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7 \ OFFICE INSURANCE REGULATION

KEVIN MCCARTY

IN THE MATTER OF:

Fidelity National Title Group, Inc, -

Fidelity National Title Insurance Company Case No.: 126308-12
Chicago Title Insurance Company

Commonwealth Land Title Insurance Company

/

ORDER

THIS CAUSE came on for consideration as a result of the filing of a Petition for Rate
Deviation by Fidelity National Title Group, Inc. “hereinafter “FNTG”, which is comprised of the
following three companies, Fidelity National Title Insurance Company, Chicago Title Insurance
Company and Commonwealth Land Title Insurance Company (FNTG and the foregoing three
companies are hereinafter collectively referred to as the “Fidelity”) with the State of Florida, Office
of Insurance Regulation (hereinafter referred to as the "Office”). Pursuant to Section 627.783,
Florida Statutes, FNTG submitted for the Office’s review a Petition for Rate Deviation from the
currently approved Rates for Florida Approved UCC Lender’s Policy — 01/01/2006, “Petition for
Rate Deviation”. After a complete review of the entire record, and upon consideration thercof, and
bei.ng otherwise fully advised in the premises, the Office hereby finds as follows:

1. The Office has jurisdiction over the subject matter of this proceeding.

2 Fidelity National Title Insurance Company is a foreign insurer domiciled in

California; both Chicago Title Insurance Company and Commonwealth Title Insurance Company



are foreign insurers domiciled in the State of Nebraska. All the above referenced companies are
authorized to fransact the business of title insurance in the State of Florida and are subject to the
jurisdiction and regulation of the Office pursuant to the Florida Insurance Code.

3.7 On or about January 3, 2006, the Office, pursuant to newly amended statutes
regafding the sale of insurance covering the existence, attachment, perfection, and priority of
security interests in personal property under the Uniform Commercial Code, approved a Lender’s

- UCC Title Insurance Policy and corresponding Rates for Florida Approved UCC Lender’s Policy
—(1/01/2006, which are attached hereto and made a part of this Order as Exhibit “1”.

4, On or about May 24, 2012, Fidelity made a filing w.ith the Office seeking approval
of its Lender’s UCCPlus Policy and Mezzanine Financing Exclusions Endorsement which are
based on the Florida Lenders UCC Title Insurance Policy previously approved in January, 2006.
After a thorough review, the forms were subsequently approved by the Office on or about June
20, 2012, and are attached and made a part of this Order as Exhibit “2”.

5. Also, on or about May 24, 2012, Fidelity filed with the Office a Petition for Rate
Deviation pursuant to Section 627.783, Florida Statutes, for a specific deviation from the
previously approved Rates for Florida Approved UCC Lender’s Policy — 01/01/2006. The
Petition for Rate Deviation included the factual allegations, the reasoning for requesting the
deviation as well as references to Florida’s legislati\-re intent for the setting of UCC policy rates.
The Petition for Rate Deviation is attached hereto and made a part of this Order as Exhibit “3”.

6. After review, the Office finds that a deviation is justified and authorizes Fidelity
to deviate from the Rates for Florida Approved UCC Lender’s Policy to the rates as outlined in
Fidelity’s Proposed Rates for the UCCPlus Policy in Florida as described in Fidelity’s Petition

for Rate Deviation which is attached hereto and made a part of this Order as Exhibit “3”.



7. As a condition to the approval of Fidelity’s Petition for Rate Deviation, Fidelity
shall submit to the Office for fiscal years 2013 through 2017 the following information with -
respect to all UCCPlus policies issued in Florida:

a. Gross Premiums Received and number of policies written;
b. Expenses attributable to the State of Florida;

c. Profit or losses; and

d. Number of claims made and amount paid for those claims.

IT IS THEREFORE ORDERED:
Effective upon the date of execution of this Order by the Commissioner, the Petition for
Rate Deviation, filed by Fidelity National Title Group, Inc, which is attached to this Order is

hereby APPROVED,

¥

g
DONEandORDEREDthisA%dayof A n& ; ,2012.

w:

/I(evin M. Mcéar’ty

Commissioner




CERTIFICATE QOF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing ORDER has been
furnished by U.S. Mail to: Fidelity National Title Group, Inc., c/o Beth Vecchioli, Holland and
Knight, 315 South Calhoun Street, Suite 600, Tallahassee, FL 32301 , this 24! ay .

of , 2012,

Copies to:

Beth Vecchioli

Holland & Knight

315 South Calhoun Street
Suite 600,

Tallahassee, FL. 32301

Peter Rice

Title Insurance Coordinator
200 East Gaines Street
Tallahassee, FL 32399-4206

Jeffrey W, Joseph

Assistant General Counsel
200 East Gaines Street
Tallahassee, FL 32399-4206

Assista en Counsel

Office of Insurance Regulation
Legal Services Office

612 Larson Building

200 E. Gaines Street _
Tallahassee, Florida 32399-4206




KEVIN M. MCCARTY

FILED

OFFICE OF INSURANCE REGULATION i
. N S e

COMMISSIONER

IN THE MATTER OF: CASE NO.: M&%

rr oy

84569-05 e
APPROVAL OF TITLE INSURANCE FORM |
AND RATE FOR THE INSURANCE DESCRIBED
IN § 624.608(2), FLORIDA STATUTES.
/

FINAL ORDER APPROVING FORM AND CORRESPONDING RATE

THIS CAUSE came on for consideration upon the enactment of Chapter 2005-153, Laws
of Florida, by which the Office of Insurance Regulation of the Financial Services Commission
(the “Ofﬁée”) was directed to approve the title insurance form and corresponding rate for the
insurance described in § 624.608(2), Florida Statutes, not later than January 1, 2006. Being fully.
advised in the premises, the Insurance Commissioner finds as follows;

1. The Office has jurisdiction over such form and corresponding rate pursuant to §§
627.777 and 627,783, Florida Statutes.

2. On behalf of the Financial Serviceé Commission, the Office has begun rulemaking in
matfer number 44172-05 for the purpose of adopting a rule specifying the premium to be charged
for thé title insurance described in § 624.608(2), Florida Statutes. The Office held a rule
workshop on December 28, 2005, which was open to the public and at which time the Office
received public comment regarding the title insurance described in § 624.608(2), Florida
Statutes.

3. The Office has received and is reviewing filings by two (2) groups of title insurers,

Fidelity National Title Group, Inc., and First American Title Insurance Company, as to forms




and rates for the title insurance described in § 624.608(2), Florida Statutes.

4. 'The Office has met with and discussed the title insurance described in § 624.608(2),
Florida Statutes, with representatives of several Florida title insurance companies, including but
not limited to, representatives of Fidelity National Title Group, Inc., and First American Title
Insurance Company.

WHEREFORE, having reviewed related filings, taken public comrﬁent; and otherv;/ise
being fully advised,

IT IS THEREFORE ORDERED that the attached Florida Approved Lender’s UCC Title

Insurance Policy 01/01/2006 and the attached corresponding Rates for Florida Approved UCC
Lender’s Policy - 01/01/2006 are hereby APPROVED, and

IT IS FURTHER OCRDERED that any forms submitted to the Office in substantial
conformity to the attached Florida Appr;)ved Lender’s UCC Title Insurance Policy 01/01/2006 A
may be reviewed by the Office, may be approved for sale in Florida, and may be offered for sale
at the premium rates specified in the attached Rates for Florida Approved UCC Lender’s Policy -

01/01/2006, subject to the provisions of §§ 627.7711 through 627.798, Florida Statutes.

DONE and ORDEREDthls ,ﬁI,Q day of ;[g ﬂﬂ!.ﬁ ,2006.

A f /

KBV TN M. MCCARTY
Commissioner

Office of Insurance Regulation

- NOTICE OF RIGHTS

Any party to these proceedings adversely affected by this order is entitled to seck review

of this order pursuant to Section 120.68, Florida Statutes, and Rule 9.110, Fla.R.App.P. Review



) )

proceedings must be instituted by filing a petition or notice of appeal with the General Counsel
of thé Office of Insurance Régulation; acting as the Agency Clerk, at 612 Larson Building, 200
East Gaines Street, Tallahassee, Florida  32399-4206, and a copy of the same with the
appropriate district court of appeal, within thirty (30) days of the rendition of this order.

All correspondence or requests for proceedings should contain the case number and the |
style of the case as listed on page one of this order.

CERTIFICATE OF SERVICE
[ HEREBY CERTIFY that a true and correct copy of the foregoing Immediate Final

- Order has been sent by regular U.S. mail to:

~ All Florida Licensed Title Insurers as of January 1, 20086.

on this I day of \)qugq&,v\\\ N 200&

s

ames H. Harris
Assistant General Counsel
Fla. Bar #817775
Office of Insurance Regulation
Division of Legal Services
200 East Gaines Street
Suite 612
Tallahassee, Florida 32399
850-413-4188
Facsimile: 850-922-2543




Florida Approved y ) ,
Lender’s UCC Title Insurance Pohcy N ame Of
01/01/2006 VInsurer

INSURING CILLAUSES

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS TO COVERAGE CONTAINED IN
SCHEDULE B, AND THE CONDITIONS AND STIPULATIONS, Name of Insurer, a State of Domicile corporation,
herein called the Company, insures, as of Date of Policy shown in Schedule A for those coverages included in Category I,
and after Date of Policy for those coverages set forth in Category II, against Loss or Damage; not exceeding the amount
of insurance stated in Schedule A, sustained or incurred by the Insured by reason of any of the following:

Category |
1. The Insured Security Interest does not exist;

2. The Insured Security Interest has not Attached to all of the Collateral;

3. The Insured Security Interest has not been Perfected as to all of the Collateral;

4. The Insured Security Interest does not have Priority over any Lien or other Security Interest in all of the Collateral; or

5. ‘Any assignment shown in Schedule A has not transferred the Insured Security Interest to the Insured free of any
Security Interest of any other person or entity that has Priority over the Insured Security Interest in all of the Collateral.

Category II

A. With respect to any advance made subsequent to Date of Policy pursuant to Commitment under the Debtor Security
Agreement, failure of the Insured Security Interest, at the time the advance is made and as security for that advance,
(a) to exist, (b) to Attach to, to be Perfected as to all of the Collateral, and {c) to enjoy Priority over any Lien or other
Security Interest in all of the Collateral, provided the advance is made prior to the time the Debtor becomes a debtor
in a federal bankruptcy proceeding, state insolvency or similar proceeding.

B. Any Purchaser of all or any portion of the Collateral whose interest in the Collateral is acquired afier Date of Policy
obtaining Priority over the Insured Security Interest or taking the Collateral, or any portion thereof, free of the Insured
Security Interest, but only if the Purchaser acquires its interest prior to the time the Debtor becomes the subject of a
federal bankruptey, state insolvency or similar proceeding.

Name of Insurer

By:

President

Secretary

Counersigned:

Authorized Signature
(PLEASE PRINT NAME)

Form Number and Edition Date Page 1 of 7



) EXCLUSIONS FROM COVERAGE \ )

The following matters are expressly excluded from the coverage of this policy and the Company will not pay Loss or Damage, costs, attorneys' fees or expenses
which arise by reagon of

1.

Defects, licns, encumbrances, adverse claims or other matters:

(a) created, suffered, assumed or agreed to by the Insured Claimant;

(b} not known to the Company, not filed in the Public Records at Date of Policy, but only if known to the Insured Claimant and not disclosed in writing to
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy; )

(¢} resulting in no Loss or Damage to the Insured Claimant. :

Any claim by reason of the operation of federal bankruptey, state insolvency, or similar creditors’ rights laws that the Insured Security Interest in whole or part

congtitutes, or was created by, a fraudulent conveyance, fraudulent transfer, equitable subordination or preference arising out of the transaction creating the

Insured Security Interest on Date of Policy or at the time future loan advances are made, provided, however, that this exclusion shall not apply to any -

preference claim under federal bankruptey law based on the failure of the security interest to be perfected,

Lack of Attachment of the Insured Security Interest to any portion of the Collateral consisting of Proceeds if those Proceeds are not Identifiable.

Lack of Perfection of the Insured Security Interest in the entircty or any portion of the Collateral as the result of;

{a) the incorreciness of any of the information set out in Schedule A except for: (1) information that the Company has failed to transeribe correctly from the
source of such information; (ii) information relating to the current exact legal name of the Debtor, as set forth in item 2 of Schedule A; and {iii)
information relating to the financing statements to be filed in connection with this Policy, as set forth in item 10 of Schedule A.

{b) the Collateral consisting of Proceeds of other Collateral, where those Proceeds are not ldentifiable; or

(c) any requirement that Perfection be by a method other than any of the following under the Uniform Commercial Code: (i) by Attachment, (i} by Filing of

a Financing Statement, (iii) by Possession of Possessory Collateral or (iv) by Controt of Control Collateral.

Lack of Priority of the Insured Security Interest, as insured herein, as 1o all or any portion of the Collateral, over the Rights or Interests of a Purchaser of the

Collateral when that Purchaser's claimed Rights or Interests:

(a) were derived from a prior owner of the Collateral;

(b} were Perfected before Date of Policy by any method other than the Filing of a Financing Statement or, in the case of Possessory Collateral, perfected by
possession;

(c) are a Purchase Moncy Sccurity Interest or a Consignor's Interest, in sither case complying with the requirements for Filing and Notice under the Uniform

Commercial Code for the Priority of such an interest, respectively;
(d) are Interests in the Procceds of the Collateral or the Proceeds of Purchaser's collateral;
(e) are claimed to have Priority because of an actual or alleged lapse, dfter Date of Policy, of the filing of a Financing Statement made to Perfect the Insured
" Security Interest; or ' '

(f) claiming-an interest in the Collateral as a Purchaser from a New Debtor that has become bound by the Debtor Security Agreement.

Any Lien in any portion of the Collateral held by a Lien Creditor on Date of Policy if the Lien was eithet

(a)  suffered by a prior owner of that portion of the Collateral, unless it is Possessory Collateral of which the Insured has Possession or it is Control

Collateral of which the Insured.has Control; ot i

(»)  acquired by a method other than Filing in the Public Records or, in the case of Possessory Collateral, by taking Possession of the Collateral.

The Interest of a Purchaser of any portion of the Collateral when, with respect to each category of Collateral mentioned below in this exclusion, that Purchaser is,

or derives its rights through, any of the following Persons: . . :

(a) General Intangible - a Licensee in the Ordinary Course of Business;

(b)  Goods - a Buyer or Lessee in the Ordinary Course of Business;

(c) Instrument - a Holder in Due Course; :

(dy  Letter of Credit - a Transferee Beneficiary or Nominated Person;

(e} Money or funds from a Deposit Account - a transferee not in collusion with the Debtor;

{f)  Negotiable Document - a recipient to whom it has been Duly Negotiated:

(g} Certificated or uncertificated secirity - a protected Purchaser

(h)  Security Entitlement - a Purchaser who gives value and obtains controi; and

(i)  Transferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Aect, the Uniform Electronic

Transactions Act, or any other act to which Section 102(a)(2) of the Electronic Signatures in Global and National Commerce Act refers - a Holder
having the rights and defenses of a Holder in Due Course or to which a Negotiable Document of Title has been duly negotiated.

The Priority over the Insured Security Interest of a Purchaser who has Purchased any portion of the Collateral that falls within of any of the categories listed

below in this exclusion if the Insured Security Interest has been Perfected only through the Filing of a Financing Statement or automatically by Attachment and the

Purchaser has performed those acts listed with respect to each such category:

(a)  Certificated Security - Purchaser has Control or Possession;

(b}  Electronic Chattel Paper - Purchaser gives Value and obtains Control;

(¢) - Instrument - Purchaser has Possession;

(d)  Letter of Credit Rights - Purchaset obtains Control;

(e) Negotiable Document - Purchaser obtains Possession;

(f)  Securities Account - Purchaser gives Value and obtains Control;

(g)  Security Entitlement - Purchaser gives Value and obtains Control;

(h)  Tangible Chattel Paper - Purchaser gives Value and obtains Possession in the Ordinary Course of Purchaser's business; or

(1)  Trangferable Record under and as defined in the federal Elcctronic Signatures in Global and National Commerce Act, the Uniform Electronic
Transactions Act, or any other act to which Section 102(a)(2) of which the Electronic Signatures in Global and National Commerce Act refers -
Purchaser has taken control of the Trangferable Record (as those italicized terms are defined in any of those Acts) and is entitled to Priority by complying
with those requirements of the Uniform Commercial Code providing rights and defenses equal to those of a Holder of an Instrument or a Negotiable
Document of Titie. )

The Priority over the Insured Security Interest of: (a) a Bank as to any portion of the Collateral that constitutes a Deposit Account maintained with it ifs (i) it

asserts a right of recoupment; (ii) holds a security interest in the Deposit Account; or (jii) asserts a right of set off, but, as to the asserted security interest or rigit of

set-off, this exclusion shall not apply if the Insured is a customer of the Bank with respect to that Deposit Account; or (b) a Securities Intermediary or Commodity”

Intermediary as to any portion of the Collateral that constitutes a Securities Account or Security Entitlement or Commodity Account maintained with it if: (i) it

asserts a Right of Recoupment; (if) holds a security interest in the Securities Account, Seeurities Entittement or Commodity Account; or (ifi) assers a Right of Set-

Off,

10. The failure of any Insured to perform any act necessary to maintain the Perfection of the Insured Security Interest after Date of Policy,
I1. Any change after Date of Policy in any of the following:

a the information provided in Schedule A;

b.  the documents described in Schedule A; or . ‘ o

¢ those facts concerning the Debtor ot the Collateral that would render the information provided in Schedule A misleading or incomplete or would require
the Insured to reperfect the Insured Security Interest in order to maintain its Priority in some or all of the Collateral,

12. Consequences of the cxistence of any anti-assignment statute,

F‘orm Number and Edition Date ‘ Page2 of 7



13.
14.

» Any claim by an Encumbrancer or owner of re,

_ perty, other than the Debtor, to fixtures on the related rex'\ perty.
Any claim or defense arising: (a) with respect to Collateral that is Goods, under the following Articles of the Uniform Commercial Code: Article 2-401 or 2-

505 by a Scller of Gaods, Article 2-711 or 2A-508 by a Buyer or Lesses of rejected Goods, or Article 7-209 or 7-210 by a warchouseman on Goods in its
possession; or {b} with respect to Collateral that is Documents, under Article 5-118(b) of the Uniform Commercial Code concerning the rights of an unpaid

issuer or nominated party.

CONDITIONS AND STIPULATIONS

1. Definition of Terms,

The following terms when used in this policy mean:

a.

"Collateral: Those items of personal property and Fixtures deseribed in
the Debtor Security Agreement

(1)  which are listed in Schedule A, as the said personal property and
Fixtures exist from time to time;
{2)  which, if tangible, are physically located within the United States of

America.

b.  "Control Collateral®: Deposit Accounts, Eléctronic Chatte! Paper,

Investment Property, and Letter of Credit Rights,

¢, "Debtor": the grantor of the Security Interest under the Debtor Sccurity

Agreement,

d. "Debtor Security Agreement”: the Security Agreement identified in

Schedule A

¢ "File," "Filed" or "Filing": filing, recording or registering in the Public

Records,
f.  "Filing Office": the governmental or quasi-governmental agency or
agencies and their locations shown in Schedule A.

& "Indebtedness": the sum of the following that are secured by the Debtor

Security Agreement:

(1) Advances made by the Insured to or for the benefit of the Debtor on
or before Date of Policy;

{2)  Advances made by the Insured to or for the benefit of the Debtor

subsequent to Date of Policy covered by the Debtor Security

Agreement and made Pursvant to Commitment existing on Date of

Policy;

Interest and Fate charges on the Advances;

Amounis reasonably spent or incorred by reason of foreclosure,

refention of the Collateral in satisfaction of the Indebtedness, or other

legal manner that discharges the Security Interest of the Debtor

Security Agreement;

3
4

5
taws, or to protect the cxistence, Attachment, Perfection, or Priority
of the Insured Security Interest prior to the time of the disposition of
the Collateral pursuant to an exercise of remedies under the Debtor
Security Agreement;

Amounts reasonably spent or incurred to prevent deterioration of the
Coltateral; and

Any and all other amounts owed to the Insured pursuant to the Debtor

Security Agreement.

{6)
(7

h.  "Insured": the party or parties named in Schedule A and the owner of the
Indebtedness Secured by the Debtor Security Agreement and each successor
in ownesship of the Indebtedness except a Non-Insured Obligor.

i.  "Insured Claimant": an Insured claiming Loss or Damage.

j. "Insured Security Interest”: the Security Interest created by the Debtor

Security Agreement in the Collateral.

k. "Loss" or "Damage" shall mean loss or damage arising from the

application of any law of the United States of America or of any of the
states of the United States of America. For purposes of this definition, the
District of Columbia and any territory of the United States shall be
considered a state of the United States of America.

"Non-Insured Obligor": an obligor under an indemnity, guarantee, letter of
credit, repurchase obligation, surety bond, or other policy of insurance or
bond who succeeds te or acquires the Insured Security Interest.

m., "Possessory Collateral”: Certificated Securities, Instruiments, Money,

Negotiable Documents of Title and Tangible Chattel Paper.

n. "Public Records”: those records maintained by the Filing Office.
o. "Uniform Commercial Code": Except as used in paragraph 14 of the

Exclusions from Coverage, the Uniform Commercial Code in effect in the
Jurisdiction whose law applies to the event upon which a claim is based. As
used in said paragraph, the Uniform Commercial Code as promulgated by the
National Conference of Commissioners on Uniform State Laws, .

p. "Value of the Collateral™: (1) the amount obtained at a Commercially
Reasonable Foreclosure Sale; or (2) if no Commerciatly Reasonable
Foreclosure Sale is held, the value as estimated by any appraiser that
regulatly values such types of Collateral selecied by agreement between
the Insured Claimant and the Company.

Any capitalized term used in this policy that is not defined in this policy, shall

have the meaning given to it in the Uniform Commercial Code. i a term is

used in a different manner in an article of the Uniform Commercial Code other

Form Number and Edition Date

Amounts reasonably spent or incurred to assure compliance with

than Article 9, then the usage in Article 9 shall control.

2, Continuance of Insurance.

The coverage of this policy shall continue in favor of the Insured so long as the
Insured holds the Indebtedness or has liability by reason of any warranty baged on
the coverage of this policy made by the Insured regarding the Insured Security
Interest upon a transfer of the Indebtedness; provided, however, that claims arising
by virtue of any law, rule, or regulation enacted or promulgated after Date of
Policy will not be paid. .

3. Notice of Claim te be given by Insured Claimant.

The Insured shall notify the Company promptly in writing (i) in case of any

litigation as set forth in Section 4(a) below, (ii) in case knowledge shall come to an

Insured hereunder of any claim which is adverse to the Insured Security Interest,
and which might cause Loss or Damage for which the Company may be liable by
virtue of this policy. If prompt notice shall not be given to the Company, then as to
the Insured all liability of the Company shall terminate with regard to the matter or
matters for which prompt notice is required; provided, however, that fallure to
notity the Company shall in no case prejudice the rights of any Insured ynder this
policy unless the Company shall be prejudiced by the failure and then only to the
extent of the prejudice.

4. Defense and Prosecution of Actions; Duty of Insured Claimant to
Cooperate.

a.

Upon written request by the Insured and subject to the options contained in
Section 6 of these Conditions and Stipulations, the Company, -at its own cost
and without unreasonable delay, shall provide for the defense of an Insured
in litigation in which any third patty asserts a ¢laim adverse to the Insured
Security Interest, but only as to those stated causes of actien alleging a
defect, lien or encumbrance or other matter Insured against by this policy.
The Company shall have the right 1o select counsel of its choice (subject to the
right of the Insured to object for reasonable cause) to represent the Insured.
as to those stated causes of action and shall not:be liable for and will not pay
the fees of any other counsel. The Company will not pay any fees, cosis or
expenses incurred by the Insured in the defense of those causes of action
which allege matters not Insured against by this policy,

The Company shall have the right, at its own cost, to institute and prosecute
any action or proceeding ot to do any other act, which in its opinion, may be
necessary or desirable to establish the Insured Security Interest, or to prevent
or reduce Loss or Damage to the Insured. The Company may take any
appropriate action under the terms of this policy, whether or not it shall be
liable hereunder, and shall not thereby concede liability or waive any provision
of this policy. If the Company shall exercise its rights under this paragragh,
it shall do so diligently. ' .

Whenever the Company shall have brought an action or interposed a
defense as required or permitied by the provisioss of this policy, the Company
may pursue any litigation to final determination by a court of competent
Jjutisdiction and expressly reserves the right, in its sole discretion, to appeal
from any adverse judgment or order. :

In all cases where this policy permits or requires the Company to prosecute
or provide for the defense of any action or proceeding, the Insured shall
secure to the Company the right to so prosecute or provide defense in the
action or proceeding, and all appeals therein, and permit the Company to
use, at its option, the name of the Insured for this purpose. Whenever
requested by the Company, the Insured, at the Company's expense, shall
give the Company all reasonable aid (i) in any action or proceeding,
securing cvidence, obtaining witnesses, prosecuting or defending the action
or proceeding, or effecting scttlement, and (if) in any other lawful act which in
the opinion of the Company may be necessary or desirable to establish the
Insured Security Interest. If the Company is prejudiced by the failure of the
Insured to furnish the required cooperation, the Company's obligations to the
Insured under the policy shall terminate, including any liability or obligation
to defend, prosecute, or continue any litigation, with regard to the matter or
matters requiring such cooperation.

5. Proof of Loss or Damage,

In addition to and after the notices required under Section 3 of these Conditions
and Stipulations have been provided to the Company, a proof of Loss ot Damage
signed and sworn to by the Insured Claimant shall be furnished to the Company
within 90 days after the Insured Claimant shall ascertain the facts giving rise to
the Loss or Damage. The proof of Loss or Damage shall describe the matter
Insured against by this policy, which constitutes the basis of Loss or Damage,
and shall state, to the extent possible, the basis of caleulating the amount of the

Loss or Damage, If the Company is prejudiced by the failure of the Insured
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Clajmant to provide the required proof of Loss or: 5!age, the Company's
obligations to the Insured under the policy shall w./hinate, including any
liability or obligation to defend, prosecute, or continue any litigation, with
regard to the matter or matters requiring such proof of Loss or Damage.

In addition, the Insured Claimant may reasonably be required to submit to
examination under oath by any authorized representative of the Company and
shall produce for examination, inspection and copying, at such reasonable
times and places as may be designated by any authorized representative of the
Company, all tecords, books, ledgers, checks, correspondence and
memoranda, whether bearing a date before or after Date of Policy, which
reasonably pertain to the Loss or Damage. Further, if requested by any
authorized representative of the Company, the Insured Claimant shail grant its
permission, in writing, for any authorized representative of the Company to
examine, inspect and copy all records, books, ledgers, checks, correspondence
and memoranda in the custody or control of a third party, which reasonably
pertain to the Loss or Damage. All information designated as confidential by
the Insured Claimant provided to the Company pursuant to this Section shall
not be disclosed to others unless, in the reasonable judgment of the Company,
it is necessary in the administration of the claim. Failure of the Insured
Claimant to submit for examination under oath, produce other re¢agonably
requested information or grant permission to secure reasonably necessary
information from third parties as required in this paragraph, unless prohibited
by law or governmenital regulation, shall terminate any liability of the Company

under this policy as to that claim, :

6. Options to Pay or Otherwise Settle Claims; Termination of Liabflity. In
case of a claim under this policy, the Company shall have the following
additional options:

a. To Pay or Tender Payment of the amount of insurance or to Purchase the
Indebtedness,

(M

{ii)

to pay or tender payment of the amount of insurance under this
policy together with any costs, attorneys' fees and expenses incurred
by the Insured Claimant, which were authorized by the Company, up to
the time of payment or tender of payment and which the Company is
obligated to pay; or -

to purchase the Indebtedness secured by the Insured Sccurity Interest
for the amount owing thereon together with any costs, attorneys' fees
and expenses incurred by the Insured Claimant which were
authorized by the Company up to the time of purchase and which the
Company is obligated to pay.

If thé Company offers to purchase the Indebtedness as herein provided, the
owner of the Indebtedness shall transfer, assign, and convey the Tndebtedness
and the Insured Security Interest, together with any collateral security, to the
Company upon payment therefor.

Upon the exercise by the Company of either of the options provided for in
paragraphs a(i) or (ii), all liability and obligations to the Insured under this
polley, other than to make the payment required in those paragraphs, shall
terminate, including any liability or obligation to defend, prosecute, or continue
any litigation, and the policy shall be surrendered to the Company for
cancellation.

To Pay or otherwise Settle With Parties other than the Insured or With the
Insured Claimant.

b.

0]

@D

to pay or otherwise settle with other parties for or in the name of an
Insured Claimant any claim Insured against under this policy, together
with any costs, attorneys' fees and expenses incurred by the Insured
Claimant which were authorized by the Company up to the time of
payment and which the Company is obligated to pay; or

to pay or otherwise settle with the Insuted Claimant the Loss or
Damage provided for under this policy, togetber with any costs,
attorneys" fees and expenses incurred by the Insured Claimant which
were authorized by the Company up to the time of payment and
which the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in
paragraphs b(i) or (ii), the Company's obligations to the Insured under this
policy for the claimed Loss or Damage, other than the payments required to be

‘made, shall terminate, including any liability or obligation to defend, prosecute or

continue any litigation.

7. Determination and Extent of Liability.

This policy is a contract of indemnity against actual monetary Loss or Damage
sustained or incurred by the Insured Claimant who has suffered Loss or Damage

" by reason of matters Insured against by this policy and only to the extent herein

described.

a.

of:
(i}
(i)

(i)

The liability of the Company under this policy shall not exceed the least

the amount of insurance stated in Schedule A;

the Indebiedness cutstanding at the time the Loss or Damage Insured
against by this policy occurs, reduced by the amount the Insured can
recover from the Collateral; or

the Value of the Collateral, reduced by the amount the Insured is

Form Number and Edition Date

able to recover from 1 }I]ateral.
The Company will pay on}y—. ose costs, atorneys' fees and expenses
incurred in accordance with Section 4 of these Conditions and Stipulations,
The Insured Claimant shall not be deemed to have suffered a Loss or
Damage under this policy unless and unti! the sum of the Value of the
Collateral held by and the value of all other propesty pledged or mortgaged to
the Insured Claimant as security for the repayment of the Indebtedness is or
becomes less than the amount of the Indebtedness or the Insured Claimant
has otherwise suffered loss of principal or interest on the Indebtedness.
Limitation of Liability.
If the Company removes the alleged defect, lien or encumbrance, or
otherwise establishes the Insured Security Interest, in a reasonably diligent
manner by any methed, including litigation and the completion of any
appeals therefrom, it shali have fully performed its obligations with respect to
that matter and shall not be liable for any Loss or Damage caused thereby.
In the event of any litigation, including litigation by the Company or with
the Company's consent, the Company shall have no liability for Loss or
Damage until there has been a final determination by a court of competent
Jurisdiction, and disposition of all appeals therefrom, adverse to Insured
Security Interest.
The Company shall not be liable for Loss or Damage to any Insured for
liability voluntarily assumed by the Insured in settling any claim or suit
without the prior written consent of the Company. :
The coverages of this policy shall not apply to advances made under the
Insured Security Agreement subsequent to the Date of Policy except for
advances included within the definition of Indebtedness hersin.

9. Reduction of Insurance; Reductton or Termination of Liability.

a.

b.

<.

All payments under this policy, except payments made for costs, attorneys'
fees and expenses, shall reduce the amount of the insurance pro tanto.
Payment in part by any person of the principal of the Indebtedness, or any
other obligation secured by the Insured Security Interest, or any voluntary
partial satisfaction or release of the Insured Security Interest, to the extent of
the payment, satisfaction or release, shall reduce the amount of insurance pro
tanto, The amount of insurance may thereafter be increased by accruing
interest and advances made to protect the Insured Security Interest with
interest thereon, provided in no event shall the amount of insurance be
greater than the amount of insurance stated in Schedule A.

Payment in full by any person or the voluntary satisfaction or release of
the Debtor Security Agreement shall terminate all liability of the Company.

10. Payment of Loss,

a.

No payment shall be made without producing this policy for endorsement
of the payment unless the policy has been lost or destroyed, in which case
proof of loss or destruction shall be furnished to the satisfaction of the
Company,

When liability and the extent of Loss or Damage has been definitely fixed
in accordance with these Conditions and Stipulations, the Loss or Damage
shall be payable within 30 days thereafter.

11. Subrogation upon Payment or Settlement.

a.

The Company's Right of Subrogation.

Whenever the Company shall have settled and paid a claim under this
policy, all right of subrogation shall vest in the Company unaffected by
any act of the Insured Claimant.

‘The Company shall be subrogated to and be entitled to all rights and
remedies which the Insured Claimant would have had against any person
or property in respect to the claim had this policy not been issued. If
requested by the Company, the Insured Claimant shall transfer to the
Company all rights and remedies against any person or properly necessary
in order to perfect this right of subrogation, The Insured Claimant shall
permit the Company to sue, compromise or settle in the name of the Insured
Claimant and to use the name of the Insured Claimant in any transaction
or litigation involving these righls or remedies. Anything that may be
contained herein to the contrary notwithstanding, the Company will not
seek subrogation against any attorney of any Insured under this policy for
liability other than fraud.

If a payment on account of a claim does not fully cover the loss of the
Insured Claimant, the Company shall be subrogated to all rights and
remedies of the Insured Claimant after the Insured Claimant shall have
recovered the Indebtedness.

The Company's Rights Against Non-Insured Obligors,

The Company's right of subrogation against Non-Insured Obligors shall
exist and shall include, without fimitation, the rights of the Insured to
indemnities, guaranties, tetters of credit, other policies of insurance or
bonds, notwithstanding any terms or condifions contained in those
instruments which provide for subrogation rights by reason of this policy.
The Company's right of subrogation shall not be avolded by acquisition of
the Insured Seourity Interest by an obligor who acquires the Insured Security
Interest as a result of an indemnity, guarantes, tetter of credit, other policy of
insurance, or bond and the obligor will not bs an Insured vnder this policy.
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12. Liability Limited to this Poliey; Policy Eatire act,

.a,

This policy together with all endarsements, if a\l.,,: ttached hereto by the
Company is the entire policy and contract between the Tnsured and the
Company. In interpreting any provision of this policy, this policy shall be
construed as a whole.

Any claim of loss or damage, whether or not based on negligence, and
which arises out of the status of the Insured Security Interest covered hereby
or by any action asserting such claim, shall be restricted to this policy.
No amendment of or endorsement to this policy can be made except by a
writing endorsed hereon or attached hereto signed by either the President,
a Vice President, the Secretary, an Assistant Secretary, or validating
officer or authorized signatory of the Company.

13. Severability.
In the event any provision of this policy is held invalid or unenforceable
under applicable law, the policy shall be deemed not to include that provision

“and all other provisions shall remain in full force and effect,

14. Notices, Where Sent, and Inquiries.

All notices required to be given the Company and any statement in writing
required to be furnished the Company shall include the number of this policy
and shall be addressed to the Company at the issuing office ot to:

Mailing Address and Telephone Number:

Inguirles regarding policy coverage and assistance in resolving complaints
should be directed to the Company at telephone number:

Fofm Number and Edition Date
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Name of Insurer
SCHEDULE A

Policy No.:' Premium: $
Amount of Insurance: $

Date of Policy:

I. Name of Insured:

2. Exact legal name of Debtor:

3.- Prebtor’s type of legal status or entity:
. 4, Mailing address of Debtor:

5. Debtor’s Lecation:

(a) The State of Residence, Sole Place of Business, or (if the Debtor has more than one Place of Business) Chief
Executive Office of the Debtor:

(b) The State of the Debtor’s legal formation:
(c) During the four months prior to Date of Policy, Debtor’s State of Residence, Sole Place of Business, or (if the Debtor

has more than one Place of Business) Chief Executive Office of the Debtor, and the State of the Debtor’s legal
formation, have been:

6. The Collateral that is covered by this Policy is stated on Exhibit 1 (Personal Property) and Exhibit 2 (Fixtures) to this
Schedule A.

7. The Debto.r Security Agreement and assignments of the Debtor Security Agreement, if any, are described as follows:
Mezzanine Loan and Security Agreement dated 20__; Pledge and Security Agreement dated .20

8. Location of Collateral

(a) Goods are located only in the following states:

(b) Except as stated in paragraph 6 of this Schedule A, during the four menths prior to Date of Policy, Certificated
Securities, Documents, Instruments, Goods, Letters of Credit and Tangible Chattel Paper have been (to the extent then
owned by Debtor), located only in the following states:

9, Fixtures.

(a) Fixtures are located only at the following addresses:

(b) During the four months prior to Date of Policy, Fixtures have been {to the extent then owned by Deﬁtor) located only
at the following addresses:

10. The Financing Statements, and assignments, if any, referred to in this Policy will be filed in the States identified below and
are described as follows: [UCC Financing Statement filed , 20 __with the Secretary of State on behalf of
, secured party and against ' , debtor, Instrument # .] OR [Perfection
is taken by means of certification and possession of the same by the Insured pursuant to Article 8 of the Uniform Commercial Code.]

Authorized Signature Date

Form Number and Edition Date ' Page 6 of 7



Name of Insurer

Schedule B~ Part I

Policy No.

This policy does not insure against loss or damiage (and the Company will not pay costs, attorneys
fees or expenses) which arise by reason of:

Schedule B — Part I

In addition to the matters set forth in Part I of this Schedule B, the Collateral is subject to the
following matters, if any be shown, but the Company insures that these matters are subordmate to the
Insured Security Interest:

Authorized Signature _ Date

Forrmn Number and Edition Date - . _ Page 7 of 7



Amount of Insurance hy Laye Rate per $1000 per Layer of Insurance
0 - 100,000 $1.760
100,001 - 200,000 $1.600
200,001 - 300,060 $1.350
300,001 - 500,000 $0.900
500,001 - 1,000,000 $0.690
1,000,001 - 3,060,000 $0.485
3,000,001 - 5,000,000 $0.455
5,000,001 - 10,000,000 $0.425
10,000,001 - 20,000,000 $0.420
20,000,001 - 30,000,000 ‘ $0.415
30,000,001 - 40,000,000 $0.365
40,000,001 - 50,000,000 ' $0.350

50,000,001 - 100,000,000 $0.350 -

100,600,001 - 300,000,000 | $0.350
300,000,001 - 500,000,000 $0.210
Over 500,000,000 $O.360
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Florida Approved
Lender’s UCC Title Insurance Policy 01/01/2006

INSURING CLAUSES

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS TO COVERAGE CONTAINED IN
SCHEDULE B, AND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a
Nebraska corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A for those coverages
included in Category 1, and after Date of Policy for those coverages set forth in Category 11, against Loss or Damage, not
exceeding the amount of insurance stated in Schedule A, sustained or incurred by the Insured by reason of any of the
following;:

Category I
1. The Insured Security Interest does not exist;

2. The Insured Security Interest has not Attached to all of the Collateral;

3. The Insured Security Interest has not been Perfected as to all of the Collateral;

4. The Insured Security Interest does not have Priority over any Lien or other Security Interest in all of the Collateral; or

5. Any assignment shown in Schedule A has not transferred the Insured Security Inferest to the Insured free of any
Security Interest of any other person or entity that has Priority over the Insured Security Interest in all of the Collateral.

Category 11

A. With respect to any advance made subsequent to Date of Policy pursuant to Commitment under the Debtor Security
Agreement, failure of the Insured Security Interest, at the time the advance is made and as security for that advance,
() to exist, (b) to Attach to, to be Perfected as to all of the Collateral, and () to enjoy Priority over any Lien or other
Security Interest in all of the Collateral, provided the advance is made prior to the time the Debtor becomes a debtor
in a federal bankruptcy proceeding, state insolvency or similar proceeding,

B. Any Purchaser of all or any portion of the Collaterai whose interest in the Collateral is acquired after Date of Policy

' obtaining Priority over the Insured Security Interest or taking the Collateral, or any portion thereof, free of the Insured

Security Interest, but only if the Purchaser acquires its interest prior to the time the Debtor becomes the subject of a
federal bankrupicy, state insolvency or similar proceeding.

CINICAGO TITLE, INSURANCE COMPANY

Countersigned: .
Authorized Signature
EXHIBIT
7242909 lof7 Lender's UCC Titie Insurance Policy (1-1-2006)
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) EXCLUSIONS FROM COVERAGE

) APPROVED

The following matiers are expressly excluded from the coverage of this policy and the Company will not pay Loss ts, attorneys' fees or expenses
g pressly BATWEES: * 5 P

which arise by reason of:
-1,

[¥3]

ate OF Action:
Defects, liens, encumbrances, adverse claims or other matters: 05"‘24[2012 06/, 2012012
(a) created, suffered, assumed or agreed to by the Insured Claimant; FL OFFICE OF INSURANCE EGUL
(b) not known to the Company, not filed in the Public Records at Date of Policy, but only if known to the Insured Claimant and not disc]‘gseg 0] &:ﬂﬂgm
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(¢} resulting in no Loss or Damage to the Insured Claimant.
Any claim by reason of the operation of federal bankruptey, state insolvency, or similar creditors' rights laws that the Insured Security Interest in whole or part
constitutes, or was created by, a fraudulent conveyance, fraudulent transfer, equitable subordination or preference arising out of the transaction creating the
Insured Securily Interest on Date of Policy or at the time future loan advances are made, provided, however, that this exclusion shall not apply to any

_ preference claim under federal bankruptey law based on the failure of the security interest to be perfected,

Lack of Attachment of the Insured Security Interest to any portion of the Collateral consisting of Proceeds if those Proceeds are not Identifiable,

Lack of Perfection of the Insured Security Interest in the entirety or any portion of the Collateral as the result of:

(a) the incorrectness of any of the information set out in Schedule A except for: (i) information that the Company has failed to transcribe correctly from the
source of such information; (ii} information relating to the current exact legal name of the Debtor, as set forth in item 2 of Schedule A; and (iii)
information refating to the financing statements to be filed in connection with this Policy, as set forth in item 10 of Schedule A,

(b) the Collateral consisting of Proceeds of other Collateral, where those Proceeds are not Identifiable; or )

(c) any requirement that Perfection be by a inethod other than any of the following under the Uniform Commetcial Code: (i) by Attachment, (ii) by Filing of

a Financing Statement, (iii) by Possession of Possessory Collateral or (iv) by Control of Control Collateral.

Lack of Priority of the Insured Security Interest, as insured herein, as to all or any portion of the Collateral, over the Rights or Interests of a Purchaser of the

Collateral when that Purchaser's claimed Rights or Interests:

(2) were derived from a prior owner of the Collateral;

(b) were Perfected before Date of Policy by any method other than the Filing of a Financing Statement or, in the case of Possessory Collateral, perfected by
possession;

{c¢) are a Purchase Money Security Interest or a Consignot's Interest, in either case complying with the requirements for Filing and Notice under the Uniform

. Commercial Code for the Priority of such an inferest, respectively;
(d) are Interests in the Proceeds of the Collateral or the Proceeds of Purchaser's collateral;
(e} are claimed to have Priority because of an actual or alleged lapse, afier Date of Policy, of the filing of a Financing Statement made to Perfect the Insured
Security Interest; or

(f} claiming an interest in the Collateral as a Purchaser from a New Debtor that has become bound by the Debtor Security Agreement,

Any Lien in any portion of the Collateral held by a Lien Creditor on Date of Policy if the Lien was either

(a} suffered by a prior owner of that portion of the Collateral, unless it is Possessory Collateral of which the Insured has Possession or it is Control

Collateral of which the Insured has Control; or '

(b)  acquired by a method other than Filing in the Public Records or, in the case of Possessory Collateral, by taking Possession of the Collateral.

The Interest of a Purchaser of any portion of the Collateral when, with respect to each categary of Collateral mentioned below in this exclusion, that Purchaser is,

or derives its rights through, any of the following Persons:

{a) General Intangible - a Licensee in the Ordinary Course of Business;,

{b) Goods - a Buyer or Lessee in the Ordinary Course of Business;

(c)  Instrument - a Holder in Due Course;

(d} Letter of Credit - a Transferee Beneficiary or Nominated Person;

{e) Money or funds from a Deposit Account - a transferee not in collusion with the Debtor;

(f)  Negotiable Document - a recipient to whom it has been Duly Negotiated:

(g} Certificated or uncertificated security - a Protected Purchaser

(h)  Security Entitlement - a Purchaser who gives value and obtains control; and

(i)  Transferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Act, the Uniform Electronic

Transactions Act, or any other act to which Section 102(a)(2) of the Electronic Signatures in Global and National Commerce Act refers - a Holder
having the rights and defenses of a Holder in Due Course or to which a Negotiable Document of Title has been duly negotiated.

The Priority over the Insured Security Interest of a Purchaser who has Purchased any portion of the Collateral that falls within any of the categeries listed

below in this exclusion if the Insured Security Interest has been Perfected only through the Filing of a Financing Statement or automatically by Attachiment and the

Purchaser has performed those acts listed with respect to each such category;

(@  Certificated Security - Purchaser has Control or Possession,

(b)  Electronic Chattel Paper - Purchaser gives Value and obtains Control;

(¢)  Instrument - Purchaser has Possession;

(d) Letier of Credit Rights - Purchaser obtains Control;

(e) Negotiable Document - Purchaser obtains Possession;

(f)  Seovrities Account - Purchaser gives Value and obtains Control;

(g) Security Entitlement - Purchaser gives Value and obtains Control;

(h) Tangible Chattel Paper - Purchaser gives Value and obtains Possession in the Ordinary Course of Purchaser's business; or

(iy  Transferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Act, the Uniform Electronic
Transactions Act, or any other act to which Section 102(a)(2) of which the Electronic Signatures in Global and National Commerce Act refers -
Purchaser has taken conirol of the Transferable Record (as those italicized terms are defined in any of those Acts) and is entitled to Priority by complying
with those requirements of the Uniform Commercial Code providing rights and defenses equal to those of a Helder of an Instrument or a2 Negotiable
Document of Title.

The Priority over the Insured Security Interest of: (a) a Bank as to any portion of the Collateral that constitutes a Deposit Account maintained with it ift (i) it

asserts a right of recoupment; (ii) holds a security interest in the Deposit Account; or (iii) asserts a right of set off, but, as to the asserted security interest or right of

set-off, this exclusion shall not apply if the Insured is a customer of the Bank with respect to that Deposit Account; or (b) a Securities Intermediary or Commaodity

Intermediary as to any portion of the Collateral that constitutes a Securities Account or Security Entitlement or Commodity Account maintained with it if: (i) it

asserts a Right of Recoupment; (i) holds a security interest in the Securities Account, Securities Entitlement or Commodity Account; or (iii) asserts a Right of Set-

Off.

10. The failure of any Insured to perform any act necessary to maintain the Perfection of the Insured Security Interest after Date of Policy.
11. Any change after Date of Policy in any of the following:

a. . the information provided in Schedule A;

b. the documents described in Schedule A; or

¢ those facts concerning the Debtor or the Cellateral that would render the information provided in Schedule A misleading or incomplete or would require
the Insured to reperfect the Insured Securily Interest in order to maintain its Priority in some or all of the Collateral,

12. Consequences of the existence of any anti-assignment statute,

13,

Any claim by an Encumbrancer or owner of real property, other than the Debtor, to fixtures on the related real property.

14, Any claim or defense arising: {a) with respect to Collateral that is Goods, under the following Articles of the Uniform Commercial Code: Article 2-401 or 2-
7242909 20of7 ) Lender's UCC Title Insurance Policy (1-1-2006)
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505 by a Seller of Goods, Article 2-711 or 2A-£ --} a Buyer or Lessee of rejected Goods, or Article 7-209 0 g ?0 by rﬁﬁ man on Geods in its
Il nee

possessmn or (b) with respect to Collateral that ...
issuer or nominated party.

cuments, under Articie 5-118¢b) of the Uniform Commerv..f Cod

Mﬁats of an unpaid

Date Received:

CONDITIONS AND STIPULATIONS 05/24/2012 067590?£€f30n

1.  Definition of Terms.

The following terms when used in this policy mean:

a.

"Collateral"; Those items of personal property and Fixtures described in
the Debtor Security Agreement
{1}  which are listed in Schedule A, as the said personal property and
Fixtures exist from time to time;
(2)  which, if tangible, are phys1cally located within the United States of
America.

b,  "Contro! Coliateral": Deposit Accounts, Electronic Chatte! Paper,

Investment Property, and Letter of Credit Rights.

¢. "Debtor": the grantor of the Security Interest under the Debtor Security

- Agreement,

d.  "Debtor Security Agreement": the Security Agreement identified in

Schedule A.

e. "File," "Filed" or "Filing": filing, recording or registering in the Public

Records.

f.  "Filing Office"; the governmental or quasi-governmental agency or

agencies and their locations shown in Schedule A.

"Indebtedness": the sum of the following that are secured by the Debtor

Security Agreement;

(1)  Advances made by the Insured to or for the benefit of the Debtor on
or before Date of Policy;

(2)  Advances made by the Insured to or for the benefit of the Debtor
subsequent to Date of Policy covered by the Debtor Security
Agreement and made Pursuant to Commitment existing on Date of
Policy;

(3)  Interest and late charges on the Advances,

(4) Amounts reasonably spent or incurred by reason of foreclosure,
retention of the Collateral in satisfaction of the Indebtedness, or other
legal manner that discharges the Security Interest of tite Debtor
Security Agreement;

(5) Amounts reasonably spent or incurred to assure compliance with
laws, or to protect the existence, Attachment, Perfection, or Priority
of the Insured Security Interest prior to the time of the disposition of
the Collateral pursuant 1o an exercise of remedies under the Debtor
Security Agreement,

{6} Amounts reasonably spent or incurred to prevent deterioration of the
Collateral; and

{7) Any and all other amounts owed to the Insured pursuant to the Debtor
Security Agreement.

h.  "Insured": the party or parties named in Schedule A and the owner of the

-

Indebtedness Secured by the Debtor Security Agreement and each successor
in ownership of the Indebtedness except a Non-Insured Obligor.
"Insured Claimant": an Insured claiming Loss or Damage.

j. "Insured Security Interest”: the Sccurity Interest created by the Debtor
Security Agreement in the Collateral.
k. "Loss" or "Damage" shall mean loss or damage arising from the

application of any law of the United States of America or of any of the
states of the United States of America. For purposes of this definition, the
District of Columbia and any territory of the United States shall be
considered a state of the United States of America.

"Non-Insured Obligot": an obligor under an indemnity, guarantee, letter of
credit, repurchase obligation, surety bond, or other policy of insurance or
bond who succeeds to or acquires the Insured Security Interest,

m. "Possessory Collateral”: Certificated Securities, Instruments, Money,

Negotiable Documents of Title and Tangible Chaitel Paper.

n.  "Public Records": those records maintained by the Filing Office.
o. " "Uniform Commercial Code": Except as used in paragraph 14 of the

Exclusions from Coverage, the Uniform Commercial Code in effect in the
jurisdiction whose law applies to the event upon which a claim is based. As
used in said paragraph, the Uniform Commercial Code as promulgated by the
National Conference of Commissioners on Uniform State Laws.

p. "Value of the Collateral”: (1} the amount obtained at a Commercially
Reasonable Foreclosure Sale; or (2) if no Commercially Reasonable
Foreclosure Sale is held, the value as estimated by any appraiser that
regularly values such types of Collateral selected by agreement between
the Insured Claimant and the Company.

Any capitalized term used in this policy that is not defined in this policy, shall

have the meaning given to it in the Uniform Commercial Code. If a term is

used in a different mahner in an article .of the Uniform Commercial Code other
than Article 9, then the usage in Article 9 shall control.

2. Continuance of Insurance,

The coverage of this policy shall continue in favor of the Insured so long as the

Insured holds the Indebtedness or has liability by reason of any warranty based

7242909 . Jof7
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Security Interest upon a transfer of the Indebtedness; provided, however. laims
arising by virtue of any law, rule, or regulation enacted or promulgated after
Date of Policy will not be paid.

3. Notice of Claim to be given by Insured Claimant,

The Insured shall notify the Company promptly in writing: (i} in case of any
litigation as set forth in Section 4(a) below, (ii) in case knowledge shall come to an
Insured hereunder of any claim which is adverse to the Insured Security Interest,
and which might cavse Loss or Damage for which the Company may be liable by
virtue of this policy. If prempt notice shall not be given to the Company, then as to
the Insured, all liability of the Company shall terminate with regard to the matter or
matters for which prompt notice is required; provided, however, that failure to
notify the Company shall in no case prejudice the rights of any Insured under this
policy unless the Company shall be prejudiced by the failure and then only to the
extent of the prejudice.

4. Defense and Prosecution of Actions; Duty of Insured Claimant to
Cooperate,

a.  Upon written request by the Insured and subject to the options contained in

Section 6 of these Conditions and Stipulations, the Company, at its own cost
and without unreasonable delay, shall provide for the defense of an Insured
in litigation in which any third party asserts a claim adverse to the Insured
Security Interest, but only as fo those stated causes of action alleging a
defect, lien or encumbrance or other matter Insured against by this policy.
The Company shall have the right to select counsel of its choice (subject to the
right of the Insured to object for reasonable cause) to represent the Insured
as to those stated causes of action and shall not be liable for and will not pay
the fees of any other counsel. The Company will not pay any fees, costs or
expenses incurred by the Insured in the defense of those causes of action
witich allege matters not Insured against by this policy.

b. The Company shall have the right, at its own cost, to institute and

prosecute any action or proceeding or to do any other act, which in its
opinion, may be necessary or desirable to establish the Insured Security
Interest, or to prevent or reduce Loss or Damage to the Insured. The
Company may take any appropriate action under the terms of this policy,
whether or not it shall be liable hereunder, and shall not thereby concede
liability or waive any provision of this policy. If the Company shall exercise
its rights under this paragraph, it shall do so diligently.

¢ Whenever the Company shall have brought an action or interposed a

defense as required or permitted by the provisions of this policy, the Company
may pursue any litigatton to final determination by a court of competent
Jjurisdiction and expressly reserves the right, in its sole discretion, to appeal
from any adverse judgment or order.

d. Inall cases where this policy permits or requires the Company to prosecute

or provide for the defense of any action or proceeding, the Insured shall
secure to the Company the right to so prosecute or provide defense in the
action or proceeding, and all appeals therein, and permit the Company to
use, at its option, the name of the Insured for this purpose. Whenever
requested by the Company, the Insured, at the Company's expense, shall
give the Company all reasonable aid: (i) in any action or proceeding,
securing evidence, obtaining witnesses, prosecuting or defending the action
or proceeding, ot effecting settlement, and (i1) in any other lawful act which in
the opinion of the Company may be necessary or desirable to establish the
Insured Security Interest. If the Company is prejudiced by the failure of the
Insured to furnish the required cooperation, the Company's obligations to the
Insured under the policy shall terminate, including any liability or obligation
to defend, prosecuts, or continue any litigation, with regard to the matter or
matters requiring such cooperation.
5. Proof of Loss or Damage.
In addition to and after the notices required under Section 3 of these Conditions
and Stipulations have been provided to the Company, a proof of Loss or Damage
signed and sworn to by the Insured Claimant shall be fumished to the Company
within 90 days after the Insured Claimant shall ascertain the facts giving rise to
the Loss or Damage. The proof of Loss or Damage shall describe the matter
Insured against by this policy, which constitutes the basis of Loss or Damage,
and shall state, to the extent possible, the basis of calculating the amount of the
Loss or Damage. If the Company is prejudiced by the failure of the Insured
Claimant to provide the required proof of Loss or Damage, the Company's
obligations to the Insured under the policy shall terminate, including any liability
or obligation to defend, prosecute, or continue any litigation, with regard to the
matter or matters requiring such proof of Loss or Damage,
In addition, the Insured Claimant may reasonably be required to submit to
examination under oath by any authorized representative of the Company and
shall produce for examination, inspection and copying, at such reasonable times
and places as may be designated by any authorized representative of the
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Company, all records, books, ledgers, check: Rrrespondence and
memoranda, whether hearing a date before or aftei...dte of Policy, which
reasonably pertain to the Loss or Damage. Further, if requested by any
authorized representative of the Company, the Insured Claimant shall grant its
permission, in writing, for any authorized representative of the Company to
examine, inspect and copy all records, books, ledgers, checks, correspondence
and memoranda in the custody or control of a third party, which reasonably
pertain to the Loss or Damage. All information designated as confidential by
the Insured Claimant provided to the Company pursuant to this Section shall
not be disclosed to others unless, in the reasonable judgment of the Company,
it is necessary in.the adminisiration of the claim. Failure of the Insured
Claimant to submit for examination under oath, produce other reasonably
requested ‘information or grant permission to secure reasonably necessary
infotination from third parties as required in this paragraph, unless prohibited
by law or govérnmental regulation, shall terminate any liability of the Company
- under this policy as to that claim.

6. Options to Pay or Otherwise Settle Claims; Termination of Liability, In
case of & claim under this policy, the Company shall have the following
additional options:

a. To Pay or Tendeér Payment of the Amount of Insurance or to Purchase the

Indebtedness.

(i) to pay or tender payment of the Amount of Insurance under this
policy together with any costs, attorneys' fees and expenses incurred
by the Insured Claimant, which were authorized by the Company, up to
the time of payment or tender of payment and which the Company is
obligated to pay; or
to purchase the Indebtedness secured by the Insured Security Interest
for the amount owing thereon together with any costs, attorneys' fees
and expenses incurred by the Insured Claimant which were
autherized by the Company up to the time of purchase and which the
Company is obligated to pay.

If the Company offers to purchase the Indebtedness as herein provided, the
owner of the Indebtedness shall transfer, assign, and convey the Indebtedness
and the Insured Security Interest, together with any collateral security, to the
Company upon payment therefor.

Upon the exercise by the Company of either of the options provided for in
paragraphs a(i} or (ii), all liability and obligations to the Insured under this
policy, other than to make the payment required in those paragraphs, shall
terminate, including any liability or obligation to defend, prosecute, or continue
any litigation, and the policy shall be surrendered to the Company for
cancellation.

b. To Pay or otherwise Settle With Parties other than the Insured or With the

Insured Claimant.

(i) to pay or otherwise settle with other parties for or in the name of an
Insured Claimant any claim Insured against under this policy, together
with any costs, attorneys' fees and expenses incurred by the Insured
Claimant which were authorized by the Company up to the time of
payment and which the Company is obligated to pay, or
to pay or otherwise seitle with the Insured Claimant the Loss or
Damage provided for under this policy, together with any costs,
attorneys' fees and expenses incurred by the Insured Claimant which
were authorized by the Company vp to the time of payment and
which the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in
paragraphs b(i) or (ii), the Company's obligations to the Insured under this
policy for the claimed Loss or Damage, other than the payments required to e
made, shall terminate, including any liability or obligation to defend, prosecute or
continue any litigation.

7. Determination and Extent of Liability.

This policy is a contract of indemnity against actual monetary Loss or Damage
sustained or incurred by the Insured Claimant who has suffered Loss or Damage
by reason of matters Insured against by this policy and only to the extent herein
described.

a.  The liability of the Company under this policy shall not exceed the least
of:

{i) the Amount of Insurance stated in Schedule A;

(i)

(i)

(ii)  the Indebtedness outstanding at the time the Loss or Damage Insured
against by this policy occurs, reduced by the amount the Insured can
recover from the Collateral; or

(iii} the Value of the Collateral, reduced by the amount the Insured is

" able to recover from the Collateral,

b, The Company will pay only those costs, attorneys’ fees and expenses
incurred in accordance with Section 4 of these Conditions and Stipulations.

¢.  The Insured Claimant shall not be deemed to have suffered a Loss or
Damage under this policy unless and until the sum of the Value of the
Collateral held by and the value of all other property pledged or mortgaged
to the Insured Claimant as security for the repayment of the Indebtedness
is or becomes less than the amount of the Indebtedness or the Insured
Claimant has otherwise suffered loss of principal or interest on the

7242909 40f7

c.

Indebtedness. )

Limitation of Liability. * 2+ APPROVED

If the Company removepihg 8579 efect llen or encumbrance, or
otherwise establishes the Insuyy fn&nﬂmﬁy d]llge,nt
manner by any method, mciu mg ﬂ'laletlon of any
appeals therefrom, it sfd-]-l Qﬁﬂﬁﬁmmmgm ect to
that matter and shall not be liable for any Loss or Damage causenﬁdﬁg

In the event of any litigation, including litigation by the Company or w1th
the: Company's consent, the Company shall have no liability for Loss or
Damage until there has been a final determination by a court of competent
jurisdiction, and disposition of all appeals therefrom adverse to Insured
Security Interest.

The Company shall not be liable for Loss or Damage to any Insured for
liability voluntarily assumed by the Insured in settiing any claim or suit
without the prior written consent of the Company,

The coverages of this policy shall not apply to advances made under the
Insured Security Agreement subsequent to the Date of Policy except for
advances included within the definition of Indebtedness herein,

. Reduction of Insurance; Reduction or Termination of Liability.

All payments under this policy, except payments made for costs,

attorneys' fees and expenses, shall reduce the amount of the insurance pro
tanto.

Payment in part by any person of the principal of the Indebtedness, or any
other obligation secured by the Insured Security Interest, or any voluntary
partial satisfaction or retease of the Insured Security Interest, to the extent of
the payment, satisfaction or release, shall reduce the amount of insurance
pro tanto. The amount of insurance may thereafter be increased by accruing
interest and advances made to protect the Insured Security Interest with
interest thereon, provided in no event shall the amount of insurance be
greater than the amount of insurance stated in Schedule A.

Payment in full by any person or the voluntary satisfaction or release of
the Debtor Security Agreement shall terminate all liability of the Company.

10, Payment of Loss.

a,

No payment shall be made without producing this policy for endorsement
of the payment unless the policy has been lost or destroyed, in which case
proof of loss or destruction shall be furnished to the satisfaction of the
Company,

Whon liability and the extent of Loss or Damage has been definitely fixed
in accordance with these Conditions and Stipulations, the Loss or Damage
shall be payable within 30 days thereafier,

11, Subrogation upon Payment or Settlement.

a.

The Company's Right of Subrogation.
Whenever -the Company shall have settled and paid a claim under this
policy, all right of subrogation shall vest in the Company unaffected by
any act of the Insured Claimant. .
The Company shall be subrogated to and be entitled to all rights and
remedies which the Insured Claimant would have had against any person
or property in respect to the claim had this policy not been issued. If
requested by the Company, the Insured Claimant shall transfer to the
Company all rights and remedies against any person or property necessary
in order to perfect this right of subrogation. The Insured Claimant shall
permit the Company to sue, compromise or settle in the name of the Insured
Claimant and to use the name of the Insured Claimant in any transaction
or litigation involving these rights or remedies. Anything that may be
contained herein to the contrary notwithstanding, the Company will not
seek subrogation against any attorney of any Insured under this policy for
liability other than fraud.
If a payment on account of a claim does not fully cover the loss of the
Insured Claimant, the Company shall be subrogated to all rights and
remedies of the Insured Claimant after the Insured Claimant shall have
recovered the Indebtedness.
The Company's Rights Against Non-Insured Obligors,
The Company's right of subrogation against Non-Insured Obligors shall
exist and shall include, without limitation, the rights of the Insured to
indemnities, guaranties, letters of credit, other policies of insurance or
bonds, notwithstanding any terms or conditions contained in those
instruments which provide for subrogation rights by reason of this policy.
The Company's right of subrogation shall not be avoided by acquisition of
the Insured Security Interest by an obligor who.acquires the Insured Security
Interest as a result of an indemnity, guarantee, letter of eredit, other policy of
insurance, or bond and the obligor will not be an Insured under this policy.

12. Liability Limited to this Policy; Policy Entire Contract.

a.

This policy together with all endorsements, if any, attached hereto by the
Company is the entire policy and contract between the Insured and the
Company. In interpreting any provision of this policy, this policy shall be
construed as a whole.

Any claim of loss or damage, whether or not based on negligence, and
which arises out of the status of the Insured Security Interest covered hereby
or by any action asserting such claim, shatl be restricted to this policy.
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¢.  Noamendment of or endorsement to this po]icy.‘f }e made except by a
writing endorsed hereon or attached hereto signe. . { either the President,
‘a Vice President, the Secretary, an Assistant Secretary, or validating
officer or authorized signatory of the Company.

13. Severability.

In the event any provision of this policy is held invalid or unenforceable

under applicable law, the policy shall be deemed not to include that provision

and all other provisions shall remain in full force and effect.

14, Notices, Where Sent,

All notices required to be given the Company and any statement in writing

required 1o be furnished the Company shall include the number of this policy

and shall be addressed to the Company at the issuing office or to:

" Mailing Address and Telephone Number

Chicago Title Insurance Company
Attn: Claims Department

P.O. Box 45023 .
Jacksonville, Florida 32232-5023
Telephone: 1-877-862-2111

7242509 Sof7
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Date Received: Dat: H
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FL OFFICE OF INSURANCE REGULATION
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"CHICAGO TITLE Date Received:
INSURANCE COMPANY 051242012 061303055

FL OFFICE OF INSURANCE REGULATION

SCHEDULE A

Policy No.: Premium: §

Amount of Insurance; $

Date of Policy:

1. Name of Insured:

2. Exact legal name of Debtor:

3. Debtor’s type of legal status or entity:

4, Mailing address of Debtor:

‘5. Debtor’s Location:

(a) The State of Residence, Sole Place of Business, or (if the Debtor has more than one Place of Business) Chief
Executive Office of the Debtor:

{b) The State of the Debtor’s legal formation:

{c) During the four months prior to Date of Policy, Debtor’s State of Residence, Sole Place of Business, or (if the Debtor
has more than one Place of Business} Chief Executive Office of the Debtor, and the State of the Debtor’s legal
formation, have been:

6. The Collateral that is covered by this Policy is stated on Exhibit 1 (Personal Property) and Exhibit 2 (Fixtures) to this
Schedule A.

7. The Debtor Security Agreement and assignments of the Debtor Sécu'rity Agreement, if any, are described as follows:

Mezzanine Loan and Security Agreement dated | , 20 ; Pledge and Security Agreement dated

,20

8. Location of Collateral

(a) Goods are located only in the following states:

(b) Except as stated in paragraph 6 of this Schedule A, during the four months prier to Date of Policy, Certificated
Securities, Documents, Instruments, Goods, Letters of Credit and Tangible Chattel Paper have been (to the extent then
owned by Debtor), located only in the following states:

9, Fixtures,

10.

7242900

(a) Fixtures are located only at the following addresses:

{b) During the four months prior to Date of Policy, Fixtures have been (to the extent then owned by Debtor) located only
at the following addresses:

The Firancing Statements, and assignments, if any, referred to in ¢his Pelicy will be filed in the States identified below

and are described as follows: [UCC Financing Statement filed » 20__ with the Secretary of State
on behalf of , secured party and against , debtor, Instrtiment
# .JOR [Perfectlon is taken by means of certification and possession of the same by the Insured pursuant to

Article 8 of the Uniform Commercial Code.]

Authorized Signature Date

6of 7 Lender's UCC Title Insurance Policy {1-1-2006)
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' CHICAGO TITLE Date Recelved: on:
| INSURANCE COMPANY 05/24/2012 0675073055

FL OFFICE OF INSURANCE REGULATION

Schedule B - Part 1

Policy No.

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’
fees or expenses) which arise by reason of:

Schedule B—-Part I )

In addition to the matters set forth in Part I of this Schedule B, the Collateral is subject to the

following matters, if any be shown, but the Company insures that these matters are subordinate to the
Insured Security Interest:

Authorized Signature Date
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Date Received:
CHICAGO TITLE 05242012 0g/S0mata
INSURANCE COMPAN Y* OFFICE OF INSURANCE ReULATION

Mezzanine Financing Exclusions Endorsement

Attached to UCCPlus™ Policy No. (the “Policy™).

Each endorsement below is available to be added to the Policy based on meeting the Underwriting
requirements for each endorsement.

o Mezzanine Endorsement #1:
Exclusion 5(a} and 6(a) are hereby deleted from the Policy. ;

o Mezzanine Endorsement #2:
Exclusions 7(g) is hereby deleted from the Policy.

o Mezzanine Endorsement #3:
Exclusion 8(a) is hereby deleted from the Policy.

0 Mezzanine Endorsement #4:
Exclusion 9 is hereby amended and restated in its entirety and as amended and restated reads as
follows:
The priority over the Insured Security Interest of:
{(a) a Bank as to any portion of the Collateral that constitutes a Deposit Account maintained with it if:
{(i} it asserts a right of recoupment;}
{(ii) holds a security interest in the Deposit Account;} or
{(iii) asserts right of set-off}
but as to the asserted Security Interest or right of set-off, this exclusion shall not apply if the Insured is
a customer of the Bank with respect to that Deposit Account; or
. [Any of the above bracketed exclusions can be waived based on meeting underwriting requirements.]

(b) a Securities Intermediary or Commodity Intermediary as to any portion of the Collateral that
constitutes a Securities Account, Securities Entitlement, or Commodity Account maintained with it if:
{(3) it asserts a right of recoupment;}

{(ii) holds a seccurity intcrest in the Securities Account, Securities Entitlement or Commodity
Account;} or

{(iii) asserts a right of set-off}. ,
{Any of the above bracketed exclusions can be waived based on meeting underwriting requirements.]

o Mezzanine Endorsement #5:
Exclusion 12 is hereby deleted from the Policy.

This endorsement is made a part of the Policy and is subject to all of the terms and provisions thereof.
. Except to the extent stated, it neither modifies any of the terms and provisions of the Policy nor does it
extend the effective date of the Policy or increase the face amount thereof.

CHICAGO TITLE INSURANCE COMPANY

By:

Authorized Signatory

Date:

T2E73309 1 Mezzanine Financing Exclusions Endorsement (3/04)
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Date Recelved: D :
05/24/2012 06/20,3053°™

Florida A d ' FL .
Lgée?’s {)J%OCV';itle Insurance Policy e Fideliw Nﬁﬁm Egiﬂel

01/01/2006

INSURING CLAUSES

SUBIECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS TO COVERAGE CONTAINED IN
SCHEDULE B, AND THE CONDITIONS AND STIPULATIONS, FIDELITY NATIONAL TITLE INSURANCE
COMPANY, a California corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A for
those coverages included in Category 1, and after Date of Policy for those coverages set forth in Category II, against Loss
or Damage, not exceeding the amount of insurance stated in Schedule A, sustained or incurred by the Insured by reason
of any of the following: :

Category I
1. The Insured Security Interest does not exist;

2. The Insured Sccurity Interest has not Attached to all of the Collateral;

3, The Insured Security Interest has not been Perfected as to all of the Collateral;

4. The Insured Security Interest does not have Priority over any Lien or other Security Interest in all of the Collateral; or

5. Aﬁy assignment shown in Schedule A has not transferred the Insured Security Interest to the Insured free of any
Security Interest of any other person or entity that has Priority over the Insured Security Interest in all of the Collateral.

Category II

A. With respect to any advance made subsequent to Date of Policy pursuant to Commitment under the Debtor Security
Agreement, failure of the Insured Security Interest, at the time the advance is made and as security for that advance,
(2} to exist, (b) to Attach to, to be Perfected as to all of the Collateral, and (c) to enjoy Priority over any Lien or other
Security Interest in all of the Collateral, provided the advance is made prior to the time the Debtor becomes a debtor
in a federal bankruptcy proceeding, state insolvency or similar proceeding,

B. Any Purchaser of all or any portion of the Collateral whose interest in the Collateral is acquired after Date of Policy
obtaining Priority over the Insured Security Interest or taking the Collateral, or any portion thereof, free of the Insured

Security Interest, but only if the Purchaser acquires its interest prior to the time the Debtor becomes the subject of a
federal bankruptcey, state insolvency or similar proceeding,

ATIEST , Tttt

ST Sesistay
Countersigned:

Authorized Signature
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- ) EXCLUSIONS FROM COVERAGE

) ApPROVED

The following matters are expressly excluded from the coverage of this policy and the Company wilt not pay Less qggwefggté, attorneys' fees or expenses

which arise by reason of; : ate Of Action:
1. Defects, liens, encumbrances, adverse claims or other matters: 05/24/2012 06/20/2012
(@) created, suffered, assumed or agreed to by the Insured Claimant; ' FL OFFICE OF INSURANCE

(b} not known to the Compaity, not filed in the Public Records at Date of Policy, but only if known to the Insured Claitnant and not disc o&eﬁ'i’nl‘&ﬂﬁﬁlm
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured wnder this policy;
(¢) resulting in no Loss or Damage to the Insured Claimant.

2, Any claim by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws that the Insured Security Interest in whole or part
constitutes, or was created by, a fraudulent conveyance, fraudulent transfer, equitable subordination or preference arising out of the transaction creating the
Insured Security Interest on Date of Policy or at the time future loan advances are made, provided, however, that this exclusion shall not apply to any
preference claim under federal bankruptcy law based on the failure of the security interest to be perfected.

3. Lack of Attachment of the Insured Security Interest to any portion of the Collateral consisting of Proceeds if those Proceeds are not Identifiable.

4. Lack of Perfection of the Insured Security Interest in the entirety or any portion of the Collateral as the result of:

" (a) the incorrectness of any of the information set out in Schedule A except for: (i) information that the Company has failed to transcribe correctly from the
source of such information; (if) information relating to the current exact legal name of the Debtor, as set forth in item 2 of Schedule A; and (iii)
information relating to the financing statements to be filed in connection with this Policy, as set forth in item 10 of Schedule A.

(b) the Collateral consisting of Proceeds of other Collateral, where those Proceeds are not Identifiable; or

(c) any requirement that Petfection be by a method other than any of the following under the Uniform Commercial Code: (i) by Attachment, (ii) by Filing ¢f
a Financing Statement, (iii) by Possession of Possessory Collateral or (iv) by Control of Control Collateral,

5. Lack of Priority of the Insured Security Interest, as insured herein, as to all or any portion of the Collateral, aver the Rights or Interests of a Purchaser of the
Collateral when that Purchaser's claimed Rights or Interests:

(a) were derived from a prior owner of the Collateral;

(b} were Perfected before Date of Policy by any method other than the Filing of a Financing Statement o, in the case of Possessory Collateral, perfected by

possession;

(¢) are a Purchase Moncy Security Interest or a Cansignor's Interest, in either case complying with the requirements for Filing and Notice under the Uniform
Commercial Code for the Priority of such an interest, respectively; ] :

(d) are Intérests in the Proceeds of the Collateral or the Proceeds of Purchaser's collateral; :

(e) are claimed to have Priority because of an actual or alleged lapse, after Date of Policy, of the filing of a Financing Statement made to Perfect the Insured
Security Interest; or

(f) claiming an interest in the Collateral as a Purchaser from a New Debtor that has become bound by the Debtor Security Agreeinent.

6. Any Lien in any portion of the Collateral held by a Lien Creditor on Date of Policy if the Lien was either
(a)  suffered by a prior owner of that portion of the Collateral, unless it is Possessory Collateral of which the Insured has Possession or it is Conirol

Collateral of which the Insured has Centrol; or

(b)  acquired by a method other than Filing in the Public Records or, in the case of Possessory Collateral, by taking Possession of the Collateral.

7. The Interest of a Purchaser of any portion of the Collateral when, with respect to each category of Coliateral mentioned below in this exclusion, that Purchaser is,
or derives its rights through, any of the following Persons:

(a)  General Intangible - a Licensee in the Ordinary Course of Business;,

{b)  Goods - a Buyer or Lessee in the Ordinary Course of Business;

(¢} Instrument - a Holder in Due Course;

(d) Letter of Credit - a Transferee Beneficiary or Nominated Person;

(e} Money or funds from a Deposit Account - a transferee not in collusion with the Debtor;

(f)  Negotiable Document - a recipient to whom it has been Duly Negotiated;

(g) Centificated or uncertificated security - a Protected Purchaser

(h)  Security Entitlement - a Purchaser who gives value and obtains control; and :

(iy  Transferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Act, the Uniform Electronic
Transactions Act, or any other act to which Section 102(a)(2) of the Electronic Signatures in Globai and National Commerce Act refers - a Holder
having the rights and defenses of a Holder in Due Course or to which a Negotiable Document of Title has been duly negotiated.

8. The Priority over the Insured Security Interest of a Purchaser who has Purchased any portion of the Collateral that falls within any of the categories listed
below in this exclusion if the Insured Security Interest has been Perfected only through the Filing of a Financing Statement or automatically by Attachment and the
Purchaser has performed those acts Iisted with respect to each such category:

(a)  Certificated Security - Purchaser has Control or Possession;

(b}  Electronic Chattel Paper - Purchaser gives Value and obtains Control,

(c)  Instrument - Purchaser has Possession,

(d)  Letter of Credit Rights - Purchaser obtains Control;

(e) Negotiable Document - Purchaser obtains Possession;

(f)  Securities Account - Purchaser gives Value and obtains Control;

{g) Security Entitlement - Purchaser gives Value and obtains Control;

(h)  Tangible Chattel Paper - Purchaser gives Value and obtains Possession in the Ordinary Course of Purchaser's business; or

(i) Trangferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Act, the Uniform Electronic

Transactions Act, or any other act to which Section 102(a)(2) of which the Electronic Signatures in Global and National Commerce Act refers -
Purchaser has taken control of the Transferable Record (as those ilalicized terms are defined in any of those Acts) and is entitled to Priority by complying
with those requirements of the Uniform Commercial Code providing rights and defenses equal to those of a Holder of-an Instrument or a Negotiable
Dacument of Title.

9. The Priority over the Insured Security Interest of: (a) a Bank as to any portion of the Collateral that constitutes a Deposit Account maintained with it if: (i) it
asserts a right of recoupment; (ii} holds a security interest in the Deposit Account; or (iii) asserts a right of set off, but, as to the asserted security interest or right of
set-off, this exclusion shall not apply if the Insured is a customer of the Bank with respect to that Deposit Account; or (b) a Securities Intermediary or Commodity
Intermediary as to any portion of the Collateral that constitutes a Securities Account or Security Entitlement or Commodity Account maintained with it ift (i) it
asserts a Right of Recoupment; (ii) holds a security interest in the Securitios Account, Securities Entitlement or Commedity Account; or (iii) asserts a Right of Set-
Off. :

10. The failure of any Insured to perform any act necessary to maintain the Perfection of the Insured Security Interest after Date of Policy.

11. Any change after Date of Policy in any of the following:

a the information provided in Schedule A;

b.  the documents described in Schedule A; or

c. those facts conceming the Debtor or the Collateral that would render the information provided in Schedule A misleading or incomplete or would require
the Insured to reperfect the Insured Sccurity Interest in order to maintain its Priority in some or all of the Collateral.

12.  Cansequences of the existence of any anti-assignment statute.

13, Any claim by an Encumbrancer or owner of real property, other than the Debtor, to fixtures on the related real property.

14.  Any claim or defense arising: (a) with respect to Collateral that is Goods, under the following Articles of the Uniform Commercial Code: Article 2-401 or 2-
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3505 by a Seller of Goods, Article 2-711 or 2A-8 ) ) a Buyer or Lessee of rejected Goods, or Article 7-209 o_.f )0 by rﬁléﬁman oh Goods in its
hee

possession; or {b) with respect to Collateral that .
issuer or nominated party.

CONDITIONS AND STIPULATIONS 05/24/2012 06/20;

1. Definition of Terms.

The following terms when used in this policy mean:

a.

"Collateral": Those items of personal property and Fixtures described in
the Debtor Security Agreement
(1)  which are Iisted in Schedule A, as the said personal property and
Fixtures exist from time to time;
(2)  which, if tangible, are physically located within the United States of
America.

b "Control Collateral": Deposit Accounts, Electronic Chattel Paper,

Investment Property, and Letter of Credit Rights.

¢.  "Debtor": the grantor of the Security Interest under the Debtor Security

Agreement.

d. "Debtor Security Agreement”: the Security Agreement identified in

Schedule A,

e. "File," "Filed" or "Filing": filing, recording or registering in the Public

Records.

f.  "Filing Office"; the governmental or quasi-governmental agency or

agencies and their locations shown in Schedule A.

"Indebtedness”; the sum of the following that are secured by the Debtor

Security Agreement:

(1}  Advances made by the Insured to or for the benefit of the Debtor on
or before Date of Policy;

(2}  Advances made by the Insured to or for the benefit of the Debtor
subsequent to Date of Policy covered by the Debtor Security
Agreement and made Pursuant to Commitment existing on Date of
Policy;

(3) Interest and late charges on the Advances;

(4) Amounts reasonably spent or incurred by reason of foreclosure,

- retention of the Collateral in satisfaction of the Indebtedness, or other
legal manner that discharges the Security Interest of the Debtor
Security Agreement;

(5y  Amounts reasonably spent or incurred to assure compliance with
laws, or to protect the existence, Attachment, Perfection, or Priority
of the Insured Security Interest prior to the time of the disposition of
the Collateral pursuant to an exercise of remedies under the Debtor
Security Agreement;

(6) Amounts reasonably spent or incurred to prevent deterioration of the
Collateral; and

(7) * Any and all other amounts owed to the Insured pursuant to the Debtor
Security Agreement.

h.  "Insured": the party or parties named in Schedule A and the owner of the

Indebtedness Secured by the Debtor Security Agreement and each successor
in ownership of the Indebtedness except a Non-Insured Obligor.
"Insured Claimant": an Insured claiming Loss or Damage.

j- "Insured Security Interest"; the Security Interest created by the Debtor
Security Agreement in the Collateral.
k. "Loss" or "Damage" shall mean loss or damage arising from the

application of any law of the United States of America or of any of the
states of the United States of America. For purposes of this definition, the
District of Columbia and any territory of the United States shall be
considered a state of the United States of America.

"Non-Insured Obligor": an obligor under an indemnity, guarantee, letter of
credit, repurchase obligation, surety bond, or other policy of insurance or
bond who succeeds to or acquires the Insured Security Interest.

m. "Possessory Collateral": Certificated Securities, Instruments, Money,

Negotiable Documents of Title and Tangible Chattel Paper.

n.  "Public Records": those records maintained by the Filing Office.
0. "Uniform Commercial Code": Except as used in paragraph 14 of the

Exclusions from Coverage, the Uniform Commercial Code in effect in the
jurisdiction whose law applies to the event upon which a claim is based. As
used in said paragraph, the Uniform Commercial Code as promulgated by the
National Conference of Commissioners on Uniform State Laws.

.p. "Value of the Collateral": (1} the amount obtained at a Commercially

Reasonable Foreclosure Sale; or (2) if no Commercially Reasonable
Foreclosure Sale is held, the value as estimated by any appraiser that
regularly values such types of Collateral selected by agreement between
the Insured Claimant and the Company.
Any capitalized term used in this policy that is not defined in this policy, shall
have the meaning given to it in the Uniform Commerciat Code. If a term is

-used in a different-manner in an arlicle of the Uniform Commercial Code other

than Article 9, then the usage in Article 9 shall control.

2. Continuance of Insurance,

The coverage of this policy shall continue in favor of the Insured so long as the
Insured helds the Indebtedness or has liability by reason of any warranty based
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ocuments, under Article 5-118(b) of the Uniform Commerc.af Cod

M&ﬁts of an unpaid
Date Recelved:  Date Of Action:

2012

on the coverage of this ;g:d‘hQrF FGE OF lﬂsumnégggd{yg Al ' sured
Security Interest upon a transfer of the Indebiedness; provided, hawever.‘Tg(B?t laims
arising by virtue of any law, rule, or regulation enacted or promulgated after
Date of Policy will not be paid.

3. Notice of Claim to be given by Insured Claimant.

The Insured shall notify the Company promptly in writing: (i) in case of any
litigation as set forth in Section 4(a) below, (ii) in case knowledge shall come to an
Insured hereunder of any claim which is adverse to the Insured Security Interest,
and which might cause Loss or Damage for which the Company may be liable by
virtue of this policy. If prompt notice shall not be given to the Company, then as to
the Insured, all liability of the Company shall terminate with regard to the matter or
matters for which prompt notice is required; provided, however, that failure to
notify the Company shall in no case prejudice the rights of any Insured under this
policy unless the Company shall be prejudiced by the failure and then only to the
extent of the prejudice.

4. Defense and Prosecution of Actions; Duty of Insured Claimant to
Cooperate.

4. Upon written request by the Insured and subject to the options contained in

Section 6 of these Conditions and Stipulations, the Company, at its own cost
and without unreasonable delay, shall provide for the defense of an Insured
in litigation in which any third party asserts a claim adverse to the Insured
Security Interest, but only as to those stated causes of action alleging a

* defect, lien or encumbrance or other matter Insured against by this policy.
The Company shall have the right to select counsel of its choice (subject to the
right of the Insured to object for reasonable cause) to represent the Insured
as fo those stated causes of action and shall not be liable for and will not pay
the fees of any other counsel. The Company will not pay any fees, costs or
expenses incurred by the Insured in the defense of those causes of action
which allege matters not Insured against by this policy.

b.  The Company shall have the right, at its own cost, to institute and

prosecute any action or proceeding or to do any other act, which in its
opinion, may be necessary or desirable to establish the Insured Secwrity
Interest, or to prevent or reduce Loss or Damage to the Insured. The
Company may take any appropriate action under the terms of this policy,
whether or not it shall be liable hereunder, and shall not thereby concede
liability or waive any provision of this policy. If the Company shall exercise
its rights under this paragraph, it shall do so diligently,

¢ Whenever the Company shall have brought an action or interposed a

defense as required or permitted by the provisions of this policy, the Company
may pursue any litigation to final determination by a court of competent
jurisdiction and expressly reserves the right, in its sole discretion, to appeal
from any adverse judgment or order.

d.  Inall cases where this policy permits or requires the Company to prosecute

‘or provide for the defense of any action or proceeding, the Insured shall
secure to the Company the right to so prosecute or provide defense in the
action or proceeding, and all appeals therein, and permit the Company to
use, at its option, the name of the Insured for this purpose. Whenever
requested by the Company, the Insured, at the Company's expense, shall
give the Company all reasonable aid: (i) in any action or proceeding,
securing evidence, obtaining witnesses, prosecuting or defending the action
or proceeding, or effecting settlement, and (ii) in any other lawful act which in
the opinion of the Company may be necessary or desirable to establish the
Insured Security Interest. If the Company is prejudiced by the failure of the
Insured to furnish the required cooperation, the Company's obligations to the
Insured under the policy shall terminate, including any liability or obligation
to defend, prosecute, or continue any litigation, with regard to the matter or
matters requiring such cooperation,
5. Proof of Lass or Damage,
In addition to and after the notices required under Section 3 of these Conditions
and Stipulations have been provided to the Company, a proof of Loss or Damage
signed and sworn to by the Insured Claimant shall be fumished to the Company
within 90 days after the Insured Claimant shall ascertain the facts giving rise to
the Loss or Damage. The proof of Loss or Damage shall deseribe the matter
Insured against by this policy, which constitutes the basis of Loss or Damage,
and shall state, to the extent possible, the basis of calculating the amount of the
Loss or Damage. If the Company is prejudiced by the failure of the Insured
Claimant to provide the required proof of Loss or Damage, the Company's
obligations to the Insured under the policy shall terminate, including any liability
or obligation to defend, prosecute, or continue any litigation, with regard to the
matter or matters requiring such proof of Loss or Damage.
In addition, the Insured Claimant may reasonably be required to submit to
examination under oath by any authorized representative of the Company and
shall produce for examination, inspection and copying, at such reasonable times
and places as may be designated by any authorized representative of the

Lender's UCC Title Insurance-'Policy (1-1-2008)
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Company, all records, books, ledgers, check: }rrespundence and
memoranda, whether bearing a date before or aftet- _dte of Policy, which
reasonably pertain fo the Loss or Damage. Further, if requested by any
authorized representative of the Company, the Insured Claimant shall grant its
permission, in writing, for any authorized representative of the Company to
examine, inspect and copy all records, books, ledgers, checks, correspondence
and memoranda in the custody or control of a third party, which reasonably
pertain to the Loss or Damage. All information designated as confidential by
the Insured Claimant provided fo the Company pursuant to this Section shall
not be disclosed to others unless, in the reasonable judgment of the Company,
it is necessary in the administration of the claim. Failure of the Insured
Claimant to submit for examination under oath, produce other reasonably
requested information or grant permission to secure reasonably necessary
information from third parties as required in this paragraph, unless prohibited
by law or governmental regulation, shall terminate any Hability of the Company

- under this policy as to that claim.

6. Options to Pay or Otherwise Settle Claims; Termination of Liability. In
case of a claim under this policy, the Company shall have the following
additional options:

a. To Pay or Tender Payment of the Amount of Insurance or to Purchase the

Indebiedness.

(i) to pay or tender payment of the Amount of Insurance under this
policy together with any costs, attorneys' fees and expenses incurred
by the Insured Claimant, which were authorized by the Company, up to
the time of payment or tender of payment and which the Company is
obligated to pay; or

(ii) to purchase the Indebtedness secured by the Insured Security Interest
for the amount owing thereon together with any costs, attorneys' fees
and expenses incurred by the Insured Claimant which were
authorized by the Company up to the titme of purchase and which the
Company is obligated to pay.

If the Company offers to purchase the Indebtedness as herein provided, the
owner of the Indebtedness shall transfer, assign, and convey the Indebtedness
and the Insured Security Interest, together with any collateral security, to the
Company upon payment therefor.

Upon the exercise by the Company of either of the options provided for in
paragraphs a(i) or (ii), all liability and obligations to the Insured under this
policy, other than to make the payment required in those paragraphs, shall
terminate, including any liability or obligation to defend, presecute, or continue
any litigation, and the policy shall be surrendered to the Company for
cancellation, .
b, To Pay or otherwise Settle With Parties other than the Insured or With the

Insured Claimant.

(i) to pay or otherwise settle with other parties for or in the name of an
Insured Claimant any claim Insured against under this policy, together
with any costs, attorneys' fees and expenses incurred by the Insured
Claimant which were authorized by the Company up to the time of
payment and which the Company is obligated to pay; or

(ii) to pay or otherwise settle with the Insured Claimant the Loss or
Damage provided for under this policy, together with any costs,
attorneys' fees and expenses incurred by the Insured Claimant which
were authorized by the Company up to the time of payment and
which the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in
paragraphs b(i} or (ii), the Company's obligations to the Insured under this
policy for the claimed Loss or Damage, other than the payments required to be
made, shall ferminate, including any liability or obligation te defend, prosecute or
continue any litigation. '

7. Determination and Extent of Liability.

This policy is a contract of indemnity against actual monetary Loss or Damage
sustained or incurred by the Insured Claimant who has suffered Loss or Damage
by reason of matters Insured against by this policy and only to the extent herein
described.

a.

2742909

The liability of the Company under this policy shall not exceed the least
of:

(i)‘ the Amount of Insurance stated in Schedule A;
(i)  the Indebtedness owtstanding at the time the Loss or Damage Insured

against by this policy occurs, reduced by the amount the Insured can
recover from the Collateral; or

(iii) the Value of the Collateral, reduced by the amount the Insured is
able to recover from the Collateral.

The Company will pay only those costs, attorneys' fees and expenses
incurred in accordance with Section 4 of these Conditions and Stipulations.
The Insured Claimant shall not be deemed to have suffered a Loss or
Damage wnder this policy unless and until the sum of the Value of the
Collateral held by and the value of all other property pledged or mortgaged
to the Insured Claimant as security for the repayment of the Indebtedness
is or becomes less than the amount of the Indebtedness or the Insured
Claimant has otherwise suffered loss of principal or interest on the

40f7
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c.

Indebtedness. a
Limitation of Liability. * - ) APPROVED

If the Company removep s ngd efect, lien or encumbrance, or

otherwise establishes the Insuygs; Qyé 'ﬂcﬁmfﬂﬁﬁmﬁy diligent

manner by any method, includiing TifTgati mﬂﬂletion of any
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- that matter and shall not be liable for any Loss or Damage cius

In the event of any litigation, including litigation by the Company or with
the Company's consent, the Company shall have no liability for Loss or
Damage until there has been a final determination by a court of competent
Jurisdiction, and disposition of all appeals therefrom, adverse to Insured
Security Interest.

The Company shall not be liable for Loss or Damage to any Insured for
liability voluntarily assumed by the Insured in settling any claim or suit
without the prior written consent of the Company.

The coverages of this policy shall not apply to advances made under the
Insured Security Agreement subsequent to the Date of Policy except for
advances included within the definition of Indebtedness herein.

. Reduction of Insurance; Reduction or Termination of Liability.

All payments under this policy, except payments made for costs,

attorneys’ faes and expenses, shall reduce the amount of the insurance pro
tanto.

Payment in part by any person of the principal of the Indebtedness, or any
other obligation secured by the Insured Security Interest, or any voluntary
partial satisfaction or release of the Insured Security Interest, to the extent of
the payment, satisfaction or release, shall reduce the amount of insurance
pro tanto. The amount of insurance may thereafier be increased by accruing
interest and advances made to protect the Insured Security Interest with
interest thereon, provided in no event shall the amount of insurance be
greater than the amount of insurance stated in Schedule A.

Payment in full by any person or the voluntary satisfaction or release of
the Debtor Security Agresment shall terminate all liability of the Company.

10. Payment of Loss.

a.

No payment shall be made without producing this policy for endorsement
of the payment uniess the policy has been lost or destroyed, in which case
preof of loss or destruction shall be furnished to the satisfaction of the
Company.

When liability and the extent of Loss or Damage has been definitely fixed
in gaccordance with these Conditions and Stipulations, the Loss or Damage
shall be payable within 30 days thereafler.

11. Subrogation upon Payment or Settlement.

a.

The Company's Right of Subrogation.
Whenever the Company shall have settled and paid a claim under this
policy, all right of subrogation shall vest in the Company unaffected by
any act of the Insured Claimant.
The Company shall be subrogated to and be entitled to all rights and
remedies which the Insured Claimant would have had against any person
or property in respect to the claim had this policy not been issued. If
requested by the Company, the Insured Claimant shall transfer to the
Company all rights and remedies against any person or property necessary
in order to perfect this right of subrogation. The Insured Claimant shall
permit the Company to sue, compromise or settle in the name of the Insured
Claimant and to use the name of the Insured Claimant in any transaction
or litigation involving these rights or remedies. Anything that may be
contained herein to the contrary notwithstanding, the Cotpany will not
seek subrogation against any attorney of any Insured under this policy for
liability other than fraud.
If a payment on account of a claim does not fully cover the loss of the
Insured Claimant, the Company shall be subrogated to all rights and
remedies of the Insured Claimant after the Insured Claimant shall have
recovered the Indebtedness.
The Company's Rights Against Non-Insured Obligors.
The Company's right of subrogation against Non-Insured Obligors shatl
exist and shall include, without limitation, the rights of the Insured to
indemnities, guaranties, letters of credit, other policies of insurance or
bonds, notwithstanding any terms or conditions contained in those
instruments which provide for subrogation rights by reason of this policy.
The Company's right of subrogation shall not be avoided by acquisition of
the Insured Security Interest by an obligor who acquires the Insured Security
Interest as a result of an indemnity, guarantee, letter of credit, other policy of
insurance, or bond and the obligor will not be an Insured under this policy.

12, Liability Limited to this Policy; Policy Entire Contract.

a.

This policy together with all endorsements, if any, attached hereto by the
Company is the entire policy and contract between the Insured and the
Company. In interpreting any provision of this policy, this policy shall be
construed as a whole.

Any claim of loss or damage, whether or not based on negligence, and
which arises out of the status of the Insured Securily Interest covered hereby-
or by any action asserting such claim, shall be restricted to this policy.
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with Florida Modifications



s . - o
¢.  Noamendment of or endorsement to this policy’ ¢ made except by a ' )
writing endorsed hereon or attached hereto signéh ) either the President, Y- APPROVED
a Vice President, the Secretary, an Assistant Secretary, or validating Dat .
officer or authorized signatory of the Company. BSRIE":}E%‘!‘; 2 ODate Of Action:
13. Severability. Lo 6/20/2012
In the event any provision of this policy is held invalid or unenforceable FFICE OF INSURANG _
under applicable law, the policy shall be deemed not to include that provision E REGULATION
and all other provisions shall remain in full force and effect.
14. Notices, Where Sent.
All notices required to be given the Company and any statement in writing
required to be furnished the Company shall include the.number of this policy
and shall be addressed to the Company at the issuing office or to:

Mailing Address and Telephone Number

Fidelity National Title Insurance Company
Attn: Claims Department

P.O. Box 45023

Jacksonville, Florida 32232-5023
Telephone: 1-877-862-9111

2742909 50f7 Lender's UCC Title Insurance Policy (1-1-2006)
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Date Received:

e Fidelity National Title 05/3413012 oRS0agTe™

FL OFFt V
onal 11 CE OF INSURANCE REGULATION

SCHEDULE A
Policy No.: Premium: §
Amount of Insurance: $
Date of Policy:
1. Name of Insured:
2, Exact legal name of Debtor;
3, Debtor’s type of legal status or entity:
4. Mailing address of Debtor:

5. Debtor?s Location:

{a) The State of Residence, Sole Place of Business, or (if the Debtor has more than one Place of Business) Chief
Executive Office of the Debtor: \

{b} The State of the Debtor’s legal formation:
(¢) During the four months prior to Date of Policy, Debtor’s State of Residence, Sole Place of Business, or (if the Debtor

has more than one Place of Business) Chief Executive Office of the Debtor, and the State of the Debtor’s legal
formation, have been:

6. The Collateral that is covered by this Policy is stated on Exhlbnt 1 (Personal Property) and Exhibit 2 (Fixtures) to this

Schedule A.
7. The Debtor Security Agreement and assignments of the Debtor Security Agreement, if any, are described as follows:
Mezzanine Loan and Security Agreement dated , 20__; Pledge and Security Agreement dated 20

8. Location of Collateral
{a) Goods are located only in the following states:

(b) Except as stated in paragraph 6 of this Schedule A, during the four months prior to Date of Policy, Certificated
Securities, Documents, Instruments, Goods, Letters of Credit and Tangible Chattel Paper have been (to the extent then
owned by Debtor), located only in the following states:

9, Fixtures.

(a) Fixtures are located only at the following addresses:

(b) During the four months prior to Date of Policy, Fixtures have been (to the extent then owned by Debtor) located only
at the following addresses:

10. The Financing Statements, and assignments, if any, referred to in this Policy will be filed in the States identified below
and are described as follows: [UCC Financing Statement filed 520 with the Secretary of State
on behalf of , secured party and against ~_, debtor, Instrument
# .] OR [Perfection is taken by means of certification and possesszon of the same by the Insured pursuant to
Article 8 of the Uniform Commercial Code.]

Authorized Signature Date
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Insurances Company

Schedule B — Part 1

Policy No.

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’
fees or expenses) which arise by reason of: :

Schedule B — Part IT

In addition to the matters set forth in Part I of this Schedule B, the Collateral is subject to the
following matters, if any be shown, but the Company insures that these matters are subordinate to the
Insured Security Interest:

Authorized Signature Date
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a Flde]lty Natlona[ nﬂ*&ﬁgg};ﬁz 06750, 301 Bon:

E OF INSURANCE REGULATION

Mezzanine Financing Exclusions Endorsement

Attached to UCCPlus™ Policy No. (the “Policy™).

Each endorsement below is available to be added to the Policy based on meeting the Underwriting
requirements for each endorsement.

D Mezzanine Endorsement #1;
Exclusion 5(a) and 6(a) are hereby deleted from the Policy. ;

O Mezzanine Endorsement #2:
Exclusions 7(g) is hereby deleted from the Pohcy

o Mezzanine Endorsement #3:
Exclusion 8(a) is hereby deleted from the Policy.

0. Mezzanine Endorsement #4.
Exclusion 9 is hereby amended and restated in its entirety and as amended and restated reads as
follows: ,
The priority over the Insured Security Interest of:
(a) a Bank as to any portion of the Collateral that constitutes a Dieposit Account mamtamed with it if*
{(i) it asserts a right of recoupment;}
_ {(ii) holds a security interest in the Deposit Account;} or
{(iii) asserts right of set-off}
but as to the asserted Security Interest or right of set-off, this exclusion shall not apply if the Insured is
a customer of the Bank with respect to that Deposit Account; or
[Any of the above bracketed exclusions can be waived based on meeting underwriting requirements.]

(b) a Securities Intermediary or Commodity Intermediary as to any portion of the Collateral that
constitutes a Securitics Account, Securities Entitlement, or Commodity Account maintained with it if'
{(i) it asserts a right of recoupment;}

{(ii} holds a security interest in the Securities Account, Securmes Entiflement or Commodity
Account;} or

{(iii) asserts a right of set-off}.

[Any of the above bracketed exclusions can be waived based on meeting underwrltmg requirements.]

0 Mezzanine Endorsement #5:
Exclusion 12 is hereby deleted from the Policy.

This endorsement is made a part of the Policy and is subject to all of the terms and provisions thereof.
Except to the extent stated, it neither modifies any of the terms and provisions of the Policy nor does it
extend the effective date of the Policy or increase the face amount thereof.

FIDELITY NATIONAL TITLE INSURANCE COMPANY

By:

Authorized Signatory

Date:

27E73309 1 Mezzanine Financing Exclusions Endorsement (3/04)
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Date Recelved Date Of Act
Florida Approved . ce tg

Lender’s UCC Title Insurance Pohcy 01/01/2006 LAND TITLE INSURANCE COMP

INSURING CLLAUSES

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS TO COVERAGE CONTAINED IN
SCHEDULE B, AND THE CONDITIONS AND STIPULATIONS, COMMONWEALTH LAND TITLE INSURANCE
COMPANY, a Nebraska corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A for
those coverages included in Category I, and after Date of Policy for those coverages set forth in Category 11, against Loss -
or Damage, not exceeding the amount of insurance stated in Schedule A, sustained or incurred by the Insured by reason
of any of the following:

Category 1
1. The Insured Security Interest does not exist;

2. The Insured Security Interest has not Attached to all of the Collateral;

3. The Insured Security Interest has not been Perfected as to all of the Collateral;

4. The Insured Security Interest does not have Priority over any Lien or other Security Interest in all of the Collateral; or

5. Any assignment shown in Schedule A has not fransferred the Insured Security Interest to the Insured free of any
Security Interest of any other person or entify that has Priority over the Insured Security Interest in all of the Collateral.

Category 11

“A. With respect to any advance made subsequent to Date of Policy pursuant to Commitment under the Debtor Security
Agreement, failure of the Insured Sccurity Interest, at the time the advance is made and as security for that advance,
(a) to exist, (b) to Attach to, to be Perfected as to all of the Collateral, and (¢) to enjoy Priority over any Lien or other
Security Interest in all of the Collateral, provided the advance is made prior to the time the Debtor becomes a debtor
in a federal bankruptcy proceeding, state insolvency or similar proceeding.

B. Any Purchaser of all or any portion of the Collateral whose interest in the Collateral is acquired afler Date of Policy
obtaining Priority over the Insured Security Interest or taking the Collateral, or any portion thereof, free of the Insured
Security Interest, but only if the Purchaser acquires its interest prior to the time the Debtor becomes the subject of a
federal bankruptcy, state insolvency or similar proceeding.

COMMONWEALTH:LAHD-TITLE.INSURAN CF:COMPANY

ﬂg)ﬂ/ﬂl ’,4,«[,_.

ATHST Trestddie
“Secruay
Countersigned;
Authorized Signature
8142909 1of7 Lender's UCC Title Insurance Policy (1-1-2006)

with Florida Modifications



) EXCLUSIONS FROM COVERAGE

) APPROVED

The following matters are expressty excluded from the coverage of this policy and the Company will not pay Loss %Q@ﬁggef‘?sﬁ, attome s fees or expenses

which arise by reason of: 0 ction:
1. Defects, liens, encumbrances, adverse claims or other matters: 5124”2012 06[20”2012
(a) created, suffered, assumed or agreed to by the Insured Claimant; FL OFFICE oF INBURANGE

10.
11.

12.
13.

(b) not known to the Company, not filed in the Public Records at Date of Policy, but only if known to the Insured Claimant and not disc nse(élirnl'{smﬂg’to ‘
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
{¢) resulting in no Loss or Damage to the Insured Claimant,
Any claim by reason of the operation of federal bankruptey, state insolvency, or similar creditors’ rights laws that the Insured Security Interest in whole or part
constitutes, or was created by, a fraudulent conveyance, fraudulent transfer, equitable subordination or preference arising out of the transaction creating the
Insured Security Interest on Date of Policy or at the time future loan advances are made, provided, however, that this exclusion shall not apply to any
preference claim under federal bankruptey law based on the failure of the security interest to be perfected,
Lack of Attachment of the Insured Security Interest to any portion of the Collateral consisting of Proceeds if those Proceeds are not Identifiable.
Lack of Perfection of the Insured Security Interest in the entirety or any portion of the Collateral as the result of:
(a) the incorrectness of any of the information set out in Scliedule A except for: (i) information that the Company has failed to transcribe correctly from the
: source of such information; (ii) information relating to the current exact legal name of the Debtor, as set forth in item 2 of Schedule A; and (iii)
information relating to the financing statements to be filed in connection with this Policy, as set forth in item 10 of Scheduie A.
(b) the Collateral consisting of Proceeds of other Collateral, where those Proceeds are not Identifiable; or
(c) any requirement that Perfection be by a method other than any of the following under the Uniform Commercial Code: (i) by Attachment, (i) by Filing of
a Financing Statement, (iii) by Possession of Possessory Collateral or {iv) by Control of Control Collateral.
Lack of Priority of the Insured Security Interest, as insured herein, as to all or any portion of the Collateral, over the Rights or Interests of a Purchaser of the
Collateral when that Purchaser's claimed nghts or Interests:
(a} were derived from a prior owner of the Collateral;
(b) were Perfected before Date of Policy by any method ather than the Filing of a Financing Statement or, in the case of Possessory Collateral, perfected by
possession;
(¢} are a Purchase Money Security Interest or a Con51gn0r's Interest, in either case complying with the requirements for Filing and Notice under the Uniform
Commercial Code for the Priority of such an interest, respectively;
{d) are Interests in the Proceeds of the Collateral or the Proceeds of Purchaser's collateral;
(e} are claimed to have Priority because of an actual or alleged lapse, after Date of Policy, of the filing of a Financing Statement made to Perfect the lnsured
Security Interest; or
) claiming an interest in the Collateral as a Purchaser from a New Debtor that has become bound by the Debtor Security Agreement.
Any Lien in any poriion of the Collateral held by a Lien Creditor on Date of Policy if the Lien was either
{a) suffered by a prior owner of that portion of the Collateral, unless it is Possessory Collateral of which the Insured has Possession or it is Control
Collateral of which the Insured has Control; or
(b} acquired by a method other than Filing in the Public Records or, in the case of Possessory Collateral, by taking Possession of the Collateral.
The Interest of a Purchaser of any portion of the Collateral when, with respect to each category of Collateral mentioned below in this exclusion, that Purchaser is,
or derives its rights through, any of the following Persons:
(3)  General Intangible - a Licensee in the Ordinary Course of Business;
{b) Goods - a Buyer or Lessee in the Ordinary Course of Business;
(c) Instrument - a Holder in Due Course;
(d)  Letter of Credit - a Transferee Beneficiary or Nominated Person,
(e} Money or funds from a Deposit Account - a transferee not in collusion with the Debtor;
(f)  Megotiable Document - a recipient to whom it has been Duly Negotiated,
(g) Centificated or uncertificated security - a Protected Purchaser
(hy  Security Entitiement - a Purchaser who gives value and obtains control; and
(i  Transferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Act, the Uniform Electronic
Transactions Act, or any other act to which Section 102{a}2) of the Electronic Signatures in Global and National Commeree Act refers - a Holder
having the rights and defenses of a Holder in Due Course or to which a Negotiable Document of Title has been duly negotiated.
The Priority over the Insured Security Interest of a Purchaser who has Purchased any portion of the Collateral that falls within any of the categories listed
below in this exclusion if the Insured Security Interest has been Perfected only through the Filing of a Financing Statement or automatically by Attachment and the
Purchaser has performed those acts listed with respect to each such category:
(a) Certificated Security - Purchaser has Control or Possession;
(b} Electronic Chattel Paper - Purchaser gives Value and obtains Control;
(¢) Instrument - Purchaser has Possession;
(d) Letter of Credit Rights - Purchaser obtains Control,
(e) Negotiable Document - Purchaser obtains Possession;
(f}  Securities Account - Purchaser gives Value and obtains Control;

- (g) Security Entitlement - Purchaser gives Value and obtains Control;

(h)  Tangible Chattel Paper - Purchaser gives Value and obtains Possession in the Ordinary Course of Purchaser's business; or

(i)  Transferable Record under and as defined in the federal Electronic Signatures in Global and National Commerce Act, the Uniform Electronic
Transactions Act, or any other act to which Section 102(a)(2) of which the Electronic Signatures in Global and MNational Commerce Act refers -
Purchaser has taken control of the Transferable Record (as those italicized terms are defined in any of those Acts) and is entitled to Priority by complying
with those requirements of the Uniform Commereial Code providing rights and defenses equal to these of a Holder of an Instrument or a Negotiable
Document of Title.

The Priotity over the Insured Security Interest of: (a) a Bank as to any portion of the Collateral that constitutes a Deposit Account maintained with it ift (i) it

asserts a right of recoupment; (ii) holds a security interest in the Deposit Account; or (jii) asserts a right of set off, but, as to the asserted security interest or right of

set-off, this exclusion shall not apply if the Insured is a customer of the Bank with respect to that Deposit Account; or (b) a Securities Intermediary or Commadity

Intermediary as to any portion of the Collateral that constitutes a Securities Account or Security Entitlement or Commodity Account meintained with it if: (i) it

asserts a Right of Recoupment; (ii) holds a security interest in the Securities Account, Securities Entitlement or Commodity Account; ot (iii) asserts a Right of Set-

Off.

The failure of any Insured to perform any act necessary to maintain the Perfection of the Insured Security Interest after Date of Policy.

Any change after Date of Policy in any of the following:

a the information provided in Schedule A,

b. the documments described in Schedule A; or

c. those facts concerning the Debtor or the Collateral that would render the information provided in Schedule A misleading or incomplete or would require

the Insured to reperfect the Insured Security Interest in order to maintain its Priority in some or ail of the Collateral, -
Cornisequences of the existence of any anti-assignment statute.
_Any claim by-an Encumbrancer or owner of real property, other than the Debtor, to fixtures on the related real property.

14, Any claim or defense arising: (a) with respect to Collateral that is Goods, under the following Articles of the Uniform Commercial Code: Article 2-401 or 2-
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505 by a Seller of Goods, Article 2-711 or 2A- 50 } Buyer or Lessee of rejected Goods, or Article 7-209 or ? Mﬁ
cuments, under Article 5-118(b) of the Uniform Commercine nee)

possessnon or (b) with respect to Collateral that is ..
issuer or nominated party.

CONDITIONS AND STIPULATIONS

1.  Definition of Terms.
The foltowing terms when used in this policy mean:
a.  "Collateral": Those items of personal property and Fixtures described in
the Debtor Security Agreement
(1) which are listed in Schedule A, as the said personal property and
Fixtures exist from time to time;

(2)  which, if tangible, are physically located within the United States of

America.
k. "Control Collateral”; Deposit Accounts, Electronic Chatte] Paper,
Investment Property, and Letter of Credit Rights.
c.  "Debtor": the grantor of the Security Interest wnder the Debtor Security

Agreement,

d. "Debtor Security Agreement”: the Security Agreement identified in
Schedule A.

e. "File," "Filed" or "Filing": fiting, recording or registering in the Public
Records.

f.  "Filing Office": the governmental or quasi-governmental agency or
agencies and their locations shown in Schedule A.

"Indebtedness": the sum of the following that are secured by the Debtor

Security Agreement;

(1)  Advances made by the Insured to or for the benefit of the Debtor on
or before Date of Policy;

(2)  Advances made by the Insured to or for the benefit of the Debtor
subsequent to Date of Policy covered by the Debtor Security
Agreement and made Pursuant to Commitment existing on Date of
Policy;

(3) Interest and late charges on the Advances,

(4) Amounts reasonably spent or incurred by reason of foreclosure,
retention of the Callateral in satisfaction of the Indebtedness, or other
legal manner that discharges the Security Interest of the Debtor
Security Agreement;

(5) Amounts reasonably spent or incurred te assure compliance with
laws, or to protect the existence, Attachiment, Perfection, or Priority
of the Insured Security Interest prior to the time of the disposition of
the Collateral pursuant to an exercise of remedies under the Debtor
Security Agrecment;

(6) Amounts reasonably spent or incurred to prevent deterioration of the
Collateral; and

{7) Any and all other amounts owed to the Insured pursuant to the Debtor
Security Agreement. )

h.  "Insured": the party or parties named in Schedule A and the owner of the

Indebtedness Secured by the Debtor Security Agreement and each successor

in ownership of the Indebtedness except a Non-Insured Obligor.

"Insured Claimarit": an Insured claiming Loss or Damage.

). "Insured Security Interest": the Security Interest created by the Debtor
Security Agreement in the Collateral.

k.,  "Loss" or "Damage" shall mean loss or damage arising from the
application of -any law of the United States of America or of any of the
states of the United States of America. For purposes of this definition, the
District of Columbia and any territory of the United States shall be
considered a state of the United States of America.

1. "Non-Insured Obliger": an obligor under an indemnity, guarantee, letter of
credit, repurchase obligation, surety bond, or other policy of insurance or
bond who succeeds to or acquires the Insured Security Interest.

m. "Possessory Collateral": Certificated Securities, Instruments, Money,

Negotiable Documents of Title and Tangible Chattel Paper.

n.  "Public Records": those records maintained by the Filing Office.

0. "Uniform Commercial Code": Except as used in paragraph 14 of the
Exclusion from Coverage, the Uniform Commercial Code in effect in the
Jjurisdiction whose law applies to the event upon which a claim is based. As
used in said paragraph, the Uniform Commercial Code as promulgated by the
National Conference of Commissioners on Uniform State Laws.

p. "Value of the Collateral”: (1) the amount obtained at a Commercially
Reasonable Foreclosure Sale; or {2) if no Commercially Reasonable
Foreclosure Sale is held, the valus as estimated by any appraiser that
regulariy values such types of Collateral selected by agreement between
the Insured Claimant and the Company.

Any capitalized term used in this policy that is not defined in this policy, shall

have the meaning given to it in the Uniform Commercial Code. If a term is

_ used in a different manner in an article of the Uniform Commercial Code other

than Article 9, then the usage in Article 9 shall control.

2. Continuance of Insurance.

The coverage of this policy shall continue in favor of the Insuted so long as the

Insured holds the Indebtedness or has liability by reason of any warranty based
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Securlty Interest upon a transfer of the Indebtedness; provided, however, Iggﬁlaims
arising by virtue of any law, rule, or regulation enacted or promulgated after
Date of Policy will not be paid.

3. Notice of Claim to be given by Insured Claimant.

The Insured shall notify the Company promptly in writing: (i) in case of ary
litigation as set forth in Section 4(a} below, (ii) in case knowledge shall come to an
Insured hereunder of any claim which is adverse to the Insured Security Interest,
and which might cause Loss or Damage for which the Company may be liable by
virtue of this policy. If prompt notice shall not be given to the Company, then as to
the Insured, all liability of the Company shall terminate with regard to the matter or
mattets for which prompt notice is required; provided, however, that failure to
notify the Company shall in no case prejudice the rights of any Insured under this
policy unless the Company shall be prejudiced by the failure and then only to the
extent of the prejudice.

4, Defense and Prosecution of Actions; Duty of Insured Claimant to
Cooperate.

a.  Upon written request by the Insured and subject to the options contained in

Section 6 of these Conditions and Stipulations, the Company, at its own cost
and without unreasonable delay, shall provide for the defense of an Insured
in litigation in which any third party asseris a claim adverse to the Insured
Security Interest, but only as to those stated causes of action alleging a
defect, lien or encumbrance or other matter Insured against by this policy.
The Company shall have the right to select counsel of its choice (subject to the
right of the Insured to object for reasonable cause) to represent the Insured
as to those stated causes of action and shall not be liable for and will not pay
the fees of any other counsel. The Company will not pay any fees, costs or
expenses incurred by the Insured in the defense of those causes of action
which allege matters not Insured against by this policy,

b. The Company shall have the right, at its own cost, to institute and

prosecute any action or proceeding or to do any other act, which in its
opinion, may.be necessary or desirable to establish the Insured Security
Interest, or to prevent or reduce Loss or Damage to the Insured. The
Company may take any appropriate action under the terms of this policy,
whether or not it shall be liable hereunder, and shall not thereby concede
liability or waive any provision of this policy. If the Company shall exercise
its rights under this paragraph, it shall do so diligently.

¢.  Whenever the Company shall have brought an action or lntcrposed a

defense as required or permitted by the provisions of this policy, the Company
may pursue any litigation to final determination by a court of competent
jurisdiction and expressly reserves the right, in its sole discretion, to appeal
from any adverse judgment or order.

d. Inall cases where this policy permits or requires the Company to prosecute

or provide for the defense of any action or proceeding, the Insured shail
secure to the Company the right to so prosecute or provide defense in the
action or proceeding, and all appeals thersin, and permit the Company to
use, at its option, the name of the Insured for this purpose. Whenever
requested by the Company, the Insured, at the Company's expense, shall
give the Company all reasonable aid: (i) in any action or proceeding,
securing evidence, obtaining witnesses, prosecuting or defending the action
or proceeding, or effecting settlement, and (ii) in any other lawful act which in
the opinion of the Company may be necessary or desirable to estabiish the
Insured Security Interest. If the Company is prejudiced by the failure of the
Insured to furnish the required cooperation, the Company's obligations to the
Insured under the policy shall terminate, including any liability or obligation
to defend, prosecute, or continue any litigation, with regard to the matter or
matters requiring such cooperation.
5. Proof of Loss or Damage.
In addition to and after the notices required under Section 3 of these Conditions
and Stipulations have been provided to the Company, a proof of Loss or Damage
signed and sworn to by the Insured Claimant shall be furnished to the Cornpany
within 90 days after the Insured Claimant shall ascertain the facts giving rise to
the Loss or Damage. The proof of Loss or Damage shail describe the matter
Insured against by this policy, which constitiites the basis of Loss or Damage,
and shall state, to the extent possible, the basis of calculating the amount of the
Loss or Damage. If the Company is prejudiced by the failure of the Insured
Claimant to provide the required proof of Loss or Damage, the Company's
obligations to the Insured under the policy shall terminate, including any liability
or obligation to defend, prosecute, or continue any litigation, with regard to the
matter or matters requiring such proof of Loss or Damage.
In addition, the Insured Claimant may reasonably be required to submit to
examination under oath by any authorized representative of the Company and
shall produce for examination, inspection and copying, at such reasonable times
and places as may be designated by any authorized representative of the
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Company, all records, books, ledgers, checks,. zrespondence and
memoranda, whether bearing a date before or after L. of Policy, which
reasonably pertain {o the Loss or Damage. Further, if requested by any
authorized representative of the Company, the Insured Claimant shall grant its
permission, in writing, for any authorized representative of the Company to
examine, inspect and copy all records, books, ledgers, checks, correspondence
and memoranda in the custody or control of a third party, which reasonably
pertain to the Loss or Damage. All information designated as confidential by
the Insured Claimant provided to the Company pursuant to this Section shall
not be disclosed to others unless, in the reasonable judgment of the Company,
it is necessary in the administration of the claim. Failure of the Insured
"Claimant to submit for examination under oath, produce other reasonably
requested information or grant permission to secure reasonably necessary
information from third parties as required in this paragraph, unless prohibited
.by law or governmental reguiation, shall terminate any liability of the Company
under this policy as to that claim.

6, Options to Pay or Otherwise Settle Claims; Termination of Liability. In
case of a claim under this policy, the Company shall have the following
additional options: ‘
8, To Pay or Tender Payment of the Amount of Insurance or to Purchase the

Indebtedness. ] '

(i) to pay or tender payment of the Amount of Insurance under this
policy together with any costs, atterneys’ fees and expenses incurred
by the Insured Claimant, which were authorized by the Company, up to
the time of payment or fender of payment and which the Company is
obligated to pay; or

(iiy to purchase the Indebtedness secured by the Insured Security Interest
for the amount owing thereon together with any costs, attorneys' fees
and expenses incurred by the Insured Claimant which were
authorized by the Company up to the time of purchase and which the
Company is obligated to pay.

If the Company offers to purchase the Indebtedness as herein provided, the
owner of the Indebtedness shall transfer, assign, and convey the Indebtedness
and the Insured Security Interest, together with any collateral security, to the
Company upon payment therefor. :

Upon the exercise by the Company of either of the options provided for in
paragraphs a(i) or (i), all liability and obligations to the Insured under this
policy, other than to make the payment required in those paragraphs, shall
terminate, including any liability or obligation to defend, prosecute, or continue
any litigation, and the policy shall be surrendered to the Company for
cancellation.

b. To Pay or otherwise Settle With Parties other than the Insured or With the

Insured Claimant.

(i) to pay or otherwise settle with other parties for or in the name of an
Insured Claimant any claim Insured against under this policy, together
with any costs, attorneys' fees and expenses incurred by the Insured
Claimant which were authorized by the Company up to the time of
payment and which the Company is obligated to pay; or

(ii) fo pay or otherwise seftle with the Insured Claimant the Loss or
Damage provided for under this policy, together with any costs,
attorneys' fees and expenses incwired by the Insured Claimant which
were authorized by the Company up to the time of payment and
which the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in
paragraphs b(i) or (ii), the Company's obligations to the Insured under this
pelicy for the claimed Loss or Damage, other than the payments required to be
made, shall terminate, including any liability or obligation to defend, prosecute or
continue any litigation.

7. Determination and Extent of Liability.

This policy is a contract of indemnity against actual monetary Loss or Damage
sustained or incurred by the Insured Claimant who has suffered Loss or Damage
by reason of matters Insured against by this policy and only to the extent herein
described,

a.  The liability of the Company under this policy shall not exceed the least
of:

(i) the Amount of Insurance stated in Schedule A;

(if)  the Indebtedness outstanding at the time the Loss or Damage Insured
against by this policy occurs, reduced by the amount the Tnsured can
recover from the Collateral; or

(iti) the Value of the Collateral, reduced by the amount the Insured is

able to recover from the Collateral.

b.  The Company will pay cnly those costs, attorneys' fees and expenses
incutred in accordance with Section 4 of these Conditions and Stipulations.

¢.  The Insured Claimant shall not-be deemed to have suffered a Loss or
Damage under this policy unless and until the sum of the Value of the
Collateral held by and the value of all other property pledged or mortgaged
to the Insured Claimant as security for the repayment of the Indebtedness
is or becomes less than the amount of the Indebtedness or the Insured
Claimant has otherwise suffered loss of principal or interest on the
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In the event of any litigation, including litigation by the Company or with
the Company's consent, the Company shall have no liability for Loss or
Damage until there has been a final determination by a court of competent
jurisdiction, and disposition of all appeals therefrom, adverse to Insured
Security Interest,

The Company shall not be Jiable for Loss or Damage to any Insured for
liability voluntarily assumed by the Insured in settling any claim or suit
without the prior written consent of the Company,

The coverages of this policy shall not apply to advances made under the
Insured Security Agreement subsequent to the Date of Policy except for
advances ineluded within the definition of Indebtedness herein,

. Reduction of Insurance; Reduction or Termination of Liability.

All payments under this policy, except payments made for costs,

attorneys' fees and expenses, shall reduce the amount of the insurance pro
tanto,

Payment in part by any person of the principal of the Indebtedness, or any
other obligation secured by the Insured Security Interest, or any voluntary
partial satisfaction or release of the Insured Security Interest, to the extent of
the payment, satisfaction or release, shall reduce the amount of insurance
pro tanto. The amount of insurance may thereafter be increased by accruing
interest and advances made to protect the Insured Security Interest with
interest thereon, provided in no event shall the amount of insurance be
greater than the amount of insurance stated in Schedule A. :
Payment in full by any person or the voluntary satisfaction or release of

the Debtor Security Agreement shall terminate all liability of the Company.

10. Payment of Loss.

a.

No payment shall be made without producing this policy for endorsement
of the payment unless the policy has been lost or destroyed, in which case
proof of loss or destruction shall be furnished to the satisfaction of the
Company.

When liability and the extent of Loss or Damage has been definitely fixed
in accordance with these Conditions and Stipulations, the Loss or Damage
shall be payable within 30 days thereafter.

11, Subrogation upon Payment or Settlement.

a

The Company's Right of Subrogation.
Whenever the Company shall have settled and paid a claim under this
policy, all right of subrogation shall vest in the Company unaffected by
any act of the Insured Claimant.
The Company shall be subrogated to and be entitled to all rights and
remedies which the Insured Claimant would have had against any person
or property in respect to the claim had this policy not been issued. If
requested by the Company, the insured Claimant shall transfer to the
Company all rights and remedies against any person or property necessary
in order to perfect this right of subrogation. The Insured Claimant shall
permit the Company to sue, compromise or settle in the name of the Insured
Claimant and to use the name of the Tnsured Claimant in any transaction
or litigation involving these rights or remedies. Anything that may be
contained herein to the contrary notwithstanding, the Company will not
seek subrogation against any attorney of any Insured under this policy for
liability other than fraud.
If & payment on account of a claim does not fully cover the loss of the
Insured Claimant, the Company shall be subrogated to all rights and
remedies of the Insured Claimant after the Insured Claimant shall have
recovered the Indebtedness.
The Company's Rights Against Non-Insured Obligors.
The Company's right of subrogation against Non-Insured Obligors shall
exist and shall include, without limitation, the rights of the Insured to
indemnities, guaranties, letters of credit, other policies of insurance or
bonds, notwithstanding any terms ot conditions contained in those
instruments which provide for subrogation rights by reason of this policy.
The Company's right of subrogation shall not be avoided by acquisition of
the Insured Security Interest by an obligor who acquires the Insured Security
Interest as a result of an indemnity, guarantee, letter of credit, other policy of
insutance, or bond and the obligor will not be an Insured under this policy.

12, Liability Limited to this Policy; Policy Entire Contract.

a.

This policy together with ali endorsements, if any, attached hereto by the
Company is the entire policy and contract between the Insured and the
Company. In interpreting any provision of this policy, this pelicy shall be
construed as a whole.

Any claim of loss or damage, whether or not based on negligence, and
which arisés out of the status of the Insured Security Interest covered hereby
or by any action asserting such claim, shall be restricted to this policy.
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¢.  No amendment of or endorsement to this policy ¢ ) made except by a
wiriting endorsed hereon or attached hereto signed'v, -ither the President,
a Vice President, the Secretary, an Assistant Secretary, or validating
officer or authorized signatory of the Company.

13. Severability. :

In the event any provision of this policy is held invalid or unenforceable

under applicable {aw, the policy shatl be deemed not to include that provision

and all other provisions shall remain in full force and effect.

14. Notices, Where Sent.

All notices required to be given the Cnmpany and any statement in writing

required to be furnishéd the Company shall include the number of this pohcy

and shall be addressed to the Company at the issuing office or to:

Mailing Address and Telephone Number -

Commonwealth Land Title Insurance Company
‘Attn: Claims Department

P.O. Box 45023

Jacksonville, Florida 32232-5023

Telephone: 1-877-862-9111

8142909 Sof7
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) Date Receiveq: D .
_ - I h. 05/24/2012 06/20/3015""
Commonwealt FLOFFIGE O WSURANGE REoULATION

LAND TITLE EINSURANCE COMPARY

SCHEDULE A
Policy No.: Preminm: §
Amount of Insuranée_: $ |
Date of Policy:
1. Name of Insured:
2. Exa_ct legal name of Debtor:
3. Debtor’s type of legal status or entity:
4, Mailing address of Debtor:
5. Debtor’s Location:

{a) The State of Residence, Sole Place of Business, or (if the Debtor has more than one Place of Business) Chief
Executive Office of the Debtor:

(b) The State of the Debtor’s legal formation:

(c) During the four months prior to Date of Policy, Debtor’s State of Residence, Sole Place of Business, or (if the Debtor
has more than one Place of Business) Chief Executive Office of the Debtor, and the State of the Debtor’s legal
formation, have been:

6. The Collateral that is covered by this Policy is stated on Exhibit 1 (Personal Property) and Exhibit 2 (Fixtures) to this
Schedule A, . .

7. The Debtor Security Agreement and assignments of the Debtor Security Agreement, if any, are described as follows:
Mezzanine Loan and Security Agreement dated , 20 ; Pledge and Security Agreement dated .20

8, Location of Collateral
(a) Goods are located only in the following states:

(b) Except as stated in paragraph 6 of this Schedule A, during the four months prior to Date of Policy, Certificated
Securities, Documents, Instruments, Goods, Letters of Credit and Tangible Chattel Paper have been (to the extent then
owned by Debtor), located only in the following states:

9. Fixtures.

(a) Fixtures are located only at the following addresses:

(b) During the four months prior to Date of Policy, Fixtures have been (to the extent then owned by Debtor) located only
at the following addresses:

10. The Financing Statements, and assignments, if any, referred to in this Policy will be filed in the States identified below
and are described as follows: [UCC Financing Statement filed ,20__ with the Secretary of State
on behalf of , secured party and against , debtor, Instrument

# . OR [Perfection is taken by means of certification and possession of the same by the Insured pursuant to
Article 8 of the Uniform Commercial Code.]

Authorized Signature Date
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Date Recelved: Date Of Action:
‘. commonwealth 05/24/2012 06/20/2013°"
FL OFFICE OF INSURANG
- . E REGULA’TION

LAND TITLE INSURANCE COMPANY

Schedule B u'Part 1

Policy No.

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’
fees or expenses) which arise by reason of:

Schedule B — Part 11

In addition to the matters set forth in Part I of this Schedule B, the Collateral is subject to the
following matters, if any be shown, but the Company insures that these matters are subordinate to the
Insured Security Interest:

Authorized Signature Date
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Date Of Action:

\ Rl
. Commonwealt

ICE OF INSURANC
LAND TITLE [NSURANCE COMPANY E R.EGULATION

Mezzanine Financing Exclusions Endorsement

Attached to UCCPlus™ Pollcy No.: (the “Pohcy )

Each endorsement below is avallable to be added to the Pohcy based on meetmg the Underwrltmg
‘requirements for each endorsement.

0 Mezzanine Endorsement #1:
Exclusion 5(a) and 6(a) are hereby deleted from the Policy. ;

o Mezzanine Endorsement #2:
Exclusions 7(g) is hereby deleted from the Policy.

o Mezzanine Endorsement #3;
Exclusion 8(a) is hereby deleted from the Policy.

o Mezzanine Endorsement #4:

Exclusion 9 is hereby amended and restated in its entlrety and as amended and restated reads as
follows:

Thie priority over the Insured Security Interest of:

(a) a Bank as to any portion of the Collateral that constitutes a Deposit Account maintained with it if!
{(i) it asserts a right of recoupment;}

{(ii) holds a security interest in the Deposit Account;} or

{(iii) asserts right of set-off}

but as to the asserted Security Interest or right of set-off, this exclusion shall not apply if the Insured is
a customer of the Bank with respect to that Deposit Account; or

[Any of the above bracketed exclusions can be waived based on meeting underwriting requirements.]

(b} a Securities Intermediary or Commiodity Intermediary as to any portion of the Collateral that
constitutes a Securities Account, Securities Entitlement, or Commodity Account maintained with it if:
{(i) it asserts a right of recoupment;}

{(ii) holds a security interest in the Securities Account, Securities Entitlement or Commodity
Account;} or :

{(iii) asserts a right of set-off}.

[Any of the above bracketed exclusions can be waived based on meeting underwriting requirements. ]

O Mezzanine Endorsement #5:
Exclusion 12 is hereby deleted from the Policy.

This endorsement is made a part of the Policy and is subject to all of the terms and provisions thereof,
Except to the extent stated, it neither modifies any of the terms and provisions of the Policy nor does it
extend the effective date of the Policy or increase the face amount thereof.

COMMONWEALTH LAND TITLE INSURANCE COMPANY

By:

Authorized Signatory

Date:

81E73309 1 Mezzanine Financing Exclusions Endorsement (3/04)



Fidelity Natlonal Financial, ihc ‘ )
171 N. Clark Street, Chicago, IL 60601 tel 312.223,2000 toll free 800.621.1919

713 FIDELITY

PRt NATIONAL FINANCIAL
May 24, 2012
VIA HAND DELIVERY

Mr. Kevin M. McCatty

Commissioner

State of Florida :
~ Office of Insurance Regulation

200 East Gaines Street

Tallahassee, Florida 32399

RE: Petition to Florida's Office of Insurance Reguilation ("OIR") for an order authorizing specific
deviation from the adopted premium as provided by Florida Statutes, Section 627.783

Dear Mr, McCarty:

Fidelity National Title Group, Inc. ("FNTG") submits this petition ("Petition”). FNTG is

. comprised of the following three title insurance underwriters in Florida: Fidelity National Title
Insurance Company (NAIC Number 51586), Chicago Title Insurance Company (NAIC Number
50229) and Commonwealth Land Title Insurance Company (NAIC Number 50083). FNTG and
the three title insurance underwriters are collectively referred to as “Fidelity.” Fidelity seeks an
order from the OIR authorizing a specific deviation from the adopted premium for the Uniform
Commercial Code ("UCCY) title insurance product described in Florida Statutes, Section
624.608(2) as provided by Florida Statutes, Section 627.783. FNTG electronically filed today a
UCC title insurance policy form and a mezzanine financing endorsement form for each of its
three title insurance underwriters in Florida through the OIR's online Industry Portal.

L Reasons for Requesting Rate Deviation

Fidelity seeks a deviation to the current approved rates in Florida so that Fidelity's Florida
UCCPlus Policy (“UCCPlus Policy”) is consistent with the national rates that Fidelity offers in
every other state and the District of Columbia whete the UCCPlus Policy is written." Florida
Statutes, Section 627.783 provides in part that “[ijn determining whether to approve such
petition for a rate deviation for the uniform commercial code product, the office shall be guided
by standards for national rates for the product currently being offered in other states.” The

1 The 30 states where the UCCPlus Policy is written are: Alabama, Alaska, Arizona, Arkansas, California,
Colorado, Delaware, Hawaii, Illinois, Indiana, Louisiana, Maine, Maryland, Massachusetts, Mississippi, Missouri,
Montana, Nevada, New York, North Dakota, North Carolina, Oklahoma, South Dakota, Texas, Utah, Virginia,
Washington, West Virginia, Wisconsin and Wyoming. .
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Mr. Kevin M. McCarty, Commissioner
State of Florida

Office of Insurance Regulation

May 24, 2012

current approved rates in Florida are lower than the national rates. For your reference, attached
to this Petition is a chart comparing Fidelity's national rates to Florida's current approved rates.
Thirty other states and the District of Columbia utilize the same national rates for Fidelity's
UCCPlus Policy; therefore, Fidelity's national rates are adequate, not excessive and are not
unfairly discriminatory.

The UCCPlus Policy is a commercial title insurance product utilized by sophisticated and
knowledgeable -commercial lenders that make loans and credit facilities available to their
customers (who are sophisticated and knowledgeable borrowers most often represented by
counsel) on a nationwide basis. Furthermore, Articles 8 and 9 of the UCC are a uniform body of
law adopted by each of the 50 states. Just as the uniformity of the UCC affords commercial
lenders certainty and uniformity in making loans on a national basis, commercial lenders value
the national nature of the UCCPlus Policy (the same form being used in all states and the District
of Columbia) and the uniform national rates available to them in all states and the District of
Columbia where the UCCPlus Policy is being written.

The Florida Legislature recognized the national nature of the UCCPlus Policy in adopting
Florida Statutes, Section 627.783. Because the UCCPlus Policy is a national product for national
customers, insuring priority interests in personal property governed by a body of law adopted
nationwide, the rates should be consistent on a national basis. Additionally, commercial lenders
that do business with companies that are formed and incorporated in Florida should have access
to the same UCC insurance protection products that are available to lenders that do business with
companies that are formed and incorporated outside Florida.

Commercial lenders that purchase the UCCPlus Policy are capable of assessing their internal risk
patameters in making secured loans and determining whether the rate for UCC insurance
protection is reasonable in relation to the risks covered by the UCCPlus Policy. Since UCC
insurance is not a requirement in the same way that a residential mortgage lender requires a real
estate title policy, the personal property lender has the option of not requiring a UCC insurance
policy, not paying the national rate and internally absorbing the risk. Again, this is a marketplace
of sophisticated and knowledgeable commercial lenders and borrowers (who are most often -
represented by counsel).

Florida Statutes, Section 627.783 was designed to “open mew markets” and generate “new
revenue for the state.” The current approved rates in Florida do not allow Fidelity’s UCCPlus
Division to meét reasonable revenue, expense and profitability expected and achieved in the
other states and the District of Columbia where the UCCPlus Policy is being written. Asa
result, Fidelity has declined to issue the policy in Florida. Furthermore, to the best of our
knowledge, no other title insurance underwriter has issued UCC insurance in Florida. This has -
resulted in no revenues being generated from UCC insurance in Florida since the form of policy
and the current rates were approved in 2006. Therefore, in addition to protecting a lender’s
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balance sheet from losses that would be covered by the insuring prov1smns of the UCCPlus
Policy, the State of Florida would directly benefit from F1de11ty issuing the UCCPlus Policy by
generatmg revenue from the premiums paid.

H. The Potential For Catastrophic Loss

Although Fidelity's UCCPlus Division rigorously and diligently underwrites each order, Fidelity,
utilizing prudent and necessary loss minimization procedures, has in place reinsurance
agreements to spread the risk in the unlikely event of a catastrophic loss under the UCCPlus

Policy.
HII.  Rebates

Fidelity will not utilize agents to issue Fidelity's UCCPlus Policy in Florida. Therefore, rebates
are inapplicable to the issuance of Fidelity's UCCPlus Pohcy in Flonida.

- IV.  Individual UCCPlus Policy Amount Cap

Fldchty will abide by Florida Statutes, Section 627.778, which provides that a title insurer may
not insure a single risk in an amount greater than one-half of its surplus to policyholders. Since
under Florida law UCC insurance is title insurance, this limit would apply to all UCCPlus
Polices issued as a Florida UCCPlus Policy.

V. Reporting |

For fiscal years 2013 through 2017, Fidelity will submit a report to the OIR containing the
following information with respect to all UCCPlus Policies issued as a Florida UCCPlus Policy:

Gross premiums received

Expenses attributable to the State of Florida
Any profit or loss

Number of claims made

.o o

The ieport will be submitted to the OIR no later than ninety (90) days after each fiscal year end.

For the foregoing reasons, Fidelity respectfully submits this Petition seekmg an order from the
QIR to authorize a specific deviation from the adopted premium for UCC insurance in Florida.
Fidelity's proposed rates for the UCCPlus Policy (which are the same rates that Fidelity offets in
every other state and the District of Columbia where the UCCPlus Policy is being written) are
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attached to this Petition. This Petition is duly sworn by .the undersigned in accordance with
Florida Statutes, Section 627.783(1). '

Sincerely,

Edson N, Burton, Jr.
Senior Vice President
Fidelity National Title Group, Inc.

STATE OF ILLINOIS )
3 ss.
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this 24 day of May, 2012, by Edson N. Burton,

Jr., as Senior Vice President of Fidelity National Title Group, Inc., a Delaware corporation, on
behalf of the corporation. He ¢ personally known to meY(has produced

as identification).

NOTARY PUBLIC: /ﬂ

(SEAL)

My commission expires:

Glwne 53, 201D

Enclosures

With a copy to (via hand delivery):

Ms. Belinda Miller

General Counsel

State of Florida

Office of Insurance Regulation
200 East Gaines Street
Tallahassee, Florida 32399

Page 4 of 7



Chart Comparing the UCC Plus Policy National Rates to
' Florida's Current Approved Rates

Amount of Insurance By | Current Approved ;| Current Rates in Current
Layer Rates for UCC the 30 states and | Approved Rates
Title Insurance in the District of for Real Property
Florida Columbia where | Title Insurance in
(Rate per $1,000)> the UCCPlus Florida®
Policy is Being
Written
(Rate per $1,000)
$ - 0-100,000 $ 1.750 $ 175.00 Minimum | $5.75
$ 100,001-200,000 $1.600 $1.70 $5.00
$ 200,001-300,000 $1.350 $1.55 $5.00
$ 300,001-500,000 $ 0.900 $125 $5.00
$ 500,001-1,000,000 $ 0.690 $1.10 $-5.00
$ 1,000,001-3,000,000 $ 0.485 $ 0.85 $2.50
$ 3,000,001-5,000,000 $0.455 $0.75 $2.50
$ 5,000,001-10,000,000 $ 0.425 $ 0.60 $225
$ 10,000,001-20,000,000 $ 0.420 $0.55 $2.00
$ 20,000,001-30,000,000 [ $0.415 $ 0.525 $2.00
$ 30,000,001-40,000,000 $0.365 1%$0.50 3200
$ 40,000,001-50,000,000 $0.350 $ 0475 $2.00
$ 50,000,001-100,000,000 |[$0.350 $045 $2.00
$ 100,000,001-300,000,000 | $0.350 $0.43 $2.00
$ 300,000,001-500,000,000 [ $0.210 $0.40 $2.00
$ Over 500,000,000 § 0.300 $0.40 $2.00

2 The current adopted premium for UCC title insurance in Florida is listed on the "Rates for Florida Approved UCC
Lender's Policy - 01/01/2006" approved by the OIR pursuant to the Final Order Approving Form and Corresponding

Rate dated January 4, 2006.

3 Por any transaction where both real property and personal property secure the same indebtedness and a separate
title insurance policy is being issued by Fidelity for the real property and the personal property, the premium for the
policy insuring a security interest in the personal property may be reduced by up to 10% for an amount of insurance
of up to $5 million; by up to 15% for an amount of insurance from $5,000,001 to $10,000,000; and by upto 25% for
an amount of insurance in excess of $10,000,000. '
* The current adopted premium for real property title insurance in Florida is listed in Fla. Admin. Code § 690- '

186.003.
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Fidelity's Proposed Rates for the UCCPlus Policy in Florida

See Attached.
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FIDELITY NATIONAL TITLE GROUP, INC.

UCCPLUS INSURANCE PROTECTION POLICY

This policy provides coverage to lender’s insuring that a security interest created pursuant to Article 9 of
the Uniform Commercial Code has attached, is perfected and has priority over other competing interests.

- This policy should only be issued after an appropriate UCC search has been performed and the natlonal
UCC-9 Department has reviewed and approved the transactional documents.

Liability Amount Rate

$§ 000up to § 100,000 $175.00 Minimum

$ 100,001 to $§ 200,000 Add $ 1.70 per $1,000
$ 200,001 to $§ 300,000 Add$ 1.55 per $1,000
$ 300,001 to $ 500,000 Add$ 1.25 per $1,000
$ 500,001 to $ 1,000,000 Add$ 1.10 per $1,000
$ 1,000,001 to § 3,000,000 Add 8 0.85 per $1.000
$ 3,000,001 to § 4,000,000 Add$ 0.75 per $1,000
$ 4,000,001 to § 10,000,000 Add $ 0.60 per 31,000
$ 10,000,001 to § 20,000,000 Add$ 0.55 per $1,000
$ 20,000,001 to $ 30,000,000 Add $0.525 per $1,000
$ 30,000,001 to $ 40,000,000 Add $ 0.50 per $1,000
$ 40,000,001 to $ 50,000,000 Add $0.475 per $1,000
$ 50,000,001 to $100,000,000 Add § 0.45 per $1,000
$100,000,001 to $300,000,000 Add$ 0,43 per $1,000
' $300,000,001 and above Add $ 0.40 per $1,000

NOTE: All rates assume a single site, single debtor/obligor transaction and may include one UCC pre-
filing search at the Office of the Secretary of State, as well as pre-search filing copies up to 10 pages. The
above rates also include the preparation and filing of one required UCC Financing Statement and such
services as the Company may provide in order to track the expiration and termination dates of UCC
Financing Statement(s} insured under the UCC Insurance Pohcy for which the rate is paid. No short-term
rate apphes

Mixed Collateral Transactions

For any transaction where both real property and personal property secure the same indebtedness and a
separate title insurance policy is being isswed by the Company for the real property and the personal
property, the premium for the policy insuring a security interest in the personal property may be reduced by
up to 10% for an amount of insurance of up to $5 wmillion; by up to 15% for an amount of insurance from
$5,000,001 to $10,000,000; and by up to 25% for an amount of i insurance in excess of $10,000,000.

" Portfolio Pricing:

For transactions involving multiple loans of sirailar characteristics with regard to either lender, loan type,
loan amonut, or collateral, for which there is a standardization of loan documents including loan agreement
and security agreement, the rate may be calculated on the “aggregated” amount of the Joans.

UCCFlus Endorsement
Fees for endorsement to the YCCPlus Policy or Policies may be charged as follows:

Mezzanine Endorsement: 10% of the UCCPlus Policy Premium.

1 ofl
Chlcago Title * Commonwealth Land Title * Fidelity National Title
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