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SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT (this "Agreement") is executed on January
2009, by and between (a) Bank of Kansas City, N.A. (the "Bank"), (b) SunBridge Capital, Inc.
("SunBridge"), (¢) SunBridge Holding Corporation, Inc. (the "Unlimited Guarantor"), and (d)
Jack Fingersh, individually and as Trustee of the trust created by that certain Fourth Amendment
To and Restatement To the Indenture of Trust of Jack Fingersh Dated August 21, 1992, dated as
of March 23, 2006, Paul Fingersh, individually and as Trustee of the trust created by that certain
Indenture of Trust of Paul Fingersh dated December 5, 2003, and Irwin Blitt, individually and as
Trustee of the trust created by that certain Eleventh Amendment To and Restatement of Trust
Agreement of Irwin Blitt dated as of January 11, 2007 (collectively the "Limited Guarantors")
(SunBridge, the Unlimited Guarantor, and the Limited Guarantors are hereinafter referred to
collectively as the "Debtors") with reference to the following.

RECITATIONS

WHEREAS, the Bank and the Debtors previously entered into certain loan documents
more fully set forth on Exhibit A hereto; and

WHEREAS, the documents set forth on Exhibit A along with all borrowing base
certificates, borrowing requests, financial statement certification compliance certificates, and any
other agreements or documents executed in conjunction therewith or related thereto are
collectively hereinafter referred to as the "Loan Documents;" and

WHEREAS, pursuant to the Loan Documents, SunBridge granted a first priority,
unavoidable, properly perfected security-interest in the personal property described in the Loan -
and Security Agreement -set forth on-Exhibit. A hereto (the "Collateral"), including, without
limitation, all of SunBridge's rights in: (a) the motor vehicles set forth on Exhibit B hereto
(whether repossessed or still under lease) and any possessory, reversionary and beneficial rights
and interests in such motor vehicles (the "Titled Vehicles"); (b) inventory (the "Inventory"); (c)
chattel paper and leases (whether a lease of goods or otherwise), set forth on Exhibit B hereto,
and including all agreements related thereto such agreements in the nature of workout and
forbearance agreements (collectively the "Paper"); (d) all general intangibles (the "General
Intangibles") including, without limitation (whether such interest is considered a "general
intangible" or otherwise), (1) SunBridge's beneficial ownership interest in the Portfolio Assets
(as defined in the Second Amended and Restated Trust Agreement dated November 16, 2006
(the "Trust Agreement")) identified under, allocated to and accounted for separately in, Portfolio
Interest Account No. 075934-001 having the title "SMT / Bank of Kansas City Trust" (the
"Portfolio Interest") represented by that certain Portfolio Interest Certificate dated December 19,
2007, as amended, and (2) Sunbridge's beneficial ownership interest in the Portfolio Interest, as
the portion of the Master Titling Trust comprised of such Portfolio Assets, it being
acknowledged by the parties that, among other things, the Bank has all rights given to a Lender
under the Trust Agreement with respect to the Portfolio Interest ((1) and (2) are collectively
referred to in this Agreement as the "Subtrust Interest"); (e) the deposit account maintained at
UMB Bank, N.A. ("UMB") and further described on Exhibit E hereto (the "Deposit Account");
(f) all receivables (as defined in the Loan Documents) (the "Accounts"); (g) all contract rights
relating to the foregoing including the extent of SunBridge's rights in retained investment and
sold contracts as described on Exhibit D hereto (the "Contract Rights"); and (h) all proceeds of
the foregoing (the "Proceeds"); and
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WHEREAS, SunBridge is in default under the Loan Documents including as follows:
pursuant to (1) Section 9.1(a) of the Loan and Security Agreement dated December 19, 2007 and
listed on Exhibit A (as amended by the amendments thereto listed on Exhibit A, the "Loan and
Security Agreement") for failing to timely pay to the Bank the excess of the outstanding
principal balance outstanding under the Loan and Security Agreement over the Borrowing
Capacity (as defined in the Loan and Security Agreement) and (2) Section 9.1(b) of the Loan and
Security Agreement for failing to obtain one or more equity injection(s) or Subordinated Debt of
no less than $10,000,000 by December 31, 2008, as required under Section 7.29 of the Loan and
Security Agreement (collectively the "Defaults"); and

WHEREAS, SunBridge has determined that it in the best interest of the Debtors and the
Bank to cooperate with the Bank to protect and liquidate the Bank's interest in the Collateral as
set forth hereafter; and

WHEREAS, SunBridge currently services the Paper including collecting amounts owing
thereunder, accounting for such collections, collecting damages from lessees who have defaulted
in the performance of their obligations under the Paper ("Damages Collection Activities"), and
repossessing Inventory, Titled Vehicles, and Equipment that are the subject of the Paper, and
maintaining all records related thereto (the "Records") (these activities and all activities related
thereto are hereinafter referred to collectively the "Servicing"); and

WHEREAS, as set forth hereafter, the Servicing shall be transitioned by SunBridge to a
servicing entity to be designated by the Bank over a period of time (the "Substitute Servicer");
and

WHEREAS, the Debtors represent to.the Bank that there are no creditors other than the

- Bank with a perfected security interest in the Titled Vehicles, the Paper, the General Intangibles,

the Inventory, the Subtrust Interest, the Accounts, the Contract Rights, and the Deposit Account
(collectively the "Foreclosed Collateral"); and

WHEREAS, SunBridge and the Unlimited Guarantor represent that Exhibit F aécurately
sets forth the indebtedness owing to the Bank under the Loan Documents as of the date set forth
therein (the "Obligations"); and

WHEREAS, SunBridge has advised the Bank that the Proceeds are currently deposited in
the Deposit Account.

NOW THEREFORE, in consideration of the mutual covenants set forth herein, and
intending to be legally bound, the parties hereto agree as follows:

1. Acknowledgment of Obligations; Waiver of Claims.

a. SunBridge and the Unlimited Guarantor acknowledge and agree that: (i)
the recitations in this Agreement are true, correct and accurate as of the date this
Agreement is executed; (ii) the amounts that are owing to the Bank under the
Loan Documents, which amounts are comprised of principal and accrued and
unpaid interest, are accurately set forth on Exhibit F hereto; and (iii) SunBridge
and the Unlimited Guarantor are liable for the repayment of the Obligations as set
forth on Exhibit F, all interest hereinafter accruing on the Obligations, all costs
and expenses heretofore or hereafter incurred by the Bank including, without
limitation, all reasonable attorneys' fees, and all expenses, charges, and costs of
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collection so incurred by the Bank, and all other reasonable attorneys fees, and
costs, expenses or other amounts required to be paid by SunBridge pursuant to the
terms of the Loan Documents and this Agreement.

b. The Limited Guarantors acknowledge and agree that to the extent and as
limited by the guaranties executed by the Limited Guarantors as set forth on
Exhibit A hereto (the " Limited Guaranties"), the Limited Guarantors are liable
for the repayment of a portion of the Obligations as set forth on Exhibit F, all
interest hereinafter accruing on the Obligations, all costs and expenses heretofore
or hereafter incurred by the Bank including, without limitation, all reasonable
attorneys' fees, and all expenses, charges, and costs of collection so incurred by
the Bank, and all other reasonable attorneys fees, and costs, expenses or other
amounts required to be paid by the Limited Guarantors pursuant to the terms of
the Loan Documents and this Agreement, provided however that the limitation of
the obligation of the Limited Guarantors under their guaranties upon compliance
with paragraph 5 hereof is $10,000,000.00.

c. The Debtors agree that there is no basis for any set-off, defense, or
counterclaim against the Bank in respect of the liabilities owing to the Bank, the
Obligations, and all payments made to the Bank previously or hereunder, and, to
the extent that any such offsets, defenses, or counterclaims may exist, the Debtors
hereby waive and release the same.

2. Partial Strict Foreclosure (the "PSF").

a.. It is the intent of the parties hereto that by this Agreement, the Bank shall-
foreclose its security interest in the Foreclosed Collateral and such collateral shall
be transferred to the Bank's designee, BOKF Special Assets I, LLC (the
"Designee"), in partial satisfaction of the Obligation pursuant to Kan. Stat. Ann.
§§ 84-9-620 and 9-621 (hereinafter "UCC§ __ ").

b. The Debtors hereby consent to the disposition of the Foreclosed Collateral
as described herein, and this Agreement shall constitute a consent and an
authenticated record entered into after default pursuant to UCC § 9-620(c)(1).

c. SunBridge and the Unlimited Guarantor hereto agree that no secured party
or lienholder has perfected a security interest in the Foreclosed Collateral
subordinate to the Bank's security interest therein, and as a consequence, no
proposal of the terms of this agreement shall be sent to any person or party
pursuant to UCC § 9-621(a)(2).

d. The PSF shall be effective upon execution of this Agreement by all parties
hereto, and upon such execution, the Designee shall immediately own all right,
title and interest in the Foreclosed Collateral.

e. The parties further agree that if for any reason it is later determined that
the PSF was ineffective to transfer all or any portion of Foreclosed Collateral to
the Designee, the Bank shall be deemed to have foreclosed its security interest in
the Foreclosed Collateral as to which the PSF was ineffective by private sale
pursuant to UCC § 9-610 and sold such assets to the Designee under this
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Agreement, and the Debtors hereby consent to such a sale and waive any and all
requirements of notice and any restrictions regarding such a sale to the Designee.

3. Foreclosure, Transfer, and Evidence of Transfer. Pursuant to UCC §§ 9-620 and
621, the Bank's security interests in the Foreclosed Collateral are hereby foreclosed, and all
rights, title, and interest in and to the Foreclosed Collateral is hereby transferred to the Designee,
free and clear of all interests of SunBridge and of any party holding a security interest in the
Foreclosed Collateral subordinate to the interest of the Bank therein. To evidence such transfers,
and to facilitate the transfer process, the parties agree as follows:

a. Titled Vehicles and Inventory.

i All certificates of titles with respect to the Titled Vehicles and the
Inventory are hereby transferred and delivered to the Designee. All such
certificates of title shall be immediately re-titled from SunBridge to the
Designee and, under applicable state law with the Bank's lien noted on the
resulting certificates of title. To the extent that a certificate of title reflects
SunBridge as the secured party, SunBridge's lien thereon is hereby assigned to
the Bank and the parties hereto shall execute such documents as the Bank
deems necessary to evidence this assignment;

ii. SunBridge shall take all steps necessary to effect the re-titling, lien
notation, and lien assignments set forth herein, including assigning titles,
performing necessary e-filing, and delivering by overnight mail or
~ electronically (if available) such documents to the relevant state agencies as
. are necessary to effect the provisions of this Agreement all in a manner and in
"such form-and substance as are acceptable to the Bank; and

iii. SunBridge shall, and will cause its affiliates to, cooperate in the
delivery and/or re-location of the Titled Vehicles as directed by the Bank.

b. Paper. The Paper is hereby assigned to the Designee who immediately
shall be deemed to be, and substituted for SunBridge as, the lessor (and as
applicable, the Bank shall be substituted as the secured party to the extent
SunBridge was the secured party thereunder) under the Paper for all purposes.

c. Subtrust Interest. This Agreement shall constitute (i) a written direction
of SunBridge, as beneficiary and owner of the Subtrust Interest to Wilmington
Trust Company ("WTC") immediately to transfer all of SunBridge's right, title,
and interest in and to the Subtrust Interest to the Designee, and (ii) a presentation
by SunBridge of the Portfolio Interest Certificate to WTC to transfer such
certificate and all rights thereunder to the Designee. In conjunction with the
execution of this Agreement, SunBridge shall present to WTC this executed
Agreement, the original Portfolio Interest Certificate, and any further documents
required by WTC to effect the transfer of the Subtrust Interest to the Designee.

d. Deposit Account. SunBridge and the Unlimited Guarantor shall: (i) take
such steps as are necessary to cause only the Proceeds to be deposited into the
Deposit Account; (ii) execute such documents as the Bank deems necessary to
grant the Bank control of the Deposit Account; and (iii) cause UMB to execute
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such documents as the Bank deems necessary to grant the Bank control of the
Deposit Account. SunBridge shall provide the Bank with such information as
requested by the Bank to ensure compliance with the provisions of this
Agreement.

€. Servicing. SunBridge shall immediately take such steps as are necessary
to transition the Servicing to the Replacement Servicer and/or such other entity as
the Bank shall direct including delivering, transferring and granting access to all
Records to the Replacement Servicer.

f. Power of Attomey. This Agreement shall constitute the grant of a power
of attorney to the Bank and the Designee to execute documents and take actions
on behalf of and in the name of SunBridge as are necessary to effect the transfer
of the Foreclosed Collateral to the Designee as set forth in this Agreement, and
SunBridge hereby ratifies and confirms such actions taken by the Bank and the
Designee.

g. Additional Foreclosed Collateral. After the date of this Agreement, the
Bank may identify additional Titled Vehicles, Paper, General Intangibles,
Inventory, Accounts, and/or Contract Rights that were not transferred to the
Designee as Foreclosed Collateral, or were not the subject to the foreclosure or
the process for transition to the Designee as set forth herein (the "Additional
Foreclosed Collateral"). The parties agree that the Bank's security interest in any
Additional Foreclosed Collateral shall be deemed immediately foreclosed and
transferred to the Designee free and clear of SunBridge and of any party holding a
security interest in the Foreclosed Collateral subordinate to the interest of the
Bank therein, and the Additional Foreclosed Collateral shall be delivered; treated,
transitioned, transferred, serviced and processed in the same manner, all under the
same terms, conditions, and provisions as was the Foreclosed Collateral.

h. Cooperation. The Debtors shall cooperate with the Bank in all respects in
effecting, and shall execute such documents as the Bank's deems necessary to
effect, the transfers of the Collateral to the Designee described herein. In
particular, without limiting the generality of the foregoing, SunBridge shall take
such steps as are necessary to, (i) effect the transition of the Servicing to the
Replacement Servicer; and (ii) transition to the Bank, the Replacement Servicer,
and/or the Designee all Damages Collection Activities.

4. Credit. Upon irrevocable transfer of the Foreclosure Collateral to the Designee, the
Bank shall credit and thereby reduce the Obligation in the amount of $40,000,000.00.

S. Limited Guarantors' Agreements. In conjunction with the execution of this
Agreement, the Limited Guarantors shall collectively pay to the Bank the sum of Five Million
Dollars ($5,000,000.00) and shall pay an additional Five Million Dollars ($5,000,000.00) on or
before July 22, 2009 (collectively the "Limited Guarantor Payments"), which upon irrevocable
receipt thereof, shall be in full satisfaction of the amounts owing under the guaranties executed
by the Limited Guarantors.

6. Wind Down Budget / Use of Cash Collateral. To enable SunBridge to perform
hereunder, and to wind down its business operations, the parties agree as follows:

5
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a. All cash received by SunBridge from the sale of the Collateral or with
respect to the Paper shall be deposited in the Deposit Account (the "Cash
Collateral™).

b. SunBridge may spend cash only for the purposes and in the amounts set
forth in the budget attached hereto as Exhibit G (the "Budget"). The Budget shall
cover the period of January 1, 2009 - April 30, 2009. SunBridge shall not, during
any particular month, exceed the budgeted amount for any particular line item of
operating expenses by more than ten percent (10%), or the aggregate budgeted
amount of operating expenses for any particular month by more than ten percent
(10%), without prior written approval of Bank, provided, however, that expenses
budgeted for prior months but not paid during the month budgeted may be paid in
a subsequent month; and provided further however, that in no event will the
aggregate amount of Cash Collateral spent under the Budget exceed $400,000.00.

c. The Bank shall retain a security interest in and lien on any Cash Collateral,
_ prior to any right of setoff of UMB.

d. Beginning February 13, 2009, and ten (10) business days after the
conclusion of each month thereafter that the Budget is effective (including May
11, 2009), all Cash Collateral received in excess of the Budget shall be paid to the
Bank.

e. SunBridge's right to use Cash Collateral shall cease on the earlier of, (i)
. April 30, 2009; and (11) at any time that a Breach (as set forth hereafter) of this
. ... -Agreement occurs.

f  When Suandge s right to use: Cash Collateral ceases, all Cash Collateral
shall be delivered to the Bank, and the Bank is hereby authorized to direct UMB,
and any other person or entity, to pay, and continue to pay, such sums directly to
the Bank.

7. Bankruptcy Case Related Provisions.

a. Basis of Agreement. The parties desire to successfully negotiate an out-
of-court agreement in an effort to avoid the costs, delay, and restraint that would
arise from an attempt to seek protection under the provisions of the Bankruptcy
Code by the commencement of a bankruptcy case (the "Bankruptcy Case"). The
parties acknowledge that: (i) this Agreement is the culmination of extensive
discussions and compromises among the parties hereto in an attempt to provide a
mechanism to pay the Obligations and maximize recovery, and accordingly, this
Agreement constitutes an alternative to the filing of a petition for relief under the
Bankruptcy Code; and (ii) this out-of-court workout is more expeditious and
economical than the commencement of the Bankruptcy Case. As a consequence,
the Debtors and the Bank agree as set forth hereafter.

b. Relief From the Automatic Stay. The Debtors acknowledge and agree that
in any Bankruptcy Case commenced by or against SunBridge under the
Bankruptcy Code (i) they will not contest or in any way otherwise take any action
to oppose the immediate lifting and modification of the automatic stay of §§
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362(d)(1) and/or (d)(2) of the Bankruptcy Code to permit the Bank to enforce its
rights and remedies in the Collateral (the "Lift Stay Order"); and (ii) they hereby
consent and shall consent in a Bankruptcy Case to the ex parte entry of the Lift
Stay Order pursuant to § 362(f) of the Bankruptcy Code.

c. Grounds for Relief From the Automatic Stay. The Debtors acknowledge
and agree that, (i) they are familiar with the value of, and the extent of the liens
asserted against, the Collateral; (ii) the owner of the Collateral does not have, and
in a Case will not have, any equity in the Collateral within the meaning of
§ 362(d)(2) of the Bankruptcy Code; and (iii) the Collateral is not, and is not
expected to be, necessary to an effective reorganization within the meaning of
§ 362(d)(2) of the Bankruptcy Code.

d. Bank Proof of Claim. The Debtors agree that in a Bankruptcy Case, they
shall not object to any proof of claim filed by the Bank consistent with this
Agreement.

e. Advice of Counsel. The Debtors acknowledge that they understand the
consequences of their agreements in this paragraph pursuant to which they are
foregoing some of the benefits the Bankruptcy Code and that they have agreed to
these terms after the opportunity to consult with, and obtain advice from, counsel.

8. Breach. The following events shall constitute a breach (a "Breach") of the terms of
this Agreement: (a) the failure of the Debtors to comply in all respects and timely with each and
every one of their respective obligations, covenants, and agreements set forth in this Agreement,

--as-and-when-due; (b) if any of the recitations herein are materially inaccurate on the date of this
" Agreement; and {(c) the commencement of a receivership, Bankruptcy Case, or insolvency

proceeding by or against any of the Debtors.

9. Remedies Upon Breach. Upon the occurrence of a Breach, (a) SunBridge's right to
use Cash Collateral shall cease, and the Bank shall have all rights and remedies available to it
under the Loan Documents, this Agreement, and applicable law; and (b) SunBridge hereby
consents to the appointment of a receiver (upon notice), as a matter of right (and without
reference to without reference to the adequacy or inadequacy of the value of the Bank's
collateral) to take control of and liquidate, or continue to transition to the Designee, the Bank's
collateral, including the Foreclosed Collateral for the benefit of the Bank. The Debtors hereby
waive any right to object to the appointment of a receiver hereunder.

10. Release of Bank. In exchange for the agreements set forth herein and other
consideration, the Debtors and their respective officers, directors, agents, employees, affiliates,
successors and assigns, and anyone claiming through or under them including the Limited
Guarantors (the "Releasing Parties") hereby release, remise and acquit the Bank, the Designee,
and their respective officers, directors, agents, employees, affiliates, successors and assigns, and
anyone claiming through or under them, and all participants in the Loan Documents and their
respective officers, directors, agents, employees, affiliates, successors and assigns, and anyone
claiming through or under them (collectively the "Bank Parties™) from all manner of action,
causes of action, claims and demands of every kind and nature whatsoever, whether known or
unknown, fixed or contingent, liquidated or unliquidated, as of the date this agreement is
executed by the parties, that the Releasing Parties had or may have against any of the Bank
Parties.
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11. Covenant Not To Sue.

a. Limited Guarantors. Upon irrevocable receipt of the payments set forth in
paragraph 5 hereof, the Bank hereby agrees not to sue the Limited Guarantors
(including but not limited to in either their capacities as the Limited Guarantors,
as officers or directors of SunBridge, or as officers or directors of the Unlimited
Guarantor) with respect to claims or causes of action related to the Loan
Documents and the Obligations; provided however, that nothing contained herein
shall be construed as a covenant not to sue the Limited Guarantors with respect to
claims or causes of action based on material and intentional fraud, intentional tort,
and/or material intentional misrepresentations by the Limited Guarantors; and
provided further however, that this covenant not to sue is conditioned upon the
Limited Guarantors taking no steps to impede or impair the Debtors' timely
compliance with the terms, provisions, and conditions of this Agreement.

b. Other Officers and Directors. Upon irrevocable receipt of the payments
set forth in paragraph 5 hereof, and contingent upon compliance by the Debtors
with the terms, provisions, and conditions of this Agreement, the Bank hereby
agrees not to sue any of the "Other Officers and Directors” (as defined hereafter)
with respect to claims or causes of action related to the Loan Documents and the
Obligations; provided however, that nothing contained herein shall be construed
as a covenant not to sue the Other Officers and Directors with respect to claims or
causes of action based on material and intentional fraud, intentional tort, and/or
material intentional misrepresentations by the Other Officers and Directors. For
the purposes of this subparagraph, the phrase "Other Officers and Directors"
means the officers and directors of either (i) SunBridge or (ii) the Unlimited
Guarantor, other than the Limited Guarantors.

12. Guarantor Ratification and Consent. By their execution of this Agreement, the
Unlimited Guarantor and the Limited Guarantors hereby ratify and confirm their guaranties,
“agree that their respective guaranties shall renmaim in full-foree-and-effeet;-and consent to the
execution and terms of this Agreement.

13. Recitals Correct. SunBridge and the Unlimited Guarantor, and the Limited
Guarantors (to the extent that representations made in this Agreement are made by the Debtors
and/or the Limited Guarantors), warrant that the statements set forth in the Recitations section of
this Agreement are true and correct.

14. No Other Waivers or Amendments. Except as provided herein, all of the terms,
conditions, and provisions of the Loan Documents remain in full force and effect without
modification and the Debtors shall comply therewith. This Agreement shall not be deemed to
constitute a waiver or a cure of any events of default under the Loan Documents whether or not
such default is identified in this Agreement. In addition, the Bank does not waive, and
specifically retains its security interest in all Collateral to secure the Obligations.

15. Multiple Counterparts and Facsimile Execution.

a. This Agreement may be executed in multiple counterpart originals, each
of which shall constitute one and the same document and shall be deemed an
original.
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b. This Agreement may be executed by facsimile signatures which shall be
deemed to have the same force and effect as an original signature.

16. Authority. By executing this Agreement, each of the undersigned represents that:
(a) the person executing this Agreement on its behalf is duly authorized and empowered to
execute and deliver this Agreement; (b) this Agreement constitutes the legal, valid and binding
obligation of the parties hereto, enforceable against such parties in accordance with its terms; and
(c) as to the Bank, it has the authority to execute this Agreement and thereby bind any
participants under the Loan Documents to the terms of this Agreement.

17. Notices. Any and all notices, requests, or other communications contemplated by or
with respect to this Agreement shall be made by overnight delivery, and in addition if made on
the day before a legal holiday or weekend, by telecopy, as follows:

If to the Bank, to: If to the Debtors, to:

Bank of Kansas City SunBridge Capital, Inc.

c/o Paul Mesmer Attention: President

7500 College Blvd, Suite 1450 6300 Nall Avenue Suite 20

Overland Park, KS 66210 Mission, Kansas 66202

Telecopy: (918) 588-8251 Telecopy: (913) 279-3350

with a copy to: with a copy to:

Mark Shaiken Scott Goldstein ,
... .| Peter Riggs = - . -{ Spencer Fane-Brit & Browne
* 1 'Stinson Mortrison Hécker LLP. 1400 Commerce Bank Bldg.

1201 Walnut Street 1000 Walnut Street

Suite 2900 Kansas City, MO 64106

Kansas City, Missouri 64105 Telecopy: (816)474-3216

Telecopy: (816) 691-3495

Notices, requests, and communications pursuant to this Agreement shall be deemed effective,
and any time periods under this Agreement shall commence, upon the date such are sent if sent
by telecopy or overnight delivery service.

18. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Kansas.

19. Successors and Assigns. This Agreement is binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

20. Final Expression; Credit Agreement Disclosure. The following notice is included
in compliance with Kan. Stat. Ann. §§ 16-117 and 16-118: THIS WRITTEN AGREEMENT IS
THE FINAL EXPRESSION OF THE AGREEMENT AMONG THE PARTIES HERETO AS
THE SAME EXISTS TODAY AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
ANY PRIOR ORAL CREDIT AGREEMENT OR OF A CONTEMPORANEQUS ORAL
AGREEMENT BETWEEN THE PARTIES HERETO. THE FOLLOWING SPACE (WHICH
THE PARTIES HERETO AGREE IS SUFFICIENT SPACE) IS PROVIDED FOR THE
PLACEMENT OF NONSTANDARD TERMS, IF ANY (IF THERE ARE NO

9
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THE SAME EXISTS TODAY AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
ANY PRIOR ORAL CREDIT AGREEMENT OR OF A CONTEMPORANEOUS ORAL
AGREEMENT BETWEEN THE PARTIES HERETO. THE FOLLOWING SPACE (WHICH
THE PARTIES HERETQO AGREE IS SUFFICIENT SPACE) 1S PROVIDED FOR THE

(IF THERE ARE NO

PLACEMENT OF NONSTANDARD TERMS. IF ANY
NONSTANDARD TERMS TO BE ADDED. STATE "NONE"):
NONE ' ) (Initials of Debtor and Creditor)

BY SIGNING THIS AGREEMENT, THE PARTIES HERETO HERERBY AFFIRM THAT
THERE 5 NO UNWRITTEN ORAL AGREEMENT AMONG THEM WITH RESPECT TO
THE SUBJECT MATTER OF THIS WRITTEN AGREEMENT.

10
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ANY PRIOR ORAL CREDIT AGREEMENT OR OF A CONTEMPORANEOUS ORAL
AGREEMENT BETWEEN THE PARTIES HERETO. THE FOLLOWING SPACE (WHICH
THE PARTIES HERETO AGREE JS SUFFICIENT SPACE) IS PROVIDED FOR THE
PLACEMENT OF NONSTANDARD TERMS, IF ANY (F THERE ARE NO
NONSTANDARD TERMS TO BE ADDED, STATE "NONE"):

o
NONE% {Initials of Debtor and Creditor)

BY SIGNING THIS AGREEMENT, THE PARTIES HERETO HEREBY AFFIRM THAT
THERE [S NO UNWRITTEN ORAL AGREEMENT AMONG THEM WITH RESPECT TO
THE SUBJECT MATTER OF THIS WRITTEN AGREEMENT.

1
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ANY PRIOR ORAL CREDIT AGREEMENT OR OF A CONTEMPORANEOUS ORAL
AGREEMENT BETWEEN THE PARTIES HERETO. THE FOLLOWING SPACE (WHICH
THE PARTIES HERETO AGREE IS SUFFICIENT SPACE) IS PROVIDED FOR THE
PLACEMENT OF NONSTANDARD TERMS, IF ANY (F THERE ARE NO
NONSTANDARD TERMS TO BE ADDED, STATE "NONE"):

NONE ZZ_ '_/ (Initials of Debtor and Creditor)

BY SIGNING THIS AGREEMENT, THE PARTIES HERETO HEREBY AFFIRM THAT
THERE IS NO UNWRITTEN ORAL AGREEMENT AMONG THEM WITH RESPECT TO
THE SUBJECT MATTER OF THIS WRITTEN AGREEMENT.
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DB04/808407.0004/1050685.12 MD02



Case 09-20747 Doc# 5-1 Filed 03/26/09 Page 13 of 80
JAN-38-2009 11:02 FROM: ' T0: 19132363663 P.1/2

ANY PRIOR ORAL CREDIT AGREEMENT OR OF A CONTEMPORANEOUS ORAL
AGRFEMENT BETWEEN THE PARTIES HERETO. THE FOLLOWING SPACE (WHICH
THE PARTIES HERETO AGREE IS SUFFICIENT SPACE) 1S PROVIDED FOR THE
PLACEMENT OF NONSTANDARD TERMS, IF ANY (IF THERE ARE NO
NONSTANDARD TERMS = TO BE ADDED, STATE "NONE"):

NONE #_ ____ (Initials of Debtor and Creditor)

BY SIGNING THIS AGREEMENT, THE PARTIES HERETO HEREBY AFFIRM THAT
THERE IS NO UNWRITTEN ORAL AGREEMENT AMONG THEM WITH RESPECT TO
THE SUBJECT MATTER OF THIS WRITTEN AGREEMENT.

10
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ANY PRIOR ORAL CREDIT AGREEMENT OR OF A CONTEMPORANEOUS ORAL
AGREEMENT BETWEEN THE PARTIES HERETO. THE FOLLOWING SPACE (WHICH
THE PARTIES HERETO AGREE IS SUFFICIENT SPACE) IS PROVIDED FOR THE
PLACEMENT OF NONSTANDARD TERMS, IF ANY (IF THERE ARE NO
NONSTANDARD TERMS TO BE ADDED, STATE "NONE").

:“)
NONE (Initials of Debtor and Creditor)
\; ¢

BY SIGNING THIS AGREEMENT, THE PARTIES HERETO HEREBY AFFIRM THAT
THERE IS NO UNWRITTEN ORAL AGREEMENT AMONG THEM WITH RESPECT TO
THE SUBJECT MATTER OF THIS WRITTEN AGREEMENT.

0
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21. JURY WAIVER. THE PARTIES HERETO IRREVOCABLY: (A) WAIVE THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION (INCLUDING ANY COUNTERCLAIM)
OR PROCEEDING BROUGHT BY ANY PARTY IN CONNECTION WITH THE LOAN
DOCUMENTS OR THIS AGREEMENT, ANY MATTER RELATING THERETO, AND ANY
DEBTOR-CREDITOR RELATIONSHIP BETWEEN THE PARTIES HERETQ; (B) HAVL
MADE THIS WAIVER KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY; (C)
ACKNOWLEDGE NO RELIANCE UPON ANY ORAL OR WRITTEN STATEMENTS
MADE BY THE BANK OR ON THE BANK'S BEHALF, OTHER THAN THOSE
CONTAINED HEREIN, EITHER TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
MODIFY OR NULLIFY ITS EFFECT: (D) ACKNOWLEDGE READING AND
UNDERSTANDING THE MEANING AND RAMIFICATIONS OF THIS WAIVER
PROVISION; (E) AGREE TO THE ENTRY OF AN ORDER IN ANY ACTION OR
PROCEEDING COVERED BY THIS PARAGRAPH STRIKING ANY REQUEST OR
DEMAND FOR A JURY TRIAL AND/OR RULING THAT SUCH AN ACTION OR
PROCEEDING SHALL BE TRIED TO A COURT IN A BENCH TRIAL; AND (F) AGREE
TO TAKE ALL SUCH ACTIONS AS MAY BE REQUIRED BY APPLICABLE LAW TO
ALLOW TLHIS WAIVER TO BE ENFORCEABLE.

IN WITNESS WHEREOF, the parties hereto exccute this Agreement as of thisd&a}'
of January, 2009,

BANK OF KANSAS CITY, | SUNBRIDGE CAPITAL, | SUNBRIDGE HOLDING
NATIONAL INC. CORTORATION, INC.
ASSOCIATION
By: Q2 Q" "BY: BY:
TITLE: Souuy yig Pror bl TITLE: TITLE:
JACK FINGERSH JACK FINGERSH  As | IRWIN BLITT ;
TRUSTEE of the Trust Created !
By That  Certsin Fourth
Amendment to and Restatement to
the Indenture of Trust of Jack
Fingersh Dated August 21, 1992,
dated as of March 23, 2006 |
| IRWIN BLITT AS TRUSTEE | PAUL FINGERSH | PAUL FINGERSH  As
! of the Trust Created By That TRUSTEE of the Trust Created
Certain Eleventh Amendment to By That Certain Indenture of
and  Restatement  of  Trust Trust of Paul Fingersh Dated
Agreement of Irwin Blitt dated as December 5, 2003
of January t1, 2607 ;

11
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21. JURY WAIVER. THE PARTIES HERETO IRREVOCABLY: (A) WAIVE THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION (INCLUDING ANY COUNTERCLAIM)
OR PROCEEDING BROUGHT BY ANY PARTY IN CONNECTION WITH THE LOAN
DOCUMENTS OR THIS AGREEMENT, ANY MATTER RELATING THERETO, AND ANY
DEBTOR-CREDITOR RELATIONSHIP BETWEEN THE PARTIES HERETO; (B) HAVE
MADE THIS WAIVER KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY; (C)
ACKNOWLEDGE NO RELIANCE UPON ANY ORAL OR WRITTEN STATEMENTS
MADE BY THE BANK OR ON THE BANK'S BEHALF, OTHER THAN THOSE
CONTAINED HEREIN, EITHER TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
MODIFY OR NULLIFY ITS EFFECT; (D) ACKNOWLEDGE READING AND
UNDERSTANDING THE MEANING AND RAMIFICATIONS OF THIS WAIVER
PROVISION; (E) AGREE TO THE ENTRY OF AN ORDER IN ANY ACTION OR
PROCEEDING COVERED BY THIS PARAGRAPH STRIKING ANY REQUEST OR
DEMAND FOR A JURY TRIAL AND/OR RULING THAT SUCH AN ACTION OR
PROCEEDING SHALL BE TRIED TO A COURT IN A BENCH TRIAL; AND (F) AGREE
TO TAKE ALL SUCH ACTIONS AS MAY BE REQUIRED BY APPLICABLE LAW TO
ALLOW THIS WAIVER TO BE ENFORCEABLE.

IN WITNESS WHEREOF, the parties hereto execute this Agreement as of this ___ day
of January, 2009.

BANK OF KANSAS CITY, | SUNBRIDGE CAPITAL, ,SUNBRIDGE  HOLDING
NATIONAL INC. CORPORATION, INC.
ASSOCIATION
| BY: T -BY:

‘TITLE: P TITLE:

|
JACK FINGERSH JACK FINGERSH  AS { IRWIN BLITT

TRUSTEE of the Trust Created

By That Certain Fourth

Amendment to and Restatement to

the Indenture of Trust of Jack

Fingersh Dated August 21, 1992,

dated as of March 23, 2006
IRWIN BLITT AS TRUSTEE | PAUL FINGERSH PAUL FINGERSH AS
of the Trust Created By That TRUSTEE of the Trust Created
Certain Eleventh Amendment to By That Certain Indenture of
and  Restatement of Trust Trust of Paul Fingersh Dated
Agreement of Irwin Blitt dated as ' December 5, 2003
of January 11, 2007
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21. JURY WAIVER. THE PARTIES HERETO IRREVOCABLY: (A) WAIVE THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION (INCLUDING ANY COUNTERCLAIM)
OR PROCEEDING BROUGHT BY ANY PARTY IN CONNECTION WITH THE LOAN
DOCUMENTS OR THIS AGREEMENT, ANY MATTER RELATING THERETO, AND ANY
DEBTOR-CREDITOR RELATIONSHIP BETWEEN THE PARTIES HERETO; (B} HAVE
MADE THIS WAIVER KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY; (C)
ACKNOWLEDGE NO RELIANCE UPON ANY ORAL OR WRITTEN STATEMENTS
MADE BY THE BANK OR ON THE BANK'S BEHALF, OTHER THAN THOSE
CONTAINED HEREIN, EITHER TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
MODIFY OR NULLIFY ITS EFFECT;, (D) ACKNOWLEDGE READING AND
UNDERSTANDING THE MEANING AND RAMIFICATIONS OF THIS WAIVER
PROVISION; (E) AGREE TO THE ENTRY OF AN ORDER IN ANY ACTION OR
PROCEEDING COVERED BY THIS PARAGRAPH STRIKING ANY REQUEST OR
DEMAND FOR A JURY TRIAL AND/OR RULING THAT SUCH AN ACTION OR
PROCEEDING SHALL BE TRIED TO A COURT IN A BENCH TRIAL; AND (F) AGREE
TO TAKE ALL SUCH ACTIONS AS MAY BE REQUIRED BY APPLICABLE LAW TO
ALLOW THIS WAIVER TO BE ENFORCEABLE.

IN WITNESS WHEREOQF, the parties hereto execute this Agreement as of this ___ day
of January, 2005.

BANK OF KANSAS CITY, | SUNBRIDGE  CAPITAL, | SUNBRIDGE HOLDING
NATTONAL INC. CORPORATION, INC.

ASSOCIATION

BY: BY: BY:

TITLE: TITLE: ']‘ITLE{ /o

L~

= >
" FlUm— (- y LY

thfyk FINGERSH G JACK INGERSH  As | IRWIN BLITT

TRUST, of the Trust Created
By That Certain Fourth :
Amtendment to and Restatement to |
the Indenture of Trust of Jack
Fingecsh Dated Awgust 21, 1992,
dated as of March 23, 2006

IRWIN BLITT AS TRUSTEE | PAUL FINGERSH PAUL FINGERSH AS
of the Trust Created By That TRUSTEE of the Trust Created
Certain Eleventh Amendment to By That Certain Indenture of
and  Restatement of Trust Trust of Paul Fingersh Dated
Agreement of Irwin Blitt dated as December 5, 2003

of January 11, 2007
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21. JURY WAIVER. THE PARTIES HERETO IRREVOCABLY: (A) WAIVE THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION (INCLUDING ANY COUNTERCLAIM)
OR PROCEEDING BROUGHT BY ANY PARTY IN CONNECTION WITH THE LOAN
DOCUMENTS OR THIS AGREEMENT, ANY MATTER RELATING THERETO, AND ANY
DEBTOR-CREDITOR RELATIONSHIP BETWEEN THE PARTIES HERETO; (B) HAVE
MADE THIS WAIVER KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY; (C)
ACKNOWLEDGE NO RELIANCE UPON ANY ORAL OR WRITTEN STATEMENTS
MADE BY THE BANK OR ON THE BANK'S BEHALF, OTHER THAN THOSE
CONTAINED HEREIN, EITHER TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
MODIFY OR NULLIFY ITS EFFECT; (D) ACKNOWLEDGE READING AND
UNDERSTANDING THE MEANING AND RAMIFICATIONS OF THIS WAIVER
PROVISION; (E) AGREE TO THE ENTRY OF AN ORDER IN ANY ACTION OR
PROCEEDING COVERED BY THIS PARAGRAPH STRIKING ANY REQUEST OR
DEMAND FOR A JURY TRIAL AND/OR RULING THAT SUCH AN ACTION OR
PROCEEDING SHALL BE TRIED TO A COURT IN A BENCH TRIAL; AND (F) AGREE
TO TAKE ALL SUCH ACTIONS AS MAY BE REQUIRED BY APPLICABLE LAW TO
ALLOW THIS WAIVER TO BE ENFORCEABLE,

IN WITNESS WHEREOF, the partics hereto exccute this Agreement as of this ____ day
of January, 2009,

BANK OF KANSAS CITY,

SUNBRIDGE _ CAPITAL,

SUNBRIDGE HOLDING

NATIONAL INC. CORPORATION, INC.
ASSOCIATION
BY: BY: BY:
TITLE: TITLE: TITLE:
: ' . . A

JACK FINGERSH JACK FINGERSH As|IRWIN BLITT

TRUSTEE of the Trust Created

By That Certain  Fourth

Amendment to and Restatement to

the Indenture of Trust of Jack

Fingersh Dated August 21, 1992,

- dated as of March 23, 2006

IRWIN BLITT AS TRUSTEE | PAUL FINGERSH PAUL  FINGERSH  AS

of the Trust Created By That
Certain Eleventh Amendment to
and  Restatement of TFrust
Agreement of Irwin Blitt dated as
of January 11, 2007

TRUSTEE of the Trust Created
By That Certain Indenture of
Trust of Paul Fingersh Dated
December 5, 2003
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21. JURY WAIVER. THE PARTIES HERETO IRREVOCABLY: (A) WAIVE THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION (INCLUDING ANY COUNTERCLAIM)
OR PROCEEDING BROUGHT BY ANY PARTY IN CONNECTION WITH THE LOAN
DOCUMENTS OR THIS AGREEMENT, ANY MATTER RELATING THERETO, AND ANY
DEBTOR-CREDITOR RELATIONSHIP BETWEEN THE PARTIES HERETO; (B) HAVE
MADE THIS WAIVER KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY; (C)
ACKNOWLEDGE NO RELIANCE UPON ANY ORAL OR WRITTEN STATEMENTS
MADE BY THE BANK OR ON THE BANK'S BEHALF, OTHER THAN THOSE
CONTAINED HEREIN, EITHER TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
MODIFY OR NULLIFY ITS EFFECT;, (D) ACKNOWLEDGE READING AND
UNDERSTANDING THE MEANING AND RAMIFICATIONS OF THIS WAIVER
PROVISION; (E) AGREE TO THE ENTRY OF AN ORDER IN ANY ACTION OR
PROCEEDING COVERED BY THIS PARAGRAPH STRIKING ANY REQUEST OR
DEMAND FOR A JURY TRIAL AND/OR RULING THAT SUCH AN ACTION OR
PROCEEDING SHALL BE TRIED TO A COURT IN A BENCH TRIAL; AND (F) AGREE
TO TAKE ALL SUCH ACTIONS AS MAY BE REQUIRED BY APPLICABLE LAW TO
ALLOW THIS WAIVER TO BE ENFORCEABLE.

IN WITNESS WHEREQOF, the parties hereto execute this Agreement as of this ___day
of January, 2009.

BANK OF KANSAS CITY, | SUNBRIDGE  CAPITAL, | SUNBRIDGE HOLDING

NATIONAL INC. CORPORATION, INC.
ASSOCIATION

BY: BY:___ BY:

TITLE: : TITLE: TITLE:

JACK FINGERSH JACK FINGERSH  As | IRWIN BLITT

TRUSTEE of the Trust Created
By That Certain Fourth
Amendment to and Restatement o
the Indenturc of Trust of Jack
Fingersh Dated August 21, 1992,

dated as,of March.23, 2006 /)
IRWIN BLITT AS TRUSTEE | PAUL FYNGERSH PA&Z; FINGERSH  AS
of the Trust Created By That { TR EE\of tlic Trust Created
Certain Eleventh Amendment to ! By That Certain Indenture of
and  Restatement of Trust Trust of Paul Fingersh Dated

Agreement of lrwin Blitt dated as Dccember 5, 2003
of January 11, 2007
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EXHIBIT A - LOAN DOCUMENTS

1. Loan and Security Agreement between SunBridge Capital, Inc. and Bank of Kansas City,
National Association, dated December 19, 2007.

2. First Amendment Agreement between SunBridge Capital, Inc. and Bank of Kansas City,
National Association, dated June 30, 2008.

3. Second Amendment Agreement between SunBridge Capital, Inc. and Bank of Kansas City,
National Association, dated September 29, 2008.

4. Promissory Note by SunBridge Capital, Inc. as maker, payable to Bank of Kansas City, National
Association, in the original principal amount of $97,000,000.00 and dated December 19, 2007.

5. First Amended and Restated Promissory Note by SunBridge Capital, Inc. as maker, payable to
Bank of Kansas City, National Association, in the original principal amount of $75,500,000.00
and dated September 29, 2008.

6. Unlimited Continuing Guaranty by SunBridge Holding Corporation, Inc. in favor of Bank of
Kansas City, National Association, and dated December 19, 2007.

7. Limited Continuing Guaranty by Jack Fingersh, individually and as Trustee of the trust created by
that certain Fourth Amendment To and Restatement To the Indenture of Trust of Jack Fingersh
Dated August 21, 1992, dated as of March 23, 2006, Paul Fingersh, individually and as Trustee of
the trust created by that certain Indenture of Trust of Paul Fingersh dated December 5, 2003, and
Irwin Blitt, individually and as Trustee of the trust created by that certain Eleventh Amendment
To and Restatement of Trust Agreement of Irwin Blitt dated as of January 11, 2007, in favor of
Bank of Kansas City, National Association, and dated December 19, 2007.

8. Assignment of Promissory Note and Loan Documents by and between Hillcrest Bank, a Kansas
state banking corporation, and Bank of Kansas City, National Association, dated December 19,
2007.

9. Intercreditor Agreement by and between Hillcrest Bank and Bank of Kansas City, National
Association, dated December 19, 2007.

10. Backup Servicing Agreement by and between SunBridge Capital, Inc. and Portfolio Financial
Servicing Company, a Delaware corporation dated December 9, 2007.

11. Collateral Assignment of Backup Servicing Agreement between SunBridge Capital, Inc. and
Bank of Kansas City, National Association, dated December 19, 2007.

12. Portfolio Interest Certificate dated December 19, 2007 and executed by Wilmington Trust
Company, not in its individual capacity but solely as Owner Trustee of SunBridge Master Titling
Trust, a statutory trust organized under the Delaware Statutory Trust Act pursuant to that certain
Trust Agreement dated as of February 10, 2006 by and between Wilmington Trust Company, not
individually but solely as Owner Trustee and as Custodian, and SunBridge Capital, Inc.

13. Loan Bifurcation Agreement by and between SunBridge Capital, Inc., Hillcrest Bank, a Kansas
bank, and Bank of Kansas City, National Association, dated December 19, 2007.
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EXHIBIT B - MOTOR VEHICLES AND PAPER
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EXHIBIT C - OMITTED
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EXHIBIT D - OMITTED
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EXHIBIT E - DEPOSIT ACCOUNT

Account Number 98-7170-076-3 maintained at UMB Bank, n.a.

DB04/808407.0004/1050685.14 MDO2 16
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EXHIBIT F - OBLIGATIONS AS OF JANUARY 27, 2009

Principal - $75,346,229.09
Interest - $1,251,377.14
Per Diem- $ 19,359.79
Quarterly Commitment Fee - $75,000.00

Plus attorneys fees and costs of collection.
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EXHIBIT G - BUDGET
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