IN THE CIRCUIT COURT FOR SULLIVAN COUNTY
AT KINGSPORT, TENNESSEE

TENNESSEE ELECTRIC COMPANY, INC.
d/b/a TEC Industrial Maintenance &
Construction,

Plaintiff
VS. CASE NO. C40137(M)

TRISUMMIT BANK,

* Ok ¥ % ¥ X X F ¥ % *

Defendant

AMENDED COMPLAINT

This is an action to recover compensatory and punitive damages for the unauthorized

transfer of funds from Plaintiff's bank accounts.

PARTIES
1. Plaintiff is a Tennessee corporation with principal offices located in Kingsport,
Tennessee.
2. Defendant TriSummit Bank is a Tennessee banking corporation with offices at

422 Broad Street, Kingsport, Tennessee. lts registered agent for service of process is R. Lynn

Shipley, Jr., 422 Broad Street, Kingsport, Tennessee 37660-4208.

JURISDICTION AND VENUE

3. This Court has jurisdiction over this action pursuant to T.C.A. § 16-10-101.

Venue is proper in this Court pursuant to T.C.A. § 20-4-101.




STATEMENT OF FACTS

4, Plaintiff is a spe;:ialty cor)tractorl providAing;electrical, mechanical, maintenance
and construction services in the Southern, Eastern and Midwestern United States. Defendant is
a financial institution that provides banking, financial products and financial services to its
customers including internet or online banking services. At all times material hereto, Plaintiff

was a "customer" of Defendant within the meaning of T.C.A. § 47-4A-105(a)(3).

5. On or about October 8, 2010, Plaintiff and Defendant entered into TriSummit
Bank Treasury Management Services eTreasury Banking Agreement, a copy of which is
attached to this Complaint as Exhibit No. 1 and incorporated herein by reference (the "Banking
Agreement"). The Banking Agreement specifically provides that Defendant agreed to provide to
Plaintiff internet banking services including the ability of Plaintiff "to originate and receive
Automated Clearing House ("ACH") traqsactiohs, initiate wire transfers, and initiate electronic

fund transfer services, all by means of a personal computer.”

6. Exhibit A to the Banking Agreement sets forth the account numbers and purpose
for authorized ACH originations. The account numbers referenced are "1000020113,
100002012, 1000023794" and the purpose for fhe ACH originations is "Payroll and Vendor
Payments." Plaintiff only used its operating account (Account No. 1000020113) under the
Banking Agreement as the designated account for ACH originations for the purpose of payroll
payments to its employees. Generally, ACH originations are banking transactions in which the
?;ccount holder authorizes third parties to draft from specified accounts through the Automated
Clearing House Network. At all times material hereto, the ACH drafts authorized by Plaintiff
were limited to drafts issued on Plaintiff's operating account (Account No. 1000020113) to fund
specific individual payments to Plaintiff’s employee for payroll which were deposited directly to

employee bank accounts as designated by Plaintiff via electronic fund transfers. Plaintiff's




operating account was a zero balance account and maintained a zero balance, except when

monies were deposited to fund Plaintiff's authorized ACH drafts.
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7. Plaintiff and Defendant commencéd operating under the Banking Agreement
sometime in mid-to-late October 2010. At all material times hereto, Defendant made a line of
credit available to Plaintiff to fund operating expenses of Plaintiff's business such as Plaintiff's
payroll which Plaintiff funded and paid on a weekly basis. Plaintiff's use of the ACH feature of
the Banking Agreement worked substantially as follows: Each Tuesday, as required by
Defendant, Plaintiff would log into Defendant's internet banking website and upload payroll files
that would contain a list of the Aemployees by name, the routing number to the employee's bank,
the employee's bank account number, and the total amount to be paid each employee for that
payroll period. Upon receipt of the weekly files, Defendant would draw from the available funds
under Plaintiff's line of credit and cause that amount to be deposited in Plaintiff's operating
account. Defendant would then cause an ACH draft or drafts to be issued from Plaintiff's
operating account to fund Plaintiff's payroll and deposit by electronic fund transfer each
individual amount in each individual émployee'é designated account based on the information
contained in the payroll files up'loaded by Plaintiff. Initially, 'Defendanf employed no security
measures to verify tﬁat the files Uploaded by Plaintiff each Tuesday were in fact Plaintiff's files

and/or that the individual payment orders to the individual employees were actually authorized

by Plaintiff.

8. During the time period after October 8, 2010 and prior to the Defendant's
uﬁauthorized transfer of funds at issue, Plaintiff uploaded to Defendant's website three (3) to
five (5).ﬁles each week for Plaintiff's weekly payroll. Typically, three (3) to four (4) of the payroll
files were relatively small as compared to one file which was for the largest amount of Plaintiff's
weekly payroll and generally ranged from $200,000.00 to $240,000.00 each week. The weekly

payroll files generally paid between 350 to 400 employees. In order to meet the employees'
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expectation to access proceeds of their paycheck on Thursday of eac_h week, the Defendant
required that Plaintiff's payroll files be uploaded by Plaintiff on the Tuesday prior to the
Thursday. From the inception of the Banking Agreement through the time period at issue,

Plaintiff uploaded its payroll files once per week.

9. In late 2011, Defendant, through its authorized agents, notified Plaintiff of a
security procedure implemented by Defendant and to be used from that point forward by
‘Defendant with respect to Plaintiff's electronic fund transfers including ACH transactions
initiated by Plaintiff. The security procedure implemented by Defendant was that, after Plaintiff
uploaded its weekly payroll files to be drafted in accordance with the procedure outlined above
and prior to the execution of the payment orders by Defendant, the Defendant, through its
authorized representative, would contact Plaintiff By telephone indicating that the call was being
recorded to obtain verification from Plaintiff that the files uploaded by Plaintiff were in fact
Plaintiff's payment order(s) and to further verify the total amount of the payment order(s). Upon

receiving such telephone confirmation, Defendant would execute the specific payment order(s).

10.  In February of 2012, representatives of Defendant met with representatives of
Plaintiff at which time the parties discussed Defendant's telephone confirmation security
procedure. At the meeting, Defendant's. representatives stated that verification of the ACH
drafts by telephone confirmation would.continue to be utilized by Defendant as a means by
which to protect both parties from fraudulent transactions on Plaintiff's operating account.
Plaintiff avers that Defendant's representations to Plaintiff and the parties utilizing the above
procedure created an agreement between Plaintiff and Defendant to use telephone confirmation
as a securit):procedure for the purpose of verifying payment orders issued by Plaintiff utilizing

ACH drafts and for Defendant to record such telephone verification.




11. Plaintiff avers that, subsequent to the implementation of the security procedure
utilizing veriﬂcétion by telephone an_d prior to Defendant's unauthorized transfer of the funds at
issue, Defendant; prior to the execution of Plaintiff's payment orders, always contacted Plaintiff
by telephone, informed Plaintiff that the call was being recorded aﬁd verbally confirmed each of
Plaintiff's payment orders in the form of ACH drafts regardless of the amount of the draft.
Plaintiff avers, based on Defendant's representations, that the Defendant recorded each of the

telephone conversations in which Plaintiff's payment orders were verified.

12.  On May 8, 2012, Plaintiff was unable to log into Defendant's website from
Plaintiff's computer utilizing Plaintiff's 1P address for purposes of uploading Plaintiff's weekly
payroll files. Plaintiff, upon confacting Defendahf and discussing the situation with Plaintiff's
authorized agent, Jeremy Wright, was informed by Mr. Wright fhat updates or maintenance of
Defendant's website were likely causing the problems with Plaintiff's. attempted login. Plaintiff,
later that day at thé invitation of befendant, went to Defendant's Kingsport branch and by
logging into Defendant's website from Defendant's computer utilizing Defendant's |IP address
was able to upload Plaintiff's payroll files for that week, consistent with the parties' prior practice
and procedure. On May 8, 2012, at approximately 3:17 that afternoon, Defendant accepted by
electronic means the Plaintiff's four (4) payment orders for that week totaling $32,668.97,

$23,611.99, $11,444.71 and $202,644.47, each of which were to be drafted and paid from

Plaintiff's operating account.

13. On May 9, 2012, Plaintiff received two telephone calls during the lunch hour from
a "Jim" who identified himself as being with Defendant's "IT Department" and who stated that he
wanted Plaintiff tb log onto Defendant's website for on-line banking to determine if the website
was fixed. "Jim" called back at approximately 1:28 p.m. and again asked that Plaintiff "log onto"
the Defendant's website. Plaintiff's representative told "Jim" that there was no need to access
the website at that time because Plaint;\; had the prior day accessed the website to upload the
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payroll files needed for Plaintiff's payroll for that week. "Jim" then told Plaintiff to try to log into

the website the following day, that the website would be fixed.

14.  As was customary and in accordance with the parties' agreement regarding
security procedures, Defendant's agent, Jeff, called Plaintiff at approximately 3:12 p.m. on the
afternoon of May 9, 2012 from a recorded line to confirm or verify the four (4) payroll files and
ACH drafts uploaded by Plaintiff on May 8, 2012 from Defendant's Kingsport branch. Plaintiff,
during such telephone conversation, confirmed the amount of the payroll files and amount of
ACH drafts uploaded by Plaintiff the previous day, May 8, 2012. During this phone call, Plaintiff
also informed Jeff of the previous calls that afternoon from "Jim." Jeff stated that the calls were
"strange" and for Plaintiff to notify one of DefendanAt's: officers, Jeremy Wright or Freddie
Malone, about the calls from "Jim." Plaintiff attempted to contact Mr. Wright, but he was not in
his office. Plaintiff then spoke with Sharon at Plaintiff's Kingsport bfanch, infqrmed her of "Jim's"

calls and Sharon said that "they [Defendant] would look into it."

15. At the 3:12 p.m. call from Jeff to Plaintiff, Jeff failed to inform Plaintiff that, at 1:07
that afternoon, some two hours and five minutes earlier, Defendant had accepted a $327,804.00
ACH draft from Plaintiff's operating account, which was never authorized by Plaintiff, that was
then paid out by Defendant to fifty-five (55) different deposit accounts in different part of the
United States. Further, at the 3:12 p.m. call, Jeff failed to seek or obtain verification for the

$327,804.00 ACH draft in accordance with the parties' security procedures agreement.

16.  On the morning of May 10, 2012, Plaintiff received a éall from Brian Krebbs who
identified himself as a prior news reporter on cyber crimes‘and that he had received a tip on a
possible "hacking": of Plaintiffs bank accounts at Defendant for a large sum of money.
Mr. Krebbs said that the source of the ';hacking" might be persons who were located in Russia,

the Ukraine or somewhere overseas. At approximately 10:15 a.m. on the morning of May 12,




2012, Plaintiff called Freddie Malone, an officer of Defendant, and informed Mr. Malone about
the calls received by Plaintiff from "Jim" the previ.ous day, and the call from Mr. Krebbs earlier
that morning about a potential "hacking" of Plaintiff's bank account from Russia, the Ukraine, or
another foreign country. During this telephone call, Mr. Malone failed to disclose to Plaintiff the
$327,804.00 draft that the Defendant had paid the previous day from Plaintiff's operating
account without verification or authorization from Plaintiff. Further, during the course of this
telephone conversation, Mr. Malone failed to seek or obtain. verification for the $327,804.00

ACH draft in accordance with the. parties' security brocedure agreement.

17'. On May 10, 2012, Plaintiff received a telephone call at 12:33 p.m.. from Jeremy
Wright, Defendant's representative, seeking authorization for the four ACH drafts for that week,
even though authorization for the four authorized drafts had been obtained the previous day.
Mr. Wright, however, failed to disclose to Plaintiff that the $327,804.00 ACH draft had been paid
rb'y Defendant with Plaintiff's funds the previous day, even though such payment order had not
been authorized or verified by Plaintiff. During the course of this telephone call when Defendant
inquired about the $327,804.00 ACH draft, Plaintiff's representative immediately responded that
this amount had not been authorized. In this conversation, Defendant did again verify the ACH
drafts for the payroll files that were uploaded on May 8, 2012. Plaintiff's representative then
advised- Mr. Wright not to honor the $327,804.00 ACH draft and to reject the transaction or
transactions represented thereby. On May 10, 2012 at approximately 1:46 p.m., Freddie
Malone called Plaintiff and informed Plaintiff that there were fraudulent ACH transactions
submitted by an unknown entity on Plaintiff's operating account which had paid by the
Defendant. By letter dated May 10, 2012, _Plaintiff again nbtified Defendant that tﬁe
$327,804.00 ACH transaction was not authorized and demanded that any funds paid be
returned to Plaintiff's account as well as any interest cﬁarges 'related to the use of such funds.

A copy of the May 10, 2012 letter is attached hereto as Exhibit No. 2.




18.  Plaintiff avers that on Méy 10, 2012, Defendant improperly honored fifty-five
separate ACH drafts on Plaintiff's operating account in amounts ranging from $550.00 to
$11,000.00, all of which totaled $327,804.00 (the "Unauthorized ACH Drafts"). Plaintiff avers
that each of the Unauthorized ACH Drafts were funded from monies withdrawn by Defendant
from Plaintiff's operating account using funds advanced to Plaintiff utilizing Plaintiff's line of
credit. Plaintiff further avers that it has repaid to Defendant the monies used to fund payment of
the Unauthorized ACH Drafts and that Plaintiff owes no monies to the Defendant under a line of
credit or other lending arrangement. A list of the Unauthorized ACH Drafts are set forth on
Exhibit No. 3 attached hereto and incorporated _herein by reference. As reflected on Exhibit
No. 3, Defendant was able to recover some, but not all, of Plaintiff's money which Defendant
improperly permitted to' be drafted from Plaintiff's operating account, resulting in a net loss to

Plaintiff of $192,656.96.

19.  Plaintiff avers that the Defendant knew or should have known that the
Unauthorized ACH Drafts were fraudulent or fraudulently submitted based, without limitation, on
the following: (a) Plaintiff previously submitted its payroll files containing the aufhorized ACH
drafts earlier that week on Tuesday, May 8, 2012, which was consistent with the parties'
customary practice in order for Plaintiff's employees to receive their money by the following
Thursday; (b) the Unauthorized ACH Drafts were uploaded on a Wednesday as opposed to a
Tuesday which was inconsistent with the parties' prior business practice and, in the ordinary
course, would have prevented the employees fr&m receiving their money on Thursday; (c) the
55 drafts comprising the Unauthorized ACH Drafts were not representative of the number of
drafts for Plaintiff's weekly payroll; (d) the respective amounts of the Unauthorized ACH Drafts
were not representative of the amounts paid to individual employees on Plaintiff's weekly payroll
but far exceeded such routinely paid amounts; (e) the bank's to which the Unauthorized ACH

Drafts were routed were not representative of Plaintiff's employees' banks; (f) the number of the




Unauthorized ACH Drafts that were in even amounts which was not ordinary nor representative
of the ACH drafts for Plaintiffs weekly payroll; and (g) the account names listed for the
Unauthorized ACH Drafts were not representative of the names of Plaintiff's employees and to

which Defendant had direct access.

20.  Plaintiff further avers that the Defendant attempted to cover-up its actions in
paying the Unauthorized ACH Drafts by (a) failing to disclose the $327,804.00 ACH dratft in its
telephone conversations with Plaintiff on May 9, 2012 and May 10, 2012; and (b) contacting the
Plaintiff on May 10, 2012 and misleading Plaintiff by attempting to obtain verification of the
$327,804.00 ACH draft when it knew or should have known at the time that the ACH draft for
$327,804.00 including that the individual payees or beneficiaries of the $327,804.00 ACH draft

were fraudulent and not authorized by Plaintiff.

21. Despite repeated demands, Defendant has failed and refused to pay or
reimburse Plaintiff the remaining $192,656.96 which Defendant impi'operly and unlawfully

permitted to be drafted and paid from Plaintiff's bank accounts.

COUNT I
(Strict Liability)

22.  The allegations of Paragraphs 1 thru 21 of this Amended Complaint are adopted

and incorporated herein by reference.

23. Plaintiff avers that the Unauthorized ACH Drafts constitute fund transfers within

the meaning of T.C.A. § 47-4A-104(a) and are governed by Article 4A of the Uniform

Commercial Code, as adopted in the State of Tenriéssee, T.C.A. § 47-4A-101, et seq.




24, T.C.A. § 47-4A-204(a) states in pertinent part:

If a receiving bank accepts a payment order issued in the name of
its customer as sender which is: (i) Not authorized and not
effective as the order of the customer under § 47-4A-202; or
(i) Not enforceable, in whole or in part, against the customer
under § 47-4A-203; the bank shall refund any payment of the
payment order received from the customer to the extent the bank
is not entitled to enforce payment and shall pay interest on the
refundable amount calculated from the date the bank received
payment to the date of the refund . ..

25. Plaintiff avers that, with respect to the transactions at issue, Plaintiff was the
alleged "sender" of the Unauthorized ACH Drafts and Defendant was the receiving bank which
accepted or executed the payment orders evidenced by the Unauthorized ACH Drafts. Further,
for purposes of the transactions at issue, Defendant issued various payment orders to the banks
listed on Exhibit No. 3 which, in turn, credited the individual accounts listed on Exhibit No. 3 with
funds sent by Defendant and drawn from Plaintiffs operating account with Defendant.

Therefore, Defendant also acted as the originating bank for the Unauthorized ACH Drafts.

26, T.CAS§ 47-4A-2102(a) states that: |
A payment order received by a receiving bank is the authorized
order of the person identified as sender if that person authorized
the order or is otherwise bound by it under the law of agency.

27. Plaintiff avers that th'e payment orders received by Defendant in the form of the
Unauthorized ACH Drafts as set forth on Exhibit No. 3 were not authorized payment orders of
Plaintiff, nor is Plaintiff otherwise bound by such orders under the law of agency. Plaintiff avers,
upon information and belief, that such payment orders were issued by third parties located in
Russia, the Ukraine, or overseas who were not authorized by Plaintiff to access or otherwise
approve drafts from Plaintiff's accounts. Plaintiff, therefbre, avers that the payment orders in the

form of the Unauthorized ACH Drafts were not authorized orders of Plaintiff as contemplated by

T.CA. § 47-4A-202(a).
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28. T.C.A.§ 47-4A-202(b) provides that:

[iif a bank and its customers have agreed that the authenticity of
payment orders issued to the bank in the name of the customer as
sender will be verified pursuant to a security procedure, a payment
order received by the receiving bank is effective as to the order of
the customer, whether or not authorized if (i) the security procedure
is a commercially reasonable method of providing security against
unauthorized payment orders; and (ii) the bank proves that it
accepted the payment in good faith and in compliance with the
security procedures and any written agreement or instructions of
the customer restricting acceptance of payment order in the name
of the customer. .

29.  Plaintiff avers that the payment order(s) received by Defendant in the form of
the Unauthorized ACH Drafts on Plaintiff's operating account were not effective as the order of
Plaintiff pursuant to T.C.A. § 47-4A-204(a)(i) on the grounds that the telephone confirmation of
Plaintiffs payment orders was not a commercially reasonable security procedure or,
alternatively, to the extent the telephone confirmation of payment orders was a commercially
reasonable security procedure or part of a commercially reasonable security procedure, the
Defendant did not comply with such securit); procedure by failing to verify the Unauthorized
ACH Drafts by telephone confirmation prior'to Defendant}payi'ng such drafts or prior to

executing such paymént orders,

30.  Plaintiff, therefore, avers that T.CA. § 47-4-204(a) applies and Defendant is not

entitled to payment from Plaintiff for thé Unauthorized ACH Drafts honored or paid by
Defendant. Accordingly, .pursuant to T.C.A. § 47-4-204(a), Defendant is obligated to refund

payment to Plaintiff in the amount of $192,656.96 and pay interest thereon from May 10, 2012

to the date of judgment.
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COUNT I
(Negligence)
31. The allegations of Paragraphs 1 thru 30 of this Amended Complaint are adopted

and incorporated herein by reference.

32. Plaintiff avers that the Defendant, in drafting Plaintiff's operating account to pay
the Unauthorized ACH Drafts, failed to act as .a prudent financial institution in the same or
similar circumstances or failed to act in a commercially reasonable manner by, inter alia,
(a) failing to take action to protect or block Plr;lintiff‘s operating account from unauthorized
drafting based on Plaintiff's warnings regarding the unusual calls from "Jim" received by Plaintiff
on May 9, 2012 and reported to Defendant on that date; (b) failing to take action to block or
protect Plaintiff's operating account from unauthorized drafting despite Plaintiff's warnings on
the morning of May ‘10, 2012 that Plaintiff's accouht was potentially subject to a cyber crime
originated from Russia, the Ukraine, or overseas; (c) failing tq confirm by telephone Plaintiff's
authorization of the Unauthorized ACH Drafts in accordance with the parties' prior business
practices and security procedure agreement; (d) failing to recognize the suspicious and
fraudulent nature of the Unauthorized ACH Drafts given that: (i) Plaintiff had previously
uploaded authorized ACH drafts oﬁ May 8, 2012 for Plaintiff's weekly payroll consistent and in
keeping with the parties' prior business practicés, (ii) the files representing the Unauthorized
ACH Drafts were uploaded on Wednesday as opposed to Tuesday, the day Plaintiff's payroll
files were previously uploaded while the Banking Agreement was in effect, (iii) the number of
drafts comprising the ACH Una_uthorized Drafts as compared to Plaintiff's routine payroll, (iv) the
amount of the individual Unauthorized ACH Drafts as compared to the amounts routinely paid
by Plaintiff to its employees, (v) the banks to which the Unauthorized ACH Drafts were routed as
compared to the bank's to w'hich' payments to Plaintiff's employees were routinely routed,

(vi) the number of the Unauthorized ACH Drafts in even amounts, and (vii) the account names
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for the Unauthorized ACH Drafts as compare'd to the account names of Plaintiffs employees,
e.g., Normatov, Brahn, Matro, Flores, Santamaria, Hale, Koroma, _Pati, Wroblewski, Roskopf,
Morozova, Jaojoco, Kushernov, Santiago, Hoang and Kardar; (e) failing to institute
commercially reasonable secuvrity measures to protect or prevent Plaintiffs loss of funds
resulting from the Unauthorized ACH Drafts; and (f) failing to use its discretion to not honor the
Unauthorized ACH Drafts when a reasonable person under the same or similar circumstances
using reasonable commercial or banking practices would have recognhized that the

Unauthorized ACH Drafts set forth on Exhibit No. 3 were fraudulent or unauthorized.

33. Plaintiff avers that Defendant's conduct or lack of conduct, as described above,
was the proximate cause of Plaintiff's loss or damage to the extent of the funds not refunded by

Defendant or $192,656.96.

34.  Accordingly, the Defendant committed the tort of negligence entitling Plaintiff to
recover the sum of $192,656.96 together with such other damages proximately caused by

Defendant's negligence.

COUNT Il
(Breach of Contract)

35.  The allegations of Paragraphs 1 thru 34 of this Amended Complaint are adopted

and incorporated herein by reference.

36. The Banking Agreement creates the following, inter alia, contractual obligations
on the Defendant in processing ACH fransactions: (a) the requirement that all ACH transfer
requests be initiated in accordance with the Banking Agreement; (b) the requirement of an
authorization agreement with a recipient of an ACH fund transfer; (¢) the requirement to reverse

an unauthorized ACH draft or one that was erroneously initiated; (d) the obligation to implement
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some form of procedure to verify that Plaintiffs ACH transfer requests were initiated in
accordance with the Banking Agreement; and (e) the obligation of Defendant to recover funds

as the result of its negligence.

37. Plaintiff avers that the Defendant breached the terms of the Banking Agreement
by, inter alia, failing: (a) to operate in accordance with the parties' security procedure
agreement; (b) to recover the funds paid by Plaintiff on the Unauthorized ACH Drafts, each of
which were attributable to the Defendant's negligence; and/or (c) to act in a commercially
reasonable fashion in permitting and/or féiling to recoup the proceeds of the ACH Unauthorized

Drafts.

38. Plaintiff avers that it is entitled to recover from Defendant the damages
proximately caused by Defendant's breach of the Banking Agreement including Plaintiff's Ibss,

interest thereon, attorney's fees and such other damages as may be awarded by the Court.

, A COUNT IV
_(Gross Negligence, Intentional Misconduct and Recklessness)

39.  The allegations of Paragraphs 1 thru-38 of this Amended Complaint are adopted

and incorporated herein by reference.

40. Plaintiff avers that, pursuant to the terms of the Banking Agreement and
notwithstanding any contrary‘ terms thereof, Defendant remains liable to Plaintiff for Defendant's

gross negligence or willful misconduct.

41. Plaintiff avers that the conduct of the Defendant, as described herein, constitutes
gross negligence in that Defendant committed negligent acts, as described herein, with a
reckless disregard of the rights of Plaintiff with respect to Plaintiff's property and/or property

rights.
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42, Plaintiff further avers that Defendant engaged in intentional and/or willful
misconduct evidenced by, without limitation: (é) Defendant's non-disclosure of the $327,804.00
ACH draft in its telephone conversations with Plaintiff of May 9, 2012 and May 10, 2012;
(b) Defendant's conscious effort to seek or obtain Plaintiff's authorization of the $327,804.00
ACH draft when Defendant knew or had reason to know that the $327,804.00 ACH draft or
individual drafts comprising such amount were fraudu|e:n.t and under the circumstances was not,
nor could have been authorized by Plaintiff; '(c) Defendant's conscious effort to cover up its
reckless conduct of paying the $327,804.00 ACH draft given the existing facts and
circumstances and of which Defendant had knowledge; and (d) Defendant's conscious efforts to
disregard or ignore Plaintiff's warnings regarding unusual contacts from persons representing
themselves as an agent of Defendant, but who were not affiliated with Defendant, including the
failure to protect Plaintiff from liability for the cyber crimes that were uitimately committed

involving Plaintiff's operating account.

43. Plaintiff avers that the Defendant's conduct, as described herein, was not only
intentional but also reckless in that the Defendant, was aware of but consciously disregarded a
substantial and unjustifiable risk to the Plaintiffs monies of such a nature that Defendant's
disregard of the risk of loss to Plaintiff constitutes a gross deviation from the standard of care
that an ordinary person or a financial institution employing reasonable commercial practices

would have exercised under the circumstances.

44,  Accordingly, Plaintiff, in addition[to being entitled to compensation for the
monetary loss of $192,656.96, is also énﬁtled to an award of punitive damages against the

Defendant.
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COUNTYV
(Fraudulent Concealment)

45.. The allegations of Paragraphs 1 thru 44 of this Amended Complaint are adopted

and incorporated herein by reference.

46. Plaintiff avers that the nature of the relationship between the Plaintiff and
Defendant that arose as a result of the banking services provided by Defendant created a duty
on Defendant to disclose to Plaintiff any material activity on Plaintiff's bank accounts arising
from Plaintiffs use of Defendant's internet or electronic banking services arising out of the

Banking Agreement, the course of dealing between the parties, or otherwise.

47. Plaintiff avers that, by virtue of Defendant's skill, knowledge, training, judgment,
and/or expertise in providing and holding itself out as qualified to provide internet and electronic
banking services, Plaintiff imposed trust and confidence in Defendant that Plaintiff's use of
Defendant's internet or electronic banking services indudihg the security procedures available
or implemented by Defendant would not ﬁlace Plaintiff's funds at risk for unauthorized payments

or unauthorized drafting of funds from Plaintiff's accounts.

48. Plaintiff avers that, given the nature of the relationship between Plaintiff and
Defendant arising from the trust and confidence reposed by Plaintiff in Defendant as set forth
above, the Defendant in its communications with Plaintiff vna teléphone on May 9, 2010 and the
morning and early afternoon of May 10, 2010 had a duty td disclose to Defendant the activity on
Plaintiffs account including the $327,804.00 of ACH drafts paid by Defendant on May 9, 2010.
Plaintiff avers that it reasonably relied on sﬁch nondisclosure and thereby suffered injury in the
form of a monetary loss of $192,656.96. Plaintiff avers that Defendant's failure to disclose such

information when Defendant had a duty to do so constitutes fraudulent concealment.
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49.  Alternatively, Plaintiff avers that the Defendant attempted to trick or devised a
scheme to mislead or deceive Plaintiff when Defendant's agent, Jeremy Wright and/or Freddie
Malone, contacted Plaintiff and sought to utilize Defendant's security procedures to secure
authorization from Plaintiff for the $327,804.00 ACH drafts when the Defendant knew that such
ACH drafts totaling $327,804.00 were not authorized by Plaintiff and had been fraudulently
obtained by third parties. Plaintiff, therefore, alternatively contends that such conduct by the
Defendant, through its authoriied ofﬁbers and agents, constitutes the tort of fraudulent

concealment.

50. Plaintiff avers that, as a result of Defendant's conduct that gives rise to the tort of
fraudulent concealment as described herein, Plaintiff is entitled to the award of punitive
damages from the Defendant in addition to its monetary loss of $192,656.96.

'COUNT VI
(Eraud)
51. The allegétions of Paragraphs 1 thru 50 of this Amended Complaint are adopted

and incorporated herein by reference.

52.  Plaintiff avers, for the reasons stated herein, Defendant had a duty to disclose to
Plaintiff material transactions involving ACH drafts from Plaintiff's account through the use of

Defendant's internet and electronic banking services. |

53. Plaintiff avers that the Defendant failed to disclose material facts to Plaintiff
including, without limitation, Defendant'é payment of $327,804.00 in unauthorized ACH drafts on
Plaintiff's account on May 9, 2012 until such time as Defendant was unable to obtain Plaintiff's

authorization to pay the unauthorized drafts. .

54, Plaintiff further avers that Defendant's nondisclosure including Defendant seeking
authorization of the $327,804.00 in unauthorized ACH drafts when Defendant knew that such
17




ACH drafts were unauthorized and fraudulently obtained was done to create a false impression
with Plaintiff regarding the drafts from its account and to fraudulently induce Plaintiff to authorize
the payment of such drafts. Plaintiff avers that Defendant's conduct including the attempted use
of its security procedure to obtain authorization for payment of ACH drafts from Plaintiff's
account when Defendant knew such drafts were unauthorized or fraudulently obtained

represented Defendant's use of existing devices or methods to obtain an undue advantage over

Plaintiff.

55. Plaintiff avers that it reasonably relied on Defendant's nondisclosure and was

injured thereby in the form of a monetary loss of $192,656.96.

56. Plaintiff, therefore, avers that the Defendant is guilty of the tort of fraud entitling

Plaintiff to the recovery of compensatory and punitive damages from the Defendant.
WHEREFORE, Plaintiff Tennessee Electric Company, Inc. prays for relief as follows:

1. That proper process be issued and Defendant be required to answer or

otherwise respond to the Complaint within the time permitted by law,
{

2. That Plaintiff have and receive a judgment against the Defendant in the amount

of $192,656.96 together with interest thereon from May, 12, 2012 to the date of judgment;

3. That Plaintiff be awarded punitive damages in the amount of Two Million Dollars
($2,000,000.00);
4, That Plaintiff be awarded such further general or specific relief as the Court

deems proper; and

5. THAT A JURY BE IMPANELED TO TRY ALL ISSUES OF FACT IN THIS CASE.
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HUNTER, SMITH & DAVIS, LLP

By: ___/_;Qd, S Dwmu«.
Mark S. Dessauer, Esq. (TN BPR NO. 010421)
Post Office Box 3740
Kingsport, Tennessee 37664
(423) 378-8840; Fax: (423) 378-8801
dessauer@hsdlaw.com

By: _Clrralo phon D. Oann /mso
Christophef D. Owens, Esq. £
(TN BPR NO. 020512; VA BPR NO. 46402
100 Med Tech Parkway, Suite 110
Johnson City, Tennessee 37604
(423) 283-6312; Fax: (423) 283-6301
cowens@hsdlaw.com

Attorneys for Tennessee Electric Company

CERTIFICATE OF SERVICE

The undersigned hereby certifies that the foregoing Amended Complaint has been
served upon all parties by hand delivery, facsimile transmission, electronic mail, or by mailing a
copy of same by United States Mail, postage prepaid, to the offices of William R. O'Bryan, Jr.,
Esa., and Junaid A. Odubeko, Esq., Attorneys for Defendant, at Butler, Snow, O'Mara, Stevens
& Cannada, PLLC, The Pinnacle at Symphony Place, 150 Third Avenue South, Suite 1600,
Nashville, Tennessee 37201, on this the 2 - day of July, 2013.

HUNTER, SMITH & DAVIS, LLP
BY Mok S. Deanausa_

Mark S. Dessauer

DESSAUER: S-T: TENNESSEE ELECTRIC
TEEC.89548
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THIS ¢ TREASURY BANKING AGREEMENT (this "Agreoment™) fs madc snd-entered this. 8th day
and between TRISUMMIT BANK (horels the "Bank”), 3 bank chartered nder the. faws of tho Sutn

‘e

. TR!SUMMYI‘ BANK g
TREASURY MANAGEMENT SERVICES
eTREASURY BANKING AGREEMENT

NOV 29 25

Tensessec Bloctric Company Inc. (the "Customer™) 4 Tennesses corporation. This Agreement shall supploment the
TeiSummit Bank Tenns and Conditiens (the “Terms and Conditions™ found on - the Bank's website at
wwu irlsimnitbank com solely with respect to the Services (a5 defined below), To the sxtent mny torm or condition of this
Agreement s different or Inconsistent with the Terms and Conditlons, the tenns of this A:rocment shalt suvem. bt only to
umnwhmmmmm rointed to tho Servicos,

WITNESS!TH‘

n cou:idmtwu oﬂha mmnlprumbabmhmulmd. lhcpuﬁuwwu t‘oltovfs:

Smml. tmmmmtlmmbcpmwdodbythcmwdwﬁmwhwmﬁonwkhm
Bank’s online {ntemet banking -systom, -all relsied materisls mnd documontation. (collestively, "¢Trowsucy
Banking*) permit the Customer to obtain.and conducs cortaly sctivities with-tho Bank. In addition to the activities
and services availablo to Customer under oTreasury Binking, upon mxecution of: this Agreement, the Customer
shall bo ablo to origlnate and reccive Automated Clering Houss ("ACH") fransactions, initiate wire treusftes, and
initiato othicr electronic funds tranafer sérvices, all by means of a personal computer (collectively, the* Suvieu‘).

Use of Services, meﬂlmbhﬁ»CusbmtouuﬁwSmkn,mthaBmksbxnmovfmtheSaﬂm
wimuumaomq'samnrmmymmdﬂmxy?m.ifpmmtym{medz _—

Foes, Wamnwyﬁohuhmmndmofﬂwhﬁmudwmwﬂdh%nm
Mamagement Schedule of Foes; as provided to the Customes i Exhibit 1. The Bank ey clange.the foot charged
to the Customer any tima during the Torm (a3 defined hetein) of this Agreement, The Bank may deduct afi fecs
Mﬁwwmoﬂ'ﬁo&mu&:BaL .

mmnmwtmmwmm

Completion. of Extibls, - mum!na'
appropeiste, il of the fformiation fn Exhibit-A  (ACH. Account: Information & Autliorized Repressitatives),
wwqmmu&m:y ﬁm).mmmmammmam.

Apm)

Rerrvy

b

ot ctisty

Malntenance. Anerhuuu-tionome Smteumdwm momkndmofmhhmmmmmmA )

mmw!mmmmmmomsmkamdwmmmcm«w
Mmmmmmsmmvmdwmmmmmmw o

Tem nuwammmmmmmumm&mmwum
remain in forco uatl termination, - This Agroemént shall be terminated: (1) upon temiwition-of the accoont
mmmmm«umnmﬂymmmmwmorm
Agreement; (Hi) failuee- of the Customer to provide snmust financhil staternenits:to tho Bank ss véquired in Soction
10; (iv) falfire of the Cusomer to meot the mintmum credft standards reqalred by tho Bank; or (v) any other event
Mmmmsmmmmumbkmmmmmwmm«mm ‘

Aczount. mmwlmmmmulwmmmmm'mmmu
the purposs:of providiig wvaifable funds and for deposit of received: finds o coanettion with the uis of tie
Servioes. In addition t0°the- téims of this Agreement, thebwmﬂlbcabjeumnmnepuimy
Agreament.” Uuﬁu&aﬁn&aﬁwﬁumu&uﬂnmmmomlminwlwmmcmwb
mdmmmmmmsmm«:;mmmmmhwmmmmw
cover any fees:the: Castomer {3 obligated-to-py under this Agreemant, - Ifnmytimgm“noemﬁcm
wﬂmmawmnmm‘ ’\"mmmmmmouwmvfmm
wider this Agreement, Customer frmedately %Bmkdwumofnydaﬂcw:nmb
Mgmwobmm Tbesmkmy. ormdwordmd.obuhpcymﬁm
cummmotbmmﬁnwwwmwmofmwmunﬁcm
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10.5

10.6

10.7

10.8

10,9

10.10

-t

govern those ACH Transfer Requests inltisted under this sgreement for Sarvices, A sqmite ACH
Agreement between the Bank and the Customer shall govem any non-Services Initlatod roquest.

b & catations and Aercoments: Customer represents to the Bank that (3 each pevson or
entity shown as the Receiver of an Entry has authorized the Entry prior w ity submission (o the Bank,
such awhorization i and sha!l remain in effect untl! tho Recofvers socount s dobited or credited, and the
orlginal or imags equivaleat of such authorizations shall be retalned by Customer for two (2) yoars after
termination or revocztion of such authorizations; and (i) eech Entry transmitied (o the Bank conforms (o
Customes's obligations under this Agreement, the Rules, oporating {nstrictions snd all applicable laws and
rogulations, Cusiomer agrees o be bound by the Rules in Moot at the time, Customer will submit at the
Bank's request any suthorfzatlon forms as required by faw.

Pre-Notification. Prior to the initiation of any Entrics (o a specified account, the Customer will (i) enter
into an Authorization Agreement with the Racipient affocted; and (i) within the time specified in the
Rulos, sond through the Bank a notics (referred ta as “pre-notification™), prepared in accordance with the
vequirements specified by the Rules, that the Customer infends to initlate one oc moru Entries to 1
specificd account, The Customicr may then (nitiate Entries through the Bank to tho specified account n
accordance with this Agreement, the Authorization Agrecmont and the Rules after a pariod of 10 calendar
days shall have ebapsed from the time the notice was send by ACH to the RDFY, unfess within that peviod
the Bank roceives notice that the ROFT will not sccopt such Entries. Tho Bank will proruptly notify the
Customec of any non-actepiance of the Butries by the RDFL  {f the RDFI subsequently aceepts such

Entrles, another prenotification tecord will bo submitied,

Processing Schedylo, Provided Entries ars {nftiated through the Services befors 3:00 p.an. Eastern Time
on any Bank Processing Dy, or such other cutoff time a3 the Bank may hereaficr establish, the Bank will
deliver the Entrics to the ACH the samo day initlsted through the Services, Bank Prooessing Day is any
duy except Saturdsy, Sunday or any holiday ohserved by Federal Reserve Banka uitd Branches. Custotuer
will transmit or detiver Enfries to the Bank using the Services not iater than 48 hours prior to the
Sctilerient Date for Crodit entries, and 24 hours prlor to the Seétlement Date for Debit entrics.

Funds (or Eniles. Tho Custamer will provids lmmedistely avalisble fumds o cover arty Crodit Batry
inltatod by 1, Tho Customer will roceéve fmmediately avallable funds for any cketronlc Debit Balry
initiated by it on the appilcable Settlement Date. ,

: The Bank may establish maximum dollsi smounts for ACH file tansmission
("Setelotment Limits”) for Customer, by ‘glving the Customer sither oral or written notification of
Scitfonant Limit, and The Bmkmyuﬁmwmaeuﬁeufﬁm.dmmhmmotw
Settlement Limit. The Bank may change Customer’s Setflement limit from timo o tinw by givieg
Customer either oral or written notice, hawever, the settloment limit may be changed immadiately upoa
giving telephaone notlce to the Customer in the event the Customer (i) files or bas flled against it & petition
in bankruptey or othier lawy relating to the relief of debtors; (1) Sispends the transaction of {ts usaal
business, dissolves, or transfocs to another pesty 8 significant portion of ity assets; or (iif) s declared to be
in default wader any other cbligation ta the Bank, ’ '

Variable Debit Extries, In the gvent that & presuthorized Debit Entry varies In the smount from the Pre-
natification secord pucsuant to the same Authorization Agrecment, the Customer will mail or deliver to
the Reciplent, at least 10 onlendar deys prior to the dato on which the Debif Entry Is schadulod to be
Initiated by the Customer, & wiitten notloe of the amount and schadulad date of the Debit Hutry, provided
that, if the Customer informs the Reciplent [n the Autharization Agreement of the right to recelve notics
of all variable Debit Buirics, the Reciplent msy agres in the Authorization Agresment to receive such
priov written notice only when & Debit Entry doos pot fall within & specified range of muounts or,
altomatively, only when a Debit Eatry differs fom the most recent Debit Entry by mora than an sgreed

. Lpon amount,

On-Us Eqtries, Except as otharwiss provided herein, in the cass of an Entry roccived for creditor debit to
an aceount sintained by the Bank (an "On-Us Entry”), Bank shall credit o debit the Reciplent's sooouns
in the amount of such Eatry on the Settlsment Date, provided the requivements set forth horein ste
otherwisa met, If those requircments are not met, Bank shall use reasonable efforts to credit or debit the

3
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Recipicat's account in the amount of such Eniry on the next Banking Day (ollowing the date the Entry
was receivod by the Bank, Bank shall have the right to reject an On-Us Gniry for any reason for which an
Entry may be retumed. In the case ¢f an On-Us Bntry, Bank will have all rights of a RDF1,

Notice of Provisioual Credit, In the case of any Credit Entry subjoct to Article 4A of the Uniform
Commeroial Code, eredit given by the RDFT to the Recipient with respect to such an Entry Is provisional
ant} the RDET has roceived final seitlemesl throngh & Federal Reserve Bank or otherwise has received
payment a8 provided in Tenacssee Code Annotated Saction 47-4A-403(a). 1f such scitloment or payment
i3 not tecelved, the RDFL shall be ontiifed (o a refund from the Reciplent of the amount credited, and the
Customer shall not bo desined to have paid the Resiplent the amouitt of the Entry.

Stop Payment of ACH Entriss. Neither the Customer nor the Bank will have the right to adjust or stop
psyment of any Entry after It has been received by ACH, If either the Customer or the Bank asterts that
an Entry has been erroncously initiated, a Reversal or Adjustment Entry may be initiated by the Customer
or the Bank as set forth In the Rules. In addition, either the Customer or the Bank may make an onal or
written requast to the RDFT to stop paymient of, or o adjust, an Entry which hiss been o is asserted by the
Customer or the Baok to have been errandously Initiated, and che RDFI may clect whether to honor such
request, All oral requests must bo confirmed In writing in two (2) days of such oral request. The Bank
will have no obligation to the Customer with respect to any such request that i1 not hanored.

Debits Not As Authorized, If an unauthorized Debit Eniry is confirmed in writing by the Reciplent, the
Reciplent will tave tho right, unless walved In accordance with the Rules, (o have the amount of such
Debit Entry fmmadintely credited ¢o the Recipient's account by the RDFT as set forth in the Rules. The
Customer's Account will be debited for the mmount thereof, and if the balance in the Account is
insufficient, the Customer will, oa demand, provide immadiately available funds to the Bank to satisfy
such insufficiency, . .

Dishonored Entrice, For any Dobit Entry equal to of In excess of 52,500,00 that (f) is {nitiated by the
Customser; (i) is not posted t0 4 Recipiont’s account by the RDFT; (11f) is.retumed to the Bank; and (iv) the
Bk bas notice of the Bank will promptly notify the Customer of such Return Entry, Bxcept as provided
above, the Bink will have no obligation with respect to such Retoen Entry, Notice of all other Retum
Ermku than §2,500.00 will be provided to the Castomer tn the Customer's normal monthly statement

Revensing Eptrdes. H the Customer discovers that any Entry [t hes initiated was in error, the Custornes
will notify the Bank fmmedfately. Tho Bank will then notify the Customer as to whetber the transmisslon
of tha File or the Erifxy to the ACH has been initisted, ‘The Customer shall thea have the sole right and
responsibility to intiate s Reversal of the Entry in sccordance with the Rules,

‘ If an oty or fife is refoctod by the ACH dus o Improper
processiag or unexcused delays by the Baak, the Brok will Rezake sich Entry or File and send It to the
ACH. Ifsuch Entry or Filo was rojected as & rosult of improper processing or the supplying of incomplete
information by the Customer, the Customer will Remako the atry or File, sd the Bank will send such
Entry to the ACH. The Customer will retain and provide the Bank on request all information necessary to
Remake sy File or Eatry for throe deys after midnight of the Settlement Date,

Customer’s Agents, In the event Customer authorized any third party, such as & payroll processing
sexvico, to pecform obligations of services ta Customer heseander, the Bank shall have no sdditional
Hability to Costomer occasioned by said sgancy so loug as the Bank acted in accordmoo with instructions

dm.‘Cmmrl agrees to assume respansibility for any exrots or wrongdoing by such third party or
ay cmpioyees, . . : :

Compenaation, Subject to the foregoing Hmbations, any damagss or other compensation due Customer
resulting from the Bank’s performance hereunder shall bs Hmited to interest on the fmds at lssus at tho
"foderal finds rate™ st tha cloge of business on exch dsy the error or delay remaing uncorrected; provided,
hovwever, thet if the Bank is unible to recover funds at issao a3 » result of the Bask's negligeace, the Bank
shall be liable for Customer’s actus! loss, not to exceed the smount of the finds that the Bank is nnable to

4
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10.19

10.20

recover, plus Interest. In no event shall the Bank be liable to Customer for indirect, consequential, special,
punitivs or exemplary damages, ' :

Indempification. tn consideration for the Bank's making avallablo to Customer the Services hereunder,
Custorner agrees to indemnity and hold the Bank harmless from and against all dsmages, costs and
oxpenses (fuslading reasonable attomeys' fees and costy of investigation) acising from or in any manner
relatod to entries processed or relaled actions taken back by the Bank in sccordance ‘with certain
instructions provided by Customer, including but not limited to, actlons taken by the Bank to cance!
cntries (7) any docision by the Bank not to effect & transfer for any specified reason heroln; (i7) » breach of
Customez's reprosetations; (ili) acts or omissions of Customer's agents; (iv) or otherwise, so long s tho
Bank acts in complisnce with this Agreement, ‘ ' )

Force Maleure. The Bank shall not be responsible for any loss, damage, Hability or claim arising, directly
or indirectly, from any error, delay, or fadlure in performance of eny of its obligatfons herounder which s
caused by fire or ather natural disaster, strike, civit unrest, any inoperability of cormmunications facilitios
of xny other clroumstances beyond the reasonsble control of the Bank. :

¢

1.  Wire Tounsfery. The Customer acknowledges that the Wire Transfer (*Wire Transfer”) featurs of the Sorvices is
an alternsts entry system for issuing wire transfer orders between the Customer and the Bank, Tho following
provisions shall govern the scceptance and Jiability for onfy those Wirs Trmsfer requests inftisted throagh the

Services:

1

112

1.3

114

" 118

Rev. 022410

Initiating Tragsfers. The Customer may diroct the Bank to transfer funds under the Sorvices (“Punds
“Tranafer Request™) by inttiating such requests through the eTreasury Banking systom, )

Honoring Transfers, The Bank will bs under no obligation to honar, either in whols or in past, any Funds
Trenster Réquost: (x) which exceods the Customer’s collected avallable batance in the Customer’s socount
from which the Customer wishes to transfer funds; (b) which is not in sccordance with wmy other written
agreements betwoen ths Customer and the Bank; (c) which is not in acoordzncs with the carrent published
Depositosy Agroement of the Bank; or (d) which is not in wocordance with this Agreement,
Notwithstanding the foregoing, the Bank, bn its sole discretion and without any obligation to do s0, msy
choose to hanor a Funds Transfer Roquest which may be drawn on uncollected fands or which will result
in an overdentt [n the Customes’s account with the Bank, snd in such instance, the Customes will be Hablo
mdemI;ﬁxdwmmmtofmchbymlbctedﬁggoz‘awnfmwm%v«&aﬁplmwdﬁﬁm
chacges.ond expenses as provided by the corrent ory Agresment and Pricing Schodule affecting
such zccount, incloding roasonable attorey's foes and costs of collection, if spplicable, The Bank'y
¢lection to honor sny such Fusds Transfor Request shall aot affoct the Bank's right to rofines to honor aay
one or more subsequent or other Furks Transfer Requests, .

Exeoution, The Bank will execute any properly authorized Funds Transfer Requests, if acoepted, on the
date transmitted under the Services, provided such requests are initiated through the Services befors 3:00
p-m. Bastern Time, or sush other cutoff time s the Bank may heyeafier establish (“Cutoff Time"), on 8
business dxy for the Bank, tha Funds Tranafor System and the roceiving bank, "Funds Trsmsfor System®
Tor the purposs of this Agroement will mean the wire transfer network through which & Punds Trensfer
Request will be trnsmitted to the rosciving benk, Funds Transfic Requests initiated after the Cutoff
Time will be exocated on the vext business day for the Baok, the Funds Transfer System, and the
rectiving bank, in éxecuting any Funds Transfer Request, the Bank may utilize such mesns of
tansmission and such Funds Transfer System as tho Bark in its discretion selects, The Bank may also
select the order In which to executs multiple percling Funds Transfbr Roquesty, -

orization 1o Charge Accolt. Upon recelpt of any Funds Trensfer Request Iniimed wnder the
Servioes, the Customer suthorizes the Bank to chango the Customes’s sccounts in the xmount of the Funds
Transfer Request, plus anty applicable foes and charges as providod in the Depository Agroement sad this

Tosnafer Traclog. Hiho Customer requests, thoB'inkwﬂlenduvor.tou_n'ceuinnndl Transfer Roquest

exsouted by the Bunk on behalf of the Customer i order to.verify that the beneficlary received the
tansfaved funds, In' order to perform the fraee, the Customer will provide the Bank with such

§
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gx::"macton as the 'Bank may request, including the date-and referense number of the Funds Transfer
est.

116 Incomlng Tearsfers. Tncoming funds whichthe Bank rocelves before 3:00 pm. Eastern Time on any
business day will be credited to the Customget’s Account on that day, Otherwiss the Bark will credit
incoming funds on the next business day following recelpt, - Notwithstanding the foregoing, the Bank, in
its sole discretion and without obligation (o do so, may credit incoming funds on the same day received,
even {f recsipt s not before 3:00 p.m,, ho , the Bank's election 10 give same day credis on any such
transaction shall not waive oc discharge the vight to adhers to the 3:00 p.m, deadline for any one or
more subsequent ¢r other transuctions, If the Customer requesty, fn writing, the Bank will niotify the
Customer of Incoming. funds withiina ble time following recoipt thereof. The Bank wilf have no

labillty for failure to give such notice,

11,7 Additional Informstion, The Customer will pravide to the Bank sny information the Bank may
veasonably request in connoction with Funds Transfer Request and (ho performance of this
Agreement. Failure to provide such information within a reasonsble time after requested by the Benk wil
telicve the Bank from any lability or loss which might arise by reason of failure to provide such

information.

Joauthorized ed Tho Cystomer shall be solely responsibla for protecting against

nnmn!nﬂaedp the Services and any and all s and damages arising from sny unanthorized acoess to
tho Services. The Customer shall establish an % Administrator.” The ¢Treasury Administrator shall

provide physical security, passwords and other secarity procedures necessary to ensure the confldeatitlity of
accoes festures, The cTreasiny Administrator shall shake such procedures and socurity features kaown ouly to
o will uss eTreasary Banking, The Bank shalf have no

thoss suthorized representatives of the Customer, ¢

obligation, ladillty ov control, clther directly or f over s2id procedures or the fallurc of the oTressury
Administrator to maintain said procedures, Any ctions, dircctions or other infarmmtion provided by the
Customer, or sy represcatative of the Customer, under eTreasury Banking, shall bs deemied to have boen
authotized by the Customer, and the Bank shall be fied and held harmless by the Customer for acting upon
any such direction, instruction or information, C agrees to immedistely peovide written notice to the Baak
In the ovent that the eTressury Administrator changes o Customer othorwiss becomes aware that acoess to
oTreasury Bankirig has boen compeomised in any why.. The Bank may change, add or delets any procedures

established pursnant to this Agreement, from mo to titse, upon nolice to Customer,

Verification," Tho Bank shafl be enticled, at its solo difcretion, to seck verification or sutheatication of any fls or
tranemission by contacting an Avthiorized Represcatatiye of the Customer as designated on Exhibit A by tokphone
or by any other méans set fosth in sy regulstions or pdblications mads available bo Custormer orotherwise decmed
Torsotble by the Bank, If the Bank is unablo to obtath verification or suthontication sought, the Bank, In its sole

discretion, etther process or refliss to process the transmissions,

ncongistency of Nyme 00 mber. Costonjer acknowledges and agrees that If any entry doscribes the
Receiver, RDF], or any intermediary bank tnconsistently by name and nusiber (spoount umbor tn Reoetver's case;
bank number in bank's case), payment might b made by the intermediary or RDF] on the basis of the mumber
even if it idontifics » person or bank, as the caso msj be, different from the named Recsiver or bank, mnd that

Customer’s obligation to pay the smount of the entry is.bot excused in such circumstances,

Records Retention, The Customer will retain copips of all data transmitted, authorizations, and suy othey
documentation used fn connection with the Services for any required retention period under the Rules and
applicablo state or federzf aw. - . 3 . K .

i

[ ng consequential, special snd punittve damages, directly or
indirectly resulting from: (7) the processing of any request received by the Bank under the Services; (if) anry breach
of the provislons of this Agreement or the Rules; (i} any dispite between the Customer and any thind party in
sonnoction with the use of the Services: and (v) and sil actlons, suits, cisims, demands,
Judgments, costs and expanses (lncluding attormey’s fee) incldoat to the Rrogolng. The terms of this Section shell

-

survive termination of this Agreement.
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Compllance with laws. Customer will oemply with all spplicable stats and foderal Taws: and Togulations
goveming the Seivices, Including the sanctions set forth i thoss faws and regulationy sdministered and/or
caforded by ths Office of Foreigh Assets Control JFAC™) a5 in effect from time fo time, in- xddition to
complying with the Rules for ACH transactions, Thd Customer's falliiro to comply with applicabls laws, Rules
and rogulations may, in the sle discrefion of the Bank, be grounds for the Bank to terminate Custorner's use of thic
Services, Customicr shall Hidemnify Bank for any- flnes of pemlﬁes incun‘ed by Bnnk that #re’ the result of
Custorner’s faliure to comply with thix Agresment,

RISCLAIMER OF WARRANTY, NO WARRA WITH RBSPBCT’I‘O‘H{B SERVICES ARE MADE BY
THE: BANK NOR DOES THE BANK WARRANT THAT THE SERVICES WILL MEET SPECIFIC
REQUIREMENTS OF THE CUSTOMER. THR BANK MAKES NO WARRANTY OF ANY KIND, EITHER
EXPRESS OR IMPLIED, WITH RESPECT TO THE USE OF THE SERVICES. THE BANK DISCLAIMS
ANY AND ALL IMPLIED WARRANYIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSB; AND NON-INFRINGEMENT,

BILITY. IN NO EVENT LLTHBBA’NKBELMBLB'IOCUSTOMERFOR

TO USE THE SERVICES AND DOCUMENTATION, OR FOR ANY CLAIM BY ANOTHER PARTY, THE
BANK'S DUTTES AND RESPONSIBILITIES IN CTION WITH ACH AND WIRE TRANSFERS ARB
LIMITED TO THOSE DESCRIBED IN THIS AG ENT. “THE BANK WILL BE DEEMED TO HAVE
EXERCISED ORDINARY CARE AND TO HAVE ACTED REASONABLY IF THE BANK HAS ACTED IN
ACCORDANCE WITH THE TERMS OF THIS AGREEMENT AND WILL BE LIABLE FOR LOSS
SUSTAINED BY CUSTOMER ONLY TO THE EXTENT SUCH LOSS IS CAUSED BY THE BANK'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, THE BANK WILL NOT BE LIABLE FOR ANY
CONSEQUENTIAL, ‘SPECIAL ‘OR PUNITIVE DAMAGES, REGARDLESS OF THE BANK'S ACT OR
OMISSION. THB BANK WILL HAVE NO LIABILITY FOR ANY LOSS OR DAMAGE: (A) RELATED TO
THE DISHONESTY OF THE CUSTOMER'S EMPLOYEES, OFFICERS OR AGENTS; (B) RESULTING
mou ANY RECEIVING BANK'S FAILURE TO ACCEFT ANY ACH OR FUNDS TRANSFER REQUESTS;

OR (C) RESULTING FROM ANY DELAY IN THE PERFORMANCE OF THIS AGREEMENT, WHICH IS
CAUSED BY AN ACT OF GOD, FIRE OR OTHER CASUALTY, ELECTRICAL QR COMPUTER FAILURE,
DELAYS OR FAILURE TO ACT BY ANY CARRIER, MEDIUM OR AGENT OPERATING BETWEEN THE
BANK AND THE CUSTOMER OR BETWEEN THE BANK AND.THIRD. PARTIES OR ANY OTHER
CONDITION OUTSIDE THE BANK'S CONTROL, NO THIRD PARTY WILL HAVE RIGHTS OR CLAIMS
AGAINST THE BANK UNDER THIS AGREEMENT. THE TERMS OF THIS SECTION SHALL SURVIVE
TERMINATION OF THIS AGREEMENT. : ,

Nﬁmwmwmmmmwm reomont shall bo sent by prepaid cortified

madl, roturn receipt roquested and shall vot bo desmed to havo een given il roceived by the ofiec party. Untl

mhml ldvl.nddtoodmpmyotccbaagaIahowuoﬂmsluubuddrmcd.u}loot!mswlbomtno
oW

Ifto Banks TriSunrait Bask ' .
‘ + Treasury Managemen) Department
P.O. Box 628
Kingsport, TN 37662
or
422 Broad Strect
Kingsport, TN 37660

¥ to Customen: Tennessee Blectric Compauy fwe.
1700 Jokn B, Dennls Hwy,

Kingsport, TN 37664

ANY DAMAGES LUDING LOST PROFITS,| LOST SAVINGS. OR ‘OTHER DIRECT, INDIRECT,
INCIDENTAL, S?BCIAL OR CONSEQUENTIAL DAMAGES 'ARISING OUT OF THE USE'OR TNABILITY' '




The followlng corporate data buse information is required for ACH account and user actup in scoordance with the

Customicr Name: Tennesses Electric Company Tne, . NOV 29 019

Customer Address: 1700 John B, Dennls Hvry., Kingspord, TN 37664 » B

Telophona Nurubes (With Aren Codo): (423) 2474141 Acoount Number(s): 1000020113, 1000030121, "
. 1000023794

Tax ID: 62-0645369 ‘

Purposo for ACH origination; Payrol) and Yendor Paynients

(Benk will only process ACH transsction types: PPD, CCD, and CTX.)

CREDIT ORIGINATION: : :
Maximaum transaction smount per fils $ 350,000 How often will files bo transmitted: Woeekly
Maxinnm individual trsnsaction amount $ 350,000 :

DEBT ORIGINATION:

Maxtmum tansaction smount per file $__ How ofton wilt fileshotransmivted
Maximom fadividual fransaction smosmt S - :

(Debit files mxy require documentation from abave customer evidencing consext from thek customer to deblt the checking
acoount brvolved)

-~ x . — - ———

. The Authorized Representatives lisled below aro ompowered to submit and/ or mske corrections o monietacy ACH
ENTRIES sud WIRE TRANSFERS. This list SUPERSEDES all previousty submitted suthorized representstive
documentation. CURRENT USERS NOT ON THIS LIST WILL BE DELBTED. Customer must sofuait & new Exhibit A
whenevor Authorized Represeatatives 2ro sdded or delsted. Twh (2) or more Authorfaod Represontatives rrust bo fisted;
eTreasury Administrator] as defined in Section £2, should be listed fust,

AUTHORIZED RIPRBSWATWE NAME(®) AUTHORJZED wnmnmﬁvx SIGNATURE()
(List tn calling pelority oeder) .

i . = mmal T
m-m-gmg §23- Iy~ 1Sk VY
{Work Fhane ) (A fer Hours Phone Number) '

Naaer (Typo o Pris0icq Buchliog. . Mf

423-243- 414 423-9{3-23%0 _
(Work Phons Number) (After Hours Phone Number) .

(Work Phoee Number) (Afr Fours Phone Namber) ‘
. Name: (Type or Print), : '
{Work Phione Number) (After Hiotrd Fbone Namber).

Re, 02410 _ co S : 9
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EXHIB[T B .

- hbhadidialicl I FHIPPN

(N A&%Ww. All ACH input- files containing Entries must b:nd %1 up and
spproved before being processed by Banks ACH procossing system, Bank will sceept xnd procsss a
NACHA formatted inpist file whick passes Bank's validation process asd will refect & fl which dots not pass
Bank's validation process. Customer agrees that & file which passos Bank's validation process and all Bniries

. thereon shall be deemed to be suthorized by Customer,

. 51 ) RACY: Bmkmllullcwwwhm:ﬁlem
mmmdfwmnmwﬁodhmwhlkmn Calls will bo made to an Authorized

("Autharized Representative®) listed on Exhibit A when there {3  discrepancy (1) in the transmitial sigmsiure, (2)in
tha total pumber of ftems, (3) in the twial dollar amount for deblts and, upmtely for credits In each file, (4) in
deltmyofsc!mluled filo. Customer will be roquested to rectify any discropaacicd prior 1o Bank processing tho

) WMW A roqueet tht & Eatry be delcted, kn ltom tovorsed or
tancelod by Bank may bo given to Bank by an Authorized Representativs by ielephone or facsimile, provided
Customer agrees (o provide the written request for.cancellation or reversal contalning an ORIGINAL authorized

signature through the U.S. Mail or by courier from Customer within 43 hours ofthe telephons or feosimile request.
Bank shall be refleved of Hability for acting on telephons or fecsimile instructions Bank reasonably believes to be
those of Customer’'s Authorized Representative(s),

4. RECORDING OF PHONE INSTRUCTTONS: Bank may taps record any phono requosts, calls, and other
instractions, MMwmbﬂeumifyandbo!dsmmmminnmylhbﬂlty Bank sy {recur x9 g result
of such tape recording.

A AUTHENTICATION; Bank may require Customer (0 uss an identity vevification token (0.8, &n

, Anﬁvidm&ym?'l‘ohu)bmdns«vlm Bank wiil delivor the Ideatity verificstion tokens to the eTreasury

_ Adminlstrator designated in Exhibit A for distribution to Authorized Represeniatives,

6.  NEW DSER YERIFICATION: Any sddition of Customer represeniatives that are granted access to the Sarvices
WMQWAWMRRWWMMWMMWWBM

[ER E D CUSTOMER; Bank will make avsilable to Customes

mmwmmwm;mmwm.wmmmmwwm from spocified

Customer computers, and Time Restrict to restrict wecess to Services during non-business howrs,

RES: Bk msy, from time (o timo, smend the procedures in

Rev, (22410 . 10




l, the undemigned, do hewby cwtify that | hold the s of __President o

3 (Customer®), organized under the bws of the Sms of
_FENNCRes ° 'and that a1 a moeting of tho Boand of Dicociors or other governing suthority of the
Customer duly beld on _NoVeniber (5  , 2010 st which & quorum was present and sctleg throughou!, the
following resclutions were adopted and have not besu rescinded, revoked, or modifled, bat are still in full force and effoct;

WHEREAS, from time (o time, Customer wishes to roquest TriSummit Bunk (*Bank™) by writien instruction, telephone,
terminal communication devics, internet banking, or otherwisg, to originate ACH transsctions to other inancial institittons
or to other sccounts at Bank as provided in that certain Treasury Muanagement Scrvices, eTreasuty Banking Agrecment;

NOW THEREFURE, BE IT RESOLVED, tutany _ 3 ofthosa porsons listed balaw (i) (arc) heroby authorized

to exocuty the Treasary Mamagement Services, eTroaswry Banking Agrecment (including any exhibits thereto) snd to
faltists ACH transsctions on behalf'of the Customer: ¢ C-' Y

s_%%hn;ﬁ-wesm‘ nt . MW"{
NAME AND TTTLE ' sym(wma v

TYPED NAME AND TITLE ~ SIGNATURB

FURTHER RESOLVED, that the authority confirred heroby shall continue in fol) force snd offect until written notico of
wodification or revocation of this resolution by w duly eppolntad official of the Customer shall be recejved by Bank, Bank
shall be protectod in acting upon 2ny fixm of written notice which it fa good fith believed (o bo gruing snd what 1t
purparts to be,

I firther certify that the persons referred to in the foregoing resofution bave supplied specimen of thelr signature(s) opposite
thelr typed names snd titles, .

INWITNBSSWHmEOP.IoIEe.meommyhmdmdtbomlofsaidcmpumfouthkﬁ__dtyof
_ 2

Capa-fes'o&ﬁaycfﬁmddmu
‘By: , I
. Thle: F Y ,A“‘VC,EO
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| 'Ejennefssee Electric

Conistruction & Malntenance
1700 John B Dennis Hwy e Kingsport, TN 37664
423 2474141
Mr. Freddie Malone May 10, 2012
TriSummit Bank S
862 Med Tech Parkway
Johnson City, TN 37604

Re: Fraudulent ACH transaction

Dear Mr. Malone,

As you informed me during our telephone conversation today, May 10, 2012 at 1:46p, there was
a fraudulent ACH transaction submitted by an unknown entity to which Tennessee Electric did
not authorize to act on our behalf. Per standard operating procedure that requires a taped
telephone call and confirmation from our company before any ACH Is accepted, TriSummit’s
Jeremy Wright made a call on May 10™ at 12:33p to Tennessee Electric’s Jenn Smith to verify
the validity of the ACH transaction In the amount of $327,804. Mrs. Smith informed Mr. Wright
the transaction was not authorized nor initiated by Tennessee Electric and rejected the ACH

transaction.

This letter is to confirm in writing the ACH In question was not authorized by our company and
per Ms. Smith’s direction, and further confirmed by this letter, was rejected and all funds should
be returned to our account, As such, we hereby accept no liability for funds not returned in a
timely manner and expect to be reimbursed any amount TriSummit is not able to recover and
any interest charges related to these funds.

Sincerely,

ﬁ: R. Boehling

President & CEO
Tennessee Electric Co,, Inc.
1700 John B Dennis Hwy
Kingsport, TN 37664

cc! Jenni Smith
Robert B, Jordan
Chris Owens — Hunter Smith & Davis
Ted Fields — TriSummit Bank

1
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Fraudulent ACH File Status

Lustomec EEEEEE Sommants
ViceraMechel  RXOITMOS3  $46T200 Funds not svelisble

|

Sancorp Closra McGes 2500171200633  $4801.00 2%»8 Fonds not aveliable
Sancorp Sean Githemn 250010130307 ﬁg 8.&98 Received 05/24/12
Benkof Arerica Anglea Gasidne 23017750363 $8977.00 Receivad puritel racovery 6/25/12
Sank of Americs Chanyt Pestand 200005636785 %.898 8.8..8 Roceived 05/18/12
Bankof Amaric Dena Ealay WTMAUS $AI00  $4,530.00 . Recoived 05/15/12
Baok of America DsvidNorrwstov  ~  7BEOSM66  $5,000.00 $4955.68 L1TY ) Keceived pertisl secovery 6/25/12
Gank of Amnarica Oeborsh Bowden 501000724837 $492100 3489577 $25.23 Racaived partisl recavery §/25/12
SmkofAmarica - Eidon Biazier 2154613940 $500000 L5326 24074 Racalvad partisl recovery 6/25/12
Sank of Amarica Foith Huffmen 4320256799 $431300  $4911L00 Received 88/13/12
Senk of Americs Jachn Beshny AMONTIETSS $4.914.00 A0 Funds ot svelable
Beokof Americs Jose Atdetea ATO000260 $55000  $350.00 Rocehved 06/22/12
Sank of Aocica Kelsha Forss 450099053817 $5.900.00 $5960.00 Funds not svellable
Beakaf America Maciene Chardes 5106025 SAM0L0  $4948.09 L77E Rocelvnd pertief racovery 6/25/12
Baokstisatic Koberto Sentaemerls © SESMSN0 38353000 $3.930.00 Kecalved 05/15/12
AT Bonnie Davis S200M32478 $3,000.00 £3,000.00 Funds a0t svaliable
Capltal Qe June Devis 1351481806 $5,000.00 $5/000.00 Funds not avaliebie
Capltel One Lisa Hake TISI0LTIAL? $5,800.00 $6,300.00 Funds not aveliabls
Cadel Federal Oacbora Alen - »nsT° S475600  $4736.00 : Pacebved 05/24/12
Crtback Columbus Korome  *  S26B43435 $4,520.00 $4.920.00 Funds nor avelisble
Chty of West Virgiata Usias Wiliems S006E79956 $4200.00 $4,201.00 Funds nat sveliabie
Columbus Sank AmendaButchens  €S074701326605000  54389.00  $4,389.00 Kaceivad 0S/14/12
ComerdcaBank Soli PaY 185285059 $A587.00 $4427.00 Funds nat aveliebie
) Fitch Third Bank Michesl St < THNOTY ,000.00 $3,008.00 T Fupdeaot avellebie
First Collfornts Edwicin Rucker SA00N07B200120  $4,983.00 S4ns00 Funds not gveliable
St Catfornta Mellas Thomes  S440012077360100 _ $4,762.00 $4752.00 Funde not svelishie
Hencock Bank Susan Waed ASTAM2S $4,975.00 $4.975.00 Funds rot aveliekie
MorgsaChate  Andeaw Wroblewsl S23643643 5765000 . SIA47.67 2003 Racsived pertiel recovery 06/26/22
Morgan Cliase Angala Roskop! SIM083 $4.290.00 : $4,890.00 Fuads aot avelisbie
18 Morgan Chase Joha Bumest “parn7 $859000 $8590.00 Received 08/15/12
PMogmcChare - JosuaGaven - 40084973 $4,400.00 $4400.00 Fuads not sveliable
Morgan Chase Katina Mocozove ASI635204 ,000.00 $3,000.00 Funds ot svellsble
Morgan Chase Katarine dscjoco 456348273 SA99Q00  $95840 40180 Recelved pertiel recovery 6/28/12
Morgan Chase Kimberly King T $481200 $4312.00 Punds not svelishle
MorginClase  Saca Jeen Corcoran 439457310 4300000  $5,000.00 Recaived 05/15/12
MorgeiChase  Wiadisew! Kushoerov 51708247 $11,000.00 $11,000.00 Funds not svelisble
Kinacts Fed CU Kath Davis 10300087268585  $4,985.00 $4,985.00 Fundt aot svellable
Lngmoy Bank Donnis Hessal 051137 $9,70000 49,780.00 Received Ck 8/17/12
Midlirst Bank Paul Brown 60008792 $4,500.00 $4.508.00 Funds not svelishie
Netspend AddenaSentiage  TOOOPSMIAIAY 3450100 $4,501.00 Funds not svelishie
PNC Bank Gleon i long 045115764 $4,801.00 $4,901.00 Fuads not aveisble
AZs Ctizeas Jacele Gaines AS19680827 $4270.00 $4.970.00 Sonik 15 seterning to us
Reglons Sank Kevia Wright 23107307 $4515.00 $4515.00 Funds et asvelishle
SucTrust Bank Hosther Coighey 0NN $431200 $4912.00 Fusds net sveliedis
US Bank Scaden Cox 303681815403 $8,500.00 $5,500.00 Fonds not avelieble
U5 Benk Tuanh Hoag 18IMI15272 SIASI00  $9,453.00 Recetved 08/16/12
USAA Federal Sav Scten Schvader 20617525 $500000  $5,000.00 Rocaived 03/15/12
USAA Fadersl Sav Donne Eclhard 240059616 S4M0 $A73.00 Funds not aveliablie
USAA Federal Sav Sherry Morton 143300213 $4,790.00 S470.00 Fuods not avelisble
Wells Fargo Derois Bcidal TS5600M443 $4793.00 $4799.00 Funds net svelleble
Wells kacgo Fown Wiley TR $7.899.00 S$7.9.00 Funds net avsliehie
Wells Fargo Ronsid Marshall 2354052 $8540.00  $8,540.00 Recelved 05/18/12
Wells furgo Sean Kardor g uﬁa.S © $49es00 Funds net avelishle
" far, Recsived on 8/23/12 .
s $192,65636
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. TRISUMMIT BANK ﬁ

TREASURY MANAGEMENT SERVICES

¢TREASURY BANKING AGREEMENT
THIS ¢eTREASURY BANKING AGREEMENT (this *Agrecment®) Is made and entered this 8th dam b
and between TRISUMMIT BANK (herein the "Bank™), a bank chariered under the Jaws of the State of Tenncsseo,
Tenuessee Electric Company Inc, (the “Custonkr®) & Tennesses corporation, This Agreement shall supplement the
TriSummit Bank Terms and Conditions (the “Terms and Conditions”) found on the Bank's website at

i 13 solely with respect to the Services (as defined below). To tho extent any term or condition of this

Agreement Is different o Inconsistent with the Terms and Conditions, the terms of this Agresment shatl govern, but only to
the extent such terms and conditions related to the Services,

" WITNESSETH:
In consideration of the mutual promiscs herein contained, the parties agree as follows:

1. Genergl. The treasury mansgement scrvices to bs provided by the Bank to the Customer in connection with the
Bank’s online intemet banking system, all related materials and documentation (coliectively, "eTroanxy
Banking") permit the Customer to obtain and conduct certain activities with the Bank. Tn addition to the activities
and services available to Customer under oTreasury Banking, upon cxecution of this Agroement, the Customer
shalf be able to originate and receive Automated Clearing House ("ACH") transactions, initiate wire transfers, and
initiate other electronic funds transfer services, all by means of a personal computer (collectlyely, the "Services®).

2. Useof Services. The Bank will enablo the Customer (o sq the Secvices, and tho Bank shall associats the Services
with the Customer's exlsting aTreasury 1D and ¢Troasury PIN, if previously assigned.

3. Fogs. Customer agrees to pay the fees for access to and use of the Services at the rates specificd In the Treasury ey
Management Schedule of Fees, as provided to the Customer in Exhibit D, The'Bank may change the foes charged L
to the Customer any time during the Torm (ss defined herein) of this Agreement. The Bank may deduct all focs Lo
dus from any account of the Customer at the Baak.

4, nglﬂhnm!& Before accessing the Services, the Customer shall complete and execute, where
appropriste, all of tho information in Exhibit A (ACH Account Information & Authorized chrmnmivgo),
Exhibit B (Bank Operational / Security Procedures), and Exhibit C (Resolution Authorized eTreasury Banking
Agreement), : o .

5. Maintenance. After installation of the Services and until the termination of this Agreoment pursuant o Section 6,
the Bank will essist the Customer with tho use of the Services and will provide to-the Customer any modifications,
refinemeants and enhancenents to the Scrvices provided to the Bank from jis service provider,

. 6. Term. This Agreement is effective from the date the Bank makes the Services available to the Customer and shafl

remain in force uatll termination, This Agreement shail be terminated () Upon termination of the account
relutionship between the parties; (1) fallure of the Customer to comply with the terms and coaditions of tiis
Agreement; (iii) failure of the Customer to provide snmual financial statements to the Bank as required in Section
10; (iv) fulture of the Customer (o meet the minimum credit standards required by the Bank; or (v) any other event
that causes the Bank's service provider to be unable to provide the Services to the Bank or the Customer,

7. Accqunt.  The Customer will maintaln with the Bank at Jeast one demand deposit accomnt (the "Account(s)”) for
the purpose of providing available funds and for deposit of received funds in connection with the use of tho
Services. In addition to the terms of this Agreement, the Account will be subject to a separate Depository
Agreement. Unless the Bank otherwise requires the Customer to maintain collected funds, the Customer agrees to
maintain sufficiont available funds in the Account(s) to support sny transaction Initiated under the Services and to
cover any fees the Customer. i5 obligated to pey under this Agreemeat, If at any timo there are not sufficient
collected funds in the Account to cover all outstanding transactions and othor payment obligations of the Customer
wunder this Agreement, Customer agrees to immediatety pay the Bank the amount of any deficiency in such
outstanding transactions and obligations. The Bank may, without prior notice or demand, obtaln payment from

Customer for any of its obligations tinder this Agreement by debiting any account of the Customer af the Bank.

Rev. 0824110 ' : ) . ]
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Authorization. The Customer will pravide to the Bank properly ¢xecuted authorizations from Customer, in form
acceptable ta the Bank, identifying by name and title the officers of the Customer who are authorized fo sign this
Agreement and perform the ebligations of the Customier under this Agreement, From time to time hereaficr, the
Customer may identify other persons who are authorized to provide instructions or directions to the Bank, to sign
any documont o Instruction on behalf of the Customer relating to this Agrecment, and to take any action on behalf
of the Customer; provided, however, that the Bank may rély upan, as authentic.and duly authorized, any written or
other communication from any person purporting to be an officer of the Customer or other representative of the
Customer regardiess of whether the Customer shall have provided (o the Bank any ovidence of such person's

authority.

fation, All tranxactions which result in & debit or credit to the Account initiated by the Customer
under the Services will bo reflected on the Customer’s monthly account statements, The Customer will notify the
Bank, within 30 days after the malling of tho Account statement(s) by the Bank of any discrepancics betwoen the
Account statement(s) and the Customer's records of transactions initiated through the Services. Fallure of the
Customer to notify the Bank within such time period of any such discrepancies will preclude the Customer from
asserting any clalms for damages or other liabllities against the Bank by reason of such discrepancles.

ACH Transfors. The Customer scknowledges that the ACH feature of the Services Is an alternate entry systom for
issuing funds transfer requests o the Automated Clearing House Network. The Customer understands that the
Bank will not process ACH trensaction types: [AT; TEL, and WEB. The Customer is required to complote the
ACH origination information requested on Exhibit A, The Customer agrees to provide the Bank with current
annual financial statements st inception of this Agreement, and each year thereafter within ene hundred twenly
(120) days following the Customer’s fiscal yéar ond. The Cusiomer undersiands that this Agreement for ACH
access is treated as a foan request and credit will bo verified by the Bank at the inception of this Agreement and at
least annually thercafter, The Customer authorizes the Bank to check its credit and o inquire into other records
related to it. The Customér understands and acknowledges that information gatherod by the Bank will b used In
evaluating participation in the Sesvices and/or ofhier relationships with the Bank and its affiliatcs, Withow
limitation of any other provision of this Agresment, the following provisions shall govem the acceptance and
lisbitity for alt ACH requests initisted in connection with the Services:

10,1 Certain Definjtions. Unless” otherwise defined herefn, capitalized terms utilized In this Section 10 shall
have the mezning provided in the Natlonal Autorated Clearing House Association Operating Rukes and
the NACHA Guidelines (hereln collectivoly the "Rules”) in effect as amended from timo to time during
the term of this Agreement, The Bank agrees to supply Customer with ons copy of the Rules fice of
charge upon request. . Capitalized terms within this Section not otheiwise defined in this Agrecment shafl
have the meanings assigned to them in the Rules,

102  Complfance With Rules, The Customer agrees that all ACH Entrics ("Entries”) and all ACH Notices
{"Notices") initlatod under this Agreement are to be governed in all respects by the Rules and agrees to bs
bound by and to comply with the Rules in efféct from time to time, The Customer’s failure to comply
‘with the Rulos may, i the sole discretion of the Bank, be grounds for the Bank to terminate ot suspead
Customer's uso of the Services, The Customer firther agrees that the Bank has the right to sudlt
Customer's books and records'to ensure compliance with the Agreement and the Rules, In ths event of
conflict between the terms of this Agresment and the Rules, the Rules will control the interpretation of

this Agreement,

103 Tranamittal of Entries,” Subject to this Section {0 and pursuant to the other provisions of this Agresment
and the Rules, the Bank is willing to sct 8s an Originating Depository Financial Institution ("ODFI") with
respect to Entries inftlated by the Customer through tho Services. The Customer shall tranymit to the
Bank those ACH Deblts ("Debits*) and ACH Credits ("Credits™ as required in the Rules and the terms of
this Agresment in accordance with the procedures outlined in ths Services, The Customer will provide all
information specifled by the Bank from time to time, which Information will inchede, without limitation,
the-account number of the socount to be debited or crodited (as the caso may be), the amount of each such
Credit or Debit, and the Recsiving Depository Financial Institution (the "RDF"™), The Bank will deliver
the Extries to the ACH snd Credit and Debit any accounts as required by the Entries and the Rules,
Written notification of cancellation’recelved by the Customer from any Reciplent will be accepted a3
revocation of the Autherization Agreement for preauthorized disbursements, This Agreement shal! only

Rev, 0824110 B ‘ 2
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10.5

10.6

10.7

108

109

10.10
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govern those ACH Transfer Requests initiated under this agreement for Services. A separats ACH
Agreement between the Bank and the Customer shall govem any non-Services Initlated request.

; jons an ents: Customer represents to the Bank that (i) cach person or
entity shown as the Receiver of an Bntzy hus authorized the Entry prior to its submission to the Bank,
such authorization is and shall remain in effect until tho Recelver's account is dobited o credited, and the
original or image equivalent of such authorizations shall bs retained by Customer for two (2) years after
termination or revocation of such authorizations; and (ii) each Entry transmitied to the Bank conforms to
Customer's obligations under this Agreement, the Rules, operating instrictions and alf applicable faws and
regulations, Customer agrees (0 be bound by the Rules in effect at the time. Customer will submit at the
Bank's Tequest any authormllon forms as required by law. .

Pre-Notiffeatlon. Priar to the initiation of sny Entrics to & specified account, the Customer will (i) enter
into an Authorization Agreement with the Recipient affocted; and (if) within the time specified in the
Rulos, sond through the Bank a notice (referred to as “pre-notification"), prepared in nccordance with the
mquirements specified by the Rules, that the Customer intends to initiate one or more Entries (o a
spocified account, The Customer may then initiate Entrles through the Bank to the specified account in
accordance with this Agreement, the Authorization Agreemont and the Rules after a period of 10 calendar
days shall have ehpsed from the tims the notice was sent by ACH to the RDF1, unless within that perfod
the Bank recelvos notice that the RDFT will not accept such Entries. The Bank will promptly notify the
Customer of any non-acceptance of the Entries by the RDFL If the RDFI subsequently accepts such
Entries, another prenotification record witl bo submitied,

Processing Scheduls, Provided Entries are initiated through the Services before 3:00 p.m, Eastern Time
on any Bank Processing Day, or such othor cutoff time as the Bank may hereafter establish, the Bank will
deliver the Entries to the ACH the same day initiated through the Servicos. Bank Processing Day is any
day except Saturday, Sunday or any holiday observed by Federal Reserve Banks and Branches. Customer
will transmit or deliver Entries to the Bank using the Services not later than 48 hours prior to the
Settlement Date for Credit entries, and 24 hours prior to the Settlemem Date for Debit entries.

(s The Customer will provide immediately avaijable funds to cover any Credit Entry
initlated by it, Tbo Customer will receive immediately available funds t‘or any electronic Debit Entry
mmnted by it ontho appl!cahic Seftlement Date.

Setlement Limits. The Bank may establish maximum dollar amounts for ACH file transmission
("Sertlement Limits*) for Customer, by glving the Customer cither oral or wntum notification of
Settiemeat Limit, and The Bank may refuse to transmit eniries of filea that are in excess of Customer's
Settlement Limit. The Bank may change Customer's Settlement limit' from time to tinw by giving
Customer either oral or written notice, however, the settiement limit may be changed immediately upon
giving telephane notice to the Customer in the event the Customer (i) files or has {ilod against it  petition
In bankruptcy or other laws relating to theé rolief of debtors; ) suspends the transaction of its usaal
business, dissolves, or transfers to another party a significant portion ot‘its assets; or (jii) Is declared to bo
in default under any other abligation ta the Bank.

Variablo Debit Entries. In the event that a preauthorized Debit Entry varies in the amount from the Pre-
notification record pursuant to the same Authorization Agreement, the Customer will mail or deliver to
the Recipient, at least 10 calendar days prior to the date on which the Debit Entry is scheduled to be
initiated by the Custorer, a written notice of the amount and scheduled date of the Debit Entry, provided
that, if the Customer Informs the Recipient in the Authorization Agreerent of the right to recefve notice
of all variable Debit Eatries, the Reciplent may agres in the Authorization Agreement to receive such
prior written notice only when a Debit Entry does not fall within a specified rangs of smounts or,
alternatively, only when a Debit Entry differs from the most recent Debit Entry by mora than an agreed
upon amotmt.

Qu-Us Entres. Exccpt as otherwiss provided herein, in the case of an Entry recsived for credit or debitto
an account maintained by the Bank (an "On-Us Entry*); Bank shall credit or debit the Recipient's account
in the amount of such Entry on the Settlement Date; provided the requirements set forth herein are
otherwise met, If those requirements are not met, Bank shall use reasonable efforts to credit or debit the
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Recipiént's account in the amount of such Entry on the next Banking Day following the date the Entry
was received by the Bank, Benk shall have the right to reject an On-Us Entry for any reason for which an
Entry may be returned. In the case of an On-Us Entry, Bank wilL have all rights of a RDFL,

Notice of Provisional Credit. In the case of any Credit Entry subject to Article 4A of the Uniform
Commexcial Code, credit given by the RDFI to the Recipient with respect to such an Entry is provisional
until the RDFT has rocelved final settlement through a Federal Reserve Bank or otherwise has received
payment as provided in Tenncssee Code Annotated Section 47-4A-403(a). If such scitlement or payment
is not received, the RDPI shail be entitled {0 a refund from the Recipient of the amount credited, and the
Customer shall not be decmed to have paid the Reciplent the amount of the Entry.

Pa t of jes. Neither the Customer nor the Bank will have the right to adjust or stop
payment of any Entry after it has been recelved by ACH. If either the Customer or the Bank assexts that
an Entry has been erroneously initiated, a Reversal or Adjustment Entry may be initiated by the Customer
or the Bank as set forth In the Rules, In addition, either thie Customer or the Bank may make an onal or
written request to the RDFT to stop payment of|, or to adjust, an Entry which has been or Is asserted by the
Customer or the Bank to have been erroncously Initiated, and the RDFI may elect whether to hanor such
request, Al oral requests must-bo confirmed In writing in two (2) days of such oral request. The Bank
will have no obligation to the Customer with respect to any such request that Js not honored.

Debits Not As Authotized. If an unauthorized Debit Entry is confirmed in writing by the Recipient, the
Recipient will have tho right, imless walved In accordance with the Rules, ta have the amount of such
Debit Entry immediately credited to the Recipient's account by the RDFI as set forth in the Rules, The
Customer's Account will be debited for the amount thereof, and if the balance In the Account is
insufficient, the Customer will, on demand, provids immediately available funds to the Bank ¢o satisfy

such insufficiency, .

Dishonored Entrics. For any Debit Entry equal to or in excess of $2,500.00 that (i) is initisted by the
Customer; (ii) s not posted to a Recipiont’s account by the RDFT; (iii) is returned to the Bank; and (iv) the
Bank has notice of, the Bank will promptly notify the Customer of such Retumn Bntry, Except as pravided
above, the Bank will have no obiigation with rospect to such Return Entry. Notice of all other Retum
Entrics less than $2,500.00 will be provided to the Custamer in the Customer’s normal monthly statement

of the Account,

Reversing Eptrics. If the Customer discovers that any Entry it has initiated was in error, the Customer
will notify the Bank immediately. Tho Bank will then notify the Customer as to whether the transmission
of the File or the Entry to the ACH has been initiated, The Customer shall then have the sole right and

responsibility to initiate a Reversal of the Entry in accordance with the Rules,

, If an Entry or file is rejocted by the ACH due to improper

Remakes of Rejected Entrics or Files

processing or unexcused delays by the Bank, the Bank will Remake such Entry or File and send it to the
ACH. If such Entry or Fils was rejected a9 4 result of improper processing or the supplying of incomplete
information by the Customer, the Customer wijl Remake the Entry or File, and the Bank will send such
Entry to the ACH. The Customer will retain and provide the Bank on requeat all information necessary to

Remeke any File or Entry for three days afier midnight of the Settlement Date. .

Cugtomor's Agents. In the ovent Customer athorized any third: party, such as a payroll processing
service, to perform oblgations of services to Customer herennder, the Bank shall have no additional
liability to Customer occasioned by said agency so long as the Bank acted in accordance with instructions
hercunder, Customer agrees to assume responsibility for any errors or wrongdoing by such third party or

any of its employess,

Compensation, Subject to the foregolng limitations, any damages or other compensation due Customer
resulting from the Bank's performance hereunder shall bs limited to interest on the funds at issue at the
“federal funds rate” at tha close of business on each day the eror or delay remains uncorrected; provided,
however, that if the Bank is unable to recover funds at issue as a result of the Bank's negligence, the Bank
shall be lisble for Customer's acival loss, not to exceed the amount of the funds that the Bank is unable to
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recover, ptu: interest. In no event shall the Bank bs liable to Customcr for indirect, consequential, speciat,
punitive or exemplary damages,

Indemnification. (n consideration for the Bark's making available to Customer the Services hersunder,
Customer agrées to. mdcmmty and hold the Bank hamllcss from and against all damagcs, costs and
expenses (including reasanable attorneys' fees and costs of investigation) ansing froim or in any manncr
related to entries processed or related actions taken back by the Bank in accordance ‘with certain
instructions provided by Customer, including but not limited to, actlons taken by-the Bank to cancel
entrles (l) any decision by the Bank not o effect a transfer for any speeified reason herofn, (iiy a'breach of
Custonter's representations; (iii) acts or omissions of Customer’s agents; (iv) or otherwm, so long as tho
Bank agts in compliance with this Agreement, ,

. The Bank shall not be responslblc for any loss, damage, liability or claim arising, directly
or fndimcﬁy from any error, delay, or failuro in performance of any of its obligations hereunder which is
caused by fire or other natural disaster, strike, civil unzest, any inopmblhty of communications faculiuos
or ariy other clrcumstances beyond the reasonable control ofthe ‘Bank,

R ER Yire Trapsfers. The Customer acknowledges that the Wire Transfer ("Wire Transfer”) featurs of the Services is

an alternate entry system for issuing wire transfer orders between the Customer and the Baak, The following
pmvlsiom shall govern the acceptance and liability for only those Wire Tran;fcr requests initiated throug,h tho

Services:

1Ll

112

113

Initisting Transfers. The Customer may direct the Bank to transfer funds under the Services (*Funds
Transfer Request™y by initiating such requests through the chsu:y Banking system, .

.“The Bank will be under ny obhgatlon to honor,, ejther in’ wholc or in pm. any Funds

" Transfer Request' (a) which excéeds the Customer's collected avmlnble balance | in the Customer’s agcount

from which the Customer wishés to transfer funids; (b) whiich is not in accordance with ariy otligr written
agreements between the Customer and the Bank: (c) which isnot in accordance vyith the carrent published
Depository Agrocmcnt of e Bank; or (d) which is not in. a.gcordgnu with _this~ Agreenicnt,
Notwithstanding the foregoing, the Bank, In its sole discretlon | anid without any gbligaﬁon to do 5o, may
choose to honor a Funds Transfer Request which may be dfawn on uncollected funds or which will result
in an overdraft {n the Customer's account with the Bank, and in such instance, the Customer will be liable
to theBank for the amount of such uncollected funds drawn upon or such overdraft plus any additional
charges.and cipensés @s provided by the current Depository Agresment and Pricing Schedule affecting
such account, including ‘roasonable attorney's feés and costs of collection, if applicable. The Bank's
election to honor-any suchi Funds Transfer Request shafl not effect tho Bank's right to refuse to honor any
one or miore subaequent of other Funds Transfer Requests,

Execution. The Bank will executs any properly authorized Funds Transfor Requests, if accepted, on the
date’ transmitted under the Services, provided such rcquests ate initiated through the Services before 3:00
p.ni. Eastern Tims, or such other cutoff time a3 the Bank may, hcreaﬁcr establish ("Cmoﬁ' Time™), on a
businmdayt‘ortheBaxﬂc,ﬁwPunds nmmfchyswmund thcmccwmgbank. *Funds Transfer Systein®

1ot the purpose of :his Agréement will mean the wirg transfer network through which a Funds Transfer

" Request will be tansrnitted to the receiving bank. 'Funds Transfer Requests initiated after the Cutoff

n4
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Time will be exocuted on the next busineas day for the Bank, the Funds Transfer System, and the
roceiving bank. In’ executiig any Funds Transter’ Request; the Bank may wtilize such means of
transmission and such Funds Transfer System as the Bank in its discretion selocts, The Bank may alio
select the order in which to executs multiple pending Funds 'rmnsfer Requests.

r Char ount,” Upon rcocipt of any Fuids Transfer Rogquest lnidmd wnder the
Serviccs, d;e Customer authoﬁu: the Bank to charge the Ciistonier’s accounts in the amgit of the Funds
Transfer Request, plis any apphcuble foes and clmrgee ns pmvided 'n the Dcposxtory Asreement and this
contnwt.

Tyansfor Thecing: Ifthe Customer requests, the Bank will endcavor to trace any Funds Transfer Request
exectited by the Bank on behalf of the' Customer in order to.verify that the benoficiary received the
transfored funds, In order’ to perform the trace, the Customer will provide the Bank with such

s .
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EDH&AZ&'&ID.EDL_SM@I_II!X This Agreement togcther with all exhibits, schedufes and

attachments hereto, the Terms and Conditions, the Depository Agrcement and the Rules (as incorporated herein)
represent the entire agreement and undorstanding of the partics, If any portion of this Agreement is found to be
unenforceable, ail remaining portions shall remain in full force and effect. In tho ovent of any Inconsistency or
conflict between the terms of this Agreement and any present or firture statute, rogulation or governmental policy
to which the Bank Is subject and which governs of affects the transactions contemplated by this Agreement, then
this Agreement shall be desmed amended to the extent necessary to comply with such statute, regulation or policy
and the Bank shall incur no liabilily fo the Customer 8s a result of such violation or amendment,”

Goveming Law. This Agreement is govemed by the laws of the State of Tennessee (except to the extent Federal
law governs the copyrights) and the Rules.

ment; Modification. From time to time, the Bank may amend any of the terms and conditions centained in

this Agreement, Such amendments shall become effective upon receipt of notice by Customer or such later date as
may be stated in the Bank's notice to Customer. Any use of Services provided hereunder after tho date Customer
recejves notico of amendment shall constitute acceptance of the terms of said amendment, Customor may submit
amendments authorizing the addition or deletion of authorized eTreasury Administrators, ACH abilities or wire
transfers. Such amendments shall be effective after the Bank has received and had a reasonable opportunity to act

upon them.
Signatures, By signing this Agreement, the undersigned acknowledges that they have read ard accepted the

terms and conditions of this Agreement, and agree to be bouud by its terms and also gives authorization to
Bank to investigate credit of sald company for purposes of the Services.

IN WITNESS WHEREOF, the parties have executed this Agresment the day and year first writien above,
BANK: TRISUMMIT BANK
o2 Th 00 2Ll e
" Name: Flé DD/E ”( M\I;CLONE
Tie___Vicg PRES{DENT

CUSTOQMER: Teunessee Electric Company Inc.

By:
/ T¢7 7 v n ]
Name:_{ Gecoory £ Botrieing

Titles__ Pa&sioeny

Rfﬂ’“—'ﬂﬂlﬂ '
NOV 2 9 2010

BY: SUPATY RIS IR PONPOES




_ EXHIBIT A
TREASURY MANAGEMENT SERVICES, eTREASURY BANKING AGREEMENT

UNT INF TION & AUTHORIZED REPRESENTATI

The foilowing corporate data base Information Is required for ACH account and user setup in sccordance with the

Agreement between Customer and Bank, f m@gﬂwg
. NOV 2 9 2010

Customer Name: Tennesses Electric Company Ine,

Customer Address: 1700 Jobn B, Deanis Hwy., Kingsport, TN 37664 2

Tolephone Number (With Area Code): (423) 247-4141 Accotmt Number(s): 1000020113, 1000020128, "
. : 1000023794

Tax ID: 62-0645369

Purpose for ACH origination: Payvoll and Vendor Payments
(Bank will only process ACH transaction types: PPD, CCD, and CTX.)
CREDIT ORIGINATION: .
Maximum transaction amount per file § 350,000 How often will Giles bo transmitted: Weekly
Maximum individual transaction amount § 350,000

DEBIT ORIGINATION: , :
Maximum transaction amount per file $ How often will files be transmitted
Maxinmum Individual transaction amount §

{Debit files may require docurnentation from sbove oustomer evidencing consent from tholr customer to debit the checking
accouns involved) :

i _ , ) )
. The Authorized Representativés listed below ars empowered to submit and/ or make corrections to monetary ACH

‘ Name: (Type or Print)

ENTRIES snd WIRE TRANSFERS.. This list SUPERSEDES all previously submitted authorized representative
documentation. CURRENT USERS NOT ON THIS LIST WILL BE DELETED, Customer must submit a new Exhibit A
whenever Authorized Represcatatives are added or deleted. Twa (2) or more Authorized Represcntatives must be lsted;
cTreasury Administrator; as defined in Sectlon 12, should be {isted first,

AUTHORIZED REPRESENTATIVE NAME(s) AUTHORYZED REPRESENTATIVE SIGNATURE()

(List in calling priority order)
T RY ADMINISTRATOR p -
Name: (Type s L= Ner \Af

“2472-YM 423- 94 LSk
{Work Phone Number) (After Hours Phone Number)

Nerae: (Type or Print) (y. ' . ' —7%&%——————
-23

423-243- Y1 423-9)3-2350
_(Work Phons Number) (After Hours Phone Number)

’ " .

Name; (Type or Print) ﬂﬂ{mi ,Smi-_m '

_(Wark Phone Number) (A fer Hours Phone Number)

 (Work Phone Nazabes) (Afier Hours Phone Nember) .
Rev, 0824710 oo , o : 9
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}7" COEIVE
EXHIBIT B M0¥ 29 201

TREASURY MANAGEMENT SERVICES, eTREASURY BANKING AGRE_E%%ET
BANK OPERATIONA ITY PRO RES S Sttt e e rrang

N F IES: All ACH input files containing Entries must be set up and
approved by Bank before being processed by Bank's ACH processing system. Bank will sccept and process a
NACHA formatted input file which passes Bank's validation process and wilf reject & flle which does not pass
Bank's validation process, Customer agrees that a file which passes Bank's validation process and all Entrics
thereon shall be deemed to be authorized by Customer,

ION ILE A ICITY AN ¢ Bank will call Customer when a file has
been rejected for any reason specified in paragraph | hereol, Calls will be made to an Authorized Repmenuuve
("Authorized Representative®) listed on Exhibit A when there is a discrepancy (1) in the transmittal signaturs, (2) in
the total number of items, (3) in the total dotlar amount for debits and, separately, for credits in each file, (4) in
dE:l:]:cry of scheduled file. Gustomer will be requested to rectify any discrepancies prior to Bank processing the

63

LLATION OF REV RE A request that an Entry bo deleted, an item reversed or

eancelod by Bank may bo given to Bank by an Authorlud Representative by telephone or facsimile, provldod
Customer agrees to provide the written reques) for cancellation or reversal contalning an ORIGINAL authorized
signature through the U.S. Mail or by courter from Customer within 48 hours of the telephone or facsimile request,
Bank shall be relieved of liability for acting on tclephone or facsimile instruciions Bank reasonably belicves to be

those of Customer’s Authorized Representative(s),

RECORDING OF PHONE INSTRUCTIONS: Bank may tape record amy phone requests, calls, and other

instructions, Customer agrees to indemnify and hold Bank hannless against any liability Bank may incur as a result
of such tape recording,

IWQ-FACTOR AUTHENTICATION; Bank may require Customer lo use an identity verification token (e.g., an
Actividentity OTP Token) to acoess the Services, Bank will deliver the identity verification tokens to the eTreasury
Administrator designated in &hﬂzk_&fbrdwmbuuon t0 Authorized Represenutwes. '

NEW USER YERIFICATION: Any addition of Customer representatives that are granted access to the Services
by tho oTreasury Administrator will bo authenticated by the Bank before the new user account Is sctivated.

PROCE s Bmkwillmakelvulableto&!mm

mmw.&wmw&
other security procedures including, but not limited to, [P_address filter to limit access to Services from specified
Customer computers, and Tine Restrict to restrict access to Services during non-business hours,

1] : PRO 2 Bank tmay, from time f time, smend the procedures in
Exhibit B by 30 days hotice to Customer. _ . ’
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I, the undersigned, do hersby certify that 1 hold the title of Pf\?Sid{M‘ a
¢ ("Customer”), organized under the laws of the Swte of

HANeBee , end that at a moeting of the Board of Dircctors or other governing suthority of the
Customér duly held on _Novemiber 15, 2010 at which a quorum was presenit and acting throughout, the
following resolutions were edopted and have not been rescinded, revoked, or modified, but are still in full force and sffect;

WHEREAS, from time to time, Customer wishes to request TriSummit Bank ("Bank™) by written instruction, telephone,
terminial communication device, internet banking, or otherwise, to originate ACH transactions to other financial institutions
or to other accounts at Bank as provided in that certain Treasury Management Services, eTreasury Banking Agrecment;

NOW THBREFORE, BE IT RESOLVED, that any ﬁ ____ of those persons listed below (is) (are) hereby authorized

to exccute the Treasury Management Sérvices, eTreaswry Banking Agreement (including any exhiblts thereto) and to
initfate ACH transactions on behalf of the Customer:

Q%m% - President [y W
ED NAME AND TIT!.E S_?NAMB A v

»

TYPED NAME AND TiTLE SIGNATURE

FURTHER RESOLVED, that the authority conferred hersby shall continue in ful) forde and offect until written notics of
wiodification or fevocation of this fesohution by a duly appoluted official of the Customer shiall be received by Bank. Bank
shall be prc::cted in acting upon any form of written notice which it #n good faith bolieved to be genuine and what it
purparts to be. . : ' '

I further certify that the persons referred fo in the foregoing resofution have supplied spesimen of thelr signature(s) opposite
thelr typed names snd titles, . :

IN WITNESS WHERECF, 1 h&w hereunte sot my hand and the seal of sald corporation this 15 day of
: 20{0,

cc{;,ox?te Sedrbtary or Prestdent
By: | Iy

Title: FMTA@\}' :" CEO

Rev, 08724/10 )




Fraudulent ACH File Status

Possible
Bank Customer Account Amount Recovered Recoverv Loss  Waiting omments
Andrews Fed CU Victoris Marshall 82008774059 $4,572.00 $4,672.00 Funds not avallable
Bancorp Clcero McGes 9590171203533 $4,691.00 $4,691.00 Funds not avallable
Bancorp Sean Gltham 9590201301075 $7,530.00 57,530.00 Received 05/14/12
Bank of America Anglea Gaskins 223012758363 $9,180.00 $203,00 $8,977.00 Recelved psrtial recovery 6/25/12
Bank of America Cheryl Pestana 2370005656785 $9,018.00  $9,018.00 Recelved 05/15/12
Bank of America Dana Bailey 367742045 5$4,930,00 $4,930.00 Recejved 05/15/12
8ank of Amerkcs David Normatov 78885166 $5,000.00  $4,955.66 $44.34 Recelvad partisl recovery 6/25/12
Bank of America Deborah Bowden 501000724937 $4,921.00 $4,895.77 $25.23 Received partial recovery 6/25/12
Bank of America Eidon Blazier 2154613540 $5,980.00 $2,536.26 $3,443.74 Recalvad partisl recovery 6/25/12
Bank of America Faith Huffmen 4370256769 $4,911.00 $4,911.00 Received 05/15/12
Bank of America Jactyn Beahn 488038738759 $4,914.00 $4,914.00 Funds not svaliabie
Bank of Americs Jose A Mateo 4703008360 $550.00  $550.00 Received 06/12/12
Bank of America Kelsha Fiores 483039093817 $5,960.00 $5,960.00 Funds not avsilable
Bank of America Marlene Charles 9522063026 $4,890.00 54,843,659 $46.31 Received partial recovery 6/25/12
‘Bankatlantic Roberto Santamarla 58508530 $8,930.00 $8,930.00 Received 05/15/12
BBaT Bonnle Davis 5200832479 $3,000.00 $3,000.00 Funds not sveliable
Capltal One June Davis 1351181806 $5,000.00 $5,000.00 Funds not avalisble
Capltal One Lisa Hake 733102712417 $6,800.00 $6,800,00 Funds not svallable
Citade] Federal Barbara Allen 357157 S$4,756.00  54,756.00 . Received 05/14/12
. Gitibank Calumbus Koroma 926843485 $4,920.00 $4,920,00 Funds not avaliable
City of West Virginla Utku Williams 8006879936 $4,201.00 $4,201.00 Funds not avaable
Columbus Bank Amands Hutchens  65074701326685800  $4,383.00  $4,380.00 Recelved 05/14/12
Comerica Bank Sall Pall 1852853959 $4,687.00 $4,687.00 Funds not avallable
Fifth Third Bank Michael Staub 7342605727 $9,000.00 $9,000,00 Funds not avallable
Ficst California Edwina Rucker 8440012073280120 $4,985.00 $4,985.00 Funds not available
Fiest California Melina Thomas B8440012077360100 _  $4,782.00 $4,782.00 Funds not avaiisble
Hancock Bank Susan Ward 45749425 54,975.00 54,97_5.00 Funds not avallsble
1P Morgan Chase Andrew Wroblewski 828643643 $7,650.00 $7,447.67 $202.33 _ Recelved partial recovery 06/29/12 -
P Morgan Chase Angela Roskopf 937400893 $4,830.00 54,890.00 Funds not avallable
JP Mocgan Chase Henry Garrido 420274784 $4,500.00 5448659 $13.41 Recelved partlal recovery 06/29/12
P Morgan Chase: John Burnatt 449497937 $8,590.00  $8,590.00 Received 05/15/12
JP Morgan Chase': losue Galvan 400894973 $4,400.00 54,400.00 Funds not available
P Morgan Chase, Karina Morozove 451695204 $9,000.00 $9,000.00 Funds not avallable
1P Morgan Chase: Katarina Jucjoco 456318273 $4,990.00  $958.40 $4,031.60 Received partial recovery 6/28/12
1P Morgan Chase’ Kimberiy King 955881610 $4,812.00 $4,812.00 Funds not avallable
JP Morgan Chase Sara Jean Corcoran 419457510 $9,000.00  $9,000.00 Received 05/15/12
1 Morgan Chase Viadislavi Kushnerov 451708247 $11,000.00 $11,000.00 Funds not avaliable
Kinecta Fed CU Kieth Davis 10300032268585  $4,385.00 $4,985.00 Funds not avaliable
Legacy Bank Dennis Hassell 70057237 $9,780.00 $9,780.00 Recelved Ck §/17/12
Midfiest Bank - Paul Brown 606062792 $4,508.00 $4,508.00 Funds not available
NetSpend Adrisna Santiago 70007576143439 $8,501L.00 $8,501.00 Funds not available
PNC 8ank Glennt.long 8045115764 $4,80L00 $4,801.00 Funds not avaliable
RBS Citizens Jacele Galnes 4519640627 $4,570.00 $4,970.00 Bank Is returning to us
Regions Bank Kevin Wright 163108107 $4,815.00 $4,815.00 Funds not avallable
SunTrust Bank Heather Quigiey 1000140789479 $4,912.00 $4,912.00 Funds not available
US Bank Braden Cox 103681515443 $9,600.00 $9,600.00 Funds not available
US Bank Thanh Hoang 153498715272 $9,493.00 $9,493.00 Recelved 05/16/12
USAA Federal Sav Brian Schrader 28617525 $5,000.00 $5,000.00 Recelved 05/15/12
USAA Federal Sav Donna Eckhard 140859616 $4,789.00 $4,789.00 Funds not svailable
USAA Federal Sav Sherry Morton 141300213 $4,790.00 $4,790.00 Funds not avallable
Wells Fargo Dennts eidal 7556607443 $4,799.00 $4,735.00 Funds not available
Wells Farga Fawn Wiley 7544354785 $7,699.00 $7,689.00 Funds not avallable
Wells Fargo Ronald Mershall 2935489522 $8,540.00 $8,540.00 Recelved 05/16/12
Wells Fargo Sean Kardsr 5737911260 $4,985.00 “TTt $4,985.00 Funds ot avaliable
WestBank .. _ LaverneFoster, 1372003832 - . $4,433.00 5$4.433.00 e © .. Received on5/23/12
(T R RS $327,904.00 $130,177.04  -$4,970.0C ~-$192,656.96  $0.00




