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() Notify Firstline that it wishes to purchase the Financed Contracts from Firstline for the purchase

(ii) Notify Firstline that it wishes to sell the Financed Contracts to Firstline for an amount equal to the
then- outstanding Firstline Obligations (the “Sale Option™). Upon exercise by the Agent of the
Sale Option, the Agent shall execute aj) transfer documents requested by Firstline to be executed
and Firstline shall then pay to the Agent the purchase price. Upon consummation of such sale, this
Agreement shall be terminated.

SECTION 19. Independent Contractors. The parties hereto shall be deemed in all respects to be independent
contractors and not employees, agents, legal representatives or partners of one another, The parties hereto shall not

hold themselves out as having the power or right to pledge the credit of Or assume or create any liabilities,
obligations or responsibilities in the name of or binding on each other outside the scope of this Agreement,

SECTION 20. Insurance. During the term of this Agreement, the entity performing monitoring services to the
Obligors, whether Firstline or the Centra] Station, shall maintain comprehensive general liability insurance which
cannot be canceled with less than thirty (30) days notice to the Agent, inchading errors and omissions coverage on
monitoring operations, in the minimum amount of $1,0600,000.00 covering bodily injury and property damage
resulting from the performance of monitoring services under Contracts, Firstline shall deliver to the Agent a

SECTION 22. Re-Transfer to Firstline. On a monthly basis, subject to compliance by Firstiine with all of its
obligations under this Agreement, upon receipt by the Agent of all amounts due and owing during the Financed
Period of any Financed Contract, whether repurchased by Firstline or paid in full by the Obligor, all of Agent's
rights, title and interest in the Monitoring Revenue Stream of any Financed Contract shall terminate and the
Financed Contract shall be physically returned, reassigned, transferred, delivered and/or endorsed by the Agent to
Firstline, or its assigns, without recourse and without warranty except that it is free and clear of any and all security
interests or other encumbrances created by, through or under Agent. Firstline shall Provide the Agent with a Jist of
all such Financed Contracts thirty (30) days prior to the expiration of the Financed Period of any Financed Contract,
The Agent shall maintain adequate records to permit proper auditing of ail amounts advanced or received in
connection with this Agreement, and Firstline shall have the right to perform or cause to be performed such audit
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upon reasonable notice to Agent.

SECTION 23. Sale or Transfer of Eirstline. Prior to the payment of the Scheduled Amount, in the event of a sale or
transfer of a controlling ownership interest in Firstline’s business, Firstline shall, as a condition of such sale, transfer
or disposition, obtain the consent of Agent (which consent shall not be unreasonably withheld, conditioned or
delayed) and take all steps reasonably requested by the Agent to ensure that Firstline’s obligations under the
Financed Contracts and this Agreement shall not in any way be impaired or disrupted by such sale, transfer or
disposition and that this Agreement shall continue as provided herein and shall be accepted and agreed to by the

party to whom such sale, transfer or disposition has been made.

SECTION 24, Severability. If any provision of this Agreement shall be invalid, illegal or unenforceable, the validity,
legality and unenforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Notwithstanding anything to the contrary herein contained, to the extent that the total of the Debt Service
Amounts allocated to interest, received in any year exceeds the maximum interest rate permitted by law, then the
amount so determined to be in excess shall be applied in reduction of the total Debt Service Amounts allocated to
principal as set forth in Exhibit “A-1” attached hereto.

SECTION 25. Assjgnment.

(b) Any assignment to the Agent of any Financed Contract shall be subject to the terms of this
Agreement, notwithstanding anything to the contrary in the Agreement of Assignment or in any Financed Contract.

SECTION 26. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of
the State of New York.

SECTION 27, .Notices. Every notice, report, remittance, consent or any instrument required or permitted to be given
or made pursuant hereto shall be in writing and may be given by sending the same by facsimile, hand or courier
delivery to the following addresses of the parties indicated herein and shall be effective when received:

If to Firstline: Trevor Keyes
Firstline Security, Inc.
370 West Center Street
Orem, Utah 84057

Ifto the Agent: Timothy M. McGinn
McGinn, Smith Funding, LLC
99 Pine Street — 5th Floor
Albany, New York 12207

The address at which notice may be given may be changed by giving notice of such change to the other party.

SECTION 28. Confidentiality. The parties hereto acknowledge the competitive value and confidential nature of all
customer lists of Firstline and agree to use the customer lists or any of the names of the customers on a need to know

basis.

SECTION 29. Intentiopally Omitted.

SECTION 30. Personal Guaranties. Prior to the Funding Date, and as a certain precedent to the financing of the
Contracts by the Agent, Firstline will cause Wright W, Thurston and Trevor Keyes (the “Guarantors™} to execute
and deliver guaranties to the Agent in the form of the continuing Guaranty set forth on Exhibit “E”,
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their
authorized officers or representatives as indicated below, as of the day and year first written above.

MCGINN, SMITH FUNDINGS, LLC (Agent)

FIRSTLINE SECURITY, INC. (Firstline)

By: | {\ M/ W @_'/_\

Wri@’hf r". Thurston, President
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Exhibit “A”
Funding, Funding Price and Net Funding Price

I. Funding Price:  $2,410,000
a. $940,000 to be funded on October 5, 2007
b. $800,000 to be funded on October 15, 2007
¢. $670,00 to be funded in December 1, 2007

1. Net Funding Price: $2,270,000
a. Funding Price of $940,000 to be funded on October 5, 2007 less $140,000 Additional
Expenses to Agent
b. Funding Price of $$800,000 to be funded on October 15, 2007
¢.  Funding Price of $670,000 to be funded on December 1, 2007

111 Additional Expenses:
a. Firstline agrees to reimburse Agent for attorneys fees incurred by Agent with respect to the

implementation of the financing arrangement to which this Agreement applies. Such attorney
fees are in the amount of $85,000.

b. Firstline agrees to pay Agent the sum of $55,000 to offset ongoing due diligence expenses to
be incurred by Agent in monitoring the Contracts and other obligations of Firstline during the

term of this Agreement.

v. Delay in Funding: The amounts to be funded on October 15, 2007 and December 1, 2007 will not be
funded until such time as Firstline has provided the Central Station with all documentation required by the Central
Station to enabie it to perform its monitoring functions.
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Exhibit “A-1”
The Debt Service Schedule Amount and the Required monthly Qualified RMR shall be as follows:
Debt Service
Required Qualified Schedule
Month  Payment Date Monthly RMR Amount

1 November 2007 $165,000 $0

2 December 2007 $165,000 50

3 January 2008 $165,000 $31,500

4 February 2008 $165,000 $31,500

5 March 2008 $165,000 $31,500

6 April 2008 $165,000 $31,500

7 May 2008 $165,000 $31,500

8 June 2008 $165,000 $31,500

9 July 2008 $165,000 $31,500
10 August 2008 $165,000 $31,500
11 September 2008 $165,000 $31,500
12 October 2008 $165,000 $31,500
13 November 2008 $165,000 $31,500
14 December 2008 $165,000 $31,500
15 January 2009 $165,000 $31,500
16 February 2009 $165,000 $31,500
17 March 2009 $165,000 $31,500
18 April 2009 $165,000 $31,500
19 May 2009 $165,000 $31,500
20 June 2009 $165,000 $31,500
21 July 2009 $165,000 $31,500
22 August 2009 $165,000 $31,500
23 September 2009 $165,000 $31,500
24 October 2009 $165,000 $31,500
25 November 2009 $165,000 $53,625
26 December 2009 $165,000 $63,625
27 January 2010 $165,000 $563,625
28 February 2010 $165,000 $53,625
29 March 2010 $165,000 $82,500
30 Aprit 2010 $165,000 $82,500
31 May 2010 $165,000 $82,500
32 June 2010 $165,000 $82,500
33 July 2010 $165,000 $82,500
34 August 2010 $165,000 $82,500
35 September 2010 $165,000 $82,500
36 October 2010 $165,000 $82,500
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a7 November 2010 $165,000 $82,500
38 December 2010 $165,000 $94, 875
39 January 2011 $165,000 $94,875
40 February 2011 $165,000 $100,000
41 March 2011 $165,000 $100,000
42 April 2011 $165,000 $100,000
43 May 2011 $160,000 $100,000
44 June 2011 $155,000 $100,000
45 July 2011 $150,000 $100,000
46 August 2011 $145,000 $100,000
47 September 2011 $140,000 $100,000
48 October 2011 $135,000 $100,000
49 November 2011 $135,000 $100,000
50 December 2011 $135,000 $100,000
51 January 2012 $135,000 $100,000
52 February 2012 $130,000 $100,000
53 March 2012 $125,000 $100,000
54 April 2012 $120,000 $150,000
55 May 2012 $115,000 $150,000
56 June 2012 $110,000 $160,000
57 Juty 2012 $105,000 $170,000
58 August 2012 $100,000 $175,000
59 September 2012 $100,000 $200,000
60 October 2012 $100,000 $780,000

Any Debt Service Amount(s) not received by the Agent in month when due shall bear interest at the rate of 21.50%
annum until paid,
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Exhibit “A-2"

Lock Box Fee
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Funding Date
Cctober 5, 2007

October 15, 2007
December 1, 2007
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Funding Date

($940,000)
($800,000)
($670,000)
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Exhibit “C”

Approved Form for Each Financed Contract

(consisting of a two-page printed form which follows)
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SO FIRSTLIN g loarsves L __08?_'_()()9({(
("Dealer” or "FLS7) Fax: 66,097 087 | Phone: M6.4.T785  Monitoring Acct. No.: | | A J__.

Al - GEN Semgetfintiine.com ©) Residential T3 Eammercial E'“' ;

“This ALARM SYSTEM PURCHASE & WONFTORING AGREEMENT (this "Agreement”) is entered into this ____ day of 0

{the “Effective Date™), with an estimated start date of five (5) days from the date of this Agreement, by and between First Flr:tllne Securlty {"Dealer™or “FLS") &

Subseriber Naroe hrimery: sac.secortanior T T T 1 Jeoe (I T

Subscriber Name tSecondary): soc.secortucior [T T T T T $oos 0]

Homeowner O1Yes [INe
(jointly and servaraity, "Subscriber™}, for the premises locsted at

{the L
TStreet Address) i) o T Codel — {County) !
e gm0 (I - ETI) i
Billing Address (i different):
{Street Address) (City) (State} (Zip Code)

1. INSTALLATION AND SERVICES:
We will sell to you and install the security system{s) described on the System &
the "System™) and provide warranty and after warranty time and material repair service, wma:w.um
system at an independently owned and operated monitaring facility (the “Center),

TYPE OF TRANSMISSION: | £ Digital ) Two-way [ ]
2. PRICES, PAYMENTS, FINANCIAL DHSCLOSURE AND TERM:

2.1 AN ACTIVATION FEE OF $99.00: will be billed over three (3) months, or you can pay in full now by check or credit card

01 Pay in full: O Credit Cand or O ALH Check O Pay §33.00 over three (1) months: O Credit Card or TJACH
2.2 INSTALLATION b EQUNPMENT CHARGES: 5_______ (See Information Schedule "B" for more info)
2.3 SERVICES FEE. FOR MOMITORING THE SYSTEM YOU WILL PAY US 544,99 . PER MONTH, PAYABLE PERIODICALLY IN ADVANCE IN THE CHOSEN BILLING

FREQUENCY SET FORTH BELOW, | UNDERSTAND THAT MY CITY, COUNTY, AND/OR STATE MAY REQUIRE A SERVICE, EQUIPMENT, SALES, OR USE TAX ON MY MONTHLY
MONITORING FEE AND | AGREE TO PAY SUCH TAXES OR FEES IF APPLICABLE. THE FIRST PERIODIC PAYMENT IS DUE UPON EXECUTION OF THIS AGREEMENT. THE
REMAINING PAYMENTS WILL START ON THE MONTH AMNIVERSARY OF INSTALLATION THE MONTH iH WHICH MOMNTORING SERYICE BEGINS UNLESS OTHERWISE
SPECIFIED IN SECTION 2.5,

2.4 TERM. FOR MONITORING SERVICE, THE PTIAL TERM OF THIS AGREEMENT STARTS OH THE DAY MONTORRING SERVICES BEGTN AND CONTINUES FOR THIRTY-51X
{36) MONTHS AND WILL AUTOMATICALLY CONTINUE FROM YEAR-TO-YEAR THEREAFTER UNLESS CANCELLED Y EITHER OF US IN WRITING AT LEAST THIRTY {30}
DAYS BEFORE THE END OF THE INITIAL TERM OR ANY REMEWAL TERM.

Payment faformaticn

2.5 PAYMENT INFORMATION, YOU AUTHORIZE LS TO CONFIRM YOUR CREDIT RECORD, AND TO REPORT YOUR PAYMENT PERFORMANCE UNDER THIS AGREEMENT TO
CREDIT AGENCIES ANC CREDIT REPORTING SERVICES AT ANY TIME DURING THE TERM OF THIS AGREEMENT. IF YOU FAIL TG MAKE ANY PAYMENT WHEN DUE, WE
MAY, BY GIVING YOU WRITTEN NOTICE, DISCONTINUE INSTALLATION, MONTORING AND REPAIR SERVICE, TERMINATE THIS AGREEMENT AND RECOVER ALL DM‘
TO WHICH WE ARE ENTTTLED, INCLUDING THE VALUE OF THE WORK PERFORMED AND LOSS DF PROFTTS. M ADDITION, WE MAY IMPOSE A LATE CHARGE ON ALL
PAYMENTS MORE THAN TEM (10) DAYS PAST DUE I THE MAXIMUM AMOUNT PERMITTED BY STATE LAV,

n Freferred Withdrawal Data [ O Checking
Subscriber's Name 1 & nrz on card or bank account [ Prl Secondary
Bank Account Mumber
Bank Routing Number
ATTACH VOIDED CHECK
Credit/ Debit Card Homber
Date Billing Frequency
[%h 1113 o:x‘ruv OSIW-ANUALLY
OTUARTERLY AN

Faymant Dptions: [Jall Pymanis | [ Morthty Onty [JActivetion & Upgrade Eapt. Only
TALITHORIZE FLS OR 75 ASSIGNEES 7O MAKE ELECTROMC FUND TRANSFERS ("EFT™) FROM MY BAHK ACCOUNT ANO PROVIDE A VOIDED CHECK FOR THESE
PURPOSES OR CHARGES TO MY CREDIT CARD ACCOUNT IN THE AMOUNT IDENTIFIED ABOVE AS MY TOTAL MONTHLY PAYMENT AND INCLUDING ALL PAST DUE
AMOUNTS, TRIP FEES, SERVICE FEES OR AMOUNTS WHICH MAY ACCLWAULATE IN ARREARS, ACCORDING TO THE TERMS ABGVE AND THE CONDITIONS OF MY ALARM
PURCHASE AND MOMITORING AGREEMENT,

3. NOYICE 7O SUBSCRIBER:

3, RECHPT OF COPY: YOU STATE THAT YOU HAVE RECEIVED A COPY OF THIS AGREEMENT AND, FOR RESIDENTIAL SYSTEMS, TWO COPIES OF THE NOTICE OF
CANCELLATION FORM. ALL OF THE TERMS ON THE REVERSE SIDE OF THES PAGE AND OM ALL ATTACHMENTS ARE PART OF THIS AGREEMENT, READ THEM BEFORE
YOU SIGN BELOW.

4. OUR LIMITED LIABILITY, SECTIONS 16 AND 17 OF THIS AGREEMENT LIMY OUR LIABILITY TO 51500.00 IF YOU OR ANYONE ELSE SUFFERS ANY HARM (DAMAGE OR
LOSS OF PROPERTY, PERSONAL {HJURY, OR DEATH) BECAUSE THE SYSTEM FAILED TD OPERATE PROPERLY OR WE WERE CARELESS OR ACTED IMPROPERLY. YOU
HAVE HAD THE DPPORTUNITY TO TALK TO QUR SALES AGENT ABOUT THIS LIMITATION AND YOL KNOW THAT YOU MAY OBTAIN A MIGHER LIMTATION OF DUR
LIABILITY BY PAYING AN ADDITIONAL PERIODIC FEE TO US.

RIBER:
A. DO HOT SIGK THIS AGREEMENT BEFORE YOU WE SPACES INTENDED FOR THE AGREED TERMS TO
THE EXTENT OF THEN AVAILABLE iNFORMATION ARE LEFT BLANK,
B. YOIJ ARE ENTITLED TO A COPY OF THIS AGREEME“T AT THE TIME YOU SIGN [T.
c. Y PAY OFF THE FULL UNPAID BALA“CE DUE UNDER THIS AGREEMENT AT ANY TIM
D. IT SHALL NOT BE LEGAL FOR THE SELL ENTER YOUR PREMISES UNLAWFULLY OR CDMMIT ANY BREACH OF THE
PEACE TO REPOSSESS GOODS PURCHASED UNDER THIS AGREEMENT,
E. [R MAY CANCEL THIS AGREEMENT AT ANY TIME PRIOR TQ MIDNIGHT OF THE YTHIRD
BU! F THIS TRANSACTION. SEE THE ATTACHED NOTICE OF CANCELLATIOR FORM FOR ANY
EXPLANATION OF THIS RIGHT.

RECEIVED BY:

X L

Subscriber Signature (Primary) Dete Firstline Signature Date
X X

Subacriber Signature (Secondary) Date Flrstline Printed Hame Date

THIS AGREEMENT WILL NOT BE INNDING UPON FIRSTLINE SECURITY UNTIL HITHER (1) APPROVED BY ONE OF OUR MANAGERS OR (2) WE STANT THE
INSTALLATION OR SERVICES. IN THE EVENT OF OUR NON-APPROVAL, OUR GNLY LIABILITY SHALL BE TO REFUND TO YOU THE AMOUNT THAT YOU PAID TO
US. SUBSCRIBER ACKMOWLEDGES AND AGREES THAT SUBSCRIBER MAY NOT RECEIVE A COPY OF THIS AGREEMENT SIGNED BY ONE OF OUR MANAGERS,
AND SUCH LACK DF RECEIT SHALL NOT, IR ANYWAY, INVALIDATE OR OTHERWISE AFFECT THIS AGREEMENT.

DATE OF TRANSACTION 20

RES Al YOU, THE SUBSCRIBER, MAY CANCEL THIS AGREEMENT, WITHGUT ARY PENALTY GR OBLIGATION, AT
ANY 'I'IME PRIGR TO MIDNIGHT OF THE THIRD BUSINESS DAY AFTER THE DATE OF THIS TRANSACTION. IF YOU CANCEL, ANY
PAYMENTS MADE BY YOU WILL BE RETURNED WITHIN TEN BUSINESS DAYS FOLLOWING RECEIPT BY THE DEALER OF YOUR
CANCELLATION NOTICE. IF YOU CANCEL, YOU MUST MAKE AYAILABLE TG DEALER AT YOUR RESIDENCE, 1N SUBSTANTIALLY AS
GOOD CONDITION A5 WHEN RECEIVED, ANY GOODS DELIVERED TO YOU UNDER THIS AGREEMENT, OR YOU MAY, IF YOU WISH,
COMPLY WITH DEALER'S INSTRUCTIONS REGARDING RETURN OF THE GOODS AT DEALER'S EXPENSE AND RISK.” IF YOU MAKE THE
GOODS AYAILABLE AND DEALER DOES NOT PHCK THEM UF WITHIN 20 DAYS OF THE DATE OF YOUR NOTICE OF CANCELLATION, v
MAY RETAIN OR DISPOSE OF THE GOODS WITHOUT FURTHER OBLIGATION. IF YOU FAIL TO MAKE THE GOODS AVAILABLE OR AGREE
TO RETURN THE GOODS AND FAIL TO DO SO, THEN YOU REMAIN LIABLE FOR PERFORMANCE OF ALL OBLIGATIONS UNDER THE
AGREEMENT. TO CANCEL THIS TRANs.ncnoil MAIL OR DELIVER A stoncn AND DATED COPY OF THIS NOTICE OF CANCELLATION
TO: HESTLOINE SECURITY AT 500 5. GENEVA R 2 m#)m’ UT 84058 OR FAX TO (846) B97-0236, NOT LATER THAN MIDNIGHT ON THE

) HEREBY CANCEL THIS TRANSACTION as of (Date).  PRINTED NAME
itoring No.: { d Top Right of This Page)
Subscriber's Siy {qnn ellation only) © 2007 Firsting Security, inc.
Firsthine State 2007 0003 |CA - ACQ 57041CO - 15-41414-0000(FL. - EG13002701GA - LCAZOS5681 1D - C160830
IL - 124001608 1IN - 20060 -2!”1530‘!"‘\' 171123MD 1D7'-1212|MP I.”OJGTIM TSO1414 M0 - FODET2 1S4 HY - MIS‘I-Z?
#i' ;lﬁsmmlm 2!7.4174NY 12000 15C - 099 39031 317 - 125
Priviae ua Baw 17309, Capiant Stavisn, , T FYY,
UF 0BGT25-6307 VA~ STUS L.D. ¥ B4598 WA - EC FIRSTISST X1 - 60O49IK-56003611 - T s
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2.;'. FIRSTLIMNE 170 West Cent eerSstTr::r. SCHEDULE & INFORMATION L 08XXXXX
hd ("Dealer” or "FLS") Orem, Utah B4057 . o i i
B Fao Bo6.497,0187 | Plonw: B66.434.7785 Monitoring Acct. No: | | | | | [ | T i

e P Dt Lo
SUBSCRIBER INFORMATION R C _
subscriber (First Name/Last Name) or Business Name; Monitored Location Phone: ([ T ¥ DT 1T 1-CT 1]

O Residential (] Commercial CNew [J Takeover

Password / Passcode: Alternate Phone: | ) Work Phone: ( )
ENHANCED CALL VERFICATION: Not required in all states.
T Home £J Home
1. 0 work O Work
First Name / Last Name Telephore #1 reqma L1 Cell Telephone #2 O Cel
EMERGENCY CALL LIST (Authorized Individuals to be Notified in Case of Emergency)
[] Home O Home
1, 0 work 0O Work
First Name 7 Last Name Telephone i1 momes O Cell Telephone #2 B Cell
[J Home O Home
2. 0 Work 1 Work
First Name / Last Name Telephone #1 wau L1 Cell Telephone #2 0 Cell
0 Home 0 Home
3. [ Work 0 Work
First Name / Last Name Telephone #1 wawm | Cetl Telephone #1 0 Cell
SYSTEM INFORMATION
Rep Pre-Installation Tech Post-Installation
z A CRESRUID R AT [ ) R T

O pigial | T inndiine  |0J Hew [ simon3s [ tymx
0O Pwe-way| [T Alwrmcom |13 ae-Program | O simon x1 [ vista
Ocetotar 100 Takeover | [ Concora [0

i

PRI, BRST R B
== ‘ (Seeit Typa

ljm Oname |0

Rep Pre-Installation Equipment

Installation Fee:

Equipment Total: Equipment Total:
Activation Total: Activation Total:
Tax: Tax:

ation & Equiprnentwill be charged according to payment information on form “A", the Alarm Syst & Mmft
Agreement, or the Retail Installment Contract. To separate pay, indicate by checking box under PAYMENT OPTIONS on form “A".

ZONE INFORMATION

Payment for Activation, Install;

[u] u) [m] =] [w] o
5] =1 = a] o 1o
[m] [w) 0 [m] [m] ]
[m] [u] =] ] W] ]
[m] u] 0 ] 0 a
[m] u] ] m] [m] ]
[u] u] [w] [B] O [u]
[u] [] ] [u] ] O
5] [u] a [u] ] O
] ] 0 [m] ju] [w]
o u] =] [®] O a
[m] a] 0 [=] [w] [u]
8] [u] ] [u] [u] [w]
[u] a ] w] [u) [m]
Please initial each of the following as indicated.
| am satisfied with the installation of my Firstline Alarm System and the system Is operational at this time,
| have personally authorized an Alarm System Purchase and Monitoring Agri t or Retail Install Contract for a monthly service fee of § 44.99
for a mfnimum of 36 months.
] understand that | am responsible for any alarm permit my city, county, and/or state may require.
1 understand that my Monitoring Agreement includes a repair plan warranty for 90 days, for any service call meore than 90 days after the instaliation
date there is a $25 {"Trip Charge™).

Subscriber acknowledges that: (a) Firstline Security has explained the fuil range of protection, equipment and services available to the Subscriber, (b) additional
protection over and above that provided herein is available and may be obtained from Firstline Security at an additional cost to the Subscriber, and (¢}
Subscriber desires and has contracted for only the Equipment and services itemized on this Agreement.

ACCEPTANCE AT INSTALLATION AND COPY RECEIVED BY:

X X
Signature (Primary) Date Technician Signature Date
b X
Signature (Secondary) Date Technician Printed Hame Date

Firstline State License Numbers:AZ - ROC206429|AR . E 2007 0005 | CA - ACO 57041 CO - 15-42414-0000]FL - EG1300270|GA - LCA20356811D - C160830
IL - 1240016081 IN - 2006072700122 | 1A - 2 00 153014 |KY - 271123 |MD - 107-1222IMI - L196367 | MN - T501411{ MO - FOO672154 1NV - 20050233651-27

NJ - 100901571 [ NM - 2824274 NY - 120002589591 0H - 200311402754 | SC - 099 39031 3{TN - 1251]

TX - B11740 Dewier's operaling license s issued by the Texas Bowrd of Private Investigalors and Privete Security Agencies, P O. Box 13509, Capited Station, Mustin, Texms 7AT 11, {512) 475-30ed.

UT S086725-6501]VA - DCIS I.D. # BB4558 | WA - EC FIRSTIFS71Q|DC - 6B049X00X-66003611
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ALARM.COM"

ALARM.COM TERMS

IMPORTANT -- READ CAREFULLY: You have recently agreed to
purchase residential or commercial security preductsand sérvices from
an independently owned and operated security services dealer
(“Dealer”). Alarm.com incorporated (“Alarm.com™) has authorized
the Dealer to market and sell to you Alarm.com’s services (“Alarm.com
Services™) for your use with certain hardware and other products
{“Equipment™) that enable the Alarm.com Services. These Alarm.com
Terms (Sections A through A10) are part of your legal agreement with
the Dealer. These Alarm.com Terms appear on this page and contain,
among other things, important warranty disclaimers (in Section A3)
and limitations of liability (in Section A5) applicable to your use of the
Alarm.com Services and the Equipment. By signing your agreement
with the Dealer, accessing the Alarm.com customer website or using
any other part of the Alarm.com Services, you agree to be bound by
these Alarm.com Terms. Although these Alarm.com Terms are part of
your legal agreement with the Dealer, you acknowiedge and agree that
they may be enforced by Alarm.com directly.

Al. Pursuant to your agreement with the Dealer, you have agreed to
purchase Alarm.com Services and/or Equipment from the Dealer. The
Dealer is an independent contractor and not an agent of Alarm.com.
You acknowledge and agree that (a) you have had the opportunity to
read and review these Alarm.com Terms before entering into your
agreement with the Dealer, (b) you accept the Alarm.com Terms and
agree 1o be bound by them, and (c) if, for any reason, you don’t remain
an Alarma.corn subscriber or if the Alarm.com Services become unavail-
able at your location for any reasen, you will have no right of refund,
return or deinstallation with respect to any Alarm.com Services or any
Equipment, except if and to the extent otherwise required by law.
Alarm.com may modify these Alarm.com Terms from time 1o time as
required to comply with applicable law,

A2, The Equipment contains proprietary software of Alarm.com that is
embedded in the hardware. Alarm.com solely owns and retains all
rights, including all intellectual property rights, in the embedded
software and all other Alarm.com materials (together, “Alarm.com
Materials™) and the Alarm.com Services. You agree that you will not
(a) use, or cause or permit any other person or entity to use, any
Alarm.com Materials or Alarm.com Services to design, build, market,
or sell any similar or substitute product or service, or (b) cause,
perform, or permit (i) the copying, decompilation, disassembly, or
other reverse engineeting of any Alarm.com Materials, (ii) the transfer-
ring o purported resale or sublicensing of any Alarm.com Materials, or
(i} the removal, delivery, or exportation of any Alamm.com Materials
cutside the United States or any other act in violation of any relevant
export l]aws or regulations. :

A3, THE SOLE WARRANTY PROVIDED BY ALARM.COM WITH
RESPECT TO THE ALARM.COM SERVICES, ALARM.COM
MATERIALS AND EQUIPMENT IS A LIMITED WARRANTY TO
USE COMMERCIALLY REASONABLE EFFORTS TO CORRECT
OR BYPASS A MATERIAL DEFECT IN THE ALARM.COM
SERVICES, IN ACCORDANCE WITH THE TERMS AND CONDI-
TIONS SET FORTH IN THESE ALARM.COM TERMS (“LIMITED
WARRANTY™). THE LIMITED WARRANTY 1S NOT EXTENDED
TO YOU UNLESS YOU HAVE ACCEPTED THESE ALARM.COM
TERMS AND REMAIN BOUND BY THESE TERMS AND CONDI-
TIONS. THE LIMITED WARRANTY IS FOR YOUR BENEFIT
ONLY AND MAY NOT BE ENFORCED BY ANY OTHER PERSON
OR ENTITY. EXCEPT FOR THE LIMITED WARRANTY WITH
RESPECT TO ALARM.COM SERVICES, ALL ALARM.COM
SERVICES, ALL EQUIPMENT AND ALL Al ARM.COM MATERI-
ALS THAT ARE OR MAY BE PROVIDED BY ALARM.COM ARE
PROVIDED “AS IS,” WITH ALL FAULTS. TO THE MAXIMUM
EXTENT PERMITIED BY LAW, ALARM.COM DISCLAIMS (a)
ALL EXPRESS WARRANTIES TO YOU, OTHER THAN THE
LIMITED WARRANTY, (b} ALL IMPLIED WARRANTIES TO YOU
OF ANY KIND, AND (c) ALL WARRANTIES TO OR FOR THE
BENEFIT OF ANY OTHER PERSON OR ENTITY, WHETHER
EXPRESS OR IMPLIED. ~THE IMPLIED WARRANTIES
DISCLAIMED HEREIN, TO THE MAXIMUM EXTENT PERMIT-
TED BY LAW, INCLUDE ALL WARRANTIES OF MERCHANT-
ABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY,
SYSTEMS INTEGRATION, QUIET ENJOYMENT, OR NON-

INFRINGEMENT. EXCEPT FOR THE LIMITED WARRANTY,
THE ENTIRE RISK AS TO SATISFACTORY QUALITY, PERFOR.
MANCE, ACCURACY, AND EFFORT OF ALL ALARM.COM
SERVICES, ALL EQUIPMENT AND ALL ALARM.COM MATERI-
ALS SHALL BE WITH YOU. ALARM.COM SHALL HAVE NO
RESPONSIBILITY FOR EQUIPMENT WHICH IS MANUFAC-
TURED BY THIRD PARTIES.

A4. The prices we charge for the Alarm.com Services and Equipment
reflect the value of the goods and services Alarm.com provides and not
the value of your premises or its contents or any losses associated with
personal injury or death. You understand and agree that Alarm.com is
not an insurer of your property or the personal safety of persons in or
sround your premises. If you feel that you need insurance, you should
obtain it from a third party. You understand and agree that (a) the
Alarm.com Services and Equipment may not detect or prevent an
unauthorized intrusion onto the premises or other emergency condition
such as fire, smoke, carbon monoxide, medical emergencies or water
damage; (b) it is difficult to deteymine in advance the value of the
property that might be lost, stoien, damaged or destroyed if the
Alarm.com Services or Equipment fail to operate properly; (c) it is

difficult to determine what portion, if any, of any property loss,
personal injury or death would be proximately caused by Alarm.com’s-
(i) breach of these Alarm.com Terms, (ii) failure to perform, (iii) negli-
gence (including gross negligence), or (iv) any failwre of the
Alarm.com Services or Equipment.

A5, YOU AGREE THAT ALARM.COM'S LIABILITY TO YOU
FOR ALL HARM, DAMAGES, INJURY OR LOSS SHALL BE
LIMITED TO THE GREATER OF ONE THOUSAND DOLLARS
($1,000.00) OR THE ANNUAL AMOUNT THAT ALARM.COM
RECEIVES FOR YOUR USE OF THE ALARM.COM SERVICES,
AND THIS SHALL BE YOUR ONLY REMEDY REGARDLESS OF
WHAT LEGAL THEORY IS USED TO DETERMINE THAT
ALARM.COM WAS LIABLE FOR THE HARM, DAMAGES,
INJURY OR LOSS. YOU FURTHER AGREE THAT THE LIMITA-
TION OF LIABILITY IN THIS SECTION A5 SHALL APPLY (a)
EVEN IF IT IS DETERMINED THAT ALARM.COM CAUSED THE
HARM, DAMAGES, INJURY OR LOSS TO YOU OR SOMEONE IN
OR AROQUND YOUR PREMISES (INCLUDING EMPLOYEES
AND INVITEES) AND (b} TO ALL HARM, DAMAGES, INJURY
OR LOSS INCURRED INCLUDING ACTUAL, DIRECT, INCIDEN-
TAL OR CONSEQUENTIAL DAMAGES, PROPERTY DAMAGE
AND LOSSES DUE TO BUSINESS INTERRUPTION, LOSS OF
PROFITS, PERSONAL INJURY OR DEATH, YOU MAY OBTAIN
FROM ALARM.COM A HIGHER LIMITATION OF LIABILITY BY
PAYING AN ADDITIONAL FEE TO ALARM.COM. IF YOU
ELECT THIS OPTION, A RIDER WILL BE ATTACHED TO THESE
ALARM.COM TERMS WHICH WILL SET FORTH THE AMOUNT
OF THE HIGHER LIMITATION OF LIABILITY AND THE
AMOUNT OF THE FEE. AGREEING TO THE HIGHER LIMITA-
TION OF LIABILITY DOES NOT MEAN THAT ALARM.COM 1S
AN INSURER. YOU WAIVE ALL SUBROGATION AND OTHER
RIGHTS OF RECOVERY AGAINST US THAT ANY INSURER OR
OTHER PERSON MAY HAVE AS A RESULT OF PAYING ANY
CLAIM FOR HARM, DAMAGES, INJURY OR LOSS TQ YOU OR
ANY OTHER PERSON OR ENTITY.

AG6. ITany of your employees, guests, relatives, invitees, or insurers, or
any other person or entity connected to YOU, o1 any person or entity who
seeks to assert rights they claim are derived from your relationship with
Alarm.com, attempts to hold Alarm.com responsible for any harm,
damages, injury or loss (including property damage, personal injury or
death) connected with or resulting from (a) & failure of the Alarm.com
Services or Equipment, (b) Alarm.com’s negligence (including gross
negligence), {c) any other improper or careless activity of Alarm.com,
or (d) a claim for indemnification or contribution, you will repay to
Alarm.com (i) any amount which Alarm.com is required to pay or
which Alarm.com reasonably agrees to pay in settlement of the.claim,
and (i) the amount of Alarm.com’s reasonable attomey's fees and any
other losses and costs that Alarm.com may incur in connection with the

harm, damages, injury or loss.

A7. You understand and agree that these Alarm.com Terms, and
particularly Sections AS and A6, shall (a) apply w and protect the
employees, officers, shareholders, t companies, directors, agents,
licensors, representatives and affiliates of Alarm.com, and (b) be
binding on your heirs, administrators, custodians, trustees, agents and
Successors,

A8. TO THE EXTENT PERMITTED BY LAW, YOU AGREE THAT
NO LAWSUIT OR ANY OTHER LEGAL PROCEEDING CON-
NECTED WITH THE ALARM.COM SERVICES OR EQUIPMENT
SHALL BE BROUGHT OR FILED BY YOU MORE THAN ONE (1))
YEAR AFTER THE INCIDENT GIVING RISE TO THE CLAIM
OCCURRED. IN ADDITION, ANY SUCH LEGAL PROCEEDING
SHALL NOT BE HEARD BEFORE A JURY. EACH PARTY GIVES
UP ANY RIGHT TO A JURY TRIAL. TO THE EXTENT PERMIT-
TED BY LAW, YOU AGREE THAT YOU WILL NOT BRING ANY
CLASS ACTION LAWSUIT AGAINST ALARM.COM OR BE A
REPRESENTATIVE PLAINTIFF OR PLAINTIFF CLASS MEMBER
IN ANY SUCH LAWSUIT.

AS. These Alarm.com Terms shall be governed by the law of the State
of California, without giving effect 1o its rules of conflict of laws. If
you are a resident or business located in the State of California, the
following applies to you: If cither you or Alarm.com commences a law
suit for a dispute arising under or related to these Alarm.com Terms or
in anyway relating to the Afarm.com Services, such suit shall be
submitted to general judicial reference in Los Angeles, Califomnia
pursuatit to Califomia Code of Civil Procedure section 63§ et seq. and
641 through 645.1 or any successor statutes thereto.

ALO. If any provision of these Alarm.com Terms or the application of
any such rrovision to any person, entity or circumstance shatt be held
invalid, itiegal, or unenforceable in any respect, such invalidity, illegal-
fty, or unenforceability shall not affect any ather provision of these
Alarm.com Terms. The parties intend that afl disclaimers of warranties,
limitations of Jiability, and exclusions of damages in these Alarm.com
Terms shall be upheid and applied to the maximum extent permitted by
law. Alarm.com is an intended third-party beneficiary of these
Alarm.com Terms and shall have the right 1o enforce and/or otherwise
invoke any and all provisicns set forth in any of these Alarm.com
Terms directly. The words “include,” “inchudes” and “inciuding” shat|
be deemed to be followed by the phrase “without limitation.”
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Exhibit “D”

Limited Power of Attorney
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LIMITED POWER OF ATTORNEY

State of \\y )

County of W\C\\{} )

) Know All Men By These Presents:

THIS LIMITED POWER OF ATTORNEY AGREEMENT {this “Power of Attorney”™) is made and entered

. D o ‘ I . .

into as of the 4" day of (%2007 by and between Firstline Security, Inc., a Utah corporation

(“Firstline”) and McGinn, Smith Funding, LLC, a New York limited liability company (with its successors and
assigns, the “Agent”). Capitalized words or phrases not otherwise defined herein shall have the same meaning as
those given to

them in the Residential Monitoring Receivable Financing Agreement (the “Agreement™), dated as of &Q& 4 ﬂ,
2007, by and between Agent and Firstline.

WHEREAS, Firstline and Agent entered into the Agreement, whereby Firstline agreed to grant Agent a security
interest in and to Firstline's right, title and interest in the related Monitoring Revenue Stream from certain identified
Financed Contracts to the Agent at the time the Agent paid the Funding Price to Firstline (it being expressly

acknowledged that Firstline retained all other right, title and interest in and to the Financed Contracts); and

WHEREAS, Firstline desires to appoint the Agent as Firstline's limited attorney-in-fact for the specific purposes set
forth in this Power of Attorney.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which being hereby
acknowledged by Firstline and the Agent, Firstline grants the Agent a limited power of attorney on the following

terms and conditions:

Firstline, acting by and through Wright W, Thurston, its President, has made, constituted and appointed, and by
these presents does name, constitute and appoint the Agent to be its lawful Agent and attorney-in-fact, effective
upon an Event of Default under the Agreement, with respect to all matters in connection with the enforcement of the
Agent’s right to receive the Monitoring Revenue Stream from an Obligor in accordance with the terms and
conditions of each such Financed Contract including instituting any legal or equitable proceedings against an
Obligor to the extent Agent is authorized to take such action pursuant to the Agreement. Nothing in this Power of
Attorney shall relieve Firstline of any of its obligations under Paragraph 16 of the Agreement. Firstline agrees to
assist and cooperate with the Agent in its efforts under this Power of Attorney to collect the Monitoring Revenue

Stream from an Obligor in accordance with the terms and conditions of the Contract.

clean Monitoring Agreement.doc.DOC
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Firstline hereby authorizes and empowers the Agent to execute and deliver, on behalf of Firstline, all instruments or
documents with respect to the matter described in the preceding paragraph, necessary or appropriate to consumrmate
the transactions with respect to the matter described in the preceding paragraph. Firstline agrees and represents to
those dealing with the Agent that this Power of Attorney shall remain in full force and effect until the date upon

which the Agent has received the Debt Service Amounts in full.

. ‘h

IN WITNESS WHEREOF, Firstline and the Agent have executed this instrument on this the 4"~ day of
(1., 2007,

FIRSTL]Ij ] URITY

o (—
By: \M Y\
LY B v
—_— esndent
MCGINN, SMITH FUNDING, LLC
.By:

Timothy M. McGinn, Chairman

STATEOF L/ 1' BY )

COUNTY OF

On the H-'_'}’\iay of Og(h_ﬂn the year 2007 before me, the undersigned, personally appeared u J}' i‘x ]4 ll llﬂ 5]] Y\personally known

to me or proved to me on the basis of satisfactory evidence 1o be the individual(s) whose name(s) is (are) swbscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the instrument. ’

(U s~

)ss.:

U NOTARY PUBLIC

COUNTY OF ALBANY )

Onthe ___ dayof i in ‘the year 2007 before me, the undersigned, personally appeared Timothy M. McGinn, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is {are) subscribed to the within instrument and
acknowledged to me that he/shefthey executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the instrument.

clean Monitoring Agreement.doc.DOC
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NOTARY PUBLIC

clean Monitoring Agreement.doc.DOC
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Exhibit “E”

Form of Continuing Guaranty
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CONTINUING GUARANTY
(Personal)
New York
GUARANTOR:
Name
Residence Address
BORROWER: Firstline Security, Inc.
Name
370 West Center Street, Orem, Utah 84057
Address
BANK: McGinn, Smith Funding, LLC, 99 Pine Street, 5% Floor, Albany, New York 12207
1} Guaranty.

(a) Guarantor, intending 10 be legally bound, hereby unconditionally guarantees the full and prompt payment
and performance of any and all of Borrower’s Obligations (as defined below) to the Bank when due, whether at stated maturity,
by acceleration or otherwise. As used in this Guaranty, the term “Obligations” shall mean any and all obligations, indebtedness
and other liabilities of Borrower to the Bank now or hereafter existing, of every kind and nature and all accrued and unpaid
interest thereon and all Expenses (as defined below) including without limitation, whether such obligations, indebtedness and
other liabilities (i) are direct, contingent, liquidated, unliquidated, secured, unsecured, matured or unmatured; (ii) are pursuant to
a guaranty or surety in favor of the Bank; (iii) were originally contracted with the Bank or with another party (including
obligations under a guaranty or surety originally in favor of such other party); (iv) are contracted by Borrower alone or jointly
with one or more other parties; (v} are or are not evidenced by a writing; (vi) are renewed, replaced, modified or extended; and
(vii) are periodically extinguished and subsequently reincurred or reduced and thereafter increased. Guarantor will pay or
perform his or her obligations under this Guaranty upon demand. This Guaranty is and is intended to be a continuing guaranty of
payment (not collection) of the Obligations (irrespective of the aggregate amount thereof and whether or not the Obligations from
time to time exceeds the amount of this Guaranty, if limited), independent of, in addition and without modification to, and does
not impair or in any way affect, any other guaranty, indorsement, or other agreement in connection with the Obligations, or in
connection with any other indebtedness or Jiability to the Bank or collateral held by the Bank therefor or with respect thereto,
whether or not furnished by Guarantor. Guaranior understands that the Bank can bring an action under this Guaranty without
being required to exhaust other remedies or demand payment first from other parties.

(b) Guarantor acknowledges the receipt of valuable consideration for this Guaranty and acknowledges that
the Bank is relying on this Guaranty in making a financial accommodation to Borrower, whether a commitment to lend,
extension, modification or replacement of, or forbearance with respect to, any Obligation, cancellation of another guaranty,
purchase of Borrower’s assets, or other valuable consideration.

2) Continuing, Absolute, Unconditional. This Guaranty is irrevocable, absolute, continuing, unconditional
and general without any limitation (the “Guaranteed Amount”).

3) Guarantor’s Waivers & Authorizations.

(a) Guarantor’s obligations shall not be released, impaired or affected in any way including by any of the
following, all of which Guarantor hereby waives (i) any bankruptcy, reorganization or insolvency under any law of Bormower or
that of any other party, or by any action of a trustee in any such proceeding; (i) any new agreements or obligations of Borrower
or any other party with the Bank; (iii) any adjustment, compromise or release of any Obligations of Borrower, by the Bank or any
other party; the existence or nonexistence or order of any filings, exchanges, releases, impairment or sale of, or failure to perfect
or continue the perfection of a security interest in any collateral for the Obligations, (iv) any failure of Guarantor to receive notice
of any intended disposition of such collateral; (v) any fictitiousness, incorrectness, invalidity or unenforceability, for any reason,
of any instrument or other agreement which may evidence any Obligation, (vi) any composition, extension, stay or other statutory
relief granted to Borrower including, without limitation, the expiration of the period of any statute of limitations with respect to
any lawsuit or other legal proceeding against Borrower or any person in any way related to the Obligations or a part thereof or
any collateral therefor, (vii) any change in form of organization, name, membership or ownership of Borrower or Guarantor;
(viii) any refusal or failure of the Bank or any other person prior to the date hereof or hereafter to t any additional loan or
other credit accommodation to Borrower or the Bank’s or any other party’s receipt of notice of such refusal or failure; (ix) any
setoff, defense or counterclaim of Borrower with respect to the obligations or otherwise arising, either directly or indirectly, in
regard to the Obligations; or (x) any other circumstance that might otherwise constitute a legai or equitable defense to Guarantor's
obiigations under this Guaranty.

(b) Guarantor waives acceptance, assent and all rights of notice or demand including without limitation (i)
notice of acceptance of this Guaranty, of Borrower's default or nonpayment of any Obligation, and of changes in Borrower’s
financial condition; (i) presentment, protest, notice of protest and demand for payment; (iii} notice that any Obligations has been

clean Monitoring Agreement.doc.DOC
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incurred or of the reliance by the Bank upon this Guaranty; and (iv) any other notice, demand or condition to which Guarantor
might otherwise be entitled prior to the Bank’s reliance on or enforcement of this Guaranty. Guaranior further authorizes the
Bank, without notice, demand or additional reservation of rights against Guarantor and without affecting Guarantor’s obligations
hereunder, from time to time: (i) to renew, refinance, modify, subordinate, extend, increase, accelerate, or otherwise change the
time for payment of, the terms of or the interest on the Obligations or any part thereofi(ii) to accept and hold collateral from an
party for the payment of the any or all of the Obligations, and to exchange, enforce or refrain from enforcing, or release any or aﬁ
of such collaterat; (iii) to accept any indorsement or guaranty of any or all of the Obligations or any negotiable instrument or
other writing intended to create an accord and satisfaction with respect to any or all of the Obligations; (iv) to release, replace or
modify the obligation of any indorser or guarantor, or any party who has given any collateral for any of all of the Obligations, or
any other party in any way obligated to pay any or all of the Obligations, and to enforce or refrain from enforcing, or compromise
or modify, the terms of any obiigation of any such indorser, guarantor or party; (v} to dispose of any and all collateral securing
the Obligations in any manner as the Ban{, in its sole discretion, may deem appropriate, and fo direct the order and the
enforcement of any and all indorsements and guaranties relating to the Obligations in the Bank’s sole discretion; and (vi) to
determine the manner, amount and time of application of payments and credits, if any, to be made on all or any part of the -
Obligations including, without limitation, if this Guaranty 15 limited in amount, to make any such application to Obligations, if
any, in excess of the amount of this Guaranty,

() Notwithstanding any other provision in this Guaranty until such time as the Capitalized Obligations are

aid in full, Guarantor irrevocably waives, without notice, any right he or she may have at iaw or in equity (including without

ﬁmitation any law subrogating Guarantor to the rights of the Bank) to seek contribution, indemnification or any other form of

reimbursement from Borrower or any other obligor or guarantor of the Obligations for any disbursement made under this
Guaranty or otherwise.

provided, however, this Guaranty shall remain in full force and effect thereafter until all Obligations outstanding, or contracted or
committed for (whether or not outstanding), before such Receipt of Notice by the Bank, and any extensions, renewals or
replacements thereof (whether made before or after such Receipt of Notice), together with interest accruing thereon after such
Receipt of Notice, shail be finally and itrevocably paid in full. Discontinuance of this Guaranty as to one Guarantor shall not
operate as a discontinvance hereof as to any other guarantor. Pa;ymcnt of all of the Obligations from time to time shall not
operate as a discontinuance of this Guaranty, unless a Receipt o i i .
Guarantor agrees that, to the extent that Borrower makes a payment or payments to the Bank on the Obligations, or the Bank
receives any proceeds of coliateral to be applied to the Obligations, which payment or payments or any part thereof are
subsequently invalidated, dectared 10 be fraudulent or preferential, set aside or otherwise are required to be repaid to Borrower,
its estate, trustee, receiver or any other party, including, without limitation, under any bankruptcy law, state or federal law,
common law or equitable cause, then to the extent of such repayment, the obligation or part thereof which has been paid, reduced
or satisfied by stﬁﬂn i i i initj

or satisfaction occurred, notwithstanding any contrary action which may have been taken by the Bank in reliance upon such

for the Guarantor, stricily for the purposes of tolling the running of (and/or preventing the operation of) the applicable statute of
limitations with respect to any action or proceeding by the Bank against Guarantor under this Guaranty,

5) Expenses. Guarantor agrees to reimburse the Bank on demand for all the Bank’s expenses, damages and
losses of any kind or nature, including without limitation costs of collection and actual attorneys’ fees and disbursements whether
for internal or extemal counsel incurred by the Bank in attempting to enforce this Guaranty, collect any of the Obligations
including any workout or bankruptcy proceedings or other legal proceedings or appeal, realize on any collateral, defense of any
action under the prior paragraph or for any other purpose related to the Obligations (collectively, “Expenses™. Expenses will
accrue interest at the highest default rate in any instrument evidencing the Obligations until payment is actually received by the

6) Financial and Other Information. Guarantor shall provide annual personal financial statements and any
other financial information requested by the Bank in form satisfactory to the Bank. Guarantor represents that his or her assets are
not subject to any liens, encumbrances or contingent liabilities except as fully disclosed to the Bank in such statements.
Guarantor warrants that all information Guarantor gives to the Bank at any time is correct, complete and not misleading,
Guarantor resides at the above address and will notify the Bank officer named above immediately in writing upon any change in
address. Guarantor understands this Guaranty and has satisfied himself or herself as to its meaning and consequences and

acknowledges that it has made its own arrangements for keeping informed of changes or potential changes affecting the Borrower

n Security; Right of Setoff, As further security for payment of the Obligations, Expenses and any other
obligations of Gua:antpr to the Bank, Guarantqr hereby grants to the Bank a security interest in all money, securities and other

all deposits and other accounts owing at any time by the Bank or any of its affiliates in any capacity to Guarantor in any capacity
{collectively, “Property™). The Bank shall have the right to set off Guarantor’s Property against any of Guarantor’s obligations to
the Bank. Such set-off shall be deemed 1o have been exercised immediately at the time the Bank or such affiliate elect 1o do so.
The Bank shall also have all of the rights and remedies of a secured party under the Uniform Commercial Code, as the same may
be in effect in the State of New York, as amended from time to time, in addition to those under this Guaranty and other applicable
law and agreements,
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8) No Transfer of Assets. Guarantor shall not transfer, reinvest or otherwise dispose of his or her assets in a
manner or to an extent that would or might impair Guarantor's ability to perform his or her obligations under this Guaranty.

9) Nonwaiver by the Bank; Miscellaneous, This Guaranty is intended by Guarantor to be the final, complete
and exclusive expression of the agreement between Guarantor and the Bank. This Guaranty may be assigned by the Bank, shall
inure to the benefit of the Bank and its successors and assigns, and shall be binding upon Guarantor and his or her legal
representative, successors and assigns and any participation may be granted by the Bank herein in connection with the
assignment or granting of a participation by the Bank in the Obligations or any part thereof. All rights and remedies of the Bank
are cumulative, and no such right or remedy shall be exclusive of any other riggt or remedy. This Guaranty does not supersede
any other guaranty or security granted to the Bank by Guarantor or others (except as to Guarantor’s Waiver of Subrogation rights
above). No single, partial or delayed exercise by the Bank of any right or remedy shall preclude exercise by the Bank at any time
at its sole option of the same or any other right or remedy of the Bank without notice. Guarantor expressly disclaims any reliance
on any course of dealing or usage of trade or oral representation of the Bank including, without limitation, representations to
make loans to Borrower or enter into any other agreement with Borrower or Guarantor. No course of dealing or other conduct,
no oral agreement or representation made by the Bank or usage of trade shall operate as a waiver of any right or remedy of the
Bank. No waiver or amendment of any right or remedy of the Bank or release by the Bank shall be effective uniess made
specifically in writing by the Bank. Each provision of this Guaranty shall be interpreted as consistent with existing law and shall
be deemed amended to the extent necessary to comply with any conflicting law. If any provision nevertheless is held invalid, the
other provisions shall remain in effect. Guarantor agrees that in any legal proceeding, a copty of this Guaranty kept in the Bank’s
course of business may be admitted into cvidence as an original. Captions are solely for convenience and not part of the
substance of this Guaranty. Payments made 10 the Bank by Guarantor (other than, directly or indirectly, from collateral or other
persons or entities liable for any portion of the Obligations) after maturity of the Obligations, by acceleration or otherwise, shall

reduce the Guaranteed Amount.

10) Joint and Several. If there is more than one Guarantor, each Guarantor jointly and severally guarantees the
payment and performance in full of all obligations under this Guaranty and the term “Guarantor”” means each as well as all of
them. Guarantor also agrees that the Bank need not seek payment from any source other than the undersigned Guarantor. This
Guaranty is a primary obligation. Guarantor’s obligations hereunder are separate and independent of Borrower’s, and a separate
action may be brought against Guarantor whether or not action is brought or joined against or with Borrower or any other party.

clean Monitoring Agreement.doc. DOC
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Exhibit “E”

Monitoring Receivable Financing Participation Agreement
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MONITORING RECEIVABLE FINANCING PARTICIPATION AGREEMENT

This MONITORING RECEIVABLE FINANCING PARTICIPATION AGREEMENT (the "Agreement"), dated as of the
o™ day of October, 2007, is among MCGINN SMITH CAPITAL HOLDINGS CORP., a New York corporation, having
its principal place of business at 99 Pine Street - 5™ Floor, Albany, New York 12207 (the "Trustee"), and
FIRSTLINE SR. TRUST 07 SERIES B, a New York common law trust, having its principal place of business at 99
Pine Street — 5" Floor, Albany, New York 12207 (the “Senior Participant”), Firstline Trust 07 Series B, a New York
common law trust, having its principal place of business at 99 Pine Street - 5™ Floor, Albany, New York 12207 (the
“Junior Participant”)(the Senior Participant and the Junior Participant being sometimes hereinafter collectively
referred to as "Participants”) and McGinn, Smith Funding, LL.C, a New York limited liability company having its
principal place of business at 99 Pine Street - 5™ Floor, Albany, New York 12207 (the “Portfolio Manger”).

WITNESSETH

WHEREAS, the Portfolio Manager has entered into a Residential Monitoring Receivable Financing Agreement (as
hereinafter defined) with Firstline Security Inc. (“Firstline™) pursuant to which it has provided financing to Firstline;
and

WHEREAS, the Participants desire to purchase from the Portfolio Manager a participation in the cash flow generated
by said financing;

NOW THEREFORE, it is agreed as follows:

SECTION 1. DEFINITIONS.  Uniess otherwise defined herein, all capitalized terms used herein shall have the
meanings assigned to them in the Residential Monitoring Receivable Financing Agreement,

SECTION 2. FINANCING OF CONTRACTS. From time to time, the Portfolic Manager may arrange for the
financing of Contracts from Firstline which satisfy the criteria specified herein and in the Residential Monitoring
Receivable Financing Agreement. The financing by the Portfolic Manager of one or more Contracts will not
obligate the Portfolio Manager to finance any other Contracts.

SECTION 3. RESIDENTIAL MONITORING RECEIVABLE FINANCING AGREEMENT. The Portfolio
Manager and Firstline entered into a Residential Monitoring Receivable Financing Agreement dated as of October 9,
2007 (the "Residential Monitoring Receivable Financing Agreement") which is attached hereto as Exhibit "A" and
which forms part of this Agreement;

SECTION 4. WARRANTIES AND REPRESENTATIONS OF THE PORTFOLIO MANAGER. The Portfolio
Manager hereby makes the foilowing representations and warranties to the Participants:

(a) The Portfolio Manager is a duly formed limited liability company, validly existing and in good
standing under the laws of the State of New York.

(b) The execution, delivery and performance by the Portfolic Manager of this Agreement and the
Residential Monitoring Receivable Financing Agreement, the consummation of the transactions contemplated hereby
and thereby and compliance with the provisions of this Agreement and the Residential Monitoring Receivable
Financing Agreement by the Portfolio Manager (i) are within the Portfolio Manager's limited liability company
powers; (ii) have been duly authorized by all necessary and proper action on the part of the Portfolio Manager; and
(iii) do not and will not require the consent of any party (which has not heretofore been received) and will not result
in a breach of, or default under, any loan or credit agreement, indenture, business agreement, mortgage, guarantee or
other agreement or instrument to which the Portfolio Manager is a party or by which it is bound; or conflict with or
violate any existing law, rule, regulation, judgment, order or decree of any governmental instrumentality, agency or
court having jurisdiction over the Porifolio Manager or any of its properties. This Agreement and the Residential
Monitoring Receivable Financing Agreement have been duly exccuted and delivered by the Portfolio Manager and
constitute the legal, valid and binding obligations of the Portfolio Manager, enforceable against the Portfolio
Manager in accordance with their respective terms.
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(c) There is no action, litigation, suit, proceeding, inquiry, or investigation, either at law or in equity or
before any court, public body or board, pending, or, to the best of the Portfolio Manager's knowledge, threatened
against or affecting the Portfolio Manager which involves the possibility of materially or adversely affecting the
property, business, profits or conditions (financial or otherwise) of the Portfolio Manager.

SECTION 5. COVENANTS OF MCGINN, SMITH FUNDING LLC. The Portfolio Manager hereby covenants as
follows;

{a) Required Due Diligence Matters: The Portfolio Manager shall obtain and review, as to Fistline,
the documents described in Exhibit C attached hereto and made a part hereof. The Portfolio Manager has delivered
to the Senior Participant true and correct copies of all such documents and shall make available all such documents
to the Junior Participant upon its request. The Portfolio Manager will not include any Contract in a Portfolio if, as of
the date of such inclusion: (i) such financing would violate the terms or provisions of the Firstline certificate of
incorporation or by-laws; (ii) Firstline is not in good standing in its State of domicile; (iii) Firstline has any franchise,
income or other similar taxes due and owing to any governmental agency or authority; (iv) any such Contract is
subject to any lien or security interest other than the lien and security interest under the Monitoring Receivable
Financing Agreement; (v) any judgment has been filed against Firstline and remains unsatisfied; (vi) the Central
Station which Firstline has contracted with to provide Monitoring Services (the "Central Station”) is not duly
licensed to transact business as a security monitoting company in its State of domicile or in any state in which it is
performing monitoring services where such license is required; (vii) the Central Station has not agreed (A) to provide
the Portfolio Manager notice when payments from Firstline are more than 30 days past due and (B) that it will not
suspend service with respect to the Financed Contracts without having provided the Portfolio Manager at least 10
days' notice; or (viii) Firstline or such Central Station has failed to maintain general liability insurance coverage in a
minimum amount of $1,000,000.00 as set forth in the Residential Monitoring Receivable Financing Agreement.

(b) Contract Standards:  Each Contract shall (i) have a term not to exceed 60 months; and (ii) require
the Obligor to pay a monitoring fee not to exceed $60.00 per month.

{c) Contract Compliance: Firstline shail have all Financed Contracts and forms therefor reviewed
by its counsel and shall warrant and represent to the Portfolio Manager that the Contracts (i) are legal, valid and
binding obligations of the parties thereto, enforceable in accordance with their terms and (i) comply with all federal,
state and local laws, rules and reguiations.

SECTION 6. FORMS AND CREDIT DATA. Each Financed Contract shall be in form and substance
satisfactory to Participants and shall be held by the Portfolio Manager for the benefit of the Participants,
accompanied by: .

(a) the bona fide, original contract obligation instrument and all other original documents executed by
the Obligor thereon;

®) a receipt or other written proof that the Obligor thereon has paid cash for his Security Alarm
System; and

{(c) if the Obligor has financed his Security Alarm System, written evidence that a reputable financial
institution has approved the Obligor's Credit.

SECTION 7. CONTRACT FINANCING. Certificateholders will be provided a yield as follows:
Senior Participant Yield: 9.50%
Junior Participant Yield: 11.00%

SECTION 8. COLLECTIONS AND SERVICING. Firstline, pursuant to the terms of the Residential Monitoring
Receivable Financing Agreement, shall (a) bill for and provide all required collection services necessary to effect
payment of the underlying Obligations by the Obligors on the Financed Contracts, including delivering to each
Obligor a monthly payment advanced billing and (b) direct all Obligor Payments to a lockbox remittance processing
and date capture service maintained by M&T Bank. ("M&T"), as set forth in the remittance lockbox processing
agreement( the "Lockbox Agreement") attached hereto as Exhibit D. M&T shall deposit all such Obligor Payments
into an Accumulation Account established in the name of the Participants (the " Accumulation Account").




Case 1:10-cv-00457-GLS-CFH Document 756 Filed 07/08/14 Page 30 of 39

Participants shall be entitled to their respective monthly scheduled cash flow (“Scheduled Cash Flow") as set forth
on Exhibits B and B-1, which amounts shall be paid monthly from Obligor Payments collected by M&T and
deposited at a bank to be determined by the Trustee. Any funds remaining after the payment of the Scheduled Cash
Flow each month shall be paid by the Portfolio Manager to Firstline.

On the first business day of each month commencing December 1, 2007 the Portfolio Manager shall withdraw from
the Accumulation Account an amount equal to the Scheduled Cash Flow set forth on Exhibit B. Afier the Senior
Participant has received its monthly Scheduled Cash Flow, the Portfolio Manager shall then remit to the Junior
Participant in an amount equal to the Scheduled Cash Flow set forth on Exhibit B-1 (the “Junior Payment™). In the
event the Obligor Payments collected for any month by M&T are less than the Scheduled Cash Flow due the
Participants for that month, the balance will be paid out of the first Obligor Payments received by M&T in the
following month. Any Scheduled Cash Flow not received by Participants in the month when due shall bear interest
at the rate of 21.50% interest per annum until paid. Thereafter the Scheduled Cash Flow due the Participants for that
month will be paid from the balance of the Obligor Payments received that month. Thereafter, funds remaining shall
be paid to Firstline.

The Portfolio Manager shall be responsible to oversee Firstline’s performance of all of its obligations under the
Contracts and the Residential Monitoring Receivable Financing Agreement. Upon written notice from the
Participants to the Portfolio Manager of the existence of a non-performing Contract, the Portfolio Manager shall be
responsible for overseeing Firstline’s repurchase or substitution of such non-performing Contract as required in
Paragraph 12¢ of the Residential Monitoring Receivable Financing Agreement.

SECTION 9. PERFORMANCE. The Portfolio Manager shall be responsible for overseeing that Firstline
promptly fulfill all of its respective obligations to the Obligors with regard to the Financed Contracts, and shall, for
the benefit of the Participants, enforce, assert and exercise any and all rights, powers and remedies available under
the Residential Monitoring Receivable Financing Agreements. The financing by Participants of any Contract will
not be deemed an assumption by Participants of, or impose upon Participants, any obligation under the Contracts or
any other agreement with any Obligor.

SECTION 10. NOTICES TO PARTICIPANTS. The Portfolio Manager shall promptly notify Participants of
any information that may come to the Portfolio Manager's attention which may have a material effect on any
Financed Contract, including, without limitation, any default by, or claim or dispute with, any Obligor or Firstline.

SECTION 11.  RECORDS AND REPORTS. The Portfolio Manager shall, by appropriate entry in its books
of account, record all transactions with Participants under this Agreement in accordance with generally accepted
accounting principles. These records will indicate the financing of Contracts to Participants.

SECTION 12. TRANSFER TO THE JUNIOR PARTICIPANT. Upon receipt by Senior Participant of all Scheduled
Cash Flow as set forth on Exhibit B, all of Senior Participant's rights, title and interest in the Financed Contracts and
related Obligations shali terminate and the Financed Contracts shall be transferred, delivered and/or endorsed by the
Senior Participant to the Junior Participant or its assigns, without recourse and without warranty. At such time the
Senior Participant shall also transfer the Accumulation Account to the Junior Participant to be used in accordance
with the terms of this Agreement, without recourse and without warranty.

SECTION 13.  RETRANSFER TO FIRSTLINE. Subject to compliance by Firstline with all of its’ obligations under
the Residential Monitoring Receivable Financing Agreement, including, without limitation, Section 12a thereof,
upon receipt by Senior Participant and the Junior Participant of all amounts due and owing during the mandatory
payment period of any Financed Contract, whether repurchased by Firstline or paid in full by the Obligor, all of
Participants' right, title and interest in such Financed Contract and related Obligations shall terminate and such
Financed Contract shall be reassigned, transferred, delivered and/or endorsed by the Portfolio Manager to Firstline
or its respective assigns, without recourse and without warranty.

SECTION 14. RIGHT OF AUDIT. Each Participant shall have the right to audit the books, records and accounts
of the Portfolio Manager and Firstline relating to the Financed Contracts, at any time during reasonable business
hours and at such Participant's own expense.

SECTION 15.  NOTICES. Any notice, request, instruction or other document deemed by any party
necessary or desirable to be given to any other party shall be in writing and shall be mailed and addressed as follows:
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TO TRUSTEE: MCGINN SMITH CAPITAL HOLDINGS CORP.
Capital Center
99 Pine Street - 5th Floor
Albany, NY 12207
Telephone: (800) 724-3330
Telecopy: (518) 449-4894

TO SENIOR PARTICIPANT: Firstline Sr. Trust 07 Series B
McGinn, Smith Capital Holdings Corp. Trustee
99 Pine Street - 5th Floor
Albany, NY 12207
Attn: Timothy M, McGinn, Chairman of the Board
Telephone: (800) 724-3330
Telecopy: (518) 449-4894

TO JUNIOR PARTICIPANT: Firstline Trust 07 Series B
: McGinn, Smith Capital Holdings Corp.. Trustee
99 Pine Street - 5th Floor
Albany, NY 12207
Attn: Timothy M. McGinn, Chairman of the Board
Telephone: (800) 724-3330
Telecopy: (518) 449-4894

TO PORTFOLIO MANAGER: MCGINN SMITH FUNDING, LLC
Capital Center
99 Pine Street - 5th Floor
Albany, NY 12207
Telephone: (800) 724-3330
Telecopy: (518) 449-4894

SECTION 17. ENTIRE AGREEMENT, ETC, This Agreement expresses the entire agreement of the parties
hereto, and supersedes all prior promises, representations, understandings, arrangements and agreements between the
parties with respect the subject matter herein. The parties hereto further acknowledge and agree that none of them

have made any representations to induce the execution and delivery of the Agreement except those as specifically set
forth herein.

SECTION 18.  APPLICABLE LAW. This Agreement shall be governed and construed under the laws of the
State of New York.

IN WITNESS WHEREQF, this Agreement has been duly executed as of the date first above written.

FIRSTLINE SR. TRUST 07 SERIES B MCGINN, SMITH FUNDING LLC

By: MCGINN SMITH CAPITAL HOLDINGS CORP., TRUSTEE
By: /741'0/

David L. Sniith, Member

M/Mokiinn, Member

FIRSTLINE TRUST 07 SERIES B MCGINN, SMITH FUNDING LLC
By: MCGINN SMITH CAPITAL HOLDINGS CORP., TRUSTEE

" ember
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EXHIBIT "A"

RESIDENTIAL MONITORING RECEIVABLE FINANCING AGREEMENT
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EXHIBIT "B"

PAYMENTS TO SENIOR PARTICIPANT
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Payment Date

November
December
January
February
March
April

May

June

July
August
September
October
November
December
January
February
March
April

May

June

July
August
September
October
November
December
January
February
March
April

May

June

July
August
September
October
November
December
January
February
March
April

May

June

July
August
September
Qctober

2007
2007
2008
2008
2008
2008
2008
2008
2008
2008
2008
2008
2008
2008
2009
2009
2008
2009
2009
2009
2009
2009
2009
2009
2009
2009
2010
2010
2010
2010
2010
2010
2010
2010
2010
2010
2010
2010
2011
2011
2011
2011
20Mm
2011
2011
2011
2011
2011

Pledged
RMR

$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$166,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$1656,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$165,000
$166,000
$165,000
$165,000
$160,000
$155,000
$150,000
$145,000
$140,000
$135,000

Firstline Trust 2007 Series B Senior Tranche

Debt Service
Schedule

$0

$0
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$31,500
$563,625
$63,625
$53,625
$63,625
$82,500
$82,500
$82,500
$82,500
$82,500
$82,500
$82,500
$82,500
$82,500
$94,875
$94,875
$100,000
$100,000
$100,000
$100,000
$100,000
$100,000
$100,000
$100,000
$400,000

Exhibit B

Sr. Debt
Begin
Balance

$1,435,000
$1,435,000
$1,435,000
$1,434,248
$1,433,490
$1,432,726
$1,431,956
$1,431,180
$1,430,397
$1,429,609
$1,428,814
$1428,013
$1,427,206
$1,426,392
$1,425,571
$1,424,745
$1,423,911
$1,423,072
$1,422,225
$1,421,372
$1.420,512
$1,419,645
$1,418,771
$1.417,691
$1,417,003
$1,393,984
$1,370,782
$1,347,397
$1,323,826
$1,271,194
$1,218,145
$1,164,676
$1,110,784
$1,056,465
$1,001,716
$946,534
$890,915
$834,855
$765,877
$696,554
$621,456
$545,763
$469,471
$392,575
$3156,071
$236,952
$158,216
$78,856

9.50%
Interest

$11,360
$11,360
$11,360
$11,354
$11,348
$11,342
$11,336
$11,330
$11,324
$11,318
$11,311
$11,305
$11,209
$11,292
$11,286
$11,279
$11,273
$11,266
$11,259
$11,2563
$11,246
$11,239
$11,232
$11,225
$11,218
$11,036
$10,852
$10,667
$10,480
$10,064
$9,644
$9,220
$8,794
$8,364
$7.930
$7.493
$7,063
$6,609
$6,064
$5,514
$4,920
$4,321
$3,717
$3,108
$2.494
$1.876
$1,253
$624

Principal
Payments

$0

$0
$752
$758
$764
$770
$776
$782
$789
$795
$801
$807
$814
$820
$827
$833
$840
$847
$853
$860
$867
$6874
$881
$888
$23,020
$23,202
$23,385
$23,571
$52,632
$53,049
$53,469
$53,892
$54,319
$54,749
$55,182
$565,619
$56,059
$68,878
$69,424
$75,008
$75,603
$76,292
$76,896
$77,505
$78,118
$78,737
$79,360
$78,856

Sr1. Debt
Total
Debt Serv

$0

$0
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$12,113
$34,238
$34,238
$34,238
$34,238
$63,113
$63,113
$63,113
$63,113
$63,113
$63,113
$63,113
$63,113
$63,113
$75,488
$75,488
$80,613
$80,613
$80,613
$80,613
$80,613
$80,613
$80,613
$80,613
$79,480

Sr. Debt
Ending
Balance

$1,435,000
$1,435,000
$1,434,248
$1,433,490
$1,432,726
$1,431,956
$1,431,180
$1,430,397
$1,429,609
$1,428,814
$1,428,013
$1,427,206
$1,426,392
$1,425,571
$1,424,745
$1,423,911
$1,423,072
$1,422,225
$1,421,372
$1,420,512
$1,419,645
$1,418,771
$1,417,891
$1,417,003
$1,393,984
$1,370,782
$1,347,397
$1,323,826
$1,271,194
$1,218,145
$1,164,676
$1,110,784
$1,056,465
$1,001,716
$946,534
$860,915
$834,855
$765,977
$696,554
$621,456
$545,763
$469,471
$362,575
$315,071
$236,952
$158,216
$78,856
$0
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EXHIBIT "B-1"

PAYMENTS TO JUNIOR PARTICIPANT



Case 1:10-cv-00457-GLS-CFH Document 756 Filed 07/08/14 Page 39 of 39



Case 1:10-cv-00457-GLS-CFH Document 756-1 Filed 07/08/14 Page 1 of 17

Exhibit B-1

Firstline Trust 2007 Series B Junior Tranche

Jr. Debt Jr. Debt

Begin 11.00% Principal Total Ending

Month  Paymenlt Date Balance Interest Payments Debt Serv Balance
1 November 2007 $2,115,000 $19,368 s $19,388 $2,115,000
2  December 2007 $2,115,000 $19,388 $C $19,388 $2,115,000
3 January 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
4  February 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
5 March 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
6 April 2008 $2,115,000 $19,388 $0 $198,388 $2,115,000
7 May 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
8 June 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
9 July 2008 $2,115,000 $19,368 $0 $19,388 $2,115,000
10  August 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
11 Seplembe 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
12 October 2008 $2,115,000 $19,368 $0 $19,388 $2,115,000
13 November 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
14  December 2008 $2,115,000 $19,388 $0 $19,388 $2,115,000
15  January 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
16 February 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
17 March 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
18  April 2009 $2,115,000 $19,388 $0 $18,388 $2,115,000
19  May 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
20  June 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
21 July 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
22 August 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
23 Septembe 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
24  October 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
25 November 2009 $2,115,000 $19,388 $0 $19,388 $2,115,000
26 December 2009 $2,115,000 $19,388 $0 $19,386 $2,115,000
27  January 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
28  February 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
29  March 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
30  Aprl 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
31 May 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
32 June 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
33 July 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
34 August 2010 $2,115,000 $19,388 50 $19,388 $2,115,000
35 Seplembe 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
36  October 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
37  November 2010 $2,115,000 $19,388 $0 $19,388 $2,115,000
38 December 2010 $2,115,000 $19,388 50 $19,3688 $2,115,000
39  January 2011 $2,115,000 $19,388 $0 $19,288 $2,115,000
40 February 2011 $2,115,000 $19,388 $0 $19,388 $2,115,000
41 March 2011 $2,115,000 $19.388 $0 $19,388 $2,115,000
42  April 2011 $2,115,000 $19,388 $0 $19,388 $2,115,000
43  May 2011 $2,115,000 $19,388 $0 $19,388 $2,115,000
44  June 2011 $2,115,000 $19,388 $0 $19,368 $2,115,000
45  July 2011 $2,115,000 $10,388 $0 $19,388 $2,115,000
46  August 2011 $2,115,000 $19,388 30 $19,388 $2,115,000
47 Septembe 2011 $2,115,000 $19,388 $0 $19,388 $2,115,000

48  October 2011 $2,115,000 $19,388 $1,132 $20,520 $2,113,868
49  November 2011 $2,113,868 $19377 $80623  $100,000 $2,033,245
50 December 2011 $2,033,245 $18,638 $81,362  $100,000 $1,951,883
51 January 2012 $1,851,883 $17,892 $82,108  $100,000 $1,869,775
§2 February 2012 $1,869,775 $17,140 $82,860  $100,000 $1,786,915
§3  March 2012 $1,786,915 $16,380 $83,620  $100,000 $1,703,205

54  Apil 2012 $1,703,295 $15614 $134386  $150,000 $1,568,908
55 May 2012 $1,568,908 $14,382 $135618  $150,000 $1,433,250
56  June 2012 $1,433,280 $13,138  $146,862  $160,000 $1,286,428
57 July 2012 $1,286,428 $11,792  $158,208  $170,000 $1,128,221
58  August 2012 $1,128,221 $10,342 $164658  $175,000 $963,563
59  Seplembe 2012 $963,563 $8,833  $191,167  $200,000 $772,395

60  October 2012 $772,395 $7,080 $772,395  $779,476 $0
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EXHIBIT "C"

DUE DILIGENCE DOCUMENTATION

PRELIMINARY SPONSOR INFORMATION:

[]

Sample Contracts

CORPORATE DOCUMENTATION:
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[]
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Certificate of Incorporation

Corporate By-Laws

State of Utah Certificate of Good Standing

Copy of General Liability Insurance Policy

Current UCC Searches, Judgment & Tax Lien Searches
Franchise Tax Search

Recent Financial Statement
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EXHIBIT "D"

LOCKBOX AGREEMENT
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Exhibit “F”

Lockbox Agreement
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AR

TREASURY MANAGEMENT SERVICES AGREEMENT

Manufacturers and Traders Trust Company

Bank: Manufacturers and Traders Trust Company, Treasury Management Services, Lafayette Court, st Floor, 465 Main Street,
Buffalo, New York 14203-1495 Phone: 800-724-2240

The Client has requested the Bank to provide certain cash management services. This Agreement describes the rights and responsibilities
of each party in regard to the services, and details the terms and conditions agreed upon. Further details appear in the documentation for
each particular service and in the Bank’s commencial deposit account documentation.

A. Client’s General Agreements, Warranties and Indemnity.
1. Services; Reliance. This Agreement applies to all cash management services requested by the Client from time to time that are

covered under a separate agreement between the Bank and the Client that incorporates therein by specific reference either the terms and
provisions of this Agreement or a prior “Cash Management Services Agreement” between the Client and the Bank (“Prior Agreement”).
All cash management services to which this Agreement applies are hereunder referred to as the “Services.” This Agreement incorporates

Exhibit A {which lists the-Services requested as of the date of this Agreement), all other addenda, such as set-up sheets and separate . 4o

agreements for particular Services (“Addenda,” each an “Addendum”), each agreement for electronic services by which particular Services

are made available to or may be accessed by the Client (“Electronic Services™), and the Bank’s cominercial deposit account documentation

i

and general rules and regulations as amended from time to time. The Bank has agreed to provide the Services and ElectronicSérvices in -, . ;.

reliance on and in consideration of the Client's agreement to abide by the provisions of this Agreement.

2. Fees and Expenses. The Client agrees to pay on demand: (a) all applicable fees and charges for Services and Electronic Services
rendered by the Bank, as set forth separately and amended from time to time at the discretion of the Bank; (b) all thirdparty liabilities and
expenses incurred by the Bank in performing Services and Electronic Services for the Client pursuant to the, Client's instructions; and (c)
any costs incurred by the Bank in collecting fees or enforcing this Agreement, including, without limitation, attomeys’ fees and
disbursements, whether for internal or external counsel. The Bank shall notify the Client of any changes in the fees and charges applicable
to the Services, including amy new fees and charges not previously imposed, in such time and marmer as determined by the Bagk in its sole
discretion, but no delay or failure on the part of the Bank to provide notice shall require the Bank to delay implementation of any charges
made by it with respect to such fees and charges. The Bank is authorized to obtain payment by charging the Client’s designated deposit
account with the Bank, or if none is designated or funds are insufficient, any of Client’s accounts; and if payment is not made, the Bank, in
addition to its other remedies under applicable law and this Agreement, may exercise its right of offset and banker’s lien against and
liquidate any or all of the Client’s property held by the Bank in any capacity.

3. Authorizations. The Client warrants, now and at all times during the term of this Agreement: (a) that the Client has the power and
capacity to enter into: (i) this Agreement (i) cach Addendum and agreement for Electronic Services relating thereto, and (iii) each
transaction relating to the Services or Electronic Services; and (b) that the Client and its representatives have been duly authorized to
execute, deliver and perform this Agreement, each Addendum and agreement for Electronic Services and to engage in each transaction as
directed by Client’s representatives. The Client agrees to provide evidence of authorization upon reguest and to designate officers,
employees or agents to perform separate functions as may be required to implement the Bank’s security procedures for various Services or
Electronic Services, where applicable.

4. Compliance with Law. The Client shall comply with all federal and state laws and regulations and international treatics and
conventions applicable to the Client’s business and its financial transactions, and shall provide the Bank with all documents and
information the Bank may from time to time require to evidence such compliance. The Client will also cooperate fully with the Bank and
provide such documents and information as the Bank may require in order to comiply with all federal and state laws and regulations and
international treaties and conventions applicable to the Bank.

M&T Bank Internal Use Alt/Neg Treasury Management Services Agreement - 06/07
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5. Confidentiality. The Client will protect the Bank's proprietary information and the software required for the Client’s use of the
Services and the Electronic Services by restricting access only to the Client’s own officers, employees and agents onl a need-to-know basis,
and protect the confidentiality of the Services, the Electronic Services and the Client’s information and transactions (“Client’s Data") with
commercially reasonable security procedures. The Client will not copy or modify any Service, Electronic Service or software, hardware,
documentation or codes related to any Service or Electronic Service or permit their use by any person for any purpose other than the
Services or Electronic Services subscribed for.

6. Further Assurances. The Client agrees to execute, deliver and perform all other agreements required by vendors or other partics
necessary to Services (such as sublicense agreements or postal authorizations) or requested by the Bank from time to time in conpection
with particular Sérvices elected by the Client. In the event that Client fails to comply with this provision, the Bank may terminate this
Agreement and any Services or Electronic Services in accordance with section D 2(c) hereof. '

B. Security Procedures; Client’s Assumption of Risks.

1. Commercially Reasonable Security Procedures. The Client agrees to cooperate

with the Bank’s protocols in establishing commercially reasonable security procedures to protect the accuracy and confidentiality of the
Client’s Dala and to help guard against fraud and agrees to comply with such procedures. The Client acknowledges and agrees that the
Client bears primary responsibility for maintaining the security at the Client's site and within its organization (including, but not limited to,
computer systems), of all identification codes, personal identification numbers, passwords, testkeys, encryption devices and similar
elements of security procedures, as well as access to information, documentation, procedures and software for Electronic Services. The
Client understands that the Bank shall have no liability for losses resulting from failure to implement security procedures, breach of
confidentiality, or any other breach of security procedures by the Client or any of its employees, officers, directors or agents.

2. Recording or Telephonic Instructions. The Client understands that any instructions received by the Bank by telephone may (but not
need) be recorded for accuracy, and the Client consents to such recording.

3. Risks of Facsimile Transmission. The Client acknowledges that facsimile transmission

is inherently insecure because of possible unintended results such as delay or error in telecommunications media outside the Bank,
observation of receipt of facsimile by unauthorized personnel and tampering. If the Client elects to send or receive directions or
information via facsimile in connection with any of the Services or Electronic Services, the Client assumes all risks of loss or disclosure

. «resulting from such transmission. . Do o o T R S A

- -4, Risks of Courjer Losses. The Client assumes all risks of loss mcurred while the Client’s currency;-.eoin, checks and othérproperty.is:
~.in transit-in the custody. and control of the Client or its agents, including, without limitation, armored-car.and other couriers, or-the United ..

States postal service, and prior to counting and deposit in the Bank within the Bank premises, notwithstanding that the property:may-be ‘:
intended to be delivered to the Bank in connection with a Service,

5. Risks to Official Check Stock. If the Client requests the Bank o entrust a third-party
payroll or other servicer with stocks of official checks drawn on the Bank, the Client shall reimburse the Bank for all checks negotiated,
whether or not authorized by the Client, and shall indemnify the Bank against any and all Josses resulting from entrustment of the check

stock to the Client or its agent. The Client's remedy shall be against the servicer.

6. Indemnity for Bank. The Client shall indemnify and hold harmless the Bank and its officers, directors and employees from and
against any and ali claims, losses, liabilities, damages, deficiencies, penalties, costs and expenses (including, without limitation, attorneys’
fees and disbursements, whether for internal or external counsel) resulting from: (a) any breach by the Client of this Agreement or any
other agreement with the Bank, or any misrepresentation, breach, inaccuracy or untruthfulness of any representation, warranty, covenant or
agreement made or to be performed by the Client pursuant to this Agreement or any other agreement with the Bank or any other document
or instrument contemplated hereby or thereby; (b) any negligence or willful misconduct of the Client; (c) incorrect or incomplete data or
information furnished by or for the Client to the Bank; (d) any action taken by the Bank (i) at the direction of the Client or its agent, (ii)
upon direction authenticated by any test key, password, personal identification code or other device or security procedure assigned to or
chosen by the Client in connection with a Service or Electronic Service (unless the Bank has actuat knowledge that the direction is
unauthorized, or (iii} in accordance with the procedures set forth in the Addendum for a Service or in an agreement for Electronic Services;
{e) any other cause resulting from the Bank’s performance under this Agreement, other than Bank’s gross negligence or willful misconduct.

C. The Bank's Duties and Limited Liability.

1. Support. The Bank will provide the Client with the documentation and software pertinent to the Services and Electronic Services
subscribed for, assist with installation of restricted data bases and initisl training of qualified users at the Client’s premises, and instruct the
Client in the proper use of the Services and Electronic Services and the security procedures for each Service and Electronic Service.

2. Reliance. The Bank may rely on all instructions that the Bank receives in connection with this Agreement and that the Bank in good
faith believes to be valid. The Bank shall be entitled to rely on the apparent authority of any person certified as the Client’s representative
for cash management and shall have no duty to investigate the jdentity or authority of any Client or purported representative executing this
or related agreements. The Bank may rely upon any instrument in writing believed by it to be genuine and sufficient when properly
presented and the Bank shall not be liable or responsible for any action taken or omitted to be taken in accordance with the provisions
thereof.
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3. Disclosure of Client Information. The Bank will treat as confidential the Client’s transactions, trade secrets and customer data which
are not in the public domain; provided, however, that the Client acknowledges that the Bank may be required to disclose information
concerning certain kinds of transactions under federal and State regulations and court order.

4. Standard Care. The Bank will use its best efforts to perform the Services and Electronic Services according to the standards and
procedures customary in the industry. The Bank will have no duties to the Client other than those clearly stated in this Agreement, any
Addendumn, or agreement for Electronic Services and shall have no liability absent gross negligence or willful misconduct of the Bank.

5. Third-Party Vendors. The Client understands that the Bank may engage outside coniractors to perform certain Services or
Electronic Services and may as a convenience to the Client engage certain of those contractors on behalf of the Client to perform, as the
Client's agent, one or more of the Client’s obligations with respect to the Services or Electronic Services. As used in this Agreement, the
“Bank” includes the Bank’s agents, subcontractors, independent contractors and joint ventures in providing the Services or Electronic
Services described to the Client but does not include agents acting for the Client.

6. Force Majeure. The Bank shal! not be liable for any loss or delay resulting from any act or delay or failure to act caused by
circumstances not within the Bank’s control, including, without limitation, malfunction of electronic media, interruption of power supply or
other utilities, fire, flood, ice, earthquake, explosmn or other act of God, strike or stoppage of labor, industrial sabotage, war, insurrection,
riot, act of terrorism, delays in the mail or courier service, delays is public funding, change of law, rule or governmental regnlation or
interpretation, court order, or the insolvency, unavailability or failure to act or delay in acting of any other bank or payment system, United
States mail, express or anmored courier, governmental agency or any other party necessary to a Service or an Electronic Service.

7. No Warranties. The Bank shall use its best efforts to provide the Services and Electronic Services in a timely manner but makes no
representations or warranties of any kind in connection with either. Without limiting the foregoing, the Bank is not responsible for delays in
the delivery of mail to or from the Bank, whether by the United States post office or express or armored courier, nor for any other delay
caused by factors beyond the Bank's control.

. 8 Damages. IN NO EVENT WILL THE BANK BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL LOSSES OR
DAMAGES OF ANY KIND, WHETHER OR NOT THE BANK HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR.
- DAMAGES. Compensation shall be limited to that provided by applicable law or regulation, pr-if none.are. apphcable,,sha.ll bedimited in .
amount to the actual amount paid or payable from the Chent for the Service or Electronic Service on the occasmn it was not:provided.

Lo FPER A
v, Termination; ; W v :

. - Termination by the Client. The Client may tenmnate thls Agrocmcm ora parucular Sennce or an Electmmc Service a any time by .-
written notice to the Bank, effective on the later of (a) the earliest date required by the terms of an Addendum for each particular Service or
an agreement for an Electronic Service, as applicable (if any is specified), or (b) the date on which the Bank shall have received and had &

" reasonable time to act on such notice. The Client shall remain Hable for all applicable fees incurred prior to termination, for fees for actual
Services and Electronic Services provided until the Bank has had time to act on such notice, and for all subscription, sublicense and
maintenance charges throughout the month or other billing period in which the termination of each Service or Electronic Service occurs.

NI . :
B . A ] 1,

2. Termination by Bank. The Bank will generally provide at least 30 days’ prior written notice of termination of this Agreement or of
termination, modification or substitution of any Service or Electronic Service, but may terminate this Agreement as well as the Services
and Electronic Services at any time (a) as required by a change in law, regulation or govemnmental interpretation, or by court order; (b) if in
the sole discretion of the Bank, the Client’s financial condition is impaired; or (c), in addition to other available remedies, if the Client
should breach any provision of this Agreement, of any Addendum or of any agreement covering Electronic Services.

3. Survivals. The Client’s obligations under A.2, A.5 and B.6 shall survive termination of this Agreement.

E. Miscellaneous.

1. Amendments. The Bank may amend this Agreement, any Addendum, and any agreement for Electronic Services at any time by
written notice to the Client, in connection with operational and technological changes or changes in law, effective immediately if not
adverse to the Client and otherwise 30 days after notice is given. Any other amendment must be executed by both parties.

2. Notices. Unless otherwise indicated in this Agreement, all notice contemplated by the terms and provisions of this Agrccment shall be
in writing. Notices to the Bank shall be delivered upon actual receipt by the Manager, Commercial Services, Lafayette Court, st Floor, 465
Main Street, Buffaio, NY 14203-1495. Notice to the Client shall be deemed delivered three days after deposit in the United States mail to
the address given above, upon actuval delivery by hand or by fax.

3. Entire Agreement. This Agreement replaces and supercedes any Prior Agreement, except that, to the extent that the Client obtained
and continues to use one or more Services pursuant o Section II of a Prior Agreement entitled “Provisions Specifically Relevant to Certain
Services, * such Section II shall remain in effect and, together with this Agreement and the documents described below in this Section E3,
shall govern the provisions of such Services. This Agreement together with the Addendum for each Service, any agreement for Elecironic
Services, the Bank's commercial deposit account documentation and fees schedules and Section 11 of any executed Prior Agreement, as

Treasury Management Services Agreement - 06/07 , Page3 of 5



Case 1:10-cv-00457-GLS-CFH Document 756-1 Filed 07/08/14 Page 12 of 17

amended from time to time, is the entire agreement concerning the Services and Electronic Services. In the event of any inconsistencies
between the terms and provisions of this Agreement and the terms and provisions of any Addendum, the Addendum shail govern and
control. In the event of any inconsistencies between the terms and provisions of this Agreement and the terms and provisions of any
agreement for Electronic Services, the agreement for Electronic Services shall govern and control. In the event of any inconsistencies
between the terms and provisions of any Addendum and the terms and provisions of any agreement for Electronic Services, the terms and
provisions of the agreement for Electronic Services shall govern and control in regard to matters that relate to the Electronic Services
provided for therein, but the terms and provisions of the Addendum shall govern and control with respect to all other matters. If any
prevision is determined by a court of competent jurisdiction to be invalid, the provisions shall be deemed amended to the extent necessary
to be valid, and all other provisions shall remain in effect. No failure, partial exercise or delay by the Bank in exercising any of its rights or
remedies shall constitute a waiver of any of them or require notice for subsequent exercise at any time of any of its rights or remedies.
Captions are for convenience only and not part of the substance of this Agreement.

4.  Assignment; Binding Effect. The Client’s rights under this Agreement can be assigned only with the Bank's prior written consent.
This and all related agreements with the Bank shall be binding obligations of the Client and its successors and assigns and shall inure to the
benefit of the Bank and its successors and assigns. No third party shall be a beneficiary of this Agreement.

5. Effective Date. This Agreement shail be effective on the date it is accepted by the Bank.

6. Governing Law. Any legal question concemning a Service or an Electronic Service or otherwise arising under or relating to this
Agreement, any Addendum or any agreement with respect to Electronic Services shall be decided in accordance with the law of the state or
other jurisdiction that, as provided for in the Bank's commercial deposit account documentation, governs questions of law pertaining to the
Client’s account with respect to which the Service or Electronic Service relates, without regard to such state’s or other jurisdiction’s
principles of conflicts of law, and, to the extent applicable, federal law.

7. Venue, Notice of Errors and Dispute Resolution. The Bank and the Client hereby irrevocably agree that any legal action or formal
dispute resolution (e.g., arbitration) relating to this Agreement, any Addendum or any agreement for Electronic Services, (a) may only be
brought and maintained in the largest metropolitan city in a county where the Bank’s branch at which any account of the Client is
maintained, without regard as to whether the legal action or formal dispute resolution relates o 2 matter involving such account, and (b)
shafl be subject to the notice of suspected error provisions and the dispute resolution provisions in the Bank’s commercial deposit accoun
documentatiofi; as-amended from time to time: o AR C EENE T RS

AW s

8:" Waiver of Trial by Jury. THE CLIENT AND THE BANK EACH WAIVE ANY RIGHT. TO TRIAL BY JURY IN ANYACTION
OR PROTEEDING IN CONNECTION WITH THIS AGREEMENT, i : . ) Ay

a4, .

I

D200 " Lty Al J

| A
Bank Qfficer Si73turc : Printed Name and Title L

Date: 1/0‘ _/gOi

1

FOR M&T BANK USE ONLY: ‘P % Lﬁ ﬂ
Authorization Confirmed: ng
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EXHIBIT A

To
TREASURY MANAGEMENT SERVICES AGREEMENT

Services Selected by:
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g

Manufacturers and Traders Trust Company

LOCKBOX SERVICE AGREEMENT

Bank: Manufacturers and Traders Trust Company, Treasury Management Services, Lafayette Court, 5% Floor, 465 Main Street,
Buffalo, New York 14203-1495 Phone: B00-724-2240

This Lockbox Service Agreement (the “Agreement”} is made as of the date set forth below by and between the Client and
MANUFACTURERS AND TRADERS TRUST COMPANY (the “Bank™) and shall become effective as of the Effective Date described
below. The Client has requested that the Bank perform certain lockbox remittance processing services for the Client (the “Services™) in
connection with such checking account or accounts maintained by the Client with the Bank as are designated from time to time by Client
for the deposit of Client’s receivables on Lockbox Service Set Up Forms on file with the Bank (individually and collectively, the
“Account”), and, the Bank is willing to perform such Services. Accordingly, in consideration of the foregoing premises and the promises
and agreements set forth herein, the Client and the Bank agree as follows:

1. Treasury Management Services Agreement. This Agreement is incorporated as an Addendum to the Client’s Treasury Management
Services Agreement or Cash Management Services Agreement with the Bank, as apphcable the terms and provisions of which shall apply
to the Services provided to the Client hereunder, except to the extent such terms and provisions may be inconsistent with the terms and
provisions of this Agreement, in which case the terms and provisions of this Agreement will govern and control,

2. Lockbox Processing

(a) Client shall cause its receivables to be mailed to the U.S. Post Office Box specified by the Bank (“Post Office Box™) ot delivered by
Client (or a delivery agent designated in writing by Client) to the Bank location specified by the Bank. The Bank will retrieve and accept
mail addressed to Client from such Post Office Box or Bank location. In accordance with this Agreement and the specifications agreed to in .
writing by the Bank and Client, the Bank will open and process such mail and deposit all apparently negotiable checks contained therein

into the Account. Client hereby authorizes the Bank to: (i) have unrestricted and exclusive access to the Post Office Box, (ii) open and
process mail addressed to Client, and (ili) endorse each check with a standard lockbox endorsement used by the Bank (¢.g., “for credit to
within named payee M&T Bank lockbox” or “credited to payee without prejudice and all rights reserved; absence of endorsement

guaranteed at M&T Bank”). The Bank will deliver all checks that it deems unsuitable for deposit to Client instead of depositing them into

the Account. Client agrees not to provide its account debtors with “postage paid” envelopes for use in connection with its lockbox service.
Client will reimbugse the Bank for al! postage due on any remittance.

(b) The Bank shall not be responsible or liable for identifying or failing to identify stale-dated and post-dated checks or checks specifying
“payment in full” (ot similar statements) in Client’s mail, Client acknowledges that if checks specifying “payment in full” (or similar
statements) are negotiated, there is a risk that a court might hold the debt at issue to have been discharged by accord and satisfaction
notwithstanding any endorsement that purports to reserve the payee’s rights. Client understands and agrees that the Bank makes no
representation or warranty that it will apply an endorsement designed to preserve Client’s rights to collect the full amount owed or that any
endorsement that applies to an item will in fact preserve Client’s right to collect the full amount owed. Client assumes ail risks consequent
to the negotiation of such items.

(c) Client hereby agrees that the Bank is not a bailee of any check prior to the inventorying of mail in the Bank’s lockbox operations area
and that no debtor-creditor relationship arises between Client and the Bank with respect to any check until the check has been sorted and
separated from unacceptable checks, processed by the Bank as a deposit to the Account, and reflected in a record of deposit on Client's
behalf, If Client is a municipal corporation, Client acknowledges and agrees that the Bank is acting under this Agreement solely as a
depository and is not an agent for the collection of taxes.
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(d) [f Client’s mail includes checks that are payable or endorsed to a party other than Client (“Third Party Payee™), Client represents and
warrants to the Bank that: (a) Client has obtained written authorization from each Third Party Payee for the Bank to endorse such Third
Party Payee’s checks as payable to Client and to deposit such items into the Account; (b) such Third Party Payee authorization includes an
assignment to Client of all of the Third Party Payee’s right, title and interest in and to each of such Third Party Payee’s checks; (c) Client
will retain a copy of each such Third Party Payee authorization for at least seven years after the termination of this Agreement and will
provide a copy of any such authorization to the Bank upon request; and (d) each such Third Party Payee authorization shall be in effect and
fully operative at all times that the Bank provides Services under this Agreement with respect to checks payable to such Third Party Payee.

3. Post Termination Delivery. For two months following termination of this Agreement, the Bank will deliver to Client at least once
each week any mail that it receives addressed to Client. Except as provided in this section 3 or as the Bank may scparately agree, after
termination of this Agreement, the Bank reserves the right to return to the sender any mail addressed to Client.

4. Electronic Services. Ifthe Client has subscribed to the Bank’s Image Lockbox Service, the Services shall also include the Electronic
Services (as defined below) which shall be provided to Client subject to and in accordance with the terms and provisions of the Bank’s
Electronic Services Agreement, and, additionally, the following terms and provisions will apply to the Services provided hereunder:

(a) The Bank will endeavor to capture images of all checks deposited into the Account and all other documents contmned in Client's mail
(except checks deemed unsuitable for deposit) as requested by Client on a Lockbox Service Set Up Form, provided such checks and
documents meet the Bank's imaging specifications (e.g., minimum and maxitnum size limitations). In accordance with Client’s
instructions providéd on a Lockbox Service Set Up Form, the Bank will either send envelopes, inveices, correspondence and other
documents contained in Client’s mail to Client, or will retain such documents for fourteen (14) days from the date of their receipt, after
which time, the Bank will destroy such documents.

(b) The Bank shall Deliver the Lockbox Data via Electronic Services provided through the Internet (“Web Delivery™), Media (“Media
Delivery™) or Direct Transmission (“Direct Delivery”) in accordance with the frequency, schedule and Client instructions contained on a
Lockbox Service Set Up Form on file and in effect with the Bank. Client shall notify the Bank in writing of any problems with the quality
and integrity of the Lockbox Data within five (5) Business Days from the date of Delivery. Upon receipt of such notice, the Bank sha.ll re-
Deliver the Lockbox Data to Client,

(c) Ifthere shall be any conflict between the terms and provisions of this Agreement and the terms and provisions of the Electronic
Services Agreement in regard to the Electronic Services, the terms and provxslons of the Elecironic Services Agreement shall govern and
control. If any such conflict relates to any other matter, the terms and prowsmns of this Agreement shall govern and control.

(d) As used in this section 4, the following terms have the following meanings:

i “Business Day” means any day occurring Monday through Friday, except federal holidays and any other days on Whlch
commercial banks in the State of New York are authorized to close.

(ii)  “Client Systems” means the applicable computer hardware, Internet browser, software, Intemet access and/or communication
facilities needed to use the Electronic Services,

(iii) “Deliver” and “Delivery” means (A) with respect to Web Delivery, that the Lockbox Data is available for viewing by the
Client when the Client connects to the Bank's designated web site through the Internet; (B) with respect to Media Delivery,
that the Media containing the Lockbox Data is mailed by U.S. first class mail to the address designated on a Lockbox Service
Set Up Form; and (C) with respect to Direct Delivery, that the Lockbox Data has been sent to the Client Systems in accordance
with a Lockbox Service Set Up Form via Direct Transmission.

{iv)  “Direct Transmission” means a file transfer protocol acceptable to the Bank through which data may be transmitted over the
Internet or leased line by the Bank.

(V)  “Electronic Services” means the clectronic cash management services to capture the images of the source documents
constituting the Lockbox Data and to Deliver the Lockbox Data to the Client.

(vi)  “Lockbox Data” means clectronic images of all checks and other documents contained in the Client’s mail thet the Bank
captures pursuant to this Agreement and the Electronic Services Agreement.

(vii) *“Media” means the CD-Rom media used to Deliver the Lockbox Data to the Client or such other media that the Bank may
make available for this purpose in the futurc (c.g., DVD).

5. Correction of Errors. The Bank's sole responsibility to Client for an error caused by the Bank in performing the Services shall be to
process a correcting entry in the next regularly scheduled processing of Client’s work after the Bank has received timely notice of such
error and had a reasonable opportunity to research and resolve the error. If Client fails to notify the Bank of any error alleged to have been
made by the Bank, the Bank shall have no obligation to Client to take any action with respect to such error.

6. Termination. Any provisions contained in the Treasury Management Services Agreement (or Cash Management Services Agreement)
between the Client and the Bank that may be to the contrary notwithstanding, this Agreement shall remain in effect until terminated by
either party upon forty-five (45) days prior written notice to the other party; provided, however, the Bank may terminate this Agreement,
without prior notice: (a) if required to do so by law, regulation or a bank regulatory authority; (b) upon Client’s material breach hereof; (c)
. if it is permitted to do so under the terms of this Agreement or under the terms of the Cash Management Services Agrecment between the
Client and the Bank; (d) if the Account is closed for any reason, or (¢) if the Client (i} is dissolved, becomes insolvent, gcncrally fails to
pay or admits its inability to pay its debts as they become due; (ii) makes a gencral assignment, arrangement or composition agreement
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with or for the benefit of its creditors; or (iii) files a pétition in bankruptcy ‘or similar official procedure for the windup of its business (or
has such a petition or action filed against it and such petition or action is not dismissed or stayed within forty-five (45) days of the filing).

7. Effective Date. This Agreement shall be generally effective as of the date of its execution. However, Services shall not commence until
the date that the Bank has received and had a reasonable opportunity to act upon all information and instructions from the Client that the

Bank may require.

ot Al B oat

Printed Name and Title

AT LRS AND DERS TRUST COMPANY:
e 0 WiV
Bafik Officer Signatur
Date: /Qj /?: /;¢

FOR M&T BANK USE ONLY: 7%[ ga (ﬂ ﬂ
Ud

Authorization Confirmed:
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