additional Accounts set up on Internet Banking may increase any monthly
maintenance fee that may apply.

I understand that my request(s) to move funds between entolled Accounts (“Account
Transfers”) received after Bank’s Account Transfer cutoff time, which may change from time to time,
may not be processed until the following Business Day. I will call Bank’s Customer Support at (800)531-
1401 for the correct Account Transfer cutoff time for my Account(s).  Iunderstand that Account
Transfers to a loan Account will be considered 4 scheduled payment on the loan and will affect the
payment schedule of the loan Account unless I designate the approptiate type of payment with the
transfer. I can make unscheduled principal or interest payments by designating the appropriate type of
payment with the transfer, as allowed by my loan documents. A confirmation number will be given at the
time I process an Account Transfer using the Internet Banking Services. It is my responsibility to record
this number, along with scheduled date and transaction amount in my checkbook register {or other
petmanent record), because doing so will help in resolving any problems that may occut.

IV. ACKNOWLEDGEMENTS, RESPONSIBILITIES, AND LIABILITIES OF ME AND
MY USER

A, Hardware/Software Requirements

My User and I ate responsible for obtaining, maintaining, and updating the necessary hardware
and related equipment needed to utilize the Services. As of the date of this Agreement, the necessary
equipment includes: personal computer with intetnet access and web browser software that supports the
128-bit encryption standard (my “Computer”). I will call your Customer Support at (800) 531-1401 to
confirm current requirements. To ensure my ability to view various features of Bank's Internet Banking
Sexvice, I understand it is my responsibility to update my web browser periodically so that the Bank’s
entire web site may be viewed.

I'understand all Intemnet Banking Service users may be required to download, install and use
certain software systems and programs developed by Bank, its licensors, or other third party providers.
Bank is not responsible for any damage to my Computer resulting from those activities, and I will be
engaging in those activities at my own risk. I am tesponsible for obtaining my own internet service
providet, and my provider may charge me for internet-related use. I will look to my provider for further
details about its charges. Bank is not a party to, and Bank has no duty, liability, or responsibility in
connection with my internet service provider agreement ot any computer device, including but not only
my Computet, or sexvice that I may putchase from others relating to my use of the internet. I understand
I'am responsible and Bank is not responsible for meeting the terms and conditions of and paying the fees
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and chatges required by any such agreements, and that my intemet setvice provider and the providers of
my hardware and software products that enable me to access and use the Internet Banking Setvice are
tesponsible for their products and services. I understand that I use those products and services at my
own risk, and that I will resolve any problems I may have concerning those products and services directly
with the providers of those products and services without involving Bank.

T UNDERSTAND THAT AND AGREE THAT YOU ARE NOT RESPONSIBLE FOR, AND 1
AGREE TO HOLD YOU, AND EACH OF YOU, HARMLESS FROM ANY DAMAGES, LOSSES, COSTS,
ERRORS, DELETIONS, FAILURES OR DISCLOSURES OF PERSONAL OR BUSINESS ACCOUNT
INFORMATION THAT OCCUR AS A RESULT OF OR IN CONNECTION WITH ANY MALFUNCTION
OF MY COMPUTER OR COMPUTER SYSTEM OR SOFTWARE OR MOBILE DEVICE, OR MY FAILURE
TO OBTAIN ADEQUATE ONLINE SECURITY HARDWARE AND SOFTWARE OR TO MAINTAIN AND
SECURE MY COMPUTER AND SOFTWARE PROPERLY, NOR WILL YOU BE RESPONSIBLE FOR ANY
COMPUTER VIRUSES THAT AFFECT MY COMPUTER OR SOFTWARE WHILE USING THE
INTERNET BANKING SERVICE. IN ADDITION, YOU WILL NOT BE RESPONSIBLE FOR ANY
THIRD PARTY ACCESS OR ATTEMPTED ACCESS TO MY COMPUTER OR SOFTWARE WHILE USING
THE INTERNET BANKING SERVICE OR YOUR WEBSITE.

B. Set-Up and Security Procedures

L agree to follow any and all instructions provided by Bank for setting up ot implementing
security measures and procedutes, which Bank may provide separately, whether initial security measures
and procedures or any that Bank may request or require subsequent to initial setup, for my Internet
Banking Setvices, such as, but not limited to, my Access ID and Password (“Security Procedures”™), all
of which are incotporated herein by reference. I agree that the Security Procedures are commercially
reasonable and appropriate for my needs and I agree to be bound by the Banl’s Security Procedures,
which may be periodically updated. Bank is not tesponsible for my actions ot negligence in setting up my
security access to Intemet Banking Setvices or designating ot allowing Usets access to the Service or
assigning Access IDs to Users. Each User and I will keep each Password and Access ID strictly
confidential and not make any Passwords or Access IDs available to any other persons. I will change my
Password immediately if I suspect that my Password has been compromised, which T understand can be
done at any time from the “User Setvices” menu after I log onto the Internet Banking Service or as
otherwise directed by Bank. User and I will not disclose any information pertzining to the use or the
components of the Internet Banking Sexvices to any other persons. I UNDERSTAND AND AGREE THAT
I AM RESPONSIBLE FOR MY ACTIONS AND THE ACTIONS OF ANY AND ALL USERS OF THE
INTERNET BANKING SERVICES, INCLUDING BUT NOT ONLY ANY PAYMENTS, TRANSFERS, OR
OTHER TRANSACTIONS I OR ANY USERS AUTHORIZE USING THE SERVICE. I AGREE TO
ENSURE THAT ALL MY USERS UNDERSTAND AND COMPLY WITH ALL APPLICABLE TERMS AND
CONDITIONS OF THIS AGREEMENT. ] UNDERSTAND I AM RESPONSIBLE FOR ALL ACTIVITY OF
ANY USER EVEN IF MY USER EXCEEDS MY AUTHORIZATION. I understand that I should not leave
my Computer upattended while using the Setvice and that I should log out after completing an Intemet
Banking Service transaction.

I agree to the Security Procedures required or recommended by Bank in connection with the
Service. Such Security Procedures offered by Bank are described herein and in related instructions and
communications applicable to the Service provided online or otherwise by the Bank. As part of those
Security Procedures, Bank may employ varous authentication technologies, including, but not limited to,
use of Access IDs, Passwords, and other “Additional Authentication Information” (“AAI”) that Bank
may require me to provide at Bank’s sole discretion. Bank employs various secutity and authentication
technologies to ensure that I am communicating ditectly with Bank and also to ensure that my Computer
is communicating with 2 legitimate Bank computer—but I understand that the putpose of the Secutity
Procedures is not to detect errors in any transmission or content. I understand and agree that ] am
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responsible for establishing and maintaining internal procedures teasonably adapted to insure the
confidentiality and security of the Security Procedures. 1 UNDERSTAND AND AGREE THAT I WILL BE
RESPONSIBLE FOR MAINTAINING SECURITY AND CONTROL OVER MY ACCESS ID AND
PASSWORD AND ANY AAT PROVIDED BY BANK AND SHALL USE SECURITY FOR SUCH ITEMS
COMPARABLE TO THE SECURITY AND CONTROL I WOULD USE FOR CASH, BUT IN NO EVENT
LESS THAN REASONABLE SECURITY AND CONTROL IN THE CIRCUMSTANCES.

I understand that no Bank employee, nor any company affiliated with Bank or a third party
Service Provider of Bank will contact me by Email or phone requesting my Access ID, Password, or any
AAL If I am contacted by anyone requesting such information, I WILL NOT GIVE ANY OF MY
INFORMATION OUT, and I will contact Bank immediately to report the details of the incident. Please

see Bank’s Privacy Statement on its website for details regarding the safekeeping of my personal
information.

If my Account is 2 Business Account, or if I use my Account for business purposes, I also agree
to (1) keep all access and Access IDs, Passwords, or other secutity codes strictly confidential, disclosing

them only to trustworthy employees who have access to them in order to perform theit employment
duties; (ii) instruct those employees that they ate not to disclose access and Access IDs, Passwords or
other security codes to any other person or entity; and (ii) establish and maintain all procedures necessaty
to assure the access and Access IDs, Passwords and other security codes will be maintained in strictest
confidence. I further agree to notify the Bank immediately if my access or Access IDs, Passwords or
other secutity codes become known to an unauthorized person or if I believe they have become known
to an unauthorized person. I understand and agree that the security procedures used by me and the Bank
in connection with the Services ate to be used to verify the authenticity and validity of communications,
including requests for funds transfers, received by the Bank in the entity’s or my name, and are not
intended to detect errors in such communications.

C.  Other Responsibilities of Me and My Uses

1f I am opening an Account concutrently with obtaining these Intetnet Banking Services, I affirm
that I have received and understand all signature card rules and regulations and all other Account
Documents and acknowledge that this Agreement is in addition to any of those agrecements and
disclosures.

Unless T have opted to receive my statements electronically, I will continue to receive regular
Account statements, and both types of statements describe all transactions for the Account(s), including
the transactions that T have initiated through the Internet Banking Services. I am responsible for promptly
reviewing all statements and notices from the Bank and reporting in writing any irregularities to the Bank
at once. For all electronic transactions govetned by the Consumer Financial Protection Burean’s
Regulation E at 12 CFR Part 1005, etrors or questions about my electronic transaction must be reported
to the Bank as described in the “Error Resolution™ section below.

For any Account Trapsfer, ACH, wire transfer request, or other payment instruction I have
initiated or authorized through the Service, I agree that Bank may debit the associated Account without
tequiring my signature on the item and without any notice to me, except as may be legally required.

D. On-Line Help

[ understand I can access on-line help by accessing the “Help” feature on the Internet Banling
Setvices screen, and I agree to do so or to call Customer Support at (800) 531-1401 if I have a question
regarding or problem using the Internet Banking Services. I understand that Email to Bank could be
delayed, so if I want Bank to receive time-sensitive information relating to my Account or Service (for
example, stop payments ot reporting unauthorized use of my Sexvice or Account), I must call the
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Customer Support telephone number above o contact Bank in person and give Bank a reasonable time
to act upon my request.

E.  Use and Unauthorized Use of the Services; Legal Compliance

I agree that I have no right, title, of interest to the Internet Bauking Service or system (the
“System”) ot copies of it. I will not make, or Permit anyone else to make, copies of the System, nor will I
modify, distribute, transmit, display, perform, reproduce, transfer, resell, lease, rent, distribute access to or
tepublish any of the contents of the Internet Banking Services without the ptior written consent of
Prosperity, which may be withheld in its sole discretion. I agree to notify Bank promptly and in writing
of any citcumstances of which I have knowledge relating to any possession, use, or use of any portion of
the System and/or Setvices by an unauthorized person. Except as otherwise required by Law, Bank will
not be liable to me or any User for any losses caused by the failure of me or any User to use the Service
or the Computer properly.

1 agree not to use the Setvice in any way that would (a) infringe any third party’s copyright, patent,
trademark, trade sectet or other proprietary right or sights of publicity or ptivacy; (b) be fraudulent or
involve the sale of counterfeit or stolen items, including, but not limited to, use of the Setvice to
impersonate another person or entity; (c) violate this Agreement or any applicable Law, including without
limitation those govetning export control, consumer protection, unfait competition, anti-discrimination,
false advertising, 2nti-money laundering, or bank secrecy; (d) be false, misleading or inaccurate; () create
liability for you or your affiliates or Service Providers, ot cause you to lose (in whole or in part) the
setvices of any of your Service Providers; (B be defamatory, trade libelous, unlawfully threatening or
valawfully harassing, (g) potentially be perceived as illegal, offensive or objectionable; (h) interfere with or
disrupt the computer network’s connection to the Setvice; (i) damage, disable, overburden, ot impzir the
Setvice or interfere with or disrupt the use of the Service by any other user; or () use the Service in such
a manner as to gain unauthotized entry or access to the Bank’s computer systems or the computer
systems of others. I will not obtain or attempt to obtain any matetials or information through any means
not intentionally made available or provided through the Service. I agree that these and other warranties
and representations I make in this Agreement will remain in full force and effect even if this Agreement
terminates for any reason.

I and Prosperity each agree to abide by all applicable international, federal, state, and local Laws
pettaining to the Services. I understand that software programs, materials, tools, and technical data may
be subject to U.S. export controls ot the trade laws of other countries, 2nd I agree to comply with all
export control rules and tegulations applicable to me. I represent and watrant that (2) I am not located in
a country that is subject to a U.S. government embargo, or that has been designated by the U.S.
Government as a “terrotist supporting™ country, and (b) that I am not listed on any U.S. Government list
of prohibited or restricted parties, such as the U.S. Department of Treasuty’s Office of Foteign Asset
Control’s Specially Designated Nationals List.

E. Internet Banking Service License Rights Generally

In connection with my use of the Internet Banking Service and any software connected with it
(the “Internet Banking Software™), Bank and its licensors (or other third parties who have directly or
indirectly granted rights in those software systems and programs with tespect to Internet Banking) will
fequite my agreement to certain license rights arrangements and/or end-usex agreements (“Licenses™).
By enrolling in portions of the Setvice relating to those software systems and programs, and by
downloading and/ox installing Internet Banking Software, I will be evidencing my acceptance of the
terms and conditions of those Licenses. Bank may also condition my use of the Internet Banking
Softwate upon my affirming such Licenses by the use of “ Accept” dialogue box acknowledgments or by
other affirmative or use-based acknowledgment and agreement features.
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Bank and its Setvice Providers (including without limitation third party providers of Internet
Banking Software) resetve all rights not granted to me in this Agreement and under the terms of such
Licenses. IfI obtain a different Computer, T may be required to download and/or install Intemet
Banking Software to that different Computer, under the same terms set forth in this Agreement. I agree
to delete all such software from my Computer promptly if the Licenses or this Agreement terminate for
any reason. I agree Bank reserves the right to change, add to, or terminate services with Bank’s third
party Internet Banking Setvice or Intemet Banking Software providers and to enter into or arrange for
the provision of Internet Banking Softwate by other licensors and third parties.

G.  Error Resolution
1 Consumer Accounts
In case of errors or questions about my electronic transfers, I will:
a. call Customer Support at (800) 531-1401, ot
b. write to:
Prosperity Bank
ATTN: Internet Banking Customer Support
1401 Avenue Q
Lubbock, Texas 79401, or
c. Send a message to the Bank through the “Messages” feature within the Internet
Banking Service,
as soon as I can, if I think my statement or receipt is wrong or if I need more information about a

transfer listed on the statement or receipt. Bank must hear from me no later than sixty (60) days after
Bank released the FIRST statement on which the problem or error appeared. I must:

(1) tell Bank my name and Account number,

(2) describe the error or the transfer I am unsure about, and explain as clearly as I can why
I believe it is an error ot why I need more information and

(3) tell Bank the dollar amount of the suspected error.

I£ I tell Bank orally, Bank may requite that I send Bank my complaint ot question in wtiting within ten
(10) business days. Bank will determine whether an error occurred within ten (10) business days (twenty
(20) business days if the transfer involved a new Account) after Bank hears from me and will cortect any
error promptly. If Bank needs more time, however, Bank may take up to forty-five (45) days (ninety (90)
days if the transfer involved a new Account, a point-of-sale transaction, or 2 foreign-initiated transfer) to
investigate my complaint or question. If Bank decides to do this, Bank will credit my Account within ten
(10) business days (twenty (20) business days if the transfer involved a new Account) for the amount I
think is in error, so that I will have the use of the money during the time it takes Bank to complete its
investigation. If Bank asks me to put my complaint or question in writing and Bank does not receive it
within ten (10) business days, Bank may not credit my Account. An Account is considered a new Account
for thirty (30) days after the fitst deposit is made; if I am a new customer. Bank will tell me the results
within three (3) business days after completing its investigation. If Bank decides that there was no error,
Bank will send me a written explanation. I may ask for copies of the documents that Bank used in its
investigation.

2. Business Accounts
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The Etrot Resolution provisions above, which are applicable to consumers and Consumer
Accounts, do not apply to Business and other non-Consumer Accounts. If my Account is a Business
Account, T agree to notify the Bank immediately if I discover any unauthorized transactions or error, or
believe such transactions or etrors have been made. To provide such notice, I will:

a. Call Customer. Support at (800) 531-1401, ot

b. Write to Prosperity Bank, ATTN: Internet Banking Customer Support,
1401 Avenue Q, Lubbock Texas, 79401 or

C. Send 2 message to the Bank through the “Messages” feature within the
Internet Banking Setvice.

T agree to provide notice of, and at the Banl’s request, an affidavit, regarding the problem within a
reasonable time (not to exceed fourteen (14) calendar days) from the date of discovery ot my receipt of
the fitst statement, repott or notice reflecting the problem, whichever occurs first.

I must notify Bank of errors, discrepancies, or possible unauthorized transactions as soon as
possible upon learning of the discrepancy. If I fail to notify Bank within sixy (60) days after I have
received notice of an unauthorized ot erroneous transaction, Bank will not owe me any interest on the
amouat in question, even if Bank is otherwise liable to me in connection with the transaction. If1 fail to
notify Bank of any discrepancy within one (1) yeat, regardless of the care or lack of care of you or me, I
will be precluded from asserting any such discrepancy against Bank or its Service Provider(s).

Bank and its Service Providers shall have no lizbility to me for any unauthotized transactions
made using my Password that occurs before I have notified Bank of any possible unanthorized use and
Bank has had 2 reasonable opportunity to act upon that notice.

H. Liability & Unauthorized Use
1 Consumer Accounts

I will tell Bank AT ONCE if [ believe an unauthorized petson knows my Access ID or Password,
of if either is lost or stolen. Telephoning is the best way of minimizing my possible losses. I could lose all
the money in my Account (plus my maxzirnum overdraft line of credit, if applicable).

I£ T tell Bank within two (2) business days after I discover my Password, Access ID, or other
means to access my account has been lost or stolen, my liability is no more than $50.00 should someone
access my account without my permission. If T do NOT tell Bank within two (2) business days after I
learn of the loss or theft, and Bank can prove Bank could have prevented the unauthorized use of my
Access ID or Passwotd or other means to access my account if I had told Bank, I could be liable for as
much as §500.

If my monthly Account statement contains transfers that I did not authorize, I will tell Bank at
once. If I do not tell Bank within sizty (60) days after the statement was made available to me, I may lose
any amount transferred without my authorization after the sixty (60) days if Bank can prove that Bank
could have stopped someone from taking the money if I had told Bank in time. If a good reason (such as
4 long trp or a hospital stay) prevented me from telling Bank, Bank may extend the petiod.

If I believe my Access ID or Passwotd have become lost or stolen or that someone has
transferred or may transfer money from my Account without my permission, I will call Bank Customer

Support at (800) 531-1401, or wiite to Prosperity Bank, ATTN: Internet Bank Customer Support, P.O.
Drawer G, Bl Campo, TX 77437.
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2. Business Accounts. The Liability and Unauthorized Use provisions above,
which are applicable to Consumer Accouats, do not apply to Business Accounts. If am a business
custonuer, I understand and agree that the following provisions apply to me.

Business Customer(s) and not Bank will be solely responsible for designating Users and assigning
privileges within the Internet Banking Setvice. I REPRESENT AND WARRANT THAT THE
INDIVIDUAL INDICATING AGREEMENT TO THIS AGREEMENT HAS THE AUTHORITY TO DO SO
ON MY BEHALF AND THAT MY USERS HAVE THE APPROPRIATE AUTHORITY TO INITIATE
TRANSACTIONS THROUGH THE INTERNET BANKING SERVICE. I AGREE TO PROVIDE BANK
WRITTEN DOCUMENTATION OF SUCH AUTHORITY AT BANK’S REQUEST. I ALSO REPRESENT
AND WARRANT THAT I MAINTAIN OR REQUIRE CURRENT AND UPDATED ANTI-VIRUS AND
OTHER SECURITY RELATED SOFTWARE IN ALL COMPUTERS USED TO ACCESS THE INTERNET
BANKING SERVICE BY ME OR ON MY BEHALF.

I authorize Bank and its Setvice Providets to act upon, and I agree to be bound by, any
transaction, whether or not authorized, that is initiated with a Access ID and Password of any
User(s). Furthermore, any instructions, directions, or other information provided by me, or any
of my Users will be deemed to have been authorized by me. Bank and its Service Providers will
not be responsible for verifying the identity or authenticity of any person claiming to be my
authorized User. I ASSUME ANY AND ALL LIABILITY ARISING FROM THE USE OR MISUSE OF THE
INTERNET BANKING SERVICE OR ENROLLED ACCOUNTS BY MY USER OR AS ARESULT OF A
COMPROMISED COMPUTER DUE TO A BREACH OR ANY OF THE FOREGOING WARRANTIES. IN
ADDITION TO MY OTHER INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT, I
AGREE TO INDEMNIFY AND HOLD HARMLESS BANK AND ITS SERVICE PROVIDERS FOR ANY
LIABILITY AND DAMAGES RESULTING FROM OR ACTING UPON ANY TRANSACT ION, DIRECTION,
INSTRUCTION, OR INFORMATION THAT IS INITIATED WITH A ACCESS ID AND PASSWORD OF

MY USER REGARDLESS WHETHER SUCH TRANSACTION, DIRECTION, OR INSTRUCTION IS MADE
BY AN AUTHORIZED USER.

[ agree that Bank may send notices and other communications, including Emails, to the current
address shown in Bank’s records for me, whether or not that address includes a designation for delivery
to the attention of any particular individual. I FORTHER AGREE THAT BANK AND/OR ITS SERVICE
PROVIDERS WILL NOT BE RESPONSIBLE OR LIABLE TO ME IN ANY WAY IF INFORMATION IS
INTERCEPTED BY AN UNAUTHORIZED PERSON, EITHER IN TRANSIT OR AT MY PLACE OF
BUSINESS. In addition, I agree to:

¢  Require 21l Users to keep Passwords secute and strictly confidential;

®  Immediately notify Bank and select a new Password if I or my User(s) believe my Passwotds or any
of them may have become known to an unauthorized person.

Bank may disable Passwords of Users even without receiving such notice from me, if Bank or its Service
Provider(s) suspect Passwords are being used in an unauthorized or fraudulent manner.

I SHALL BE SOLELY RESPONSIBLE FOR THE IMPLEMENTATION OF ALL COMMERCIALLY
REASONABLE SECURITY PROCEDURES TO PROTECT MY COMPUTER SYSTEMS USED TO ACCESS
THE INTERNET BANKING SERVICE. BANK AND ITS SERVICE PROVIDERS SHALL HAVE NO
OBLIGATION, LIABILITY OR CONTROL, EITHER DIRECTLY OR INDIRECTLY, CONCERNING MY
SELECTION OF SECURITY SYSTEMS OR DEVICES USED TO PROTECT MY COMPUTER SYSTEM(S).
FURTHERMORE, NEITHER BANK NOR IT$ SERVICE PROVIDERS SHALL HAVE CONTROL OVER
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MY DEVELOPMENT OR IMPLEMENTATION OF SAID SECURITY PROCEDURES OR MY FAILURE TO
MAINTAIN SAID PROCEDURES.

Business customers shall be solely responsible for any and all losses and damages atising from any
authorized ot unauthorized access to the Internet Banking Service using a valid Access ID and password.

L Fees & Discontinuance of Setvice

T understand and agree that I will pay the fees for the Internet Banking Services monthly as
disclosed on the Bank’s Schedule of Service Charges and Fees or as the Bank has otherwise informed me,
as they may be changed by the Bank from time to time. T understand and agree that T can obtain current
information about applicable fees by calling Bank’s Customes Support number at (800) 531-1401 during
customer service hours. These fees are in addition to any fees and service charges that I cutrently pay for
other products or services I am teceiving from Bank. Any picing or policy changes related to the Interet
Banking Setvices adopted by Bank in the future will constitute modifications ot addendums to this
Agreement but will not nullify it. T acknowledge that I may be asked to designate a payment account for

selected services such as Bill Pay and authorize Bank to chatge my Account or any other account for the
fees.

IfI am a consumer, some features of Prosperity Internet Banking may be currently free
although Prosperity resetves the right to impose fee(s) for any such Internet Banking Services at
any time in the future. For all Accounts, additional fees may apply for Bill Pay, Wite Transfer
Setvices, ACH Origination, Lockbox, and Positive Pay setvices. See Prosperity Bank’s Schedule

of Service Charges and Fees for additional services and fees or call Customer Support at (800)
531-1401.

V. TERMINATION

This Agreement shall continue until Bank receives written notification of my revocation; the Bank
also reserves the right to terminate my Internet Banking Services, in whole or in part, at any time for any
teason. Termination by either party does not relieve me of my liability for transactions ot responsibilities
for payment of all fees incurred pror to termination. I may terminate the Setvice(s) by writing to
Prosperity Bank, ATTN: Internet Bagk Customer Support, 1401 Avenue Q, Lubbock, ‘T'exas, 79401.

VI. LIMITS ON BANK’S RESPONSIBILITIES

In the event of a failed Account Transfer, Bank will not be lizble for any failure of the funds to
transfer in accordance with my instructions, for instance, if: (1) through no fault of Bank, my Account
does not contain sufficient fands to make the Account Transfer, (2) the payment or Account Transfer
would go over the credit limit on my overdraft line of credit, (3) the equipment, phone lines, or computer
systems were not working properly or were temporarily unavailable, (4) Event(s) Beyond Bank’s Control
prevented or interfered with the payment or Account Transfer, (5) 2 court order ot legal process prevents
Bank from making an Account Transfer or payment, (6) I have previously reported, or Bank has a
teasonable basis for believing that unauthorized use of Access ID and Password, or designated account
have occurred or may be occutting, (7) if I default under any agreement with Bank, or (8) if Bank or I
terminate this Agreement.

If 1 am receiving Bill Payment Services, I undetstand and agree that Bank will use commercially
reasonable efforts to make all my transfers and Bill Payments properly. However, Bank will incur no
lizbility, and any Bill Payment Service Guarantee shall be void, if Bank is unable to complete any
transactions initiated by me because of the existence of any one or mote of the following circumstances:
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a. If, through no fault of Bank’s, my Account(s) and/or Payment Account does not contain
sufficient funds to complete the transaction or the transaction would exceed the credit limit of my
ovetdraft account (if applicable);

b. The Service and/or the payment Processing center is not working properly and I know or
have been advised by Bank and/or its Service Providet(s) about the malfunction before I execute the
transaction;

c I have not provided the Service with the cortect Payment Account information, or the
correct name, address, phone number, or account information for the Biller or I do not allow adequate
time between the Payment Date and the Due Date in accordance with Bank’s instructions;

d My Account(s), including either my Payment Account or Billing Account, is closed;

e If my Computer, software, or telecommunication lines were not working properly and this
problem was teasonably apparent to me when I atterapted the transfer or Bill Payment;

f. It can be shown that the Biller received the Bill Payment within the normal delivery
timeframe 2nd failed to process the payment through no fault of Bank or Bank’s Service Provider;

g. The payment or transaction tequest involves fands subject to hold, dispute, restriction, or
legal process that Bank, in its sole discretion, believes prevents their withdrawal;

h. Bank and/ot its Service Provider(s) has/have reason to believe that a payment or other

transaction request may not be authotized by me or any third party whose authorization they or any one
of them believes is necessary;

i Events Beyond Bank’s Control.

If Bank and/ot its Service Providers fail ot delay in making 2 payment or Account Transfer
pursuant to my instruction, or if Bank and/or its Service Providers make a payment or Account Transfer
in an erroneous amount which is less thar the amount per my instruction, unless otherwise tequired by
law yout liability shall be limited to interest on the amount which you failed to timely pay, calculated from
the date on which the payment or Account Transfer was to be made until the date it was actually made or
I canceled the instruction. You may pay such interest either to me of the intended recipient of the
payment or Account Transfer, but in no event will you be liable to both parties, and your payment to
either party will fully discharge any obligation to the other. If you make a payment in an erroneous
amount which exceeds the amount per my Payment Instruction, or if you permit an unauthotized
payment after you have had a reasonable time to act on a notice from me of possible unauthorized use as
described above, unless otherwise required by law, your liability will be kimited to a refund of the amount
etroneously paid, plus interest theteon from the date of the payment to the date of the refund, but in no
event to exceed sixty (60) days’ interest.

IF I AM A BUSINESS CUSTOMER, I AGREE THAT BANK AND ITS SERVICE PROVIDERS
WILL BE DEEMED TO HAVE EXERCISED ALL DUE CARE AND TO HAVE ACTED REASONABLY IF
THEY ACT IN ACCORDANCE WITH THE TERMS OF THIS AGREEMENT AND WILL BE LIABLE FOR
LOSS SUSTAINED BY ME ONLY TO THE EXTENT SUCH LOSS IS CAUSED BY THEIR GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT. BANK AND ITS SERVICE PROVIDERS WILL HAVE N (8]
LIABILITY FOR ANY LOSS OR DAMAGE RELATED TQ THE DISHONESTY OF MY EMPLOYEES,
OFFICERS, AGENTS, OR AUTHORIZED USERS OR:

* RESULTING FROM ANY RECEIVING FINAN CIAL INSTITUTION’S FAILURE TO ACCEPT ANY
PAYMENT OR FUNDS TRANSFER REQUEST;
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¢ RESULTING FROM ANY DELAY IN THE PERFORMANCE OF THIS AGREEMENT THAT IS
CAUSED BY AN EVENT BEYOND BANK’s CONTROL.

If my Account is a Business Account, T agree that the amount of any claim I bring against the
Bank in connection with the Service is subject to reduction and offset on the basis of my negligence or

avoided by the Bank’s use of ordinary caze.
VII. EXCLUSIONS OF WARRANTIES AND LIMITATION OF DAMAGES

I UNDERSTAND AND AGREE THAT, EXCEPT AS MAY BE SPECIFICALLY PROVIDED IN THIS
AGREEMENT, THE INTERNET BANKING SERVICE AND RELATED DOCUMENTATION ARE
PROVIDED “AS IS,” “AS AVAILABLE,” WITHOUT WARRANTY OF ANY KIND, EITHER
EXPRESSED OR IMPLIED, AND BANK AND ITS THIRD PARTY SERVICE PROVIDERS DISCLAIM
ANY AND ALL REPRESENTATIONS AND WARRANTIES RELATED TO THE SERVICE OR ANY
RELATED ADVERTISEMENTS OR WEBSITES, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF TITLE,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT,
SECURITY, AVAILABILITY, CONTENT, FUNCTION, ACCESSIBILITY, NON-INTERRUPTION, ANY

FROM THEIR USE. NOTWITHSTANDING YOUR EFFORTS TO ENSURE THAT THE INTERNET
BANKING SERVICE IS SECURE, I UNDERSTAND AND AGREE THAT YOU CANNOT AND DO NOT
WARRANT THAT ALL DATA TRANSFERS VIA THE INTERNET BANKING SERVICE WILL BE FREE
FROM MONITORING OR ACCESS BY OTHERS. I ALSO UNDERSTAND AND AGREE THAT YOU DO
NOT GUARANTEE CONTINUOUS, UNINTERRUPTED, OR SECURE ACCESS TO ANY PART OF THE
INTERNET BANKING SERVICES, AND OPERATION OF YOUR SITE MAY BE INTERFERED WITH
BY NUMEROUS FACTORS QUTSIDE OF YOUR CONTROL. SOME STATES DO NOT ALLOW THE
DISCLAIMER OF CERTAIN IMPLIED WARRANTIES, S0 THE FOREGOING DISCLAIMERS MAY NOT
APPLY TO ME. THIS PARAGRAPH GIVES ME SPECIFIC LEGAL RIGHTS, AND I MAY ALSO HAVE
OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE.

EXCEPT FOR ACTS OF GROSS NEGLIGENCE OR WILLFUL BREACH OF DUTIES BY
BANK, BANK WILL NOT BE LIABLE TO ME F OR ANY MATTERS RELATED TO THIS
AGREEMENT. I UNDERSTAND THAT MY SOLE AND EXCLUSIVE REMEDY FOR ANY
FAILURE OR NON-PERFORMANCE OF THE SERVICE WILL BE FOR BANK TO USE
COMMERCIALLY REASONABLE EFFORTS TO PERFORM AND ADJUST OR REPAIR THE
SERVICE. BECAUSE SOME STATES DO NOT ALLOW FOR THE EXCLUSION OF CERTAIN
WARRANTIES, THE ABOVE EXCLUSIONS MAY NOT APPLY TO ME.

If Bank should become liable to me for interest compensation under this Agreement or applicable
law, such interest shall be calculated based on the average federal funds rate at the Federal Reserve Bank
in the district including Houston, Texas for each day interest is due, computed on the basis of a three
bundred sixty (360) day year. In addition to any other provisions in this Agreement limiting Bank’s
liability, Bank is not responsible ot liable for any of my losses or damages if I default under this
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Agreement, the Account Documents, or any other agreement I have with Bank or if Bank or I terminate
this Agreement in accordance with the terms hereof.

THE FOREGOING SHALL CONSTITUTE BANK’S AND ITS SERVICE PROVIDER’S
ENTIRE LIABILITY AND MY EXCLUSIVE REMEDY. IN NO EVENT SHALL BANK OR ITS
SERVICE PROVIDERS BE LIABLE FOR ANY DIRECT, INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES, INCLUDING LOST PROFITS
OR ATTORNEYS FEES (EVEN IF ADVISED OF THE POSSIBILITY THEREOEF),
INACCURACY, OR DELAYS IN TRANSMISSION OF INFORMATION ARISING IN ANY WAY
OUT OF THE INSTALLATION, USE, OR MAINTENANCE OF THE EQUIPMENT,
SOFTWARE, AND/OR MY USE OF THE INTERNET BANKING SERVICE.

NO THIRD PARTY WILL HAVE RIGHTS OR CLAIMS AGAINST BANK AND ITS
SERVICE PROVIDERS UNDER THIS AGREEMENT. THE TERMS OF THIS SECTTON WILL
SURVIVE TERMINATION OF THIS AGREEMENT.

VIII. INDEMNIFICATION

IN ADDITION TO MY OTHER INDEMNIFICATION OBLIGATIONS HEREIN, I AND
MY AUTHORIZED USERS WILL DEFEND, INDEMNIFY AND HOLD HARMLESS BANK
AND ITS SERVICE PROVIDERS AGAINST AND IN RESPECT TO ANY AND ALL LOSS,
LIABILITY, EXPENSE AND DAMAGE, INCLUDING CONSEQUENTIAL, SPECIAL AND
PUNITIVE DAMAGES, DIRECTLY OR INDIRECTLY RESULTING FROM: (h THE
PROCESSING OF ANY REQUEST RECEIVED BY BANK THROUGH THE INTERNET
BANKING SERVICE, (IT) ANY BREACH OF THE PROVISIONS OF THIS AGREEMENT (I1)
ANY REQUEST FOR STOP PAYMENT; (IV) ANY DISPUTE BETWEEN ME AND ANY THIRD
PARTY OR BETWEEN ME AND/OR ANY USER IN CONNECTION WITH THE USE OF THE
INTERNET BANKING SERVICE; AND (V) ANY AND ALL ACTIONS, SUITS, PROCEEDING,
CLAIMS, DEMANDS, JUDGMENTS, COSTS AND EXPENSES (INCLUDING ATTORNEY’S
FEES) INCIDENT TO THE FOREGOING. THE TERMS OF THIS SECTION WILL SURVIVE
TERMINATION OF THIS AGREEMENT.

IX. GENERAL PROVISIONS

A Events Beyond Bank’s Control (Force Majeure). Neither Bank nor any of its Service
Providers will be responsible for failure to perform in a timely manner under this Agreement when its
failure results from any of the following causes: Acts of God or public enemies, terrotism of tetrorists'
acts, civil war, insurrection or riot, fire, flood, hurricane or other windstorm, explosion, earthquake or
serious accident, strike, labor trouble, computer system hackets, or any cause beyond its reasonable
control (“Event(s) Beyond Bank’s Control”). Notwithstanding the foregoing, Bank shall take all
reasonable steps to avoid or remove such cause of non-performance and resume performance hereunder
as soon as reasonably possible.

B. Govemning Law. This Agreement is governed by and will be interpreted under applicable
federal law and the laws of the State of Texas without regard to its conflicts of laws provisions; provided,
however, that any dispute solely between me and your Bill Payment Service Provider will be governed by
and construed in accordance with the laws of the State of Georgia, without regard to its conflicts of laws
provisions.

C. Severability; Waiver; Captions. The invalidity or unenforceability of any provisions of
this Agreement will not affect the validity or enforceability of any other provision of this Agreement,
which shall remain in full force and effect. Neither Bank nor any of its Service Providers will be deemed
to have waived any of its rights or remedies hereunder unless such waiver is in writing and signed by an
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authorized representative of Bank or Service Provider, as applicable. No delay or omission on the part of
Bank in exercising any rights or remedies will operate as a waiver of such tights or remedies or any other
tights or remedies. A waiver on any one occasion will not be construed as a waiver of any rights or
remedies on future occasions. The captions of sections hereof ate for convenience otly and shall not
control or affect the meaning or construction of any of the provisions of this Agreement.

D. Assignment. I may not assign this Agreement to any other party. Bank may assign this
Agreement or any of its rights and responsibilities under this Agreement in its sole discretion.

E. Entire Agreement. In the event of a dispute regarding the Setvice, I agree to resolve it by
looking to this Agreement. I agree that this Agreement is the complete and exclusive statement of the
agteement between me and you regarding the Internet Banking Services, which supersedes any proposal
or prior agteement, oral or written, and any other communications between me and you relating to the
subject matter of this Agreement. If there is 2 conflict between what the employees of Bank and/or its
Service Providers say and the terms of this Agreement, the tettns of this Agreement will prevail.

F. Waiver of Trial by Jury. The parties hereby knowingly, voluntarily and intentionally
waive any tight they may have to a trial by juty with respect to any litigation brought based upon this
Agteement, or arising out of, undet, ot in connection with this Agreement and any agreement
contemplated to be executed in conjunction hetewith, or any course of conduct, course of dealing,

statements or actions of the parties. This provision is 2 material inducement for the partics entering this
Agreement.

G. Ownership of Material. Copytght in the pages and in the screens displaying the pages,
and in the information and material therein and in their arrangement, is owned by Bank and/or its Service
Providers unless otherwise indicated. Al registered and unregistered trademarks used in the Service are
the sole property of their respective ownets. Unanthorized reproduction in whole or part is prohibited.

IF I ENROLL IN THE BILI. PAY AND POPMONEY SERVICE. THE FOLLOWING
SECTION X. AND XJ. WILL. APPLY TO MY USE OF THOSE_ SERVICES. 1
UNDERSTAND I CAN ENROLL BY LOGGING ONTO THE ONLINE BANKING
SERVICES AND CHOOSING BILI. PAY, INCLUDING POPMONEY CURRENTLY ON

THE “MANAGE ACCOUNT” PAGE IN THE “USER SERVICES” SECTIQN.
S saalmna Al ey, YAl IV 1 HEB PUSER SERVICES” SECTION.

X. BILL PAY - TERMS AND CONDITIONS

In addition to the provisions above, the following provisions apply to the Bill Pay Setvice,
if I have requested and agteed to this Section X. by clicking “I Agree” in the box at the end of
this Section X., and Bank has approved it. In the event of a conflict between the provisions of
this Section X. and the provisions elsewhere in this Agreement, the provisions of this Section X.
will controlL

A.  Bill Payment Scheduling

The earliest possible Scheduled Payment Date for each Biller (typically four (4) or fewer Business
Days from the current date) will be designated within the Service when I am scheduling the Bill Payment.
Therefore, I understand the Setvice will not permit me to select a Scheduled Payment Date less than the
eatliest possible Scheduled Payment Date designated for each Biller. When scheduling Bill Payments, I
must select 2 Scheduled Payment Date that is no later than the actual Due Date reflected on my Biller
statement, unless the Due Date falls on a non-Business Day. If the actual Due Date falls on a non-
Business Day, I must select 2 Scheduled Payment Date that is at least one (1) Business Day before the
actual Due Date. Scheduled Payment Dates must be prior to any late date or grace period. I understand I
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am responsible for any late charge, finance charge, penalty, default, or other consequence that may result
from my selection of a Payment Date later than the Due Date for that payment.

B.  The Bill Pay Setvice Guatantee

Due to circumstances beyond the coatrol of the Service or the Bank, patticulatly delays in
handling and posting payments by Billers or. financial institutions, some transactions may take longer to
be credited to or debited from my Account. Except as expressly stated otherwise within this Agreement,
including but not limited to Section X.K. (Exception payments), Bank and/or its Service Providers will
bear the responsibility for any late payment related charges up to $50.00 should a Bill Payment post after
its Due Date as long as the payment was scheduled in accordance with the guidelines described above in
Section X.A. under “Bill Payment Scheduling” in this Agreement and the payment otherwise complies
with the Tetms and Conditions herein, including but not limited to Sections XJ-M.

C. Payment Authotization and Payment Remittance

By providing the Service with the names and account infotmation of Billers to whom I wish to
direct payments, I authorize Bank to follow the Payment Instructions received through the Service. In
order to process Payments more efficiently and effectively, the Bank’s Setvice Provider may edit or alter
Payment datz or data formats in accordance with Biller directives. The Bank is not liable for any of my

losses or damages for any Bill Payment I authorize that contains an error with regard to the identifying
information for that Biller.

When the Service teceives 2 Pagment Instruction, I authorize Bank’s Setvice Provider to debit my
Payment Account and remit funds on my behalf so that the fands arrive as close as reasonably possible to
the Scheduled Payment Date designated by me. I also authorize Bark’s Service Provider to credit my
Payment Account for payments returned to the Service by the United States Postal Service or Biller, or
payments remitted to me on behalf of another User.

D. Payment Methods

Bank’s Bill Payment Setvice Provider reserves the tight to select the method in which to remit
funds on my behalf to my Biller. These payment methods may include, but may not be limited to, an
electronic payment, an electronic to check payment, or a Laser Draft Payment.

E. Expedited Payments

Same Day Bill Pay: The ability to schedule a payment to be delivered the same day is available. An
additional fee will be assessed in the amount specified in the Schedule of Service Charges and Fees when
requesting same day payment.

Overnight Bill Pay: The ability to schedule a payment to be delivered overnight via UPS is available. An
additional fee will be assessed in the amount specified in the Schedule of Service Charges and Fees when
requesting an overnight payment. Overnight payments will not be allowed to any P.O. Box, International
or Military addresses nor to Hawaii or Alaska. The cut-off time for submitting overnight payments js
1:00 p.m. Central Time.

Person to Person: The ability to schedule a payment to be delivered Person to Person is available. An
additional fee will be assessed in the amount specified in the Schedule of Setvice Charges and Fees when
requesting a Petson to Person payment. For additional information regarding Person to Person

payments, please see the entite disclosute for Popmoney™™ located in Section XI of this Agreement.
F. Payment Cancellation Requests

I may cancel or edit any Scheduled Payment (if processing has not begun) by following the
directions within the Sexvice. There is no charge for canceling or editing 2 Payment. However, once the
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Setvice has begun processing a Scheduled Payment, it cannot be cancelled or edited, therefore 2 stop
Payment request must be submitted as described within this Agtreement.

G.  Bill Pay Stop Payment Requests. (Please see Section IL.C.3. above for stop payment
requests other than for Bill Pay Payments.)

I may cancel or edit a Scheduled Payment up until the time that payment processing begins.
There is no charge for canceling or editing a Scheduled Payment. However, once the Setvice has begun
processing a payment, it cannot be cancelled or edited, and a Stop payment request must be submitted.

Bank must have a reasonable opportunity to act upon any stop payment request made after
payment processing has begun. The ability of Bank and its Service Provider to process a stop payment
oc 2 Bill Payment request that is already in process will depend on the payment method and whether or
not the payment has cleared.

If I need to place a stop payment request on any Bill Payment that has already been processed, I
must contact my local Banking Center or Bank’s Customer Support number at (800) 531-1401
immediately.

Bank will make every effort to accommodate my request, but Bank will have no liability for fafling
to do so unless the request is subject to the provisions contained in my depository account agreement ot
applicable law as it pertains to pre-authorized electronic fund transfers,

Bank may also require me to present ™y Stop payment tequest in writing within fourteen (14)
days from the date the request is made. The charge for each stop payment request will be the current
charge for such service as set forth in the Bank’s applicable Schedule of Service Charges and Fees.

1f Bank completes a stop payment request on my behalf, Bill Payment privileges may be
suspended pending recovery of funds by the Bank or its Service Provider(s).

H. Returned Payments

In using the Service, I understand that Billets and/ot the United States Postal Setvice may return
Bill Payments to Bank or its Setvice Provider for various reasons such as, but not limited to, Biller’s
forwarding address expired; Biller account number is not valid; Biller is unable to locate account; or Biller
account is paid in full. Bank’s Service Provider will use its best efforts to research and correct the
returned payment and retutn it to my Biller, or void the payment and credit my Payment Account, but
neither Bank nor its Sexvice Provider will be liable for any retutned payment. I may receive notification
from the Service of returned payments.

I Bill Pay Information Authotization

Requests for Bill Payment privileges may not be fulfilled if Bank and/or its Service Provider(s)
cannot vetify my identity and withdrawal authority over the specified accounts. Through my entollment
in Bill Payment Setvice, I agree that Bank and its Service Providers reserve the right to request a review of
my credit rating at Bank’s own expense through an authorized burean. In addition, I agtee that Bank and
its Service Providers reserve the right to obtain financial information regarding my Account from 2 Biller
or any other financial institution with which I maintain 2 banking relationship (for example, to resolve
payment posting problems or for vesification).

] Prohibited Payments

Payments to Billets outside of the United States ot its territories are prohibited through the
Setvice. Payments to Intetnet gambling sites ate also prohibited through the Service.

K Exception Payments
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Tax payments and cout ordered payments may be scheduled through the Service; however, such
payments are discouraged and are scheduled at my own risk. In no event shall Bank ot its Service
Providet(s) be liable for any claims or damages resulting from my scheduling of these types of payments.
The Bill Pay Service Guarantee as it applies to any late payment related charges is void when these types
of payments are scheduled and/or processed by the Service. Research of exception payments shall be
limited to proof of payment and/or unzuthorized payments only. All other research and tesolution for
any misapplied, mis-posted ot misdirected exception payments will be my sole tesponsibility.

L. Biller Limitation

Bank reserves the right to refuse to pay any Biller to whom I may direct a payment. The Service
will notify me promptly if it decides to refuse to pay a Biller designated by me. This notification is not
required if T attempt to make a prohibited payment under Section X.J. or an exception payment under
Section X K. of this Agreement.

M, Failed Transactions

In using the Service, I am requesting Bank to make payments for me from my Payment Account.
If Bank is unable to complete the transaction for any reason associated with my Payment Account (for
example, there are insufficient funds in my Payment Account to cover the transaction), the transaction
will not be completed. In some instances, I will receive a return notice from the Setvice. In such case, I
agree that:

(1) I'wil reimburse Bank and/or Bank’s Setvice Provider immediately upon demand the
transaction amount that has been returned;

@ For any amount not reimbursed to the Bank and/ox its Service Provider within fifteen
(15) days of the initial notification, 2 late charge may be assessed each month against unpaid amounts
equal to 1.5% or the legal maximum, whichever rate is lower;

(3) I will reimburse Bank and/or Bank’s Service Provider for any fees it may incur in
attempting to collect the amount of the return from me; and

@ Bank and/or Bank’s Service Provider is authorized to report the facts concerning the
return to any credit reporting agency.

If my Account does not have sufficient funds to cover the bill Payment, Bank may reject the Payment
without liability.

N.  Bill Delivety and Presentment

"This feature is for the preseatment of electronic bills only, and it is my sole responsibility to
contact my Billers ditectly if I do not receive my statements. In addition, if I elect to activate one of Bill
Payment Service’s electronic bill options, I also agree to the following:

(1) Information Provided to the Payee

1 understand that Bank and/or its Setvice Provider are unable to update or change my personal or
business information such as, but not limited to, name, address, phone numbers and Email addresses,
with any electronic Biller. Any changes will need to be made by me by contacting the payee directly.
Additionally, it is my responsibility to maintain all usernames and passwords for all electronic Biller sites.
[ also agree not to use someone else’s information to gain unauthorized access to another petson’s or
comipany’s bill.

Bank or Bank’s Sexvice Provider may, at the request of the Biller, provide to the Biller my
Email address, Service address, or other data specifically requested by the Biller at the time of activating

https://gateway.fundsxpress.com/PB SLTX/disclosures/IBA-retail.htm 3/25/2019




Internet Banking Agreement Page 20 of 28

the electronic bill for that Biller, for purposes of the Biller informing me about Service and/or bill
information.

(2) Activation

Upon activation of the electronic bill feature, Bank’s Setvice Provider may notify the Biller of my
Tequest to receive electronic billing information. The presentment of my first electronic bill may vary
from Biller to Biller and may take up to sixty (60) days, depending on the billing cycle of each Biller.
Additionally, the ability to receive a paper copy of my statement(s) is at the sole discretion of the Biller.
While my electronic bill feature is being activated it is my responsibility to keep my accounts cuttent. I

understand and agree that each electronic Biller reserves the right to accept ot deny my request to receive
electronic bills.

(3) Notification

Banlk’s Bill Payment Setvice Provider will use its best efforts to present all of my electronic bills
promptly. In addition to notification within the Service, Bank’s Service Provider may send an Email
notification to the Email address listed for my Account. Itis my sole responsibility to ensure that this
information is accurate. In the event I do not receive notification, it is my responsibility to log on to Bill
Pay petiodically and check on the delivery of new electronic bills. “The time for notification may vary
from Biller to Biller. I am responsible for ensuring timely payment of all bills.

(4) Cancellation of Electronic Bill Notification

I understand and agree that the electronic Biller reserves the right to cancel the presentment of
electronic bills at any time. 1 may also cancel electronic bill presentment at any time. The timeframe for
cancellation of my electronic bill presentment may vary from Biller to Biller. It may take up to sixty (60)
days, depending on the billing cycle of each Biller. The Banlk’s Bill Payment Setvice Provider will notify
my electronic Biller(s) as to the change in status of my account, and it is my sole responsibility to make
arrangements for an altemative form of bill delivery. Bank and/or its Service Provider will not be
responsible for presenting any electronic bills that are already in process at the time of cancellation.

(5) Non-Delivery of Electronic Bill(s)

I agree to hold harmless Bank and its Service Providers should the Biller fail to deliver my
statement(s). I am responsible for ensuring timely payment of all bills. T understand and agree that
copies of previously delivered bills must be requested from the Biller directly.

(6) Accuracy and Dispute of Electronic Bill

Neither Bank, nor any of its Service Providers, are tesponsible for the accuracy of my electronic
bill(s). Bank and its Service Providets are only responsible for presenting the information teceived from
the Biller. Any discrepancies ot disputes regarding the accuracy of my electronic bill summary or detail
must be addressed with the Biller directly.

This Agreement does not alter my liability or obligations that curtently exist between me and my
Billers.

XI. POPMONEY*™ PERSONAL PAYMENT SERVICE TERMS OF USE

1 understand and agree that if I have requested the PopmoneySM Petsonal Payment Setvice, the
following terms will also apply to my use of it, in addition to the other terms and conditions of this
Agreement. The Popmoney2M Personal payment Setvice is part of the Service(s).

Po];m:loi:uayS M
Personal Payment ServiceTerms of Use
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The following terms of use apply to my use of the Popmoney Personal Payment Service. This feature is
for scheduling at my option personal payments to individuals from my bill payment service using the
Popmoney Personal Payments Service (the “Popmoney Service”). These terms and conditions apply to
my use of the Popmoney Service and the portion of the site through which the Popmoney Service is
offered.

Al Definitions Applicable to Popmoney Personal Payment Service

Capitalized terms in these Terms and Conditions shall have the same meaning as set forth in
Internet Banking Setvices Agreement unless defined otherwise as set forth in this section.

Payment Instruction — is the information provided by the Popmoney Service for a payment to
be made (such as, but not limited to, name, telephone number, and Email address).

Receiver —is 2 person or eatity that is sent a payment through the Popmoney Service.
Sender - is a person or entity that sends 2 payment through the Popmoney Service.

Site — means the Bank’s website through which the Popmoney Service is offered to me within Bill
Payment.

Transaction Account — means the transaction account from which my payment as a Sender will
be debited, your Popmoney Service setvice fees will be automatically debited, or to which payment and
credits to me will be credited through the Popmoney Service.

B. Receipts and Transaction History

I may view at least six months of my transaction history by logging into my account and looking
at my account transaction history. I agtee to review my transactions by this method instead of receiving
receipts or periodic statements by mail

C. Prohibited Payments

The following types of payments ate prohibited through the Popmoney Setvice, and you have the
right but not the obligation to monitor for, block and/or reverse such payments:

L Payments to or from persons or entities located outside of the United States and
its tertitories; and

2. Payments that violate any law, statute, ordinance or regulation; and
3. Payments that violate the Acceptable Use terms in Section X1.D. below; and

4. Payments related to: tobacco products, presctiption drugs and devices, narcotics,
steroids, controlled substances or other products that present 2 risk to consumer safety, drug
paraphernalia, ammunition, firearms, or firearm parts or related accessores, weapons or knives regulated
under applicable law, goods or services that encourage, promote, facilitate or instruct others to engage in
fllegal activity, goods or services that are sexually oriented, gocds or services that promote hate, violence,
racial intolerance, or the financial exploitation of a crime, goods or setvices that defame, abuse, harass or
threaten others, goods or services that include any language or images that are bigoted, hateful, racially
offensive, vulgar, obscene, indecent, or discourteous, goods or services that advertise, sell or solicit
others, goods or services that use the Site for commercial purposes of any kind other than to facilitate a
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transaction on the Popmoney Service, goods or services that infringe or violate any copyright, trademark,
right of publicity or privacy ot any other proprietary right under the laws of any jusisdiction; and

5. Payments related to gambling, gaming and/or any other activity with an entry fee
and 2 prize, including, but not limited to casino games, sports betting, horse or greyhound racing, lottery
tickets, other ventures that facilitate gambling, games of skill (whether or not it is legally defined as a
lottery) and sweepstakes; and

6. Payments relating to transactions that suppott pyramid or ponzi schemes, mattix
programs, other “get rich quick” schemes or multi-level marketing programs, are associated with
purchases of real property, annuities, or lottery contracts, lay-away systems, off-shore banking or
transactions to finance or refinance debts funded by 2 credit card, ate for the sale of items before the
seller has control or possession of the item, constitute money-laundering or terrorist financing, are
associated with the following “money setrvice business™ activities: the sale of travelet’s checks or money
orders, currency dealers or exchanges or check cashing, or provide credit repair; and

7. Tax payments and coutt ordeted payments.

8. In addition to the above referenced prohibited payments, you may also block
and/or reverse paymeants that involve donations or payments to an unauthorized charity or non-profit
organization.

In no event shall you or your Popmoney Service Providers be liable for any claims or damages
resulting from your scheduling of prohibited payments. You have no obligation to reseatch or resolve any
claim resulting from a prohibited payment. All research and resolution for any misapplied, mis-posted or
misdirected prohibited payments will be the sole responsibility of the Sender and not yours. I will provide
notice to you by the methods described in section IV.G.1. of the Internet Banking Services
Agreement above of any violations of this section ot the Terms of Use generally.

D.  Acceptable Use

I agree that I am independently responsible for complying with all applicable laws in all of my
activities related to my use of the Popmoney Service, regardless of the purpose of the use, and for all
communications I send through the Popmoney Service. You and your Popmoney Service providers have
the right but not the obligation to monitor and remove communications content that you find in your
sole discretion to be objectionable in any way. In addition, I am prohibited from using the Popmoney
Service for communications or activities that: violate any law, statute, ordinance or regulation; promote
hate, violence, racial intolerance, or the financial exploitation of a crime; defame, abuse, harass or threaten
others; include any language or images that are bigoted, hateful, racially offensive, vulgar, obscene,
indecent or discourteous; infringe or violate any copyright, trademark, right of publicity ot privacy or any
other proprietary right under the laws of any jurisdiction; impose an unreasonable or disproportionately
large load on your infrastructute; facilitate any viruses, Trojan horses, worms or other computer
programming routines that may damage, detrimentally interfere with, surreptitiously intercept or
exptoptiate any system, data or information; constitute use of any robot, spidet, other automatic device,
or manual process to monitor or copy the Popmoney Setvice or the portion of the Site through which the
Popmoney Setvice is offered without any prior written permission; constitute use of any device, software
or routine to bypass technology protecting the Site or Popmoney Setvice, or interfere or attempt to
interfere, with the Site or the Popmoney Setvice; or may cause you or your Popmoney Setvice Providers
to lose any of the setvices from your internet service providers, payment processors, or other vendors. I
will ptovide notice to you by the methods desctibed in section IV.G.1. above of any viclations of this
section or the Terms of Use generally.
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E. Payment Authotization and Payment Remittance

1 By providing you names and/or telephone numbers and/or Email addresses
and/or bank account information of Receivers to whom I wish to ditect payments, T authorize you to
follow the Payment Instructions that you receive through the Popmoney Service.

2. When you receive a Pagment Instruction from me, [ authortize you to debit my
sending Transaction Account and remit funds on my behalf. T also authorize you to credit my receiving
Transaction Account for the receipt of payments, including but not limited to those payments returned to
you from Receivers to whom I sent payments(s) or cancelled aad returned to me because the processing
of the payment transaction could not be completed. I acknowledge and agree that if my Payment
Instructions identify an account by name and account nurbet, the relevant financial institution may
execute those Payment Instructions by reference to the account number only, even if such account
number does not correspond to the account name. I farther acknowledge and agree that financial
institutions holding the account may choose to not investigate discrepancies between account names and
account numbers.

3. Once registered, I as a Receiver authorize you to credit my Transaction Account
for payments temitted to me on behalf of 2 Sender without further approval from me. agree that you
will not be liable in any way for any payments that I may receive, regardless of whether I authorized the
Sendet to send them to me, If I do not registet, then funds will not be transferred to me from the
Sender’s Transaction Account, and the payment transaction will be cancelled.

4, You will use reasonable efforts to make all my payments propetly. However, you
shall incur no liability if you are unable to complete any payments initiated by me because of the existence
of any one or more of the following circumstances:

a. If, through no fault of yours, the Transaction Account does not contain sufficient funds
to complete the transaction or the transaction would exceed the credit limit of my overdraft account

b. The Popmoney Setvice is not working properly and I know or have been advised by
you about the malfunction before I execute the transaction;

¢. 'The payment is refused as described in section XL.G. or XI.X. below.

d. I have not provided you with correct information, including but not lirnited to the
correct Payment Instructions ot Transaction Account information, or the correct name and Fmail
address or phone number of the Receiver to whom I are sending a payment; and/or

e. Circumstances beyond yout control (such as, but not imited to, fire, flood, network or
system down time, issues with the financial institution, or interference from an outside force) prevent the
proper execution of the transaction and you have taken reasonable precautions to avoid those
circumnstances.

5. It is the responsibility of the Sender and the Receiver to ensure the accuracy of
any information that they enter into the Popmoney Service (including but not limited to the Payment
Instructions and name, telephone mumber and/or Email address that the Sender enters for the Receiver
to whom I am sending the payment transaction » and for informing you as soon as possible if they
become aware of that this information is inaccurate. Neither the Sender nor Receiver may use a P. O. Box
as a postal address. You will make a reasonable effort to Stop or recover 2 payment made to the wrong
person or entity once informed, but you do not guarantee such stoppage or recovery and will bear no
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tesponsibility or liability for damages resulting from incorrect information entered by the Sender or
Receiver.

F. Payment Methods and Amounts

You may, at your sole discretion, itnpose limits on the amount of money I can send or receive
through your Popmoney Service. You also resetve the right to select the method with which to remit
fuads on my behalf, and the method to return funds to me in the event that my Transaction Account is
closed or othetwise unavailable to you. These payment methods may include, but may not be limited to,
an electronic payment or an electronic to check payment.

G. Payment Cancellation Requests, Stop Payments and Refused Payments

Sender may cancel the initiation of a payment transaction or stop a payment transaction at any
time until the processing of the transaction into the Receiver’s account has begun. Your ability to stop a
Ppayment transaction or recover funds associated with an unauthorized payment transaction will depend
on the manner in which the payment transaction was initiated and whether the transaction to the
Receiver’s account has begun processing. You will make a reasonable effort to accommodate a stop
payment request and to recover funds associated with an unauthorized transaction; you will have no
liability for failing to do so. You may also require me to present my stop payment request or tequest to
recover funds in writing within 14 (fourteen) days after contacting customer care. Payments not claimed
by 2 Receiver will be automatically cancelled ten (10) days after the processing of the payment begias.
When I initiate a transaction, the Receiver is not required to accept the transaction. I agree that I as the
Seader will not hold you Jiable for any damages resulting from a Receiver’s decision to accept ot not
aceept 3 transaction initiated or attempted through the Popmoney Service. You will, to the extent
permitted by law, make reasonable attempts to return any unclaimed, refused, refunded, prohibited or
denicd payment transaction to my eligible Transaction account or use other reasonable efforts to return
such payment to me as permitted by law.

H.  Ifapplicable: Mobile Phone Users [Note: Currently, Mobile Banking is governed
by a separate agreement.]

My phone service provider is not the provider of the Popmoney Setvice. Users of the Popmoney
Service may receive text messages, including text messages sent using auto-dialing equipment, relating to
their payment and other notices. I will receive text messages telated to my payment transactions from
time to time, and by executing this Agreement, I expressly consent to receiving such text messages. Data
and messaging charges from my telecommunications provider may apply, and I am responsible for such
charges. In the event my entolled mobile/cellular device is lost or stolen, I obtain 2 new mobile/cellular
phone number, ot I stop using the mobile/cellular phone number I have provided in connection with the
Popmoney Setvice, T agree to update tmy information, including my mobile/cellular phone number, and
make the appropriate changes to disable the use of such devices, I understand that there arte risks
associated with using a mobile device, and that in the event of theft or loss, my confidential information
could be compromised. If I have questions about mobile Popmoney Setvice, I may send a text message
with the word “HELP” to this number: 767666. To stop receiving text messages on my mobile phone, I
agree to text “STQOP” to this number: 767666.

I Taxes

It is my responsibility to determine what, if any, taxes apply to the payments I make or receive,
and it is my responsibility to collect, report and remit the cotrect tax to the appropriate tax authority. You
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are not responsible for determining whether taxes apply to my transaction, or for collecting, reporting,
remitting, any taxes atising from any transaction.

T Popmoney Setvice Fees and Additional Charges

Applicable fees will be disclosed in the user interface or elsewhere within the Popmoney Service.
Any applicable fees will be charged regatdless of whether the Popmoney Service was used, except for fees
that are specifically use-based. There may be a charge for additional transactions and other optional
Popmoney Services. I agtee to pay such charges and authotize you to deduct the calewlated amount from
my designated Transaction Acconnt for these amounts and any additional charges that may be incurred
by me. Any financial fee associated with my standard deposit accounts will continue to apply. I am
responsible for any and all telephone access fees and/or Internet Popmoney Setvice fees that may be
assessed by my telephone and/or Internet Popmoney Setvice provider.

K Refused Payments

Iunderstand that you reserve the tght to refuse to pay any Receiver. You will notify the Sender
promptly if you decide to refuse to pay a Receiver designated by the Sender. This notification is not
required if I attempt to make a prohibited payment under this Agteement.

L. Intellectual Property

“Popmoney” is a trademark of CashEdge Inc or its affiliates. All other matks and logos related to
the Popmoney Setvice are either trademarks or registered tradematks of you ot your licensors. In
addition, all Popmoney page headers, custom graphics, button icons, and scripts are your Popmoney
Setvice provider’s Popmoney Sctvice marks, trademarks, and/or trade dress or those of your licensors. I
may not copy, imitate, or use any of the above without our prior written consent, which you may
withhold in your sole discretion, and I may not use them in 2 manner that is disparaging to you or the
Popmoney Service ot display them in any manner that implies your sponsorship or endotsement. All
tight, title and interest in and to the Popmoney Setvice, the portion of the Site through which the
Popmoney Service is offered, the technology related to the Site and Popmoney Setvice, and any and all
technology and any content created or detived from any of the foregoing, is your exclusive property or
that of your licensors. Moreover, any suggestions, ideas, notes, drawings, concepts, ot other information I
may send to you through or regarding the Site or Popmoney Setvice shall be considered an
uncompensated contribution of intellectual property, and shall not be subject to any obligation of
confidentiality on your patt. By submitting any such materials to you, I automatically grant (or warrant
that the owner of such materials has expressly granted) to you a perpetual, royalty-free, ittevo cable, non-
exclusive right and license to use, reproduce, modify, adapt, publish, translate, publicly perform and
display, create derivative works from and distribute such materials or incorporate such materials into any
form, medium, or technology now known or later developed, and I warrant that all so-called “moral
rights” in those materials have been waived, and I warrant that Thave the tight to make thesc warranties
and transfers of rights.

M. Links and Frames

Links to other sites may be provided on the portion of the Site through which the Popmoney
Service is offered for my convenience. By providing these links, you are not-endorsing, sponsoting or
recommending such sites ot the materials disseminated by or services provided by them, and are not
responsible for the materials, setvices or othet situations at ot related to or from any other site, and make
no representations conceming the content of sites listed in any of the Popmoney Service web pages.
Consequently, you cannot be held responsible for the accuracy, televancy, copyright compliance, legality
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or decency of material contained in sites listed in any search results or otherwise linked to the Site. For
example, if I "click" on a banner advertisement or a search result, my "click" may take me off the Site.
This may include links from advertisers, spoasors, and content partners that may use your logo(s) as part
of a co-branding agreement. These other sites may send their own cookies to users, collect data, solicit
petsonal information, or contain information that I may find inappropriate or offensive. In addition,
advertisers on the Site may send cookies to users that you do not control. I may link to the home page of
your Site. However, I may not link to other pages of your Site without your express written pexmission, T
also may not “frame” matetial on your Site without your exptess written permission. I understand you
reserve the right to disable links from any thitd party sites to the Site.

N. Remedies for Breach

If you have reason to believe that I have engaged in any of the prohibited activities described in
this Agreement or have otherwise breached my obligations under this Agreement, you may terminate,
suspend or limit my access to ot use of the Site or the Popmoney Setvice; notify law enforcement,
regulatory authorities, impacted thitd parties, and othess as you deem appropriate; refuse to provide your
Popmoney Services to me in the futurte; and/or take legal action against me. In addition, you, in your sole
discretion, reserve the right to terminate this Agreement, access to the Site, and/or use of the Popmoney
Service for any reason and at any time.

0. Disputes

In the event of a dispute regarding the Popmoney Service, I and you agtee to resolve the dispute
by looking to this Agreement. I agree that this Agteement is the complete and exclusive statement of the
agreement between you and me, which supersedes any proposal or prior agreement, oral or written, and
any other communications between you and me relating to the subject matter of this Agreement. If there
is a conflict between the tetms of this Agreement and something stated by an employee or contractor of
yours (including but not limited to its customer care personael), the terms of this Agreement will prevail

P. Arbitration

For any claim (excluding claims for injunctive or other equitable relief) where the total
amount of the award sought is less than $10,000.00 USD, the Pparty requesting relief may elect to
resolve the dispute in a cost effective manner through binding non-appearance-based arbitration.
If a party elects arbitration, that party will injtiate such arbitration through Judicial Arbitration
and Mediation Setvices (“JAMS”), the Ametican Arbitration Association (“AAA”), oran
established altemative dispute resolution (ADR) administrator mutually agreed upon by the
parties. ‘The parties agree that that the following rules shall apply: (a) the arbitration may be
conducted telephonically, online and/or be solely based on written submissions, at the election
of the party initiating the arbitration; (b) the arbitration shall not involve any personal
appeatance by the parties or witnesses unless otherwise mutually agreed by the parties; (c)
discovery shall not be permitted; (d) the matter shall be submitted for decision within ninety (90)
days of initiation of arbitration, unless otherwise agreed by the parties, and the atbitrator must
render a decision within thirty (30) days of submission; and () any award in such arbitration
shall be final and binding upon the parties and the judgment there may be entered in any court
of competent jutisdiction. The parties acknowledge that remedies available under federal, state
and local laws remain available through arbitration.

Q.  Law and Forum of Disputes
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This Poprnone)rSM Personal Payment Service Terms of Use shall be governed by and construed in
accordance with the laws of the State of Georgia, without regard to its conflicts of laws provisions. To
the extent that the terms of this Agreement conflict with applicable state or federal law, such state or
federal law shall replace such conflicting terms only to the extent required by law. Unless expressly stated
otherwise, all other terms of this Agreement shall remain in full force and effect. I agree that any claim or
dispute I may have against you (other than those which are arbitrated under section XLP. above) must be
resolved by 2 court located in Gwinnett County, Georgia. 1 agree to submit to the petsonal jurisdiction of
such courts for the purpose of litigating all such claims ot disputes. The United Nations Convention on
Contracts for the International Sale of Goods shall not apply to this Agreement. Both parties agree to
waive any right to have a jury participate in the resolution of any dispute or claim between the parties or
any of their respective Affiliates arising under this Agreement.

R. Release

If T have a dispute with one or more other users of the Site or the Popmoney Setvice, I release
you and your Affiliates and Service Ptoviders and the employees and contractors of each of these, from
any and all claims, demands and damages (actual and consequential) of every kind and nature arising out
of or in any way connected with such disputes. In addition, I waive Californiz Civil Code §1542, which
states that a general release does not extend to claims which the creditor does not know ot suspect to
exist in his favor at the time of executing the release, which if not known by him must have materially
affected his settlement with the debtor.

S, Exclusion of Wasranties

THE SITE AND POPMONEY SERVICE AND RELATED DOCUMENTATION ARE
PROVIDED “AS IS” WITHOUT WARRANTY OF ANY KIND EITHER EXPRESSED OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF TITLE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT. IN PARTICULAR, YOU DO NOT GUARANTEE CONTINUOUS,
UNINTERRUPTED OR SECURE ACCESS TO ANY PART OF YOUR POPMONEY SERVICE,
AND OPERATION OF YOUR SITE MAY BE INTERFERED WITH BY NUMEROUS FACTORS
OUTSIDE OF YOUR CONTROL.. SOME STATES DO NOT ALLOW THE, DISCLAIMER OF
CERTAIN IMPLIED WARRANTIES, SO THE FOREGOING DISCLAIMERS MAY NOT APPLY
TO ME. THIS PARAGRAPH GIVES ME SPECIFIC LEGAL RIGHTS, AND I MAY ALSO HAVE
OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE.

T. Limitation of Liability

THE FOREGOING SHALL CONSTITUTE MY EXCLUSIVE REMEDIES AND THE
ENTIRE LIABILITY OF YOU AND YOUR AFFILIATES AND SERVICE PROVIDERS AND
‘THE EMPLOYEES AND CONTRACTORS OF EACH OF THESE, FOR THE POPMONEY
SERVICE AND THE PORTION OF THE SITE THROUGH WHICH THE POPMONEY
SERVICE IS OFFERED. ] ACKNOWLEDGE AND AGREE THAT FROM TIME TO TIME, THE
POPMONEY SERVICE MAY BE DELAYED, INTERRUPTED OR. DISRUPTED
PERIODICALLY FOR AN INDETERMINATE AMOUNT OF TIME DUE TO
CIRCUMSTANCES BEYOND YOUR REASONABLE CONTROL, INCLUDING BUT NOT
LIMITED TO ANY INTERRUPTION, DISRUPTION OR FAILURE IN THE PROVISION OF
THE POPMONEY SERVICE, WHETHER CAUSED BY STRIKES, POWER. FAILURES,
EQUIPMENT MALFUNCTIONS OR OTHER REASONS. IN NO EVENT SHALL YOU OR
YOUR AFFILIATES OR POPMONEY SERVICE PROVIDERS OR THE EMPLOYEES OR
CONTRACTORS OF ANY OF THESE, BE LIABLE FOR ANY CLAIM ARISING FROM OR
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RELATED TO THE POPMONEY SERVICE CAUSED BY OR ARISING OUT OF ANY SUCH
DELAY, INTERRUPTION, DISRUPTION OR. SIMILAR FAILURE. IN NO EVENT SHATLL YOU

INCIDENTAL, CONSEQUENTIAL, OR EXEMPLARY DAMAGES, INCLUDING LOSS OF
GOODWILL OR LOST PROFITS (EVEN IF ADVISED OF THE POSSIBILITY THEREOF)
ARISING IN ANY WAY OUT OF THE INSTALLATION, USE, OR MAINTENANCE OF THE
POPMONEY SERVICE OR THE PORTION OF THE SITE THROUGH WHICH THE
POPMONEY SERVICE IS OFFERED, EVEN IF SUCH DAMAGES WERE REASONABLY
FORESEEABLE AND NOTICE WAS GIVEN REGARDING THEM. IN NO EVENT SHALL
YOU OR YOUR AFFILIATES OR POPMONEY SERVICE PROVIDERS OR THE EMPLOYEES
OR CONTRACTORS OF ANY OF THESE BE LIABLE FOR ANY CLAIM ARISING FROM OR
RELATED TO THE POPMONEY SERVICE OR THE PORTION OF THE SITE THROUGH
WHICH THE POPMONEY SERVICE IS OFFERED THAT [ DO NOT STATE IN WRITING IN
A COMPLAINT FILED IN A COURT OR ARBITRATION PROCEEDING AS DESCRIBED IN
SECTION XI1.P. ABOVE WITHIN TWO (2) YEARS OF THE DATE THAT THE EVENT
GIVING RISE TO THE CLAIM OCCURRED. THESE LIMITATIONS WILL APPLY TO ALL
CAUSES OF ACTION, WHETHER ARISING FROM BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE) OR ANY OTHER LEGAL THEORY. YOUR AGGREGATE
LIABILITY AND THE AGGREGATE LIABILITY OF YOUR AFFILIATES AND POPMONEY

DAMAGES UP TO A MAXIMUM OF $500 (FIVE HUNDRED DOLLARS). SOME STATES DO
NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL
DAMAGES SO THE ABOVE LIMITATION OR BEXCLUSION MAY NOT APPLY TO ME.

Proceed with Enrollment for the Internet Banking Service.

By clicking the "T agree" button below I represent that I am the owner of an Eligible Account
enrolled or to be entolled in the Intetnet Banking Setvices and/or have been authorized by the owner to
entoll for the Internet Banking Services. Clicking on the “I Agtee” button also indicates my acceptance of
the terms and conditions of this Agreement in this electronic format. T have read and understand this
Agreement and have had opportunity to review this Agreement with an advisor of my choice if so
desired. By clicking on the button below that is labeled “T Agree” or similar wording, I am agreeing to
this Agreement just as if I had signed it.

If T do not agree with the terms for the Popmoney Setvice, I will choose cancel below.
If I click “cancel” I caa still entoll at 2 later time by completing an application in one of your

offices ot by another method provided by Bank. I will still be asked to accept the terms and conditions of
this Agreement.
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