COUNTY COMMISSION

BALDWIN COUNTY
312 COURTHOUSE SQUARE, SUITE 12
BAY MINETTE, ALABAMA 36507
(251) 937-0264
FAX (251) 580-2500
www.baldwincountyal.gov

April 16, 2013

Mr. David S. Harry

Inside Sales Specialist

Brink’s U.S.

A Division of Brink’s, Incorporated
555 Dividend Drive

Coppell, Texas 75019

RE: Services Agreement between Brink's U.S., a Division of Brink's Incorporated
(Brink's) and Baldwin County Commission - Finance and Accounting and
Solid Waste Departments
Dear Mr. Harry:
The Baldwin County Commission, during its regularly scheduled meeting held on
April 16, 2013, approved the Services Agreement, between Brink's U.S., a Division of Brink's
Incorporated (Brink's) and the Baldwin County Commission, related to (Finance and Accounting
and Solid Waste Departments) armored transportation services of public funds. This Agreement
is for one (1) year and shall automatically renew from year to year until cancelled, by either
party, on a least sixty (60) days written notice prior to the anniversary date.
Enclosed is the fully executed copy of the Services Agreement, for your files.

If you have any questions or need further assistance, please do not hesitate to contact me
at (251) 972-8502 or Kim Creech, Clerk/Treasurer, at (251) 937-0303.

Sincerel

TUCKER DORSEY, Chairman
Baldwin County Commission

TD/met Item HA1
cC: Kim Creech

ENCLOSURE

(BALDWIN COUNTY IS AN EQUAL OPPORTUNITY EMPLOYER M/F}



BRINKS

SERVICES AGREEMENT
AGREEMENT NO. 10000020762

THIS SERVICES AGREEMENT (together with Attachment(s), the "Agreement”) Is made by and between Brink's U.S., a Division of
Brink's, Incorporated ("Brink's"), a Delaware corporation with offices located at 555 Dividend Drive, Suite 100, Coppell, TX 75019, and
BALDWIN COUNTY COMMISSION ("Customer”) with offices located at 312 Courthouse Sq, SUITE 11,Bay Minette,AL.-36507-4809
Is entered into this 16 day of Apr, 2013.

L DEFINITIONS
1. “Attachment" msans any rider, schedule, exhiblt, or other addendum | ted Into this Ag it
2. "Business Days* means Monday through Friday except holidays observed by the Fadility per Services h d
3. "Delivery Location® means the d by C as the place where Brink's Is to deliver Shipments.

4.

‘DlsﬂndwdymdSawmlySeabd‘anhewﬂﬁnwmdbholdmmepeﬂywm transported by Brink's has been closed and fastened witha
device or method of sealing having a distinguishing mark that can be clearly seen and recognized as a unique identification number or special mark that is

aﬂadsadbﬁncmﬁlmwhtheﬁopeﬂyisﬁmtyendmd andhedevloeormehodofuslkueanmtbe d and reapplied to the I
without leaving visible external evid of tampering to the

5. “Fragiie Property” means any item, Incl without d tive plecas, works of art, and jewelry.

6. "Loss" means any loss of, damage, theft or destruction to Property.

7. “Maxdmum Liability Amount” is means the totai liability assumed by Brlnk‘s lbr a Loss of all or part of a Shipment, as specified In the Attachment(s).

8. “Pick-Up Location™ means the location desig by C inan A 1t as the place where Brink's s to receive Shipments.

9. "Property” means currency, coin, checks, securities, other finandial Instruments, and other valuables agreed to be transported by Brink's.

10. "Rates” means the charges for Services as listed in the Attachment(s).

11. "Sarvices” means armored transportation and related services to be provided to Customer as describad In Section 11 beiow.

12. “"Shipment® means one or more sealed iners of Property ived by Brink's at the same time at a single Pick-Up Location, which are to ba dalivered
to a single Delivery Location.

Ii. BRINK'S RESPONSIBILITIES

i

Brink's shall: (a) arrive at the Pick-Up Locations to request Shipments; (b) sign a receipt for Shipments received by Brink's; and (c) deliver such Shipments
to the Delivery Location and obtain e recelpt for such delivary. Brink's may retum the Shipment to the Pick-Up Location in the event that defivery cannot
reasonably be made by Brink's to the Delivery Location. The Services will be performed during Brink's regular business hours as scheduled by Brink's
local offica(s) performing the Services unless otherwise specified In the Agreemenl In the event of inclement weather or some other Iireguiarity,
performance shall be as mutuaily agreed upon. Services wili be performed on Business Days, unless othsrwisa specified In the Attachments.

(15 CUSTOIER‘S RESPONSIBILITIES

2.

1. Customer shall place all Property to be ived by Brink's in Distinctively and S ly Seaied i
Custnmarwarrancsthatltshalldeclarelhaacmdvalueofeannsr 1t and each Dis and ly Sealed iner in the St Cust
shall not ] or any factor coneemlng the Property dellverad to Brink's and agrees, In the event of Loss, to be
bound by its declaration of value.

»~w

. Custorner will not Include Fraglle Property In a Shipment unless specifically agreed to by Brink's In an Attachment.
. The locations serviced under this Agreement, whether listed in an Attachment or otherwise, shail not ba delsted from service by Customer during the tarm

of this Agresment unless such Location is permanently closed or sold.

V. CHARGES AND PAYMENT

1.

2.
-
4.
S.

Within thirty (30) days of the date of Invoice, Customer shall pay Brink's the Rates plus all appﬂcable Federa] State and local taxes. Tha Rates may be

amended by Brink's via Invoices, letiers, or other writings. Except for Rate ges made pi paragraph 3 of this section, Customer may, by
wmtan Noﬁce within twemy (20) days of such mvok:e Ietreror other writing, reject any ctnrges dlﬁenng from the Rates. Otherwise, Customer shall be
d to ha such | If C: the y of an invoice, Customer will provide Brink's written Notice of the cialmed

ve
|naacuracymmlnabdy(so)daysofmemvoueedataorsud\dalmwﬂlbadeemadwaivedbyCusIomaf
All charges remaining unpaid after the invoice due date are subject to an Interest charge st the iesser of 1%4% per month or the maximum rats allowed by
law.
Brink'a may Increase Rates effective January 1 of each year of this Agreament, or upon written communication In the event of a change In economic
conditions that increases Brink's cperating costs.
in addition to the othsr charges specified In this Agresment, Customer wiil pay a fuel surcharge which will be adjusted from month to month as
described In the applicable Attachment.
Customer shall pay Brink's for all changes In scope of Services wheth q d by C In writing or verbally.

V. BRINK'S LIABILITY; LIMITATIONS; EXCLUSIONS

1.

Brink's liability for any of its under this A t, il g without fimitation llability for the Loss of a Shipment, shall not exceed the lesser of

the foliowing: Maximum Liability Amount; the actual value of the Loss or the declared valus of the Property subject to the Loss. Brink's llability shall
when the Sk has been ived into Brink's p jon and a recelpt has been signed for such Shipment and shali terminate when the

Shipment has been delivered to the Delivery Location, or retumed to the Pick-Up Location In the event that deiivery cannot reasonably be made by Brink's.

. Brink's liabifity for Loss shall not exceed the Maximum Uablllty Amount, notwithstanding anything to the contrary contained In any oral statement, Invoice,

receipt or other documant. Brink's Is not responsible for d nts or value of any Shipment.

. If Customer requests that Brink's transportan amount over the Ma:dmum Liabillty Amount ("Excess Liability"), the Maximum Liability Amount for a Loss
arising out of that Ship will T : (1} if ly agreed In wﬂﬂng by the partles prior to Brink's recelving the Shipment; and (il) Customer Is able to
show it paid to Brink's. prior to the Loss, the additional g the Excess Liability.

. Brink's shall not be liable for any shortege within any Shlpment that: (a) ls not Dlnnchvely and Secursly Sealed when received by Brink's; (b) occurred
before Brink's received possession of the Shipment; or (c) shows no ext | evidence of tampering when lved by Brink's. Brink's shal not be llable
for a Loss caused in whole or In part by the criminal acts, or fraud of Ci its | Ives or agents.

. Inthe eventof Loss of checks or other financial instruments (together "Checks"), Brink's agmesmpayfu'(a)cmrsmasmabiewstshldenﬂfymg

and replacing the Checks, and (b) the face valus of the Checks not Identified, except for those Chacks which could not be collected on at thie time of the
Lnuuptoaoonblnsdlhdtof%ﬂb()per&imn. The Maximum Liability Amount that applles to the Loss of such Shipment shall include the referenced
$25,000. C shall a lete record of ali Checks in a Shipment and agrees to dlligently pursue identification and replacement efforts of
the Checks. Customer further agrees to reimburse Brink's for all amounts that are recoverad as the resutt of such efforts.

. Brink's shall not be liable for non-performance or delays of Service caused by strikes, lockouts or other iabor dlsturbancas, riots, authority of law, acts of

God, firs, flood, tornado, hurricane, earthquake or means beyond Brink's control.

. (a)Brink's Qm(l not be llable for Loss or for non-performance or delays of Service (or for any cost, expense or liability related thereto) causad by or resulting

from: (1) war, hostile or warlike action in time of peace or war, Including action In hindering, combating or defending against an actual, impending or
expected attack (1) by any govemnment or sovereign power (de jure or de facla), or by any authority maintalning or using military, naval or air forces; or (i)
by milltary, naval or air forces; or (iil) by an agent of any such government, power, authority or forces; (2) insumection, rebellion, revolution, civil war,
usurped powaer, or action taken by governmentat authority in hindering, combating or defending against such an occurrence or confiscation by order of any
govemment or public authority. (b) In nocase shall Brink's be liable for Loss or for non-performance or delays of Sorvioe (orforany coet, expense o
Bability related thereto) directly or Indirectly caused by or contributed to or arising from: (1) any chemical, b g
weapon; (2) the use or operation, as a means for Inflicting harm, of any computer, computer system, computer softy liclous code, p
virus or process or any other electronic system; (3) lonlzlng radiations from or contamination by radioactivity from any nudearfual or from any nuclear
waste or from the combustion of nuclear fuel; (4) the toxic, ive or other or contaminating properties of any nuclear Installation,
reactor or other nuclear assembly or nuclear component mereof' 5) any pon or devnce ploying atornu: or nuclear fission and/or fusion or othar like
reaction or radioactive force or matter; or (6) the radi , toxic, exp or other oF cor g properties of any radloactive matter. The
axumion In mb—dause (6) does nol axtend to radicactive «solopes other than nudear fuel, when such Isotopes are being prepared, carried, stored or used
scientific or other similar peaceful purp {c) The shall not apply to Property In transit.
Wsmmlnmbsllableforlosscﬂurmnpedormce or delays of Sarvice (or for any ImbIIly, cost or expensanlatsd thereto) directly or indirecity
caused by, resutting from or in connection with, any act of terrorism or any action taken in ct g or in any way relating to any
act of terorism. An act of terrorism means an act, Inciuding but not limited to the use of force of violance and/or the threat thereof, of any person or
gmup(s) of persona, whether acting alone or on behalf uf or in connection with any organization(s) or govemment(s), committed for political, religlous,
foglcal or similar p Including the ion to infl any govemment and/or to put the public, or any section of the public, in fear.

P

. Brink's is not an Insurer under this Agreement Brink's shall not be llable under any for special, Incidental, indirect or punitive

losses or damagas (including lost profits, interest or savings ) whether or not caused by the fault or negligenee of Brink's and whether or not Brink's had
knowledge that such losses or damages might be incurred.

VI. INSURANCE

1

Brink’s will maintaln at all times during the term of this Ag t, | payable to Brink's in such amounts and against such risks as shall

Services Agreement — Short Form (Rev. 2012-12) Page 1of4



dequatsly cover the Maxl Liability Amount. Upon Cusera‘swn&mmquest. Brink'swlllprwidu certificate of insurance. Customer shali be given

mlrty (30) days notice in the event such lnsuranoe coverage Is canceled, not
2

shall at all times intal p f llablllty ag $udh naunw and premises fiabillty. Such

L shall be In ble amounts and with b P of ized fi ial ibility. Upon written request, Customer shall

provide to Brink's evids of suchi ge, and C gmesihnt Brink's shalt beglvenlhlrty (30) days notice In the event that such
age shali be led, not dor i ri

VIL FILING OF CLAIMS; PROOF OF LOSS

1.

in the event of Loss mderﬂ\lsAgraanent.Cus‘bmershaumﬂfysdnk'sassoonaspraeﬁeauemdprwldawdﬂan Notice to Brink's within ons (1)

business day after the Loss or cled Loss is di or should have been discovered so thet Brink's and Customer can effectively Initiate
investigation of the Loss. lnnoevantvmlOustnrmrprovldeNoﬂcaofbmnwraihanhhy(ﬂO)daysaﬁerﬂnePropsﬂledﬂshsamjedofmedam
was received into Brink's p jon. it Is Cu r's ibliity to verify Shipment deliveries promptly. Unless such Nofice Is given by Customer

within the time prescribed, mymddxdmwmmmmummd No action, suit or other procseding to recover for any such
Loss shall be brought against Brink's uniess (a) the above described Notica has been glvanbeﬂnks.md(h)sudtwﬂon,adtorpmoeedngls
commenced within tweiva (12) months after recelpt of such Property Into Brink's possession.
Customer shall maintain a record of all Property placed in any Shipment and shall promptly and diligently assist Brink's in establishing lha identity ofany
Loss In any Shipment. Customer agrees to mitigate its damages In connection with any Loss. Brink's and C shall ful

investigation, and any question of a Loss or the cause thereof, to the extent r bl ble, shafl be d by the findin ofsud\lnvasﬁgaﬁon
MnmﬂwmﬂhnpodﬁmmammmdmbbymmwmﬁMbyham, rds and of G shall be
furnished to Brink's prior to payment of & claim. Upon payment of a claim by Brink's, Customer hereby assigns to Brink's all of Its right, titis and interest In
the Property which was the subject of the Loss and all rights of recovery against third partiss that are the subject of the claim. Customer will execute any
documents necessary to perfect such assignment upon request by Brink's or Brink's insurars.

VIll. DEFAULT; REMEDIES; TERMINATION

1.

DL MISCELLANEOUS
1.

8.

10.

1.

12.

13.

14.

18.

16.

In the event of early tion under this Agl other than for material breach by Brink's, mwmmmmummmmm
byBWsthmmhmdwomdbedmkwdsmm Customer heraby agrees to pay Brink's, as liquidated damages and not as a penalty, all
remaining charges that would have been payable to Brink's from the date of termination up to and Including the date of expiration of the then current term
of this Agreement, plus any capilal costs incurred by Brink's as a resuit of entering Into this Agr t. Shouid C default In the payment to Brink's
of any amounts due under this Agreement, then Customer shall also be responsible for Inferest as provided above and all attomey’s fees, costs and
expenses Incured by Brink's In the coliection of such pastdueamomts The past due amotnts, interest and collection costs constitute *Unpaid
Obligations*. In addition to the other i in this Ag and under le law, Customer hereby agrees that Brink's shall be
penﬁﬂadbmdnasaawtmdbmmmmU\paidOb!gaﬂons,unaddhrfordollarbasls any Property which Brink's has In its possession
under this Agreement.

Services shall begin on the 16 day of April,2013 and shail continue for a minimum term of 1 year(s). Th«esﬂarhlsAareanentshaﬂ automatically renew
ﬁnmyesrtoyaarmﬂlmncelled,byaimerpany.onatleastsbdy(ﬁﬂ)dayswnl!anoﬂcupﬂwmﬂlemmvmsary

. Either party may terminate this Agreement In the event of a material breach of this A (including pay ) by the other party, provided that

such breach continues for a period of thirty (30) days after receipt by the breaching partyofwnﬂenNoﬂeafmmmemn—hveswhgpanyapedfying the
nature of such breach. No written Notice is required If the breach s non-payment of amounts due. If such breach Is cured within the applicable cure
period, then this Agreement shall continue in full force and sffect.

Bdnk‘smaylnllstﬂscreﬁon,dwosetoporfmnmyoranofmeSarvmsltselformmughlfs p , agents or independent subcontractors. Any
ployss, agent or Suvicsashalbaenﬂﬂsdmmebemﬂlnfwerynnﬁiaﬁmmdefensabmimmhk'slc
entitied Notwithstandh g the foregoing, C shall iook solely to Brink's for relmbursemant of any Loss In accordance with the tlerms of this

Agreement.

All "Notices™ under this Agreement, shall be in writing and shall ba deemed given to the other party | diatety upon: p ger delivary;
proof of transmission date of facsimile transmission; or delivery date of overnight coutier or certified mail service. Notice shall be sent to the party at the
address shown on the front of this Agreement or to such other address as either party may spacify by Notice. Notice to Brink's, including Bankruptcy
notifications, shall also ba sent to: Legal Dept., Brink's U.S., 555 Dividend Dr., Coppell, TX 75019.

Any pre-printed terms and conditions contained In any purchass order or other similar document used by Customer shall be null and vold and have no
force or effect in modifying the terms and conditions of this

Agresment.
. This Agreement govems the rights and responsibiliies of C and Brink's. Cu agrees 1o iook only to the provisions of this Agreement for any

claim against Brink's relating to Customer’s P

roparty.
. Each party agrees to comply with all :ppllcable {aws, rules and regulations in the performance of Its obligations hereunder.
This A

\g and the Attack anasmaybeamendedfrumﬂmmﬁm.muﬂmmmeuﬂmagmmmdmdemandlmbotwnenCustomer
andBﬂnk'smmmspeubmosubjodmaﬂuhereofnnd p des all pri and underst shether oral or written, express or Implied.
Except with respect to Rates, mhAgmanernnwyomybeanmdedawpemededbyawnﬁngsignedbyﬂwpmﬂu.ﬂmademdcmhﬂwmmdleabr
any breach of the terms and provisions of this Agreement or any dlaim or cause of action otherwise arising out of or related to this Agreement shali be
those remedles available at lew or in equity for breach of contract only (as such contractua! remedies have been further limited or excluded pursuant to the
xpress terms of this Ag t), and neither of the parties hereto, nor other parson or entity will have any other entitiemant, remedy or recourse, whether
in contract, fort or otherwise.

. Neither party shall use the other party’s trade name, fikeness, trademarks or logo, withoul the other party's prior written consent.

The failure of either party to require strict adherence to any term of this Agreement will not be deemed a waiver or deprive that party of the right thereafter
to Inslst upon strict adherence to any term of this Agreement.

The illegality or Invalidity of any provision of this Agreament shall not affect or invalidate the inder of the Ag

CUSTOMER AND BRINK'S HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION ARISING iN ANY WAY OUT OF THIS AGREEMENT. THIS PROVISION iS A MATERIAL INDUCEMENT FOR
THE PARTIES TO ENTER INTO THIS AGREEMENT.

The provisions of this Agreement, which by their sensa and context are meant to survive expiration of this Agreement, shall so survive.

Customer's performance of its obligations hereunder shall not be excusad or relleved by any claims of Customer to a right(s) of abatement, deduction,
setoff or recoupment against Brink's.

THE LAWS OF THE STATE OF DELAWARE SHALL GOVERN THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION OF ITS TERMS AND
CONDITIONS, THE INTERPRETATION OF THE RIGHTS AND RELATIONSHIPS OF THE PARTIES HERETO, INCLUDING BUT NOT LIMITED TO ALL
CLAIMS OR CAUSES OF ACTION (WHETHER BROUGHT IN CONTRACT OR TORT) THAT MAY BE BASED ON, ARISE OUT OF OR RELATE TO
THIS AGREEMENT, WITHOUT REGARD TO THE CONFLICTS OF LAWS AND PRINCIPLES THEREOF.

QL files for protection under any provision of the Bankruptcy Code (11 U.S.C. 8. 101, ot seq.), Customer shall file among Its first day mofions a
motion sth 1{1) to the Brink’s contract, (2) to pay Brink's afl amounts due under the contract on ongoing basis, and (3) fo pay as a
cure claim any past due amounts.

To the extent Services include transportation, Customer egrees: (a) that none of the provisions of the Carmack Amendment apply to any obligation of
Brink's under this Agreement and (b) Customar shall comply with the Private Express Statutes (United States Postal Laws and Reguiations) In the
preparation of all Shipments.

Customer wili not assign this Agreement without the prior written consent of Brink's.

17. This Agreemsnt may be d in multiple P sach of which will be deesmed an original but all of which togather wili constitute one end the
same Instrument.
AGREED AND ACCEPTED:
"CUSTOMER"™: "BRINK'S™

BALDWIN CO

By:
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EXHIBIT A

This Exhibit A is attached to and incorporated by reference into the Brink's Services Agreement dated 16 Apr, 2013 between BRINK'S U.S., a Division
of BRINK'S, INCORPORATED ("Brink's”) and BALDWIN COUNTY COMMISSION ("Customer”).

1. PICK-UP LOCATIONS AND DELIVERY LOCATIONS; MAXIMUM LIABILITY AMOUNT

SERVICE DAY OR DATE
Servico days as
A)
DELIVER TO: Deslgnatad Banking Location Agreed upon schedule
CALL AT: Designated Banking Location Agreed upon schedule
®)
DELIVER TO: Locatlons in Section Il Next scheduled day
0. RATES
O
Baldwin 312 Courthouse 8q SUITE 11 Bay Minetta AL 365074808 | B0414 - MOBILE TF $225.33 | MO
lagnofia | 15140 County Road 48 Summerdale AL | 365804238 | BO414 - MOBILE TF $225.33 [ MO
Landfill
Solld | 22251 Paimer St Robertsdals AL 36567-3067 | BO414 - MOBILE TF $226.33 | MO
Waste
Collections
- Central
Annex
ill. ADDITIONAL FEES
BALDWIN COUNTY COMMISSION MASTER CIT 2016
item Rates Amount
CIT Emergency Service - Rural $65.00000 (for contracts without fiat monthly billing)
CIT Excess ltems $2.00000
CIT Excess Liabllity per $1000 $0.25000
CIT Excess Time $2.00000
CIT Holiday Service - Rural $65.00000
CIT Sameday Service - Per Hour - RUR $110.00000
CIT Unscheduled Service - Rural $65.00000
CIT Sameday Service - Per Hour - RUR
CIT Sameday Service - Per Hour - RUR $220.00000
Excess Charges Threshold Premise Details
Excess liability - B0414. $25,000.00 -
Excess ltems - B0414 10 ltems -
Excess premise time - B0414 10 Minutes 00:00 - 23:69
V. FUEL SURCHARGE
A fuel adjustment will be d ined on a quarterly basis according to the charts and formuila below. The formula to determine the fuel surcharge is:

Applicable fee(s) for Services requiring/involving transportation for the quarter x fuel harge per ge as sot forth in the tablo below =
Total fuel surcharge

Fuel Prices wili be based on the U.S. Department of Energy, Energy Information Administration, Retall On-Highway Diesel Fuel Prices reported monthly.

FUEL PRICE/GAL

Minimum Max| Surcharge Minimum Maximum Surcha
$0.01 .50 6.25% $3.96 34.00 13.75%
$2.51 .65 6.560% 34.01 }4.05 14.00%
$2.56 .80 .75% 54.08 }4.10 14.25%
$2.61 $2.65 7.00% }4.11 4.15 14.60%
$2.66 2.70 7.25% }4.16 34.20 14.75%
2.71 2.75 7.50% }4.21 }4.25 15.00%
2.76 2.80 7.75% }4.26 34.30 15.25%
j2.81 2.85 8.00% 34.31 }4.35 15.50%
$2.86 2.90 8.25% $4.36 54.40 15.75%
$2.91 2.95 8.50% 34.41 p4.45 16.00%
2.06 33.00 .75% b4.46 }4.50 16.25%
33.01 3.05 3.00% $4.51 }4.55 16.50%
33.06 }3.10 5.25% 4.56 $4.60 6.75%
3.11 $3.15 D.50% 4.61 }4.65 7.00%
$3.16 $3.20 8.75% b4.68 $4.70 7.25%
$3.21 $3.25 10.00% p4.71 34.75 7.50%
$3.26 3.30 10.25% }4.76 34.80 17.75%
p3.31 3.35 0.50 b4.81 4.85 18.00%
p3.36 3.40 0.76% 34.86 b4.90 18.25%
p3.41 $3.45 .00% 34.91 b4.95 18.50%
.46 3.50 11.25% }4.968 $5.00 18.75%
33.51 b3.55 50% $5.01 $5.05 19.00%
$3.56 $3.60 11.76% $5.08 $5.10 19.26%
.61 $3.65 12.00% $5.11 $5.15 19.50%
p3.66 $3.70 12.25% $5.16 $5.20 19.75%
$3.71 $3.75 12,50% $5.21 $5.25 0.00%
3.76 $3.80 12.75% $5.26 $5.30 20.25%
3.81 $3.85 13.00% $5.31 $5.35 0.50%
$3.86 $3.80 13.26% $5.36 $5.40 20.75%
33.91 $3.95 13.50% $5.41 $5.45 21.00%
$5.46 $5.50 21.25%

Note: For every additional $.05 increase in fuel price will result in an a&d‘ﬂional .25% In surcharge.
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This Exhlbit is entered into as of 16-Apr-2013 (the "Effective Date").
"CUSTOMER": "BRINK'S™:

BALDW[N?)%%SI% Brink's qu a Division.of Brink's, Ingbrporated
- / {Customer Si s B y
ignature! \
Name: :EAQJS&LD%E%_ Name: -D (78 l/ /4 r
Title: .C,hm.(_mn.n Tiie: __ ot S
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I BBVA Compass

April 15,2013

Ms. Kimberly W. Creech

Clerk Treasurer

Baldwin County Commission
312 Courthouse Square, Suite 11
Bay Minette, AL 36507

RE: Addendum to Basic Banking Services RFP Response of 12/03/12

Dear Kim:

BBVA Compass agrees to reimburse the Baldwin County Commission for all charges
and fees incurred for armor car services for twice weekly pick-ups for any locations that
are greater than 10 miles away from a BBVA Compass branch in accordance with the
agreement executed between the Baldwin County Commission and Brink’s U.S., a
division of Brink’s Incorporated.

Sincerely,

%

Lee Webb
Vice President
Baldwin County Commercial Banking



BBVA Compass

TREASURY MANAGEMENT

180¢ Basic Banking Services, Lockbox Services
and Merchant Services Proposal for Baldwin County
Commission

December 3, 2012

Kathryn Ellis, CPA
Treasury Management Officer
251-470-7428

Kathryn.Ellis@bbvacompass.com

Lee Webb
Commercial Banking, Relationship Manager
251-990-7643

Lee.Webb@bbvacompass.com



I BBVA Compass

December 3, 2012

Ms. Kimberly W. Creech

Clerk Treasurer

Baldwin County Commission
312 Courthouse Square, Suite 11
Bay Minette, AL 36507

Dear Kim:

BBVA Compass is very pleased to respond to your request for proposal for banking services for the
Baldwin County Commission. With the submission of this response to the RFP, BBVA Compass is
expressing our strong interest in forming a financial partnership with the Commission. It is our goal to
demonstrate that we can provide a full array of treasury management and financial services.

We believe you will find our response to be complete, comprehensive and competitive. BBVA
Compass recognizes that to be successful, not only must we provide all of the services and solutions to
your treasury management needs, but we must also provide quality service. We are committed to
providing the Baldwin County Commission with superior customer service and progressive
technological solutions.

Under our proposal, the Commission would:*

o PAY NO SERVICE CHARGES if minimum aggregate balance of $60
million is maintained in the interest-bearing accounts.

. INTEREST RATE would be a variable rate of interest EQUAL TO
ONE-MONTH LIBOR PLUS .01% WITH A FLOOR OF 0.26% WITH NO
RESERVES on the Public Funds Interest-Bearing Accounts. BASED ON
CURRENT ONE-MONTH LIBOR, INITIAL RATE WOULD BE 0.26%.

° THE BANK WILL REIMBURSE THE COMMISSION FOR BANK
SUPPLIES AS OUTLINED IN THE RFP.

o THE BANK IS OFFERING AN ENHANCED AND DISCOUNTED
ARRAY OF PERSONAL BANKING SERVICES FOR THE EMPLOYEES
OF THE BALDWIN COUNTY COMMISSION.

If awarded the contract, we would look forward to demonstrating how we can add value to your
operations through our consistent commitment to listen, understand and respond.

W

['&e Webb
Vice President/ Baldwin County Commercial Banking

* see body of Proposal for full detail
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Statement of Confidentiality

This document is a response to an invitation ("Response”), not a contract, and therefore, except for
confidentiality obligations, creates no obligations or duties to the party soliciting us (the “Solicitor”") or
Compass Bank. This document is not, and may not be construed as, an offer or acceptance by
Compass Bank or Solicitor to enter into any transaction or agreement. Neither party shall have any
legal cbligation to the other party, other than confidentiality obligations, unless and until definitive
written agreements are entered into, and then only to the extent set forth in such definitive written
agreements. Neither Compass Bank nor Solicitor will have any liability to the other for failure to enter
into definitive written agreements for any reason or no reason including, without limitation, the failure
of either Compass Bank or Solicitor to enter into any such agreements as a result of the exercise of
such party's sole and absolute discretion.

The information in this Response is proprietary to Compass Bank. Solicitor shall not disclose this
Response or any of its terms to any third party and will only disclose its terms to its employees who
have a need to know such information for purposes of evaluating the proposal contained herein.
Solicitor shall protect the confidentiality of this Response using at least the same degree of care as
they do with their own confidential information but in no event less then reasonable care.
Dissemination of confidential information must be controlled and distribution is limited to the Solicitor's
immediate organization (and its agents or subcontractors) for purposes related directly to reviewing
this Response.

In the event that Solicitor is requested or required in a judicial, administrative or governmental
proceeding or is otherwise required by law to disclose any confidential information, Solicitor will
immediately provide Compass Bank with written notice of same and all related proceedings so that
Compass Bank may seek an appropriate protective order or waive Solicitor's compliance with the
confidentiality provisions of this Response. If, as a result of such request or requirement, Solicitor is,
in the written opinion of its legal counsel, compelled to disclose confidential information to any tribunal
or stand liable for contempt or other censure or penalty before Compass Bank has the opportunity to
obtain a protective order or waive the confidentiality provisions of this Response, Solicitor may
disclose such confidential information to such tribunal without liability to Compass Bank hereunder,
provided that Solicitor has complied with the notice provisions of this paragraph.

Confidential information disclosed under this Response shall be and remain the property of Compass
Bank. Upon Compass Bank's request, Solicitor agrees to either (a) return all confidential information
in tangible form, or (b) promptly destroy all confidential information; and (c) in either case, not retain
any copies, summaries, extracts or other reproductions of confidential information in whole or in part;
and (d) in the case of subpart (b), certify in writing to Compass Bank its compliance with such
provision within ten (10) days of Compass Bank's request.

Solicitor’s review and consideration of Compass Bank's Response shall constitute its
acknowledgement of, and agreement to, the confidentiality provisions contained herein.
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Baldwin County Commission
Kimberly W. Creech
Clerk Treasurer
312 Courthouse Square, Suite 11
Bay Minette, AL 36507
(251) 937-0303
Fax (251) 239-4309
kereech@baldwincountyal.gov

DATE: November 14, 2012
TO: Baldwin County Financial Institutions
FROM: Kimberly W Creech, Baldwin County Clerk/Treasurer

SUBJECT: REQUEST FOR PROPOSAL BANKING SERVICES FOR THE BALDWIN
COUNTY COMMISSION

The Baldwin County Commission hereby requests proposals for Basic Banking
Services, Lockbox Services and Merchant Service for all Baldwin County Commission
regular funds. Regular funds are defined later in this proposal. The proposal shall be for the
three-year period beginning March 1, 2013 and ending February 29, 2016. Baldwin County
Commission reserves the right to award, at its sole discretion, all or part of the required
service(s) to one or more qualified proposer. Proposer is not required to submit on all
requested services to be considered for award. The Commission reserves the right to select
the proposal which best meets its needs solely at its discretion.

All RFP responders must furnish a CD or Internet site demonstrating the bank’s
Internet/Cash Management systems capabilities by November 28, 2012.

Regular Funds—Basic Banking Services

For purposes of this proposal, regular funds mean the following on an exclusive basis:

1. 71 bank accounts currently in use by the Commission and the deposits and
disbursements for these accounts as they currently exist [data for 71 accounts is on
the attached schedule EXHIBIT 1].

2. The growth or decline of the deposits and disbursements for these accounts during the
three-year period of this proposal.

3. Any additional accounts, deposits and disbursements which might be required by law
or Commission action during the three-year period of this proposal.
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4. The interest earnings on accounts which will be provided by this proposal. However,
regular funds do not include warrant issue proceeds should the Commission borrow
such during the three-year period of this proposal.

Institutions submitting proposals are requested to state the percentage of the Prime
Rate they will pay as interest on all regular funds on deposit with their institution. [Proposals
shall be submitted on a floating guaranteed yield basis tied to the Prime Rate of interest as
quoted in the Wall Street Journal (i.e. the base rate on corporate loans posted by at least 75%
of the nation’s largest banks). The Prime Rate is currently 3.25%. Proposals shall be a
percentage of the referenced Prime Rate. For example, 80% of 3.25% is 2.6%. Regular
funds would receive 2.60% until said Prime Rate changes, at which time regular funds would
then receive a new rate by applying the percentage to the new Prime Rate.] The institution
shall further state the dollar amount the Commission would have earned as interest had the
actual prior 12-month average of $115,207.918 (from the attached EXHIBIT 1) been on
deposit from October 1, 2011 through September 30, 2012 under the terms as proposed.
Whether or not interest will be earned on the reserve requirement must be stated in the
proposal and taken into account in the above dollar calculation. Alternative proposals may
be submitted using a different basis than Prime as long as all other requested information is
included.

The following services are also required:

I. No service charge or additional cost for any transaction, function, etc.
occurring in, or related to, the accounts, including but not limited to all of the
items that follow.

BBVA Compass agrees to not charge for the services and t ransaction volumes
represented in this RFP. The Bank reserves the right to renegotiate interest rate if
balances, services required and /or transaction volumes differ materially from what is
guoted in the RFP. If the Bank and Baldwin County Commission cannot come to a
mutually agreeable decision, the Bank reserves the right the exit the Banking
Services contract with 80 day notice.

2 Monthly statements for all accounts (currently 71), checks and deposit tickets
furnished for all accounts. Approximate check usage: Disbursement account
12,000/year, Flexible Benefits account 1,100/year, all other accounts 50/year.
Approximate deposit ticket usage: 2,000/year in four accounts, 300/year in
three accounts, 100/year and less in all other accounts. NOTE: The
Commission has two accounts with a substantial number of deposit items, one
account with approximately 112,000/year, the other with approximately
85,000/year.

Monthly statements can be provided as paper statements and/or through our online
banking system, Compass e-Access. Supplies such as checks and deposit tickets
will be provided for each account.
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3. Electronic and ACH transfers upon request including incoming and outgoing
wires.

BBVA Compass can meet this service requirement.
Wire Services

Incoming Wires

As an important part of managing your cash position, Baldwin County Commission will need
timely and ac curate confirmation of money received through wire transfer. Compass e-
Access®, our online balance and transaction initiation service will supply the date, amount,
and payor on both current and previous day reports.

Help Bulletins Support Center Logout,

BBVA Compass Compass e-Access”

Date: | 08/2212012

B Same Day Interim Calculations Amount

Opening Ledger $88,654.67
Opening Available $88,095.50
Current Day Credits (3) $332.209.77
Current Day Debits (14) $180.499.65
Interim Ledger $240,364.69

B Summary Totals Amount

First Presentment Debit Total E ] §7.594.69
Incoming ACH Debit Total 1 1120384
Incoming ACH Credit Total 2 $7.209.77
Detail Credit Transactions Amount Availability Bank Ref Cust. Ref. Image Text
08/22/2012 Book Transfer Credit $325.000.00 0 Day 000000001010100 From Account: 0010000003 Additional working funds
08/22/2012 Incoming ACH Credit §2,057.00 0 Day 0 ACH CREDIT AMERICAN EXPRESSSETTLEMENT
0812212012 Incoming ACH Credit $5,162.77, 0 Day 11786774 g CREDIT NPC 3897 MRCHT

J Date: Detail Debit Transactions Amount Bank Ref. Image Text

0872272012 Loan Payment §7.500.00 000000000 0 XFER TO ACCOUNT 0010000006-000000123450

08/22/2012 Outgoing Money Transfer §2562.12 120822080517TH500 120822080517H500 Value Date: 20120822
General OBI: invoice 123456
Sending Bank: 062001186 - COMPASS BANK
Fed Reference: 20059999F 222Z50C001458
Originating Account: 3680000001
Originating Party: Valued C

PEE

The Same Day report will show both incoming and outgoing wire activity
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Help Bulletins SupportCenter Logou

BBVA Compass Compass e-Access’

IlnloReporﬂng VI plah [ jEe I MultiDay I v.-su::usl Sgme I-,m

~ [

Detail Credit Transactions Amount Availability Bank Ref. Cust. Ref. Image

08/21/2012 Credit (Any Type) 010810001 0

08/21/2012 Credit (Any Type) $2.214.06 030277043 0 = P DEPOSIT

0872172012 Preauthorized ACH Credit 523420 107010639 0 CREDIT FOR DISCOVER
NETWORK SETTLEMENT CO

1 : REF- 601176481235975

08/21/2012 Preauthorized ACH Credit $1.958.10 107250934 0 CREDIT FOR AMERICAN EXPRESS SETTLEMENT CO
REF- 512345678

08/21/2012 Preauthorized ACH Credit $14,783.11 107130763 0 CREDIT FOR NPC 3897 MRCHT
DEP CO REF- 1234567890123456

08/21/72012 Indnidual Incoming Intemal Money ~ $400,000.00 174800277 0 E-ACCESS BOOK TRSF CR capital to operating

Transfer

08/21/2012 Incoming Money Transfer $99,411.60 174700029 0 INCOMING WIRE REF# 001104
ORG ABC CORP.

08/21/2012 Incoming Monay Transfer §116,162.37 174700022 0 INCOMING WIRE REF# 000015 ORG LOAN
SETTLEMENT

08/21/2012 Miscallaneous Credit $65,000.00 050198765 0 = o) CREDIT MEMO

= Date Detail Debit Transactions Amount Bank Ref. Cust. Ref. Image Text

08/21/2012 Preauthorized ACH Debit $60,364 57 107010821 0 DEBIT FOR FRONTIER TRUST B RET PLAN
CO REF- 252942 03112005

08/21/2012 Check Paid §18.82 021003487 5710 =] FED CLEARING DEBIT

Previous Day report showing detailed credit activity

Outgoing Wires

Baldwin County Commission can initiate wire transfers online through Compass e-Access;
by telephone, or through fax in an emergency situation. The process for wire transfers vary
depending on the method you choose for initiation. Regardless of how the wire transfer is
initiated, automatic confirmations containing tracking information can be provided through
Compass e-Access, by e-mail or by fax once the Federal Reserve successfully processes
the wire transfer. You may also contact Business Relationship Services or Wire Transfer to
obtain this information.

All options offer the flexibility of establishing repetitive wire transfer templates. In addition,
Baldwin County Commission can set up an automatic standing order transfer for wires you
send on a recurring basis. You can also initiate international (U.S. dollar and over 40 foreign
currencies) wire transfer requests and send them directly to our wire transfer system for
processing. Repetitive wire activity can be created and maintained on Compass e-Access
by authorized wire users.

ACH Services

In addition to wire services, BBVA Compass offers Automated Clearing House (ACH)
services that allow you to initiate and settle various transactions in a secure and efficient
manner. There are several advantages to using ACH as a funds transfer method including:

e Accelerated collections compared to checks.
e Ability to forecast cash positions more effectively
e |mproved fraud protections.

ACH has a wide variety of uses and products including:
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« Direct Deposit of Payroll — allows you to pay employees’ bank accounts directly.

» Debit Origination — allows you to collect payments efficiently as customers
authorize electronic debits on recurring payments.

« Corporate/Tax Payments — allows you to control timing of payments on invoices
and taxes.

4, Investment in certificates of deposit, U. S. Treasury instruments, etc., upon
request.

BBVA Compass can meet this requirement.

3 Provide statements of the county’s accounts with cut-off at the close of the
last working day of the month and have them delivered to the County
Business Office within five (5) working days after the last day of the month.
With the bank statement, a data file should be included on electronic media
that contains all cleared items with appropriate information (i.e., check
number, date, and amount). Alternatively, the Bank should propose full
reconcilement service. Return of all checks should be via CD on a monthly
basis with the front and back of the check imaged in numerical order. Bank
shall provide Web access to check images, account balances, and statements
on a timely basis (to be specified in your response) between statement cycles.

BBVA Compass can provide bank statements with a cut-off date of the last working
day of each month. Paper bank statements are mailed by the 7" business day of the
month. Online bank statements are available on e-Access the day after the
statement cut-off date.

Account Reconciliation options include:

Partial Check Reconciliation: A paid item report including check number, dollar
amount, and paid date is provided for each statement period. This report is available
via hard copy, electronic transmission, or diskette.

Full Check Reconciliation: Using your information, BBVA Compass reconciles the
account to bank records. A paid item report including check number, dollar amount
and paid date is provided for each statement period. This report is available via hard
copy, electronic transmission, or diskette. Additional reports include: Checks
Outstanding report, Exception Report, Paid ltems-Not Issued report, Balance Recap
report, and a Purged Items report.

CompassView® CD ROM will provide compact disks of data and images of paper-
based transactions posting to your accounts, both debits and credits. You may enter
search queries based upon the transaction type, MICR line information, and posted
date. We mail CDs the fifth business day after the end of the statement cycle.
Advantages include:

« Eliminates the need to store canceled checks — each CD ROM holds up to
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25,000 check images — both front and back
s Stores images on one-write CD ROM's that cannot be altered
e Access to CompassView is protected by User ID’s and passwords

e Provides high-quality digitized images that are clearer than microfilm or faxed
images

e Provides quick access to paid check and other transaction images

e Images can be copied and pasted into a correspondent letter, thus allowing
quick resolution to payment disputes

Our online banking platform, Compass e-Access will provide web access to check
images, account balances and bank statements. Check images are stored online for
120 days and can always berequested from our Business Relationship Service
Group. Bank statements are available online the day after statement cycle end.

6. One safety deposit box, maximum size available.

One or more safety deposit boxes will be provided depending on the needs of the
Baldwin County Commission.

7. Internet connection for the secure transfer of funds among Commission
accounts and for history inquiry on account activity. The history capability
must include online copies of checks for at least two years.

Compass e-Access®

BBVA Compass distinguishes itself in the marketplace by employing fully-tested, customer-
focused products that are both extremely accurate and highly secure. We have offered
online information reporting services for over 16y ears and since that time; we have
remained consistent in addressing the demands of the market with innovative tools that help
companies like Baldwin County Commission manage your overall financial picture.

As af ully automated cash management solution, our Compass e-Access solution
demonstrates this commitment to our clients, with overall average uptime of 99.8% and the
most reliable authentication and encryption methodology available. With its advanced
management functions, easy-to-use features and secure online access to customer service
through SecureChat, e-Access is an ideal choice for The Baldwin County Commission.

Compass e-Access offers an array of treasury management functions that allow you to
manage your accounts and allocate funds at your convenience.
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Transaction
Initiation

Compass
e-Access

Balance and
Transaction

Reporting

Funds
Transfers

Whether it is transaction initiation, funds transfers or reporting, Baldwin County
Commission will use Compass e-Access to perform several functions, including:

Account Activity Book Transfers Statement ltem

Images
: ; 2 ARP Reports, issues
Wire/ACH Transfers Electronic Report Delivery i eis
Bank Statements Positive Pay Stop Payments

Information Reporting

Compass e-Access has several standard reports that will meet many of Baldwin County
Commission’s needs. Our electronic banking system allows you to access both prior day
and current day information.

Current day balance and transaction information includes detailed data as listed below.
Balances and transaction information can be exported to other software packages.
Information is updated throughout the day in the following timeframes:

Controlled Disbursements 9:00 a.m. CT
Incoming and Outgoing Wire Transfers real-time
Book Transfers and Loan Transfers within 15 minutes

Current Day ACH items received (debits and

apsdils) 7:00a.m., 12:30 p.m. CT
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Return Deposit ltem Reporting with Images

Baldwin County Commission

5:00 p.m. CT

Additional transactions, such as Teller debits and credits or in-clearing checks, are reported

within 15 minutes of memo posting.

Help Bulletins

BBVA Compass Compass e-Access’
Wniorepoung It | s [ msome [P | I‘am_

. i $88.654.87

I
Opening Available $88,095 50 w
Current Day Credits (3) $§332.209.77 ¥
Current Day Debits (14) $180.499.95
intenm Ladger $240.364 69

|

1oy ,'GH

immary Te

Fm Pmmmm Debit Total

7 S159469
incoming ACH Debit Total i $11.203.64
Incoming ACH Credi Total 2 $7.209.77 |
s r A e e § ] 1 ] 1 1 l
1&'13/2011 BookT!llﬁfCNdl $325,000.00 0 Day 000000001010100 From Account: 0010000003 Addtional working funds ,L
10/13/2011 Incoming ACH Credit $2.057.00 0 Day 0 ACH CREDIT AMERICAN EXPRESSSETILEMENT |
10/13/2011 Incoming ACH Credit $5.152.77 0 Day 11786774 &C‘; CREDIT NPC 3897 MRCHT |

XFER TO ACCOUNT 0010000006-000000123450

1&‘130'2011 Lum Plym $7,500.00 000000000 0

10/13/2011 Outgaing Money Transfer $2,562 12 11101308051TH500 111013080517H500 Value Date: 20111013 i
General OBl invoice 123456
Sending Bank: 062001186 - COMPASS BANK “
Fed Reference: 20059999F222250C001458

iginating Account. 3680000001

Originating Party: Valued Customer
1234 Bank Parkway, Su !
e 321
Anytown, USA 12345 i
&m&cmykcm 51515-15154 ‘

The Same Day report provides details on debit and credit activity, including access to
returned item images

For Prior Day reporting, all debit and credit transactions posted to the accounts are
reported in summary and detail. Additionally, we report the following balances:
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BBVA Compass Compass e-Access”

(Wit eporing T s, | szt [ ssoms [~ | s Fremeeer SN

Outstanding LOC Balance of

B Date: Detail Credit Transactions Availability Bank Ref. Cusl Ref. Image Deposit tem

Detail

10/12/2011. Credit (Any Type) $1.124.00 010810001 0 = o) DEPOSIT

10/12/2011 Credit (Any Type) $2.214.06 030277043 0 =] e DEPOSIT

10/12/2011 Preauthorized ACH Credit $234.20 107010639 0 CREDIT FOR DISCOVER
NETWORK SETTLEMENT
REF- 601176481235976

10/12/2011 Preauthorized ACH Credit $1.958.10 107250934 0 CREDIT FOR AMERICAN EXPRESS SETTLEMENT CO

_ REF- 512345678

10/12/2011/ Preauthorized ACH Credit §14,753.11 107130763 0 CREDIT FOR NPC 3897 MRCHT
DEP CO REF- 1234567890123456

10/12/2011 Indvidual Incoming Internal $400.000.00 174800277 0 E-ACCESS BOOK TRSF CR capital to operating

Money Transfer
10/12/2011 Incoming Maney Transfer $99.411.60 174700029 0 INCOMING WIRE REF# 001104
AN L ORG ABC CORP.

10/12/2011 Incoming Meney Transfer $116.162.37 174700022 0 INCOMING WIRE REF# 000015 ORG LOAN
SETTLEMENT

10/12/2011 Miscellaneous Credit $65,000.00 050198765 0 = 2 CREDIT MEMO

Detail Debit Transactions Amount Bank Ref. Cust. Ref. Image
10/12/2011 Preauthorized ACH Debit $60.364.57 107010821 0 DEBIT FOR FRONTIER TRUST B RET PLAN
CO REF- 252942 03112005
10/12/2011 Check Paid §18.82 021003487 5710 = FED CLEARING DEBIT
10/12/2011 Check Paid §92.71 021003676 5729 (== FED CLEARING DEBIT
10/12/2011 Check Paid §120.50 021003532 5467 == REGULAR CHECK

****To view deposit tickets and checks paid, you would click the icon in the Image column

Check images will be stored online for 120 days and can always be requested from our
Business Relationship Service Group. CompassView CD ROM then provides for long-
term storage which allows you to eliminate paper check storage and e xpenses while
providing access to the company’s paid checks and ot her transactions using image
technology.

Alert Notifications

Compass e-Access provides different types of alert notifications based on your subscribed
services. The Baldwin County Commission can obtain alerts specific to account activity,
balances, ACH batch approval, positive pay exceptions, wire transfer approval and wire
transfers. You can also set options to have alerts delivered by phone, fax, e-mail or wireless
device. Users may update their contact information on d emand, select multiple delivery
channels to accommodate travel or alternative work schedules, and select an additional
user as a backup. Some alerts are delivered on a regular schedule while others are sent in
real-time based upon a triggering event.
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Fle Bt Vew Favelss Tods Heb
% (@) share Browser  WebEx = |

Lo Favorkes |\ B Gapmiedsies v B FreeHotmal B ek Shon Gy v
£ Compass s-Access I | Fhe Bl - 7 o Page- Suetys Tods- e "

BBVA Compass compasse Arvosi® Help Bulletins SupportCenter Logout

Alerts Menu
Select the alert you would like to add

ADD | Notfies you when ions fitting your predefined critena post to a designated account

Account Balance Notification

ADD | Notifies you when an account balance or summary measurement moves above or drops below a predefined amount

ACH Batch Approval Needed

ADD I Notifies you when an ACH batch that you are authonzed o approve reaches an "approval required” status

Electronic Report Availability Notification

ADD I Notifies you when a designated Electronic Report has been deliverad and is ready for viewing

Money Transfer Approval Required Notification

m I Notifies you when a pending Money Transfer you are authonzed to approve reaches an “approval required” status

Money Transfer Sent Notification

ADD I Notifies you when a Money Transfer hing predefined critena is for final pr "]

Paositive Pay Exception Notification

ADD l Hotifies you of any Positve Pay exceptions that wera identified

BBVA Compass Home  TM Resource Contral You are logged in as: Customer ValueCust0B2 / User ValueAdmin

Security Measures

BBVA Compass offers three distinct layers of security to protect The Baldwin County
Commission’s data and transaction initiation capabilities on Compass e-Access.

First, access to the system requires four pieces of information: a company ID and password,
and a user ID and password. Users answer three security questions, allowing them to reset
their passwords when needed. The bank also requires dual verification challenge questions
to identify a user logging on from a PC that is not recognized.

Secondly, communications to and from BBVA Compass transmit with 128-bit SSL
technology. This means that transmissions between your company andt he bank are
encrypted, and therefore, remain confidential. Authentication is done at the user level.

Finally, to enhance the security of certain corporate administrative functions and funds
transfers, we require multi-factor authentication. Corporate administrators and ACH and
wire users may choose RSA SecurlD® tokens or One Time Passcodes for additional
authentication before accessing certain services. Users may select from three delivery
options (that is, text, phone, or e-mail) and up to three addresses for each delivery of One
Time Passcodes.
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Baldwin County Commission

' SecurlD - Authentication

Please enter the Passcode
(PIN+Tokencode)

UserlD | |
Passcode { |

sumit | Reser | cancel |

BBVA Compass Compass e-Access®
WMMIWI Aot
Challenge

Customer: Valuso Customer 082 | Requested By: Valusa Somin | Requested Time: Fri Agr 27 14:11:80 CDT 2012

vzl

Secure Login Access

Trusteer’s Rapport

Additionally, BBVA Compass requires Trusteer's Rapport security software which is
available for download, free of charge. This software provides additional protection against
malicious viruses that attempt to steal your login credentials and other sensitive information

that most antivirus systems are not equipped to address.

8. Direct deposit of payroll. We currently have about 574 employees. Payroll
Card — offers employees the convenience and security of receiving their pay
on a re-loadable Visa debit card. The employees’ pay is available for use on
the morning of each payday.

Since the majority of employees maintain a bank account, BBVA Compass has built
a strong Direct Deposit of Payroll program. Regardless of where they bank, Direct
Deposit saves you the time and expense of issuing and reconciling paper checks
and eliminates the need for your employees to go to their bank in order to deposit
their paychecks. In addition, you have the option of making other payments
electronically, such as expense reimbursements, stock dividends, company
bonuses, pensions, annuities and interest payments.

Direct Deposit allows employees access to their payroll funds at the opening of their
bank’s business on the pay date and automates recurring deposits to multiple
accounts, such as savings accounts.

BBVA Compass enables the employer to use their PC, mainframe or third party
vendor to transmit ACH transactions to BBVA Compass and to build your ACH file
using your own in-house software or the ACH module of Compass e-Access®, the
bank's Internet-based system.

For those employees who do not have bank accounts, BBVA Compass offers the
Compass PaySource Card which allows you to deliver your employees’ pay,
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bonuses, reimbursements, and other types of compensation easily. Instead of
writing checks, you electronically deposit their pay to the Compass PaySource
Card. Your employees can use their card at any ATM or vendor where Visa is
accepted.

PaySource provides benefits to both the employee and employer. It saves the time
and money spent to prepare payroll checks, reduces the risk of fraud and provides
employees with quick and convenient access to their money at the beginning of
their pay day.

The program is easy to maintain as employees can track their balances in a variety
of communication methods including text messages, phone, and internet.

BBVA Compass PaySource card is user friendly for the employer as well. Our
optional instant issue card feature allows you to eliminate even the first paper check
for new employees. Additionally, online access allows you to quickly enroll
employees and obtain cardholder account numbers for your direct deposit file.

4000 1234 5L78§

12/11 DERIT

LEE CARDHOLDER VISA
"

9. Ability to pay vendors electronically and provide required payment
documentation (invoice numbers, account number, etc.) to vendors.

BBVA Compass can meet this requirement. ACH Credit Origination allows you to

pay your invoices on taxes electronically putting you in control over the timing of

your payments. Advantages include:

¢ Eliminates administrative time and expense associated with paper-based
payables

¢ Improves control over the timing of your payments

¢ Allows for the payment of both state and federal taxes

e Pre-formatted ACH templates are available in Compass e-Access® to help
ensure tax payments are applied correctly
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An additional solution that BBVA Compass would like to introduce is Integrated
Payables. (Please note that this solution is outside of the RFP requirement. If the
Baldwin County Commission desired to move forward with this service, we would
possibly need to renegotiate the terms of our offer.)

BBVA Compass' Integrated Payables solution would enable the Baldwin County
Commission to transition from printing and mailing checks to generating electronic
payments and remittances, without requiring changes to your existing accounts
payable and pay roll processes. Integrated Payables facilitates straight-through-
processing of expenditures by allowing you to combine all of your payment types into
a single file.

BBVA Compass helps break down traditional barriers to electronic payment adoption
by providing an e ffective mechanism to enroll your vendors and ot her payees,
manage your payees’ bank account information, and deliver remittance information
electronically. We process payments based on data from your existing systems,
eliminating the need to redesign your current accounting system to handle electronic
payments.

Integrated Payables provides as ecure, online archive of payment transactions,
allowing both you and your vendors to access payment history quickly to resolve
disputes. The program also supports paper check printing and mailing for payees
that have not yet converted to electronic payments.

When the payee is notified of an electronic payment, BBVA Compass provides the
choice of a remittance advice in a P DF image or data that can be downloaded
directly into their accounts receivable system.

To make the transition smoother, BBVA Compass uses a consultative approach with
a dedicated Technical Implementation Manager and pr oject team. During the
implementation process, we will assist in assessing your company’s particular needs
and make recommendations to improve productivity and manage cash flows more
efficiently.

Our goal is the provide the Baldwin County Commission af lexible program
accelerates information flow through robust reporting of data by direct file
transmission, the Internet, secure e-mail, or U.S. mail.
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10. Ability to provide Remote Deposits. Currently being used in 3 locations.

BBVA Compass can meet this requirement.

Compass Remote Deposit Online®

i

Your business can take advantage of Check 21 legislation by automating the preparation
and delivery of your check deposits to BBVA Compass. Delivering your deposits to the bank
through a s ecure electronic connection will reduce manual effort and allow you to take
advantage of a later deposit cutoff time.

Advantages Included:

Eliminate the need to make regular trips to the bank to deposit checks

Deposit deadline for same day credit extended to 9:00 p.m. CT Monday through
Friday enabling you to process your deposit after hours

Deposit validation and balancing when documents are scanned

Ability to correct deposit item information that was misread and the option to enter
information for individual items scanned

Ability to export check data into QuickBooks® or CSV files for seamless integration
into your accounting systems

Enhanced features such as virtual endorsement eliminate the need to pre-endorse
checks therefore fewer steps are necessary to prepare and deliver your deposit to
BBVA Compass

Remote Deposit will also allow you to concentrate funds with ease and efficiency and allow

your employees to spend more time adding value to your client base.
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Baldwin County Commission

11. . Designated individual to act as liaison between the institution and
Commission. This individual is expected to meet with County officials on a
regular basis and to promptly resolve problems.

Lee Webb will be the liaison between BBVA Compass and the Baldwin County
Commission. As your Relationship Manager, Lee will have intimate knowledge of
your banking needs. He can be reached at his office in Fairhope at 251-990-7643 or
at lee.webb@bbvacompass.com.

12. The County requires access to a designated bank branch bank office within
ten (10) miles of each of its locations. A list of locations can be found below.
Alternatively, the bank must agree to provide daily weekday deposit pickup
and/or delivery service from any county locations outside of the ten (10) mile

requirement.

List of County Locations:

e 312 Courthouse Square, Bay Minette, AL 36507

e 1100 Fairhope Avenue, Fairhope, AL 36532
e 22251 Palmer Street, Robertsdale, AL 36567
e 201 East Section Street, Foley, AL 36535

¢ 15140 County Rd 49, Summerdale, AL 36580

BBVA Compass branches are conveniently located throughout the area. The bank
will provide an armored car service to meet the needs of any Baldwin County

location.

Approximate

Baldwin County Commission Distance in
Locations Closest BBVA Compass Branch Miles
312 Courthouse Square Spanish Fort 22
Bay Minette, AL 36507 6470 US Hwy 90 Spanish Fort, AL 36527
1100 Fairhope Avenue Greeno
Fairhope, AL 36532 920 Fairhope Ave. Fairhope, AL 36532 1
22251 Palmer Street Greeno 11
Robertsdale, AL 36567 920 Fairhope Ave. Fairhope, AL 36532
201 East Section Street Craft Farms 8
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Baldwin County Commission

Foley, AL 36535

3830 Gulf Shores Pkwy Gulf Shores, AL 36542

15140 County Rd 49

Greeno T2

Summerdale, AL 36580

920 Fairhope Ave. Fairhope, AL 36532

13.  Provide a fraud prevention tool such as “Positive Pay” or “Controlled
Disbursement” preventing the clearing of checks that have been fraudulently
altered and/or do not agree to the County’s check register data file. The bank
shall perform a daily reconciliation with any exceptions being reported to the
County. An online system shall give the ability to return or pay exception

items.

Positive Pay

In asurvey conducted in 2011 by the Association of Financial Professionals (AFP)’,
check fraud was determined to be the most common type of fraud attempted. As an
integral part of managing payment risk, The Baldwin County Commission will benefit from
our Positive Pay tool, especially designed to notify you of checks presented for payment
that do not match the file of items you have reported to the bank.

BBVA Compass

Valued Customer 100

Bank: COMPASS
Account: 1000000001 - Operating
Account

Sep23 2011 &TI0  Swa82 000000000021003487

Sep 232011 5729 s92TH 000000000021003576

Sep23. 2011 S467  S12060  000000000021003532

Sep23 2011 5295 S1M.50 000000000021003387

Sep 23,2011 5695 515760 000000000021003594
Sep23 2011 5615  §18277 000000000020003563
Sep 23, 2011 569 519238 000000000021003597
Sep23. 2011 47173 529182  0000000G0O21003301
Sep23. 2011 5682 525812  0O0000000021003624
Sep 73. 2011 5349 $617.23 0000000(10021003413
Sep23. 2011 5402  S78119  000000000021003219
Sep23 2011 5709  5900.00 COCO0J0000210079 38
Sep23 2011 5356  $3812%  000000000021003235

Help Bulleting SupportCenter Logout)
Compass e-Access”
Wroaere I e | e [ | e [ ey —

stz Payment

Fot Work Dates Sep 22 2011 to Sep 26 2011

Displayed on Sep 26. 2011 at 10.10 Al

N evis o 1 bocey et

Pay insus Ristum

| e | |
Paid-Ho-lsaue Nem ES  [Please selectaninstucion =] [R4 =]

Padoissua ham E5 [Retum <] Irvaled Signature 3 Phirceci e gl
Stale Dated lem EE | Puease seiect an mstucton [w f"ﬂ_—ﬁ
Stala Dated fom = .
Doliar Amount Mismalch = _!:,:’w HA -
Pad o lssue tom = [Piease select an nstruction = | [NA =
Stop Payment on File =2 [Pleass select an instiuction =] [HA =]

A = | [Fogogimed =] ViurOunion Vatestiser
Dokiar Amount Mismatch E2  [Puass select an mstruction =] [fA =/
Stale Dated ltam [Plaase select an instruchon =] [NA =]
Stale Dated em S [Please select anmstruction =] [HA |
Oolar Amount Mismatch [E5  [Piease select an matiuction =] [HA |
Stals Dated ftem == [Plesse select an mstruction | [NA =]

" Results taken from the AFPs Payments Fraud Survey. Results based on 71% of organizations surveyed that
experienced attempted or actual payments fraud in 2010.
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Positive Pay report allowing user to pay or return exceptions

You may submit issue files by 10:00 p.m. CT for inclusion in same day processing. We
will process information transmitted after this time the following business day. To allow
you time to research these items, the bank will report all exception by 10:30 a.m. You
may access check images directly for the exception report. The Baldwin County
Commission will use Compass e-Access to provide us with instructions to pay or return
exception items by 1:00 p.m. We also have an al ert service that accompanies our
Internet module where we can deliver e-mail, phone, or fax notifications to inform users
that they have Positive Pay exceptions to review.

As part of your security policy, The Baldwin County Commission can determine a
maximum dollar for checks on an ac count level. We will report checks received in
excess of the dollar threshold as “maximum dollar exceeded” exceptions on the positive
pay reports, even if the item is on the issue file. The Baldwin County Commission would
then decide whether to pay or return the item. If you fail to provide a decision by the
disposition deadline, we will follow the instructions you have placed on file.

Account Number Serial Number Amount

03/01/2011 0035200029 0000000061  $1.00

Front

—— T T A

TEXAS CDA TEST AGCOUNT

61 |

0ATE 5/ 23/ i __,}Hm’m J
econe C DA Alahama Accouit | s g
o _Dollor_wd s boLLARS B 5

Compass Bunk

[ i

Fon_[)zﬁw—iyﬁ_fd” -AL—LW' /-’l M‘-—'—""’ ..:!

wOCODE b ik3a22aass 3520002‘!'7/ , T eene U

— e

-

—t

Sample Positive Pay check image

The Baldwin County Commission can use the Positive Pay module within Compass e-
Access to view exception items and enter disposition instructions. You will also have the
option to can enter positive pay issue and void files either manually or through import
files using this platform.

The system also allows The Baldwin County Commission to view and print reconciliation
reports; review, research, and view positive pay exceptions; and make inquiries to the
online image archive. You may also request copies through Business Relationship
Services for delivery by e-mail, fax, or mail. We house 120 days of images in our online
archive.
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Controlled Disbursements

We also offer Controlled Disbursements or CDAs which help you manage your daily cash
position by providing you with early morning notification of check clearings and allowing you
to fund your disbursements that same day.

Service Advantages

* Maximizes investment and borrowing opportunities while providing control over outgoing
cash flow

* Allows more precise identification of your daily cash position through early notification

« Allows you to fund the majority of your disbursements on a same-day basis

* Enables you to borrow or invest early in the day

14.  Provide all other routine banking services including but not limited to
endorsement stamps, locking bags, and night deposit service available at
main branch and each site.

BBVA Compass is pleased to offer all routine banking services and s upplies. As
part of the implementation process our Treasury team will determine the items and
quantities needed for each location.

Above services to be stated as Exhibit 2
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Lockbox Services

The County utilizes lockbox services for Solid Waste Collection customer payments.
Describe the services including the lockbox location and a full description of the service.
The fees shall be paid through direct fees invoices once a month or an alternative method as
specified in the Contractor’s Proposal

Lockbox Services

BBVA Compass’ OCR (optical character recognition) Lockbox Service enables your
company to successfully outsource the processing of consumer-based remittances. By
using a customized return document designed to be read by high-speed processing
equipment, this service enables your company to make deposits earlier in the day while
improving the overall processing efficiency of your cash application cycle. Not only does a
lockbox accelerate your cash flow while reducing float time but it also provides the
advantages below.

o Ensures prompt deposits as items are retrieved and processed throughout the day

e Eliminates time consuming mail receipt and processing of daily remittances—freeing
valuable time in your office for more productive tasks

o Speeds information flow associated with payment processing so that information can
be immediately employed with back end systems in your Accounts Receivable and
Collection departments

Our seasoned BBVA Compass team has been provided Lockbox services since 1976. We
can provide you with an in depth knowledge you can consult as your processing
environment changes, an experienced technical staff so you can be assured of a smooth
transition, and a flexible approach which grows as you grow.

Additionally you can count on advantages including the following:

e Compass e-Access® Enhanced Lockbox Reporting module allows you the flexibility
to search andr etrieve remittance information based on c riteria specific to your
company

s Use our custom image transmission to upload daily Account Receivable data, check
and document images directly into your enterprise archive

e Use Lockbox Remittance Archive to receive a virtual printout of your daily package
¢ Download data and images for use with other business applications

e Utilize our data entry service, expanding your search capabilities

e Utilize stop file technology to outsource non-complying transactions

e QOutsource change of address and capture related date for our daily file

¢ Our optional Online Decisioning service allows you to review transactions that meet
certain criteria for further evaluation and processing before encoding occurs
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The banks experienced team is adept at learning the tendencies of each client and their
payee's. This background allows us to escalate issues whenever they arise. BBVA
Compass aims for quality and often exceeds our goal for accuracy of 98%.

Business continuity is vital to our service which is why each lockbox site is part of BBVA
Compass Lockbox Services system network using the same Vicor processing platform. This
allows us to store data and images centrally within the bank's core system architecture. As a
part of this core architecture, BBVA Compass backs all data and images up as work is
processed throughout the day. Therefore, BBVA Compass can easily work around minor
system failures (e.g., a single workstation issue) or a major catastrophic event (e.g., an
entire site becomes disabled).

Merchant/Credit Card Services

The County accepts Visa, MasterCard, and Discover credit and debit cards
at its cashier locations for Solid Waste Collection Administration Office and over the internet
(WEB) using Authorize.Net. The County will need one merchant numbers.

Bank/Provider shall provide merchant services as follows:

1. Charges for credit card, debit card, and e-checks services are to be assessed as quoted
in RFP response by either of the alternative methods described herein.

2. Credit card swipe readers/magnetic swipe readers for credit and debit cards will be
provided for use at the County by the bank/provider credit card service. Equipment
must be able to electronic transmittal of deposits to County’s Solid Waste Collection
Fund account. The point of sale equipment pricing should be presented in the
proposal.

3. Credit card tickets and other required supplies should be provided by the
bank/provider.

4. Funds are deposited daily with fees are billed once a month.

5. Support for the County’s current Web Authorize e-commerce software must be
provided. The County will be transitioning to a new payment gateway (PayFlow Pro)
within the next few months.

Above services to be stated as Exhibit 3
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EXHIBIT 2
BALDWIN COUNTY COMMISSION
PROPOSAL RESPONSE FORM
BANKING SERVICES

In accordance with the terms of the Request For Proposals, Banking Services for the Baldwin

County Commission, dated November 14, 2012

BBV A Compass hereby
submits (Name of Institution)
the following response.

1 Month LIBOR plus 0.01% (.26% floor)

Current 1 Month Libor = 0.20900% plus 0.01% = 0.21900% so current rate paid to
BCC would be the floor of 0.26%.

The Commission would have earned $ 309,041.29 had $ 115,207,918 been on deposit
with this institution from October 1, 2011 through September 30, 2012 under the terms as
proposed.

Earnings will occur on the reserve requirement for demand deposits.

Earnings will occur on the reserve requirement on CD investments.

Signature:

Title: Vice President

Print Name and Title: Lee Webb. Vice President

Date:
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EXHIBIT 3

BALDWIN COUNTY COMMISSION
PROPOSAL RESPONSE FORM

CREDIT CARD MERCHANT SERVICES

Banking Services Quotation Forms

BBVA Compass

(Name Institution)

Credit Card Services

Total Sales (10/2012) Total # of Transactions (10/2012) Average
Transaction 10/2012)
$89,424 .84 1191 $75.08

Merchant Services Fees:

Discount Rate $0.13 V/MC/Discover Authorization Fee/$0.10 Amex Auth Fee

Other Costs (specity):

$0.10 — Amex Authorization Fee

$25.00 — Charge Back Fee

$5.00 — Monthly Minimum Fee

$0.10 — Visa Misuse of Authorization Fee

$0.15 — Visa Zero Floor Limit Fee

$7.99 — Monthly PCI Compliance Solutions Program Fee
$0.13 — Per Batch Settlement Fee

$0.50 — Voice Authorization Fee

[nterchange Pass Through Fees from Visa/MC/Discover
Amex fees are separate and will be charged by Amex directly

Total annual costs based on 10/2012 Estimates $ 1.857.96**
[(1191 trans x 12 months) x ($0.13 V/MC/Discover Authorization Fee)] ** Does not include
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Interchange Pass Through Fees from Visa/MC/Discover
What is the cost, if any, of the following equipment:

Swipe Readers: $65 (Authorize.net) each

Installation Cost: $0.00 from BBVA Compass

Other Charges (itemize):

New VXS10LE - $189

New VX510 DC - $259

New VX570 - $379

New Hypercom T4205 - $279

Baldwin County Commission
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TREASURY MANAGEMENT

Partners in Powerful Payment Processing Solutions

Merchant Processing Proposal

Baldwin County

December 3, 2012

Kathryn Ellis

Treasury Management
Treasury Management Officer
Office: 251-470-7428

kathryn.ellis@bbvacompass.com

Adam Wright

Treasury Management

Merchant Product Solution Specialist
Office: 256-318-4544

adam.wright@bbvacompass.com




¢ Exceptional Customer Service

Providing exceptional customer support is a core belief at BBVA Compass. Baldwin County
Commission will receive excellent customer service from our Merchant Customer Service
Team. Our customer service team is available by phone Monday through Friday, 7 am CST
to 7 pm CST; and, they can be reached at 1-800-239-1220 x 0. Also, when using BBVA
Compass’ processing equipment, you will have access to our 24/7 Technical Help Desk for
all of your equipment technical needs. The 24/7 Technical Help Desk is available by phone
at 1-800-552-8227.

e« BBVA Compass and TSYS Acquiring Solutions Platform

BBVA Compass parthers with TSYS Acquiring Solutions for transaction processing. Through
this partnership, our clients are provided with industry leading authorization and capture,
clearing and settlement, and technical assistance. TSYS is the primary processing
network/platform that BBVA Compass uses for all merchant processing.

e« PCIl Compliance

All BBVA Compass merchants that store, process or transmit payment card data must
comply with the Payment Card Industry (PCI) Data Security Standard (DSS) controls and
processes. Without compliance, you risk costly fines, audit costs, restrictions or worse
should a data security breach occur. For that reason, BBVA Compass has partnered with
ControlScan, an Approved Scanning Vendor (ASV), by the PCI Data Security Council and a
leading provider of PCI DSS security solutions.

ControlScan's PCI 1-2-3 Solutions equip you with robust, yet simple-to-use tools that help
streamline the compliance process for PC| DSS, all from an easily accessible online portal,
www.controlscan.com/bbvacompass

» Funds Availability and Merchant Fee Billing

MasterCard, Visa, and Discover proceeds are deposited by ACH within 24 business day
hours into your BBVA Compass checking account; 48 to 72 business day hours for
depositing to any other bank. BBVA Compass does not withhold processing fees from daily
credit card deposits; the total daily batch dollar amount is made available immediately.
Processing fees are debited one month in arrears and will be debited from the merchant's
bank account on the 15" of each month.

e Reporting Capabilities

E-Connections is a comprehensive merchant online information management tool that
delivers a complete view of your authorized transactions, as well as historical data.
E-Connections gives you the ability to query, view and download production data, validate
batch totals, view authorization and capture detail, and “drill down” to research details on
specific transactions.
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Our no cost online access offers the following:

e |Internet reporting service

e Secure and convenient Internet access

* Merchant transaction and batch detail/summary level information, daily authorization
and capture transactions, daily clearing and settlement transactions

s Supplemental payment information: additional payment forms, interchange, and
monthly statement billing

¢ Cash flow information

e Your accounting and finance staff will be able to increase their productivity and
operational effectiveness by gaining instant access to online statements, which give
them the numbers they need to reconcile at anytime

Underwriting

BBVA Compass’ acceptance of the processing relationship is dependent upon a review of
Baldwin County Commission’s financials and approval by BBVA Compass credit
administration.

Ticket Retrieval and Chargebacks

When a dispute is submitted by a card holder and their issuing bank, the case is entered
into a work queue at TSYS Dispute Resolution (TDR). All disputes are worked by oldest to
newest to ensure that items that have an upcoming response date are handled first. The
notification information includes the original transaction date, amount, card data, and the
retrieval reason. This information is then faxed to the merchant. If no fax number is
provided, or the fax attempt is unsuccessful, the notification will be mailed through USPS.

A total of 27 days is given by Visa for retrieval responses. BBVA Compass allows a total of
nine days for the merchant to respond, so that we can review the submitted documentation,
follow up, if necessary, and respond by the required date to Visa.

Defending cardholder disputes on behalf of merchants is an essential function. The process
is typically manual and labor intensive, requiring expert resources that understand how to
interpret card brand rules and manage time-sensitive deadlines. BBVA Compass uses
TSYS Dispute Resolution (TDR) to deliver industry leading chargeback and dispute
processing services to our clients. The TDR chargeback and dispute processing team
focuses exclusively on the dispute management process, with investigators averaging more
than fifteen years of industry experience. They understand how to correctly interpret card
brand rules and regulations while delivering an aggressive and successful chargeback
defense.

Chargebacks are debited as individual transactions and are debited from the account into
which they were originally deposited.

A chargeback fee of $25.00 is assessed for each chargeback and each retrieval; no other
fees are assessed for handling.
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o What differentiates BBVA Compass from the competition?

BBVA Compass’ vision is "Outstanding sales and service through dynamic processing
solutions and commitment to our clients, team members, organization, and industry.”

BBVA Compass provides you with the benefits of being one of the world’s ten largest banks
while also offering you dedicated contacts to assist you with the implementation, training,
and ongoing maintenance of your merchant card program. At a high level, we offer a very
competitive merchant card program while retaining the flexibility to customize our services to
meet your needs.

Our clients say they appreciate our relationship approach and our team of experts that we
use to manage implementations.

We are “reachable” and “reliable” in an industry accused of making “customer service” an
oxymoron.

We will work to earn your business every day by providing outstanding operational quality,
dependable customer service, and a continuous flow of ideas to help you maintain your
competitive edge with your clients.

* How long has BBVA Compass been offering Merchant Services?

BBVA Compass has been processing credit card transactions for over 30 years. Currently,
our portfolio consists of over 14,000 active merchant accounts, 45.5 million transactions,
and $3.8 billion in processing volume.

As with any organization, building upon relationships is a key to success in our diverse
business world. BBVA Compass is no different in the fact that we value our clients to unite
on the common front of providing exceptional services that puts you, our client, at the center
of our operations.
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BBVA Compass Quality Awards Received

BBVA Compass Wins Greenwich Excellence Awards'

- Bank wins 10 awards, including seven in the small business segment and three in middle market
- More than 750 banks evaluated for each set of awards

BIRMINGHAM, Ala., Jan. 23, 2012 /PRNewswire/ -- BBVA Compass today announced it won 10 Greenwich
Excellence Awards for small business and middle market banking, nearly doubling the number from 2010.

The awards, based on input from more than 13,000 small business customers and 11,000 middle market
customers, are given to banks distinguishing themselves through service, products and lending. With more than
750 banks evaluated for each set of awards, BBVA Compass was among an elite group of just 5 percent receiving

the honor.

"Receipt of the Greenwich Excellence Awards is evidence of our customer-centric strategy at work," said Rafael
Bustillo, head of commercial banking for BBVA Compass. "The awards confirm that placing the customer at the
heart of business and simple and transparent communication create value for each of us. As customers' businesses
grow, so do we."

"BBVA Compass believes that banks should serve communities by fostering growth," said Chris Ward, small
business segment director. "That means offering product solutions and industry-leading customer service to suit
businesses of all industries, sizes and life stages. These awards affirm our customers' conviction that we not only

do that, but do it well."

BBVA Compass' 10 Greenwich Excellence Awards include:

Small Business Banking
*Qverall Satisfaction
*Relationship Manager Performance
*Branch Satisfaction
*Treasury Management — Overall Satisfaction
*Treasury Management — Customer Service
*Western Region — Overall Satisfaction
*Treasury Management, Western Region — Overall Satisfaction

Middle Market Banking
*Qverall Satisfaction
*Financial Stability
*Treasury Management, Southern Region — Overall Satisfaction
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Online Payment Processing with Authorize.net and PayFlowPro

BBVA Compass is compatible with Authorize.net, the gateway that Baldwin County
Commission currently utilizes for online credit card processing. However, because your
current Merchant Services provider opened your Authorize.net account, Baldwin County
Commission must close the current Authorize.net account and open a new account directly
with Authorize.net. BBVA Compass will then provide a one-page PDF document which
contains the detailed merchant account information that you will provide to Authorize.net so
that they can communicate with BBVA Compass. Conversion costs and processing fees
assessed by Authorize.net are the responsibility of Baldwin County Commission.

BBVA Compass is also compatible with the PayFlowPro gateway that Baldwin County
Commission is planning on converting to in the near future, Once Baldwin County
Commission proceeds with converting to the PayFlowPro gateway, BBVA Compass will
provide a detailed document for programming the new PayFlowPro account to communicate
with BBVA Compass' processing platform. If Baldwin County Commission wishes to accept
e-check, PayFlowPro will provide these services. Conversion costs and processing fees,
including e-check fees, assessed by PayFlowPro are the responsibility of Baldwin County
Commission.

Implementation

BBVA Compass will establish a conversion team specific to Baldwin County Commission.
We will work in partnership with you to customize an implementation plan to insure a smooth
transition when moving your merchant business to BBVA Compass. The implementation
plan will be to your specifications and will move at your pace.

The process of the conversion would be based on three phases:

1. Credit Card Processing gateway and/or terminal selection by Baldwin County
Commission and BBVA Compass’ compatibility verification with the selected
processing gateway and/or terminal. (BBVA Compass is compatible with the
current VX 570 terminal that Baldwin County Commission utilizes).
Implementation of compatible solution(s)

Transaction Processing Confirmation

SEN

Throughout each process, weekly calls (more if needed) will be established to ensure that
all components of the project plan are completed accurately and on time. It is crucial that
both BBVA Compass and Baldwin County Commission work together to ensure a smooth
transition.
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BBVA COMPASS MERCHANT SERVICES FEE SCHEDULE

7Y Compass

Baldwin County Commission

Cost Plus Pricing Discount™ 0.00%
Other Fees

MasterCard, Visa, Discover Authorization Fee $0.13
Non Bankcard Authorization Fee (AMEX) $0.10
Chargeback Fee $25.00
Monthly Statement Fee waived
Monthly Minimum Fee $5.00
Visa Misuse of Authorization System $0.10
Visa Zero Floor Limit $0.15
Monthly PCl Compliance Solutions Fee $7.99
Per Batch Settlement Fee $0.13
Voice Authorization $0.50
AVS Per Item $0.00
All fees listed are per merchant ID.

Terminal Options - Purchase Only, New Equipment

VeriFone VX510LE Analogue $189.00
VeriFone Vx510LE-non LE Dual Comm-purchase $255.00
VeriFone Vx570 (Omni 5700) $379.00
HyperCom T4205-purchase (analogue line) $279.00

* plus the pass-through of Visa, MC and Discover Interchange and Fees

Pricing is applicable for 45 days from the date of this proposal. Third party gateway setup, conversion, change or

other fees will be quoted and billed by the respective vendor. The BBVA Compass processing fees quoted are
exclusive of any IP, lease-line or other setup or monthly communication fees that may be incurred.

Pricing Considerations

The pricing offered above is referred to as Interchange Pass Through plus a flat
Authorization Fee of $0.13 for Visa/MC/Discover transactions. Also, American Express
transactions will be assessed a $0.10 authorization fee. BBVA Compass is offering pass
through on the actual rates and fees that Visa, MasterCard, and Discover charge BBVA
Compass and all credit card processors. (See attached Interchange Schedule Fall 2012).

Instead of limiting you to 3 to 5 rates, BBVA Compass “un-bundles” the Visa, MasterCard,
and Discover interchange pricing, so that you can take advantage of all of the different
levels of pricing. You will receive the best level of interchange based upon the card type
(credit, debit, rewards, commercial, and purchase cards), the method in which you process
the cards (swiped or keyed), and the information you key into the credit card terminal or
software (address and ZIP Code, invoice, tax, and line item detail).

BBVA Compass will credit back to you the appropriate and corresponding level of
Interchange based on the attached Interchange Schedule Fall 2012 on all return items.
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Conclusion

BBVA Compass currently partners with numerous municipalities and government entities
and, we strive each and every day to exceed our clients’ expectations. We take great pride
in being client focused and backing up our products/services by being committed to you
and, by taking responsibility for your banking relationship.

We welcome the opportunity to present the information included in the proposal to you in
person, so that we can discuss the complexities of merchant processing, share our industry
expertise, and explain the benefits of processing with BBVA Compass.

We will work to earn your business every day by providing outstanding operational quality,
dependable customer service, and a continuous flow of ideas to help you maintain your
competitive edge with your clients.

We appreciate this opportunity to bid on your business, and we look forward to working with
you and for you.

References
References are available upon request.

Attachments

= Visa, MC, Discover Fall 2012 Interchange Schedule
= e-Connections User Guide

= Sample Statement

Estimated Savings Comparison Spread Sheet

Merchant Processing Page 8



| This is an estimation of annual savings only and
the information provided by the client and does not
guarantee savings. ALL RATES AND FEES OFFERED IN THE
COST COMPARISON ARE VALID FOR 45 DAYS FROM THE DATE
'OF THE BBVA COMPASS FEE SCHEDULE.

Visa $68,254.98 $0.15 $272.44 $0.00 $0.00
Visa Debit $0.00 0.00% $0.00 $0.00
Visa Business $0.00 0.00% $0.00 $0.00
|MasterCard $20,028.31 266§ 0.20% $0.15 $79.96| 0.00% 50.00 $0.00
|MasterCard Debit 50.00) 0.00% $0.00 $0.00
MasterCard Business $0.00 0.00% $0.00 $0.00
Discover $1,141.55 19 0.20% $0.15 $5.14 0.00% $0.00 $0.00
ATM/Debit 50.00 0.00% $0.00 $0.00
Amex 50.00 0.00% $0.00 $0.00
$89,424.84 1191 $357.54 $0.00

PCl Compliance Solutions Program Monthly Fee 50.00 $7.99
Network Access Fee 1 $5.00 $5.00 $0.00 $0.00
Visa Network Access Fee 906 $0.00 $0.0195 $17.67
MC Network Access Fee 266 $0.00 $0.0185 $4.92
Discover Network Access Fee 19 50.00 $0.0185 $0.35
Visa/MC/Discover Authorization Fee 1191 $0.00 50.13 $154.83
PCI DSS Certification Program Fee i $5.95 §5.95 $0.00 $0.00
VS FANF CNP Fee 1 $15.00 §15.00 $15.00 $15.00
VS FANF CP Fee 1 $2.00 52,00 $2.00 $2.00
PCI DSS Non-Compliance Fee 1 $15.95 $15.95 $0.00 $0.00
October Interchange Correction -$6.68| $0.00 $0.00
Interchange Pass Through $669.27 $669.27
$0.00 $0.00

$0,00 2387 $706.49 $872.03

$1,064.03

Total I

$872.03

Estimated Annual Savings

$2,303.97




'Merchant Statement

BBVA COMPASS

ATTN: CUSTOMER SERVICE DEPT
800-238-1220

PO BOX 2210

DECATUR, AL 35699-2210

Cost Plus

Statement Example

ABC BUSINESS
C/0 JOHN Q. SMITH

Page 1 of 3

Processing Month: 10-11 2870
Association Number: 123456

Merchant Number: 221000000

Routing Number: Xxxxx1234

Deposit Account Number:  xxxx1234

Amount Deducted:

PO BOX 12345 e s
ANYWHERE, US 12345
Plan Summary
Plan Number of Amount of Number of Amount of Net Average Disc Disc Discount
Code Sales Sales Credits Credits Sales Ticket PA % Due
G 440 189,214.50 32 13,254.12 175,960.38 431.28 .000 .900 1583.64
VD 1,293 426,112.08 30 4,747 64 421,364.44 333.62 .000 .900 3792.28
VB 57 20,085.15 02 179.41 19,905.74 361.92 .000 .800 179.15
MC 341 136,664.94 32 11,934.59 124,730.35 403.66 .000 .800 1122.57
MD 453 133,735.79 05 575.30 133,160.49 297.23 .000 .900 1198.44
MB 30 7,830.26 01 20.00 7,810.26 269.32 .000 900 70.29
AM 00 .00 00 .00 .00 .00 .000 .800 .00
DS 130 59,744 82 11 4,304.88 55,439.94 46588 .000 .800 498.96
DB 00 .00 00 .00 .00 .00 .400 .000 .00
i 2,744 973,387.54 113 35,015.94 938,371.60 354.73 8445.34
Deposits

Reference Tran Plan Number of Amount of Amount of Discount Net
Day Number Code Code Sales Sales Credits Paid Deposit
03 90011120210 D VS 12 8,419.74 .00 .00 .00
03 90011120210 D VD 37 10,740.18 .00 .00 .00
03 90011120210 D MC 05 3,047.79 .00 .00 .00
03 90011120210 D MD 09 3,398.45 .00 .00 .00
03 90011120210 D DS 01 71351 .00 .00 26,319.67
03 90011380794 D VS 01 10.00 .00 .00 .00
03 90011380794 D VD 04 69.00 .00 .00 .00
03 90011380794 D MC 01 10.00 .00 .00 .00
03 90011380794 D MD 05 79.00 .00 .00 168.00
03 90011390856 D VS 13 170.00 .00 .00 .00
03 90011390856 D VD 22 290.00 .00 .00 .00
03 90011390856 D VB 02 20.00 .00 .00 .00
03 90011390856 D MC 06 70.00 .00 .00 .00
03 90011390856 D MD 06 100.00 .00 .00 .00
03 90011390856 D MB 02 20.00 .00 .00 .00
03 90011390856 D DS 04 90.00 .00 .00 760.00
03 90011410857 D VD 01 125.00 .00 .00 .00
03 90011410857 D MC 01 125.00 .00 .00 250.00
03 90011430832 D VS 01 25.00 .00 .00 .00
03 90011430832 D VD 02 50.00 .00 .00 75.00
03 90011427808 D VD 00 .00 70.00 .00 -70.00
03 90011400748 D VD 00 .00 90.00 .00 -90.00
03 90011130229 D VD 07 4,815.46 .00 .00 .00
03 90011130229 D MC 03 969.40 .00 .00 .00
03 90011130229 D MD 06 2,004.03 .00 .00 7,788.89
03 90011440866 D VD 05 1,561.19 .00 .00 .00
03 90011440866 D VB 01 1,042.48 .00 .00 .00
03 90011440866 D MC 01 236.53 .00 .00 2,840.20
03 90011140249 D VS 04 2,076.50 .00 .00 .00
03 90011140249 D VD 09 3,573.88 .00 .00 .00
03 90011140249 D MD 05 1,426.34 .00 .00 .00
03 90011140249 D MB 01 748.79 .00 .00 .00
03 90011140249 D DS 01 25.00 .00 .00 7.850.51
03 90011360763 D VS 01 30.00 .00 .00 .00

PLAN CODES TRANSACTION CODES

VS -VISA MC -MASTERCARD DS -DISCOVER JC -JCB T-ALLPLANS D-DEPOSIT
VL -VISA LARGE TICKET ML -MASTERCARD LARGE TICKET DD -DISCOVER DEBIT AM -AMERICAN EXPRESS 1-PLAN ONE  C-CHARGEBACK
VD -VISA DEBIT MD -MASTERCARD DEEIT DZ -DISCOVER BUSINESS DB -DEBIT 2-PLANTWO  A-ADJUSTMENT
VB -VISA BUSINESS MB -MASTERCARD BUSINESS DJ -DISCOVER JCB EC -ELECTRONIC CHECK 3-PLAN THREE B-CHARGEBACK REVERSAL

V§ -

VISA CASH ADVANCE M$ -MASTERCARD CASH ADVANCE D$

-DISCOVER CASH ADV EB -EBT



Page 2 of 3

Merchant Statement
Processing Month: 10-11 2870
BBVA COMPASS
ATTN: CUSTOMER SERVICE DEPT Association Number: 123456
800-239-1220
PO BOX 2210 Merchant Number: 221000000
DECATUR, AL 35699-2210
Routing Number: XXXxx1234
Deposit Account Number:  xxxx1234
ABC BUSINESS
C/0 JOHN Q. SMITH Amount Deducted:
PO BOX 12345 BB ERE
ANYWHERE, US 12345
Fees
Number Amount Description Total
MONTHLY MAINTENANCE FEE 5.00
DATA BREACH INSURANCE PROGRAM 9.99
1,883 VISA NETWORK ACCESS AUTHORIZATION FEE 36.72
04 CHARGEBACK FEE @ $25.00 PER ITEM 100.00
09 2,408.05 VS BUSINESS CNP 2.25% $0.10 55.08
03 30.00 VS CORPQORATE CNP 2.20% $0.10 .86
10 140.00 VS PURCHASING CNP 2.55% $0.10 457
41 23697.99 VS VSP CNP 2.40% $0.10 572.85
06 1,898.68 VS INTL SVC ASSESSMENT FEE (SALE) 0.40% 7.59
02 30.00 VS IR PREMIUM 1.80% .54
06 1,898.68 VS INTERNATIONAL ACQUIRER FEE 0.45% 8.54
01 1,354.02 VS BUS ENH CNP 2.45% $0.15 33.32
21 1,144.60 VS CPS RETAIL 2 PP 0.65% $0.15 10.59
03 2,183.54 \VS CPS RETAIL 2 PP CAP $2.00 6.00
1,099 377,226.09 VS REGULATED DEBIT W/ FA 0.05% $0.22 430.39
81 52,696.94 VS CPS RETAIL 2 DB CAP $2.00 162.00
123 901399 VS CPS RETAIL 2 DB 0.65% $0.15 77.04
03 1,82868 VS IR STANDARD 1.60% 29.26
393 163,617.83 VS CPS RETAIL 2 1.43% $0.05 2,359.38
-31 -13,214.12 VS CR VOUCHER CONSUMER 1.76% $0.00 -232.57
-01 -128.41 VS CR VOUCHER COMM 2.24% $0.00 -2.90
635,411.73 VS DUES & ASSESSMENTS 0.11% 698.85
60 25,771.85 MC WE MERIT 1 2.50% $0.10 650.30
80 32,009.95 MCENHMERIT 1 2.04% $0.10 661.00
02 99.88 MC MWB DATA RATE 2 2.37% $0.10 2.57
09 5,365.60 MC MCB DATA RATE 2 2.20% $0.10 118.94
01 10.00 MC MCO DATA RATE 2 2.15% $0.10 32
07 260.00 MC MCF DATA RATE 2 2.50% $0.10 7.20
04 80.00 MC MCP DATA RATE 2 2.40% $0.10 232
05 5,209.98 MC CROSS BORDER DOMESTIC 0.40% 20.84
01 1,675.33 MC IR CONSUMER PREMIUM STANDARD 30.99
02 734.59 MC BENH DATA RATE 2 2.32% $0.10 17.24
01 711.51 MC IR SUPER PREMIUM STANDARD 1.98% 14.09
19 25,657.22 MC DUES AND ASSESSMENTS TIER 2 2hT
05 5209.98 MC ACQUIRER PROGRAM SUPPORT FEE 0.55% 28.65
01 27476 MC REGULATED DEBIT 0.05% $0.21 .35
139 46,304,15 MC REGULATED DEBIT W/ FA 0.05% $0.22 53.73
03 2,823.14 MC IR STANDARD 1.69% 47.71
90 2501207 MC MERIT 1 1.89% + $0.10 481.73
87 809.51 MC MERIT 1 DB 1.64% + $0.16 27.20
229 87,440.12 MC EMERGING MARKET DB 0.80% + $0.25 756.77
-03 -387.86 MC CONSUMER DEBIT REFUND GROUP 3-1.40% -5.43
-32 -11,934.59 MC CONSUMER CREDIT REFUND GROUP 3-1.95% -232.72
-01 -20.00 MC CORPORATE CREDIT REFUND GROUP 2-2.30% -.46
106 48661.09 MC WORLD MERIT 1 2.05% $0.10 1,008.15
27823099 MC DUES & ASSESSMENTS 0.11% + $0.00 306.05
86 39,411.20 DS EMERGING MARKETS RW 1.45% $0.05 575.76
12 6,578.50 DS EMERGING MARKETS PR 1.45% $0.20 97.79
3 13,745.12 DS COMM BASE SUBMISSION 2.95% $0.10 408.58
-08 -3,44553 DS CONSUMER ADJ VOUCHER 3 RW 1.75% $0.00 -60.30
-03 -859.35 DS COMMERCIAL ADJ VOUCHER 1 2.25% $0.00 -19.34
01 10.00 DS EMERGING MARKETS PP 2.30% $0.10 33
PLAN CODES TRANSACTION CODES
VS VISA MC -MASTERCARD DS -DISCOVER JC -ICB T-ALLPLANS D-DEPOSIT
VL -VISA LARGE TICKET ML -MASTERCARD LARGE TICKET DD -DISCOVER DEBIT AM -AMERICAN EXPRESS 1-PLAN ONE  C-CHARGEBACK
VD -VISA DEBIT MD -MASTERCARD DEBIT DZ -DISCOVER BUSINESS DB -DEBIT 2-PLANTWO  A-ADJUSTMENT

VB -VISA BUSINESS

MB -MASTERCARD BUSINESS

DJ -DISCOVER JCB

V§ -VISA CASH ADVANCE M$ -MASTERCARD CASH ADVANCE D$ -DISCOVER CASH ADV EB -EBT

EC -ELECTRONIC CHECK 3-PLAN THREE B-CHARGEBACK REVERSAL
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Certificate of
Qualified Public Depository

I hereby certify that
Compass Bank

has fulfilled the necessary requirements and is designated a qualified public
depository under the Security for Alabama Funds Enhancement Act (SAFE), as
~ prescribed in Section 41-14A of the Code of Alabama 1975, as amended. Upon this

designation, said financial institution is hereby qualified to receive and hold

public funds.
Given under my hand and seal this 6th day of February, 2001.

Lucy B ey r/ b /
State Treasurer

Chairman, SAFE Board of Directors




'} DBBVA Compass

Baldwin County Commission

Your BBVA Compass Team

BBVA Compass has a seasoned team to work with Baldwin County Commission. The primary
relationship team members in Corporate Banking Management, Treasury Management,
Implementation and Corporate Client Services are listed below for your consideration.

Corporate Banking Management

s Lee Webb, Vice President/Relationship Manager

Lee, as Relationship Manager is your primary point of contact with BBVA Compass. He identifies
ways to add value to your business through financial services and the resources of the bank and acts
as coordinator in integrating them into your banking.

Office #: (251) 990- 7643
lee.webb{@bbvacompass.com

Ed Hammele, Corporate Banking Manager and Baldwin County Executive

Ed serves as Corporate Banking Manager for the combined Mobile/Baldwin market for BBVA
Compass. As Baldwin County Executive, he has responsibility for leading the commercial banking
activities for BBVA Compass in Baldwin County.

Office #: (251) 990-7644
ed.hammele@bbvacompass.com

Treasury Management

-

> Kathrvn Ellis, Treasury Management Officer

Your Treasury Management Officer will assist you in determining the best treasury management
products for your company. She will maintain regular contact with you to ensure service
performance is satisfactory and to introduce any new products and enhancements.

Office #: (251)470-7428
kathryn.ellis@bbvacompass.com

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



§ BBVA Compass

s Stephen Fauss, Associate Treasury Management Officer

Office #: (904) 564-8229
stephen.fauss@bbvacompass.com

Implementation

% Randy Ashmore, Treasury Management Analyst

The Treasury Management Analyst will coordinate the implementation of your treasury management
services. He will be in contact with you throughout the implementation process to keep you informed
of the progress. In addition, you may contact your analyst for any changes to your services,

Office: (214) 346-6193 Fax #: (205) 297-2697
randy.ashmore@bbvacompass.com

Business Relationship Services

Business Relationship Services adds an important second layer of day-to-day service support to the
resources of the relationship manager and treasury management professional. Staffed by a team of
seasoned professionals, the group is dedicated to our valued corporate clients.

Office #: (800) 607-4444
EastBRSClientServices(@bbvacompass.com

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



BBVA Compass

Partnership Banking Program

Just for being a Partnership Banking member employee with _BALDWIN COUNTY COMMISSION
you have the opportunity to save! Here are just a few ways you’ll save with the BBVA Compass

Partnership Banking Program:

Build-to-Order Checking®""

Choose as many of these features
as you'd like (Two are included. Each
additional is $2/month.)

Core Features:

Online banking and bill pay

Email alerts

Personalized Check Card

$2500 Identity Theft Insurance with Fraud Assistance?

Premium Features:

No fee to use another bank’s ATM

Rebates of other banks’ ATM fees?®

Interest on your checking account balance
$25 cash on your account anniversary*
One overdraft fee forgiveness per year

Basic Savings

No monthly service charge with minimum balance or auto-transfer®

Home Equity Loans and Lines of Credit

Receive 1.00% rate discount with auto payments
from a Compass checking account. No application fees.
Choose bank-paid or borrower-paid closing fees.®

Simplified Line of Credit (SLOC)

2,000 CompassPoints® Rewards when approved and opened.
Automatically earn 1 CompassPoints® for every dollar in advances
from the Simplified Line of Credit.

Auto, Unsecured, Boat/RV and Other
Secured Loans

1.00% off standard rates with auto-payments from a Compass
checking account and Auto Loan rates as low as 5.49% APR
($15,000 minimum loan amount)

Mortgage

$300 credit after closing on any new, residential mortgage loan’

Brokerage® (through BBVA Compass
Investment Solutions, Inc.)

Complementary goal-based financial review
Place orders by phone or online

Credit Cards

Earn 20,000 CompassPoints (requires $1,500 in purchases within 180
days of account opening)”

0% APR on Balance Transfers for 12 months based on credit
worthiness (4% fee. Balance Transfer must be requested within 30
days of account opening)®

For more information, contact:
Contact Information

See reverse for important terms and disclosures.
BBVA Compass is a trade name of Compass Bank, -
a member of the BBVA Group, Compass Bank, Member FDIC

banking built for yous



Account offerings subject to change. Deposit accounts require a $25 opening deposit, One checking, savings and money market account per employee available for

as long as you are employed with a participating company. Miscellaneous fees may apply. Accounts and Check Cards subject to approval, Credit cards, mortgages,
installment loans. horme eguity lines of credit and home equity loans are subject to eligibility, loan program requirements and approval. including credit approval. To
receive a discount on installment loans, home equity lines and home equity loans, automatic payment from a Cormpass checking account is required. BBVA Compassis a
trade name of Compass Bank, Member FDIC,

'Account Pricing: EFFECTIVE FEBRUARY 15, 2011, there Is a monthily service charge of $895 per statement cycle for Build-ta-Order Checking. This charge will not apply for
statement cycles during which at least one of the following requirernents are met:

- There is at least one Direct Deposit (ACH) credit of $300 or more frorm an unrelated 3rc party (such as an employer or Secial Security). OR

- The account has an average daily collected balance of at least $1500. OR

« The account is enrolied in the BBVA Compass Preferred Ciient Program.

If the primary accountholder is a student (active student |D required), the moenthly service charge will not apply for a period of up to 5 years, or until the primary
accountholder reaches age 25. whichever comes first. if the primary accountholder applies and is approved for student status.

? [dentity Theft Insurance has been issued to Financial Services Association underwritten by American international Specialty Lines Insurance Company. Financial Services
Association and American Internztional Specialty Lines Insurance Company are NOT affiliates of Compass Bark. Please refer to the Benefit Summary included in your
account opening documentation for complete detalls of coverage, limitations and exclusions. The Insurance offered is NOT a deposit, NOT an obligation of Compass
Bank, NOT FDIC insured and NOT guaranteed.

In order to receive rebate, ATM receipts showing ATM fees or account statements showing ISF fees must be mailed within 90 calendar days of the ATM transaction to
Compass Bank . Rebate will be directly deposited into the checking account within 10 business days of receipt. Cormpass does not rebate International Service Fees for
Point of Sale transactions (for example, purchases from a foreign merchant using your Check Card).

1$25 anniversary feature paid on a prorated basis 12 months from the date you opened your account. See account disclosures for details

5 Effective February 15, 2011, the service charge for Basic Checking accounts will increase to $1195 per statement cycle Effective October 1, 2008, all accounts will be
charged a $12 quarterly service charge every quarter the minimum daily collected balance falls below $500. If you have an automatic, recurring monthly transfer of $25 or
more from a BBVA Compass checking account to your Basic Savings account in effect at the time the fee would be assessed, the service charge will not apply. Accounts
with more than four (4) withdrawals per quarter are service charged $300 for each additional withdrawal.

5 Closing Costs: You can choose between bank-paid or borrower-paid closing costs on new Compass home equity products with amounts ranging from $10000 to
$250000. Credit requests for less than $10000 or more than $250000 shall be subject to actual closing costs incurred and permitted by law. Closing costs paid by the
lender will oe recovered by the lender if the borrower pays the loan/line in full within two years* Ciosing cost offer not available with refinance of a first morgage. Rates
advertised are based on the borrower paying all applicable closing costs. A higher rate will apply to your loan/line of credit if you choose to have the bank pay your
closing costs. Credit requests for less than $10000 or more than $250000 are not eligible for bank-paid closing costs feature and shall be paid by borrower subject to
actual closing costs incurred and permitted by law. The Home Equity Lines of Credit current rate of 4.25% (Prime + 100%) applies to new lines of credit in the amount of
at lzast $50000 with a maximum loan to value (LTV) equal to or less than 75% and a minimum Credit Bureau Score of 740, for customers with automatic loan payments
from a BBVA Compass consumer checking account This rate for will vary based on changes in the highest Prime Rate for US. banks as published in the "Money Rates”
section of The Wall Street Journal. Borrower must have a BBVA Compass consumer checking account and have thelr monthly loan payment auto-debited from that
account to qualify for the offered rate. The BBYA Compass checking account must be cpened prior 1© the loan closing date. Auto-detit enrolliment farms must be signed
by borrower at or before loan closing. Other rates are offered on lines of credit in amounts less than $50000, with higher LTVs or lower credit bureau scores and without
auto-debit. In the avent you discontinue auto-debit from your BBVA Compass account the interest rate on your loan may be increasec by 1% Example: a loan with a rate
of Prime plus 4% would be increased to Prime plus 5% resulting in your APR increasing from 7.25% APR to 8.25% APR (Prime as of 12/7/10 at 325%). The terms of an Equity
Optimizer permit fixing the rate and monthly payment amount for specified portions of the revolving balance duning the araw period Cthe Fixed Rate Option’). The APR
for each Fixed Rate Option is the highest Prime Rate published in The Wall Street Journal's "Money Rates™ section (as described in the Equity Optimizer Credit Agreement)
plus a margin.

The APR (including any Fixed Rate Option APR) may be Increased 0 18% If you do not meet the repayment terms or if we terminate or accelerate the credit line following
default Maximum APR: lesser of 18% ar the maximum rate allowed by law. Collateral/Credit Line Terms: Maximum credit line cannot exceed 85% of tre equity in the
property based upon current appraised value (In Texas maximum loan and credit Ine cannot exceed 80% of equity In the property. Texas Home Equity Optimizer Line of
Credit is additionally imited ta not more than 50% of property value) BBVA Compass must receive a vald first or second real estate lien on your primary residence. This
offer does not apply if the collateral s a manufactured home or if advances from an Equity Optimizer will be used to purcnase the primary residence. Property insurance
is required. Including flood insurance where applicable. Minimum line amount is $10000. 350 annual fee* is charged on the first anniversary date of the [Ine and every
vear thereafter. $75 fee” is charged for each Fixed Rate Option exercised, waived for the first transaction. We may change the terms (incluging interest rates) on which we
offer home equity lines of credit without notice.

*Not applicable for Texas Home Eguity Line of Credit

’ After mortgage closing, $300 will be credited to borrower's BBVA Compass checking. savings or money market deposit account winen they have, or open, a BBVA
Compass cansumer checking, savings or money market deposit account. and have, or enroll in aute-debit for their monthly mortgage payment (auto-debit only required
on portfolio mortgage products).and open, or sign up for a minimurm of twa new eligible BBVA Compass products/services (that is. in addition to the initial deposit
accourt and auto-debit); Direct deposit into a consumer or business checking, savings or money market deposit account, Build My Savings™ account (qualifies as TWO
NEW products), BBVA Compass Visa® credit card. any BBVA Compass consumer loan, home equity loan or line of credit. consumer checking account. consumer savings
account, consumer money market deposit account, business checking account , CreditCare® or Online Banking. Credit will be given after closing upon verification that

all offer requirerments have been met. For portfolio mortgage products, credit will be issued to the depesit account from which the monthly mortgage payment is auto-
debited. Borrower is respansible for all taxes associated with the $300 offer. Loan must ciose in order for offer to be henered Cannot be used in conjunction with any
other BBVA Compass mortgage rebate offers. All loans subject to eligibility, loan program reguirements and approval, including credit approval.

& Discount brokerage services and securities proaucts are made avallable through BBVA Compass Investment Solutions. Inc. rmember FINRA and SIPC and an afflliate of
Compass Bark. Securities and investment products: are NOT FDIC insured; have NO bank guarantee; and may LOSE value.

% Purchase APR: All credit cards subject to approval. including cradit approval. If approved. a variable Purchase APR ranging from Prime + 399 (currently 924 APR)

to Prime + 1998 (currently 2324 APR) will apply based on creditworthiness. Balance Transfer APR: 0% for 12 months for balance transfers requested and approved

within 30 days of account opening, A variable Balance Transfer APR ranging from Prime + 599 (currently 924 APR) to Prime + 1999 (currently 2324 APR) will apply after
expiration of the 12 month promotional period. Cash Advance APR: A variable APR rariging from Prime + 1898 (currently 22.24 APR) to Prime + 2399 (currently 2724 APR)
will apply to all cash advances based on creditwarthiness. All APRs will vary with the market based on the Prime Rate. No annual fee. Minimum interest charge with
balance, $100. A fee of 4% (and not less than $10.00 per transaction) will apply to all Cash Advance and Convenience Check transactions. This fee will be subject to the
standard variable interest rate In effect for cash advances.

' Please refer to the CampassPoints terms and conditions for program rules or visit wwwibbvacompasscomirewards. A Qualifying Purchase is any signature based
purchase, Internet purchase, phone or mail order purchase. bill payment , contactless purchase (purchases made by holding your Visa card or other devices up toa
secure reader instead of swiping your card). or small dollar purchase for which you are not required ta sign, made with an enrolled Visa card. which is processed or
submitted through the Visa USA. Inc. payment system. Qualifying Purchase does not include a purchase made using a Personal [dentification Number {PIN] or purchase
you initiate through identffication technology that substitutes for a PIN. Additional restrictions may apply. For more information on Qualifying Purchases, see program and
conditions. Custormers enrolied in CompassPoints rewards will not earn Visa Extras points, but will instead receive double Compass Peints Rewards for three months after
account opening.

frm
LENDER



IBBVA Compass

Fact Sheet Third Quarter 2012

BRANCHES BY STATE CORPORATE PROFILE

Compass Bank is a leading US. banking franchise

Alabama 93 Florida 45 :
Afizaria 79 Now Maxdea 2 with operations throughout the Sunbelt Region
California 65 Tesas 368 and ranks among the 20 largest US. commercial

38 banks based on deposit market share. Under
the brand name BBVA Compass, we operate
709 branches in Alabama, Arizona, California.

Colorado

Colorado, Florida, New Mexico and Texas.

BBVA Compass ranks among the largest
banks in Alabama (2nd), Texas (4th) and Arizona
(5th). BBVA Compass has been recognized as
one of the leading Small Business Administration
(SBA) lenders and ranked 3rd in American
Bankers 2012 reputation study of the leading 30
banks in the US.

. Branches
@ Commercial Loan Office
(O Commercial Loan/Private Client Office

KEY FACTS s ivsiLions NEWS
) " TOP 3 RANKING IN REPUTATION STUDY July 1. 2012
57.9 ssets under ac stration 55 : ;

Aaset $67.9 ABESOR UNCEF AdimimSiate: “b? BBVA Compass recently earned third place in American Banker’s third
Loans 450 Assets under management 49 _

. o Lt annual survey of the 30 leading banks in the US, Ranked 16th in 2010,
Deposits 50,2 Number of branches 709 ) =

3BVA Co ass CO 3( S C Ip the rankings, oV S

Equity 10.5 Number of ATM's 1,054 BBVA Cormpass continued its climb up the rankings, improving on it

fifth place finish in 201, while earning top five rankings in three of the

DEPOSITS BY STATE

MOBILE BANKING RECOGNIZED BY PCWORLD March 2012
According to a recent poll by PCWorld magazine, BBVA Compass

B Aabama (19
Arizona (669
B California (55%)
Colorado (4.1%)

B Florida (5.1%)

mobile banking offerings rank among the best in the banking industry
The poll singled out our robust set of mobile OS offerings - for iOS,

Android and BlackBerry - and affordable account management fees

WINNER OF 10 GREENWICH EXCELLENCE AWARDS Jaruary 23. 2012

BBVA Compass earned 10 Greenwich Excellence awards including seven

in the small business segment and three in middle market. The awards,

SOLVENCY based cn input from more than 13000 small business customers and

Regulatory Capital Ratios

110,000 middle market customers, are given to banks that distinguish

o i i
13.94% themselves thr service, products and lending. BBVA Compass ranked

aluated

ong the more than 750 banks ev

DEBT RATINGS

Long term Shortterm Subordinated Debt
Moody's Baa2 P-2 Baa3
Fitch BBB F2 BBB-
S&P BBB- A-3 BB+
Tier | Leverage Tier | Capital Total Capital CONTACT INFORMATION
Ratio Ratio Ratio . .
BBVA Compass E-Mail: edbilek@bbvacompass.com
15 South 20th Street Facebook Fan Page: BBVACompass

“Well Capitalized” Guidelines BBVA Compass = . .
I el il S I . Birmingham, AL 35233 Twitter: Twittercom/BBVACompass

2052573000
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