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IN THE CHANCERY COURT .
OF ATTALA COUNTY, MISSISSIPPIpawt

MERCHANTS AND FARMERS BANK > PLAINTIFF

V. CAUSE NO. Do §.354%

MARQUETTE EQUIPMENT FINANCE, LLC DEFENDANT
COMPLAINT

Plaintiff Merchants and Farmers Bank, by its undersigned counsel. files this civil action
against Defendant Marquette Equipment Finance. 1.L.C for declaratory judgment, and alleges the
following:

PARTIES

1. Merchants and Farmers Bank (hereinafter “M&F") a corporation duly organized
and cxisting under the laws of the State of Mississippi and has its principal place of business in
Attala County, Mississippi.

2. Defendam Marquette 1<qu1pmcnl Finance, LLC (hereinafter “Marquette™) is a
limited liability company with its principal placc of busincss in Midvale, Utah and is doing
business in the State of Mississippi. Dcfcnda-nt Marguette can be served with process on its
registered agent for service of process, C'1 Corporation System, 136 Last South Temple, Suite
2100, Salt Lake City, Utah 84111,

VENIE

3. Venue is proper with this Court pursuant to Miss. Code Ann, § 11-5-1,

| FACTS
4. Plaintiff incorporates by rcference the allegations of Paragraphs | through 4,
5. On or about October 2, 2003, M&I¥ entered into a writlen lease agreement

(hereinafier the “l.ease™) with Applied Financial, LI.C (hercinafler “Applied™) 1o lease computer
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cquipment and software (hereinafier the “Propcrty”) owned by Applicd lor usc at M&F’s office
in Attala County. A copy of said Leasc is attached hereto as Exhibit 1.

6. Exhibit A to the Lease is Lease Schedule No. 001 {hereinafter the “Schedule™)
which describes the Property being Ieased. and set an initial term of sixty (60) months

{(hereinafter “Initial Period™).

7. Applied assigned its interest in the Lease to Defendani Marquetie.
8. Section 19(g) of the Lease includes several options that could be exercised by

M&T at the end of the Initial Period of the [.ease. The aptions include (1) M&TF purchasing the
Property for 4 price (o be delermined by Marquette and M&L (hereinalier “Option 17); (2)
extending the lease for twelve (12) additional months at a specilied rate (hereinafter “Option 27);
or (3) M&F “return[ing] the Property to [Marquette] at [M&I]s expense (o a destination within
the continental United States specificd by [Marquette] and terminate the Schedule™ (hereinafter
“Option 3™), The Lease provides that “for Option 3 to apply, all accrued but unpaid late charges,
interest, taxes, penalties, and any and all other sums due and owing under the Schedule must first
be paid in full, the provision ol Sections 6(c¢). and {d) and 7(c) |of the Lease] must be specifically
complied with, and [M&F| must enter into a new Schedulc with |Marquette] to lease Property
which replaces the Property listed on the old Schedule.”

9. The I.ease further provides that “'[i]n the evenl [Marquette} and [M&I'] have not
agreed (o either Option | or 3 by the end of the Initial Period of if [M&F] fails to give written
notice of its option via certified mail at least one-hundred-eighty {180) days prior to the
termination of the Initial Period, then Option 2 shall apply at the end of the Initial Periad.”

10, ME&F has paid all charges, interest, taxcs penalties and other sums due and owing

under the Lease and Schedule.
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11, More than 180 days prior to tcrmination of the Initial Period of the lease, M&F
notified Marquette of its intent to cxercise Option 3 upon lermination of the Inilial Period of the
Lease.

12. Despite M&F’s attempi to exercise its rights under Option 3 ol Paragraph 19(g) of
the Lease, Marquette has refused to recognize M&[s right to exercise Option 3 and instead
claims that in order for M&F to exercise its rights under Option 3, M&F must lease the ncw
equipment and also finance an amount equal to the purchase price of the original Property as
provided in Option | of the Lease. Marqueite’s position is wilhout conlractual basis or
otherwise, and constitutes bad faith in perfonmance ol iLs obligations,

COUNT I - Declaratory Judgment

13.  Plaintiff incorporates the allcgations contained in paragraphs U through 12 above.

14, Anactual controversy exists between Plaina{T and Defendant concerning their
respective rights under the Lease.

13, PlaintifT respectfully requests a determination ol its rights and dutics with respect
to the Lease. Specifically, Plaintifl requests a4 declaration, pursuant to Miss. R. Civ. P. 57, Lhal
M&F is not required to refinance Marquette’s unilateral price for the original Property in order Lo
exercise its rights under Option 3 of Lhe I.case.

16.  M&F further secks a declaration that the provisions of paragraph 19(g) which
essentially make it impossible for M&I" (o terminate the Lease without the consent of Marquette,
is unconscionable and against public policy.

17. Finally, M&F secks a declaration that because it has tendered pcri‘brmaﬁce under
the Lease which has been rejected by Marquette in bad faith, it has no [urther obligations under
Lhe Lease other than payment of the monthly leasc payment through the Initial Period.

WHEREFORE, PREMISES CONSIDERED, Plaintifl respectiully requests the following
relief:
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a. a declaratory judgment pursuant to Miss. R. Civ, P. 87 that M&F is
entitled to return the Property to Marquette and enter inta a new lcasc for alternate property
without the requirement of purchasing the Property;

b. a declaratory judgment pursuant Miss. R. Civ. P, 57 that the provisions of
paragraph 19(g) which essentially make it impossible tor M& 7 to terminate the Lease without
the consent of Marquette, is unconscionable and against public policy.

c. a declaratory judgment pursuant to Miss. R. Civ. P. §7 that M&T has no
further obligation under the Leasc other than payment of thc monthly {case payment through the
Initial Period.;

d. attorneys’ fecs resulting from M&IF having 1o protect its rights being
threatened by Marquette’s bad faith; and

e. any and all such other reliel as the Court deems proper

THIS, 9" day of December, 2008:
Respectfully submitted,
MERCHANTS AN FARMIEERS BANK

By Its Attorneys
WATKINS LUDLAM WINTER & STENNIS, P.A.

v -
By Z
W. WHITAKER RAYNER

W. Whitaker Rayner, MSB #4666

April D. Reeves, MSB #100671

WATKINS LUDLAM WINTER & STENNIS, P.A.
633 North State Street (39202)

Past Office Box 427

Jackson, Mississippi 39205-0427

(601) 949-4900
/.. FILED \S»g__\,a 200§

QW CHY. CLERK
;@ s DG
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APPLTIED FINANCIAL, LIL.C
6975 Union Park Center, Suite 200
Midvale, Utah 84047

MASTER LEASE AGREEMENT NO. AFT0367

This Master Lease Agreement, together with its definition exhibit, Exhibit *A”, atleched hereto and made a part
hereof by reference, is made on Ocotber 2, 2003, between APPLIED FINANCIAL, LLC, with ils principul office at 6973
Union Park Center, Suite 200, Midvale, UT 84047 (the “Lessor”) and MERCHANTS AND FARMERS BANK, 2
corporation organized in the state of Mississippi, with its chiel executive office located at 134 W. Washington Street,
Kosciosko, MS 39090 (the “Lessee”).

Capitalized terms not defined herein shall have the meanings ascribed to fhem in Exlubit “A” ar in the Schedule,
{. LEASE:

Lessor agrees 1o lease to Lessce, and Lesscc agrees to lease from Lessor the Property desuribed in any Schcdule
executed and delivered by Lessor snd Lessee in connection with this Master Lease Agreemeni. Each Schedule shall
incorporate by reference the terms and conditions of this Master Lease Agreemeni, and together with the Acteptance
Certificate und Master Progress Funding Agreement, if applicable, shall constitute 8 separate Lesse. In the event of conflict
between the provxsnons of this Master Lease Agreement and any Schedule, the provisions of the Schedule shall govern,

2. COND[T]ONS PRECEDENT:

Lessor’s obligations undes cach Schedule arc conditioned upon Lessur's receipl uf and detumunation that the
following arc satisfactory to Lessor: (a) licn scarches in the jurisdiction of Lesscc’s organization and in cach jurisdiction in
which the Property and/or Lessce's chief exccutive office are located; (b) if requested by Legsor, a certified copy of Lessee's
organizational documents; and (c) if requested by Lessor, certificates of good standing from the jurisdiction of Lessee’s
organization and evidence of Lessee's organizational number.

3. TERM OF LEASE:

The term of any Lease, as to ull Property designated on the applicable Schedule, shall commence on (he Acceptance
Date for such Property, and shall continue for 2n Initial Peried ending tha( uuinber of montss fivm tie Conunencemenl Dute as
specificd in the Schedule. Thereaficr, Lessec shall have thosc options provided in Section 19(g) of this Masier Lease
Apreement,

4. RENT AND PAYMENT:

Lessee shall poy as rent for usc of the Property, aggregate rentals equal to the sum of all the Monthly Rentals and
other payments due under the Lease for the entire Initial Period. The Monthly Rental shall begin on the Acceplance Date and
shall be due and payable by Lessee in advance on the first day of cach month throughout the Initial Period. 1f the Acceptance
Date docs not fall on the first day of a calendar quarter, then the first rental payment shall be caleulated by multiplying the
number of days ffom and including the Accepiance Date to the Commencement Date by a daily rental equal to one-thirheth
{1/30) of the Monthly Rental, and shall be due and payable on the Acceptance Date. Lessee shall pay all rentals to Lesgor, or
its assigns, at Lessor's address set forth above (or as otherwise directed in writing by Lessor, or iis assigns), without notice or
demand. . LESSEE SHALL NOT ABATE, SET OFF OR DEDUCT ANY AMQUNT OR DAMAGES FROM OR
REDUCE ANY MONTHLY RENTAL OR OTHER PAYMENT DUE FOR ANY REASON. THIS LLEASE IS NON-
CANCELABLE FOR THE ENTIRE TERM OF THE INITIAL PERIOD AND ANY EXTENSION PERIODS.

1f any rental or other payment duc under any Lease shall be unpaid after its due date, Lessee will pay on deimand, as a
late charge, but nol as interest, the grealer of {wenty-five dollurs ($25.00) or five percent (5%) of uny such unpaid amount but
in no even! fo exceed maximum lawful charges.

5, TAXES:

Lessee shall pay ta Lessor all taxes, fees, asscssinents and charges paid, payable or required Lo be collected by Lessor,
however designated, which are levied or based on the Monthly Rental or other payment due under the Lease, or on the

EXHIBIT
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possession, use, operation, lease, rental, sale, purchase, control or veluc of the Property, including without limitation,
registration and license fees and asscssments, swic and local privilege or oxcise taxes, documenlary stamp laxes or
assessments, sales and use taxcs, personal and other property taxes, and laxes or charges based on gross revenue, but excluding
taxes based on Lessor's nel income, Lessee shall promptly remit to Lessor all taxes in advance of their payment due date.
Lessee shall pay all penalties and interest resulting from its failure to timely remit all taxes to Lessor. Lesses also agrees o pay
all servicing costs aysociated with processing and paying sales and property taxes. Lessor shall file all required scles and use
tax and personal property lax returns and sepoits cancerning the Property with ¢ll applicable governmenial agencies.

6. USE; ALTERATIONS AND ATTACHMENTS:

(a) Afer Lessee receives and inspecls any Property and is satisfied tha( the Property is salisfactory, Lessee shall
execute and deliver to Lessor an Acceplance Certificate in form provided by Lessor; provided, however, that Lessee's failure to
execule and deliver an Acceptance Certificate for any Property shall not aflect the validity and enforceability of the Lease with
respect to the Property. If Lessec has signed and delivered a Master Progress Funding Agreement, Lessor may, in its sole
discretion, at any time by written notice to Lessee, declare all prior Awthorizations (defined in (he Master Progress Funding
Agreement) signed in connection with the Master Progress Funding Aprecment to be and constitate the Acceptance Certificate
for all purposes under the Lease, and the Acceptance Date of the Lease shall be the date determined by l.essor in its sole
discretion which shall not be carlier than the datc of the last Authorization,

(b) Lessee shall at all times keep the Property in its sole possession am! control. The Property shall not be
moved from the location stated in the Schedule without Use prior written consent of Lessor.

(c) Lessce shall couse the Property to be installed, used, operated and, at the termination of the Lease, if
applicable, removed (i) in nccordance ‘with any applicable manufacturer’s mannals or instructions; (i) by conpetent and duly
qualified personnel only; and (iii) in accordance with applicable govermmental iegulations,

(d) Lessce may not make alterations or attachments 1o the Property withou! first ublaining the written consent of
Lessor. Any such alterations or attachments shall be made at Lessce's expense and shall not interfere with the normal and
satisfactory operation or maintenance of the Property. The manufaclurer may incorporate engincering changes or make
temmporary alterations to the Properly upon request of Lesser. Unless Lessor shall otherwise agree in writing, all such
alterations aod attachments shiall be and become the property of Lessor upen their attachment to the Property or, at the oplion
of Lessor, shall be removed by Lessee at the termination of the Lease and the Property restored at Lessee’s expense to ifs
original condition, reasonable wear and tesr only accepled,

(e) The Properly consists solely of personal prepeity and not Iixtures. The Property is removable from and is not
essenlial to the premises al which the Property is loeated, “The Property is and shall remain personal property during the term
of the Lease notwithstanding that any portion thereof may in any manuer become affixed, aitached to or located on real
property or any building or improvement thercon. Lessee shall not affix or attach any of the Piopetly to any real property in
any manner which would change its nature from that of personal properiy o tval property or to a {ixture or permil such fo
occur. Lessee shall not peumit the Property to become an accession to other goods or a fixture fo or part of any real property,
Lessce will obtain and deliver to Lessor a lien waiver in a form satisfactory to Lessar, from all persons not a party heteto who
might claim on interest, lien or other claim ia the Property.

6] Tn the event the Property includes Software, the following shall epply: (1) Lessee shall possess and use the
Software in accordance with the terms and conditions of any License agreement entered into with the owner/vendor/licensor of
such Software and shall not hreach the Licensc (al Lessor's request, Lessee shall provide a complete copy of the Liceuse lo
Lessor); (ii) Lessec apgrees that Lessor has an interest in the License aud Soflware due 1o i's payinent of the price thereof and is
an assignee or third-party beneficlary of the License, (iii) as due cousideiation for Lessor’s payment of the price of the License
and Software and for providing the Software to Lessce at @ Icase rate (as opposcd to & debl rate), Lessee agrees that Lessor is
leasing (and not financing) the Software to Lessee; (iv) except for the original price paid by Lessor, Lessee shall, at its own
expense, pay promptly when due all servicing foes, maintenance fees, updale and wpgrade costs, modification costs, and all
other costs and expenses relating to the License and Software and maintain the License in efTect during the term of the Lease;
and (v} the Sofiware shall be deemed Property for all purposes under the Lease.

(2) Lessce shall comply with all applicabic laws, regunlations, requirements; rules and orders, all manufactuger's
instructions and warranty requirements, and with the conditions and requirements of all policies of insurance wilh respect to
the Proporty and the Lease.
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(h) The Property is lcased salely for commercial or business purposes.
7. MAINTENANCE AND REPAIRS; RETURN OF PROPERTY:
(a) During the contimiance of each Lease, Lessee shall, at its own expense, and in accordance with all

manufacturer maintenance specifications, (i) keep the Property in good repair, condition and working order; (i) make all
necessary adjustments, repairs and replacements; (iii) furnish all requited paris, mechanisms, devices and servicing; and (iv)
oot uge or permit the Property to be used for any purposc for which, in the opinion of the manufacturer, the Property is not
designed or reasonably suitable. Such parts, mechanisms ond devices shell immediatcly become a part of the Property for all
purposes hereunder and title thereto shall vest in Lessor. If the manufaciurer does not provide mainterunce specifications,
Lessee shall perform all maintenance in accordance with industry standards for like property.

(W] During the continuance of each Lease, Lessee shall, at its own expense, enter iolo and mainiain in force a
contract with the manufacturer or other qualified mainienance organizalion reasonably salisfactory ta Lessor for maintenance
of each item of Property thal requires such a contract. Such contract as to each itern shall commence upon the carlier of the
Authorization date, if applicable, or the Acceptance Date. Lessec shall furnish Lessor with a copy of such contracl or provide
lo Lessor satisfactory evidence of sell-maintcnance, in Lessor's sule discretion, upon demand.

(c) Lessee shail pay all shipping and delivery charges and other cxpenses incurred in connection with the
Property. Upon default, or at the expiration or earlicr termination of any Lease, Lesseu shall, at its own expense, sssemble,
prepare for shipmeot and promptly retum the Praperty to Lessor at the location within the continental Uniled States designated
by Lessor. Upon such retum, the Property shall be in (he same operating orides, repair, condition and appearance as on the
Acceplance Date, except for reasonable wear and tear from proper use thercof, and shall include all engincering changes
theretofore prescribed by the manufacturer. Lessee shall provide mainienance certificates or qualification leticrs and/or arrange
for and pay all costs which are necessary for the manufacturer to accept the Property under contrac( maintenance at its then
standard rates (“rccertification”). The term of the Lease shall continue upon the same term¢ and counditions until such
recedtification has been obtained,

(d) With regard to Software, at the expiration or earlier termination of any Lease, or upen demand by Lessor
upon the occwrrence of an Event of Default (Liereinaler defined) under the Lease, Lessee shall (i) delete from its eystems all
Software then installed; (i) destroy all copics or duplicates of the Sollware which were not returned fo Lessor; and (iif) cease
using th: Sofiware allogether. Upon its reccipt from Lessce, Lessor shall be responsible fo return the Sofiware to the
owner/vendor/licensor so that Lessee shall not be in breach of any software license.

8. OWNERSHIP AND INSPECTION:

() ‘The Property shall at all times be the properly of Lessor or its assigns, and Lessee shall have uo right, title or
interest therein except as to the use thereol subject to the terms and conditions of the Lease. TFor purposes of the foregoing,
Lessce transfers to Lessor all of Lessee's righ, title and interest (including all ownership interest) in and to the Property free
and clear of all liens, sceurity interests and encumbrances. Lessor may afTix {or require Lessec 10 aflix) 1aps, decals or plares to
the Property indicating Lessor’s ownership, and Lessee shall no( permit their removal or concealment, Lessee shall not permit
the name of any person or entity other than Lessor or its assigns to be placed on the Property as a designation that might be
interpreted as & claim of ownership or security interest.

(®) LESSEE SHALL KEEP THE PROPERTY AND LESSEE'S INTEREST UNDER ANY LEASE FREE
AND CLEAR OF ALL LIENS AND ENCUMBRANCES, EXCEPT THOSE PERMITTED IN WRITING BY LESSOR
OR ITS ASSIGNS.

(c) Lessor, its assigns and their agents shall have free access to the Property at all reasonable times during
normal business howrs for the purpose of inspecting the Property and for any other purpase contemplated in the Lease. T.essee
shall pay all inspection costs incurred by Lessor.

{d) Lessee shall immediately notify Lessor in writing of all detils concerning any damage or loss to the

Property, including without limitation, any damage or loss arising from the alleged or apparemt improper manufachure,
functioning or operation of the Property.
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WARRANTIES:

(a) Lessce acknow! lt..d[_,us that Lessor is nof the manufacturer of the Property nor the manufacturer's agent nor a
dealer (ietein. The Pxopcny is of a size, design, capacity, description and manufacture selected by the Lessce, Lessee is
setisfied that the Property is suitablc and fit for its purposcs, LESSEE AGREES THAT LESSOR HAS NUT MADE AND
DOES NOT MAKE ANY WARRANTY OR REPRESENTATION WHATSOEVER, EXPRESS OR IMPLIED, AS TO THE
PROPERTY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OR REPRESENTATION AS TO: (i) THE
DESCRIPTION, CONDITION, DESIGN, QUALITY OR PERFORMANCE OF THE PROPERTY QR QUALITY OR
CAPACITY OF MATFERIALS OR WORKMANSHIP IN THE PROPERTY; (ii) ITS MERCHIANTABILITY OR FITNESS
OR SUITABILITY FOR A PARTICULAR PURPOSE WHETHER OR NOT DISCLOSED TO LISSOR; AND (iii)
DELIVERY OF THE PROPERTY FREE OF THE RIGHTFUL CLAIM QF ANY PERSON BY WAY OF INFRINGEMENT
OR THE LIKE. LESSOR EXPRESSLY DISCLAIMS ALL SUCH WARRANTIES. If the Software is not properly installed,
does not function as represented or warranied by original owner/vendor/licensor, or is unsatisfactory for any reason, Lessee
shall make 2ny claim on account thereof solely ngainsi original awner/vendor/ticensor snd shall neverthicless pay ell sums
payable under the Lease, Lessee hereby waiving the right to make any such claims against Lessor. Lessor shall not be liable to
Lessce for any loss, damage or expense of any kind or nature caused, directly or indisectly, by the Property or the use,
possession or maintenance thereof, or the repair, service or adjustment thereof, or by any delay or failure to provide any such
maintenance, repair, service or adjustment, or by any interruption of service or loss of use thereof (including withouf limitativn,
Lessee’s use of or right to use any Software) or for any luss of business howsoever caused.

(b) NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE LEASE, LESSOR
SHALL NOT, UNDER ANY CIRCUMSTANCES, BC LIARLLE TO LESSEE OR ANY THIRD PARTY, FOR
CONSEQUENTIAL, INCIDENTAL, SPECIAL OR EXEMPLARY DAMAGES ARISING QUT OF OR RELATED TQ THE
TRANSACTION CONTCMPLATED HEREUNDER, WHETHER IN AN ACTION DBASED ON CONTRACT, TORT
(INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR ANY OTHER LEGAL THEORY, INCLUDING WITHOUT
LIMITATION, LOSS OF ANTICIPATED FPROFITS, OR BENEFITS OF USL OR LOSS OF BUSINESS, EVEN IF LESSOR
IS APPRISED OF THE LIKELIHOOD OF SUCH DAMAGES OCCURRING..

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT EACIL AND EVERY PROVISION OF ANY LEASE
WHICH PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WAKKRANTIES OR EXCLUSION QF
DAMAGES, IS INTENDED BY THE PARTIES TO BE SEVERABLE FROM ANY OTHER PROVISION AND IS A
SEPARABLE AND INDEPENDENT EI.EMENT OF RISK ALL()("ATION AND IS INTENDED TO BE ENFORCED AS
SUCH.

) Lessor assigns to Lessee all assignable warrantics on the Properly, including without limitalion any
warranties described in Lessor’s purchase contraci, which assignment shall be effective only (i) during the [nitia] Period and
any extensions thereof; and (ii) so long as no Event of Default exists.

10. NET LEASE; LESSEE'S OBLIGATIONS ABSOLUTE AND UNCONDITIONAL:

All Leases are "'net leases™ and, as between Lossor and Lessee, Lessee shall be responsible for and shall indenify
Lessor against, all costs, expenses and claims of every nature whatsocver arising out of or in conncetion with or related (o the
Lease or the Property.

Lessee aprees that ity obligation to pay Moothly Rentals and uther obligations under the Leasc shall be irrevacable,
independent, absolutc and unconditional and shall not be subject to any abatement, reduction, recoupment, defense, offset or
counterclaim otherwisc available to Lessce; nor, cxeept 8s otherwise expressly provided lierein or as sgreed Lo by Lessor in
writing, shall any Lease terminate for any reason whatsoever prior lo the end of the Initial Period.

11, ASSIGNMENT BY LESSOR:

Lessor may assign or transfer its rights and interests in the Leasc and Property to Lessor’s Assignee either outright or
a3 securify for loans. Upon notice of any such assignment and instructions from Lessor, Lessee shall pay its Monthly Rental
and other payments and perform its other obligations under the Lease to the Lessor's Assignee (or to ancther party designated
by Lessor’s Assigne¢). Upon any such sale or assignment, LESSEE’S QRLIGATIONS TO LESSOR'S ASSIGNEE
UNDER THE ASSIGNED LEASE SHALL BE ADSOLUTE AND UNCONDITIONAL AND LESSEE WILL NOT
ASSERT AGAINST LESSOR'S ASSIGNEE ANY CLAIM, DEFENSE, OFFSET OR COUNTERCLAIM WHICH
LESSEE MIGHT HAVE AGAINST LESSOR. Lessee waives and will not assert apainst any assignee of Lessor any claims,
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defenses, or sel-offs which Lessee could assert against Lessor. Lessor's Assignee shall have all of (he righls but none of the
obligations of Lessor under the assigned Lease, and afier such assignment J.cssor shall continue to be responsible for all of
Lessor's obligations under the Lease.

Upon any such assignment, Lessee agrees to promptly execuie or otherwise authenticate and deliver to Lessor
estappel certificates, acknowledgmeats of assipnment, records and othet documents requested by Lessor which acknowledge
the assipnment, affirmalion of provisions of the Leasc which may be required lo effect the Underwriting, Lessee authorizes
Lessor's assigns to file UCC-| financing statements or precautionary flings as Lessor or its assigns deem necessary, Lossor's
assigns ase authorized to take any measures necessary to protect their interest in the Property.

Only onc executed counterpart of any Schiedule shall be marked “Qriginal; any other executed counterpants shall be
marked “Duplicate Original” or “Counterpart”. No sccurity interest in any Scliedule nay be crealed or perfected through the
transfer or possession or control, as applicable, of any countorpart other than the document or record, as applicable, marked
“Original”.

12. RISK OF LOSS ON LESSEE:

From the eatlier of the date the supplier ships the Property lo Lessec or the date Lessor confirms Lessee's purchase
order ur caniracl to supplier until the date the Property is returned to Lessor as provided in the Lease, Lessee hereby nssumes
and shall bear all risk of loss for thell, dumage or desmuction 1 the Propeny, howsoever caused. NO SUCH LOSS OR
DAMAGE SHALL IMPAIR ANY OBLIGATION O LESSEE UNDER THIS 1.LFASE WHICH SHALL CONTINUE IN
FULL FORCE AND EFFECT.

In the event af damage or loss (o the Properry {or any part thereof) and irrespective of payment from any insurance
coverage moinlained by Lessee, but applying full credit therefore, Lessee shall w (he option of Lessor, (a) place the Property in
goad repair, condition and working order; or (b) replace the Property (or any part thercof) with like praperty of equal or grealer
velue, in good repair, condition and working order and transfer clear title (o such replacemcent property 1o Lessor whercupon
such replacement pruperty shall be deemed the Property for ali purposes under the Lease; or (¢} pay to Lessor the {olal rent due
and owing at the time of such payment plus an amount calculated by T.essor which iy equal to the Casually Loss Value {defined
in the Casunlty Loss Schedulc) specificd in the Casualty Loss Schedule attachied (i the Schedule.

13. INSI/RANCE:

Lessce shall obtain and maintain for the entire tine the Lease is in effect, 1t its own expense (as primary insurance for
Lessor and Lessee), property damage and liability insurance and insvrance against loss or danwge (o (he Propery including
without limitation loss by fire (including so-called extended coversge), theft, collision and such other risks of loss as are
cusiomarily insured against on the type of Property leased under any lease and by businesses in which Lesses is engaged. in
such amounts, in such forn and with such insurers s shall be satisfactory 10 Lessor; provided, however, thal the amount of
insurance against foss or damage to the Property shall be equal fo or greater than the Casualty l.oss Value of such items of
Property as specified in the Casualty Loss Schedule attaclied to the Schedule, Bach insurance policy will name Lesses as
insured and Lessor and its assignees as additional insureds and loss payees thereof, shall contain crosy-ligbility endorsements
and shall contain a clause requiring the insurer (o give Lessor and ils assignees at least thirty (30) days prior written notice of
any material alteration in the terms of such policy or of the cancellation thereof. Lessee shall furnish 1o Lessor @ certificate of
insurance or other cvidence salisfactory (o Lessor the( such insurance coverage is in cfiect; provided, however, that Lessor
shall be under no duty either to ascertain the existence of or 1o examine such insusance policy or to advise Lessee in the event
such insurance coverage shall not comply with the requirements hereof. All insurance covering loss or damage ta the Property
shall contain a breach of warranty clause satisfactory 1o Lessor.

14, INDEMNIFICATION:

Lessee shall indemnify and hold Lessor harmless from and against any and all claims, (including without limitation
negligence, tort and strict liability), damages, judgments, suits und legal procecdings, and any and all costs and expenses in
connection therewith (including attorney fecs incurred by Lessor either in enforcing this indenmity or in defending against such
claims), arising out of or in any manner connected with or resulting from the Lease or the Property, including, without
limitation the manufacture, purchase, financing, ownership, rejection, non-delivery, transportation, delivery, possession, use,
operation, maintenance, condition, lease, rerum, storage or disposition thereof; including withou( limitation (8) claims for
injury to of death of persons and for dastiape 10 property; (b) claims relating to patent, copyright, or ttademark infringement; (c)
claims rclating to latent or other defects in the Property whether or net discoverable by Lessor; and (d) claims for wrongful,
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negligent or improper act or misuse by Lessor. Lessee agrees to give Lessor prompt notice of any such claim or fiability. For
purposes of this paragraph and any Lease, the term “Lessor” shall include Lessor, ity successors and agsigns, sharcholders,
members, owners, pariners, directors, officers, representatives and apents, and the provisions of this paragraph shall survive
expirution of any Lease with respecl to events occurring prior thereto.

Upon request of Lessor, Lessee shall assume the defense of all demands, claims, or actions, suits and ali procecdings
against Lessor for which indemnily is provided and shall allow Lessor 1o participsic in the defense thereol. Lessor shall be
subrogated to all rights of Lessce for any matter which Lessor has assumed obligation hereunder, and may seltle any such
demand, claim, or action withoul Lessce’s prior consent, and without prejudice 1o Lessor’s right to indemnification hereunder.

15. DEFAULT;
An “Bvent of Default” shal| occur under any Lease il

(a) Lessee fails to pay any Monihly Rental or other payment required under the Lease when the same becomes
duc and payablc and such failurc confinucs for tea (10) days afier its due date;

(b Lessee attempts (o or does, remove, sell, assign, transfer, encumber, sublet or part with possession of any one
or more iterns of the Property or any interes| under any Lease, except as expressly pennirted herein, or permits 3 judgment or
other claim to become a lien upon any ar all of Lessee's assets or upon the Properly,

(c) Lessee permits any item of Properly to become subject to any levy, scizure, altuchmenl, nssignment or
execution; or Lessee abandons any item of Property;

(d} Lessee or any puarantor, fails to observe or perform any of its covenants and obligationy requited to be
observed or performed under the Lease and such failure continues uncured for ten (10) days aficr occurrence thereof, except
that the ten (10) day cure period shall not apply and an Event of Default shall oceur immediately upon Lessee's faslure to
maintain insurance;

(e) Lessee or any guarantor, breaches any of its represcutations sud warranlics made under any Lease, or if any
such representations or warranties shall be false or misleading in any material respect;

H Lessee or any guarantor, shall (i) be adjudicated insvlvent or a bankrupt, or cease, be unable, or admit ifs
inability, to pay its debts as they maturc, or make a gencral assignment for the benefit of creditors or enter inlo any composition
or armangement with ereditors; (ii) apply for or consent to the appointment of a receiver, trustee or liquidator of it or of a
substantial part of its property, or sutherize such application or consent, or proceedings seeking such appointment shall be
instituted against it without such authorization, consent or application and shall continue undismissed for a period of sixty (60)
days; (ifi} aulburize or file 2 voluntary petition in hankruplcy or apply for or cousent 1o the application of any banktupicy,
reorganization in bankrupicy, arrangement, readjustment of debt, insolvency, dissolution, mnoralorium or other similar law of
any jurisdiction, or authorize such application or cansent; or proceedings fo such end shatl be instituted against it without such
authorization, application or consent and such proceeding instiuted against it shall conlinue uudismissed for a period of sixty
(60) days;

(g) Lessee or any guaranfor, shall suffer an adverse change in 1ts financjal condition afler the date hereof as
determined by Lessor in itz sole discretion, or there shall ocour a substantial change in ownership of the outstanding stock of
Lessee or a substantial change in control of its board of directors;

(h) Lessee shall be in defaull under any ofher Schedule or agreement executed with Lessor; or shall fail lo sign or
otherwise authenticate and deliver to Lessor any dogument or record requested by Lessor in connoction with any Lease or shall
fail to do any thing determined by Lessor to be necessary of desimble 1o effecluate the transaction coatemplated by the Lease
or to protect Lessor’s rights and interesis in the Lease and Property; or shall fail to provide [inanciel stalements fo Lessor as
provided in Section 19(h) hercof, or if Lessec is in default of any agreerent with any party other than Lessar;

(i) Lessee breaches any License, mainienance or other ngreemenl for Sofiware or fails to pay when due all

servicing fees, maiatenance fees, update and upgrade costs, modification costs, and all other cosls and expenses relating to the
License and Software and fails Yo maintain the License in effect during the term of the Lease;

010103 LLC ML PKRMQ 6



Jan 20 08 12:48p John Shaw -288-5157 iz
Case Q@ vawod-D0RNIDNS DemousTErd-5 Fll'eehm&Y:B/HO,@O%ge RAga I:B of 73

) ;

) Lessce fails to promptly cxeeute or otherwise authenticate and deliver to Lessor or its assigns any document
or record, es applicable, required under the terms of this Masicr Leasc Agreement;

(k) Lessec shall have terminated or changed ity corporate existence, consolidated with, merged into, or conveyed
or Jeascd substantially all of its assets to any person ar entity, unless: (i) such person or entity execules and delivers to Lessor
an agreement satisfactory in form and substonce 1o Lessor, in its sole discretion, containing such person’s or entity’s efTective
assumption, and its agreemsnt to pay, perform, comply with and otherwise be liable for, ¢ due and punciual maneer, all of
Lessee’s obligations having previously arisen, or then or thereafler orising, undcr (hc Lease, fogether with any and all
documents, agreements, instruments, certificales, opinions and filings requested by Lessor; (i1) Lossor i3 satisfied as to the
creditworthiness of such person’s or entity's conformance fo other standard criteria then used by Lessor for such purposes; and
(iii) Lessee has provided no less than thirty (30) days prior wrilien notice of such occurrence lo Lessor or its assigns.

M Lessor in good faith believes the Property 1o be in danper of misusc, abuse or confiscation of Io be in any
other way threatened, or belleves in good faith for any other reason that the prospect of payment or performance has become
impaired, or if Lessee lakes any aclion, makes any representation, or fails to do any thing requested by Lessor, al any time
before or aficr the excoution of this Master Lease Agreement, the result of which causes Lessor, in good faith, to believe that
the prospect of Lessee's payment or performance under the Leasce 1s impaired, or etherwise causes [.essor 1o feel inszcure in
funding or continuing to fund the Lease or any Schedule.

16. REMEDIES:

Upon the occurrence of any Event of Default and at any lime thercaiter, Lessor may, with or without giving otice (o
Lessee and with or without canccling the Lease, do any one or morc of the following:

(a) cnforce this Masler Leass Agreement according (o ils terms;

M) advance funds on Lessee’s behalf to cure the Event of Default, whercupon Lessce shall iramediately
reimbucse Lessor therefore, logether with late charges accrued thereon;

(c) refuse to deliver the Property to Lessce;

0)] upon notice to Lessee, refuse to fund any scixedule(s) pursuani to the Lease;

{e) upon notice to Lessee, cancel this Masier Lease Apreemeni and any or a!l Schedules vxecuted pursuant
thereto;

N require additional collateral to secure the Leass,

(&) doclare any Lease o1 Leascs immediately due and payabic;

(h) if Lessor determines, ip its sole discretion, not to take posscssion of the Property, Lessor shall continue fo be

the owner of the Property and nmy, but is not obligated to, dispose of the Property by sale or othorwise, all of which
determinations may be madc by Lessor in its sole discretion and for its own zccount;

(i declare immediately due and payable all amounts due or 10 become due hereunder for the full term of the
Lease (including any renewal or purchase options which Lessee has contracted to pay);

()] with or without terminating the Lease, recover the Casually Loss Value of (he Properly as of the rent
payment dase immediately preceding the date of default together with all cosls and cxpenses incurred by Lessor in the
Tepossession, recovery, storage, repair, sale, re-lease or other disposition of the Property, including without limitation,
reasonable attomey lees and cosls incurred in connection therewith or ollierwise resulling or erising from Lessee’s delaull, and
any indemnity if then determinable, plus interest on all of the above until paid (before and afler judgment) at the Iesser of the
rate of eighteen percent (18%) per annum or the highest rate permitied by law;

k) without nolice 10 Lessce, repossess the Property wherever found, with or withaut legal process, and for this

purpose Lessor and/or its agents or assigns inay enter upon any premises of or under the control or jurizdiction of Lesses or any
ageot of Lessee, withoul liability (or suit, action or other proveeding by Lessee (any damages occasioned by such repossession
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being hereby expressly waived by Lessee) and remove the Property therefrom; Lessee further agrees on demand, to ossemble
the Property and make it available to Lessor at a place to be designated by Lessor,;

()] in its sole discretion, sell, re-lease or olherwise dispose of any or all of the Property securing such Schedule,
whether or nut in Lessor's possession, in a commercially reasonable manner at public or private sale with notice to Lessee (the
parties agreeing that ten (10) days’ prior writicn notice shall constirute adequate notice of such salz), and apply the net
procceds of any such disposition, afler deducting ail Property costs incurred by Lessor in connection with such default ta the
obligations of Lesgee hereunder and under such Schedule, or proposed to retain any or all of the Property in (ull or partial
satisfaction, as the case may be, with Lessee remzining Hable for any deficicncy. The sale, 1e-lease, or other disposition may, af
Lessor's sole option, be conducted at Lessee's premises. Lessor may al ils sole discretion recover from Lessee liquidated
damages for the loss of 2 hargain and not as a penalty an amoun! equal to the Lessor’s damages;

(m) if Lessee breaches any of its obligations under Section 7(d) of this Master Lease Agreement with tegard lo
Software, Lessce shall be liable to Lessor for additional damages in an amount equal ta the original price paid by Lessor for, the
Software, and in addition, at Lessor's option, Lessor shall be entitled to injunciive relicf

{n) cxercise any other right or remedy which may be available to it under the Uniformn Commercial Code or any
othec applicable law;

(o) a cancellation hereunder shall occur only upon notice by Lessor and only as to such items of Propenty as
Lessor specifically elects to cancel and this Lease shall contimue in full force and effect as to the remaining ilews, if 4ny,

®) (i) by notice 1o Lessee, declare any license agreement with respect 1o Soflware enminated, in which event the
right and license of Lessee W use the Software shall immediately teeminate, and Lessec shull thereupon cease all wse of the
Software and retumn all copies thercof to Lessor of original licensor; (ii) have access to and disable the Sofiware by sny means
deemed nccessary by Lessor, for which purposes Lessee hereby expressly consents to such access and disablement, promises (o
take no action thal would prevent or interfere with Lessor’s ability to perform such sceess and disableient, and waives and
teleases any and all claims that it has or might etherwise have for any and all losses, damages, expenses, or other detriment {hat
it might suffer ax a result of such access and disablement; aud (i) Lessce agrees that the detriment which Lessor will suffer as
a result of a breach by Lessce of the obligations contained in the Lease cannot be adequately compensated by monetary
damnges, and therefore Lessor shall be entitled lo injunctive and other equitable relief 10 enforce the provisions af this
paragraph 16(p). LESSEE AGREES THAT LESSOR SHALL HAVE NO DUTY TO MITIGATE LESSOR'S DAMAGES
UNDER ANY LEASE BY TAKING LEGAI. ACTION TO RECOVER THE SOFI'WARI FROM LESSEE OR ANY TT{RD
PARTY, OR TO DISPOSE OF THE SOFTWARE BY SALE, RE-LEASE OR OTHERWISIK.

{q) With respect to any exercise by Lessor of its right o recover and/or dispose of any Property secwing
Lessee’s obligations under any Schedule, Lessee acknowledges and agrees as follows: (i) Lessor shall have no obligatiorn,
subject to the requitelments of commercial reasonzblencss, to clean-up or otherwise prepare the Property for disposition; (if)
Lessor may comply with any applicable State or Fedcral law requirements in connection with any disposition of the Property,
and any actions taken in connection therswith shall not be deemed to have adversely affected the commercial reasonahleness of
any disposition of such Property; (ifi} Lessor may specificaily disclaim any warraniies of utle o the like with tespect to the
disposition of (he Property; (iv) if L.essor purchascs any of the Property, Lessor may pay for the same by creditiag some or all
of Lessee’s obligations hereunder or under any Schedule; and (v) no right or remedy reforred to in this Seclion is iniended to be
exclusive, but each shall be cumulative and shall be in addition to any other remedy refzrred to above or otherwise available at
law or in equity, and may be exercised concurrently or separately from time to time,

Lessor may exercise any and all rights and remedies available at law or in cquity, including those availuble under the
Uniform Commercial Codc. The rights and remedies offorded Lessor hereunder shall not be deemed to be exclusive, but shall
be in addition to any rights or remedies provided by law, Lessor's failure promptly to enforce any right or remedy hereunder
shall ot operate as 8 waiver of such right or remedy, end Lessor’s waiver of any default shall not constitute a waiver of any
subsequent or other defanlt. Lessor may accepl lale payinents o1 partial payments of amounts due under the Loase and may
delay enforcing any of Lessor’s rights or remedics hercunder without losing or waiving any of Lessor's rights or remedies
under the Lease.
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17. LLESSER'S REPRESENTATIONS AND WARRANTIES:
/ Lessce represents and warrants as follows:

(a) If Lessee is a corporation, that it is duly organized and validly existing in good standing under the laws of the
Jurisdiction of its incorporation, that it is duly qualified to do business in each jurisdiction where any Property is, or is to be
located, and has full corporate power and authority 1o hold properiy under lease and to enter into and perform its obligations
under any Lease; that the execution, delivery and performance by Lessce of any Lease has been duly authorized by all
necessary corporate action on the pari of Lessec, aid is not incensistent with its articles of incorporation or by-laws or other
governing instruments;

® If Lesser is 2 parmership, that it is duly organized by written parmership sgreement and validly cxisting in
accordance with the laws of the jurisdiction of its organization, that it is duly qualified 10 do business i each jurisdiction where
the Property is, or is to be located, and has full power and authority to hold property under lease and to enter into and perform
its obligations under any Leasc; that the cxccution, delivery and performance by Lessee of any Lease hag been duly authorized
by all necessary action on the part of the Lessee, and is not inconsistent with its partnership agrecment or ather guverning
instruments.  Upon requesl, Lessec will deliver to Lessor certified copies of its partnership agreement and other governing
instruments and original centificate of parmers and other instruments deemed necessary or desirable by Lessor. Ta the extent
required by applicable Jaw, Lessce has filed and published its fictitious business name certi(icate;

(c) The execution, delivery and performance by Lessee of any Lease does not violate any law or governmental
rule, regulation, or o1der applicable to Lessee, does not and will not contravens any provision, or constitule 2 default under any
indenture, mortgage, coniract, or other instrumcn! to whicl it is hound and, upon execution and delivery of each Lease, will
coustituie a legal, valid and binding agrcement of Lessee, enforceable in accordance with its terms;

(d) No action, including any permils or consents, in respect of or by any slate, federal or other governmental
authority or agency is required with respect fu Lhe execution, delivery and performance by Lessee of any Leusc,

(e) (i) Lessee’s state ol organization is the state listed in the introductory paragrapl of Lhis lcase; (i) Lessce's
chiel executive office is located in Lhe state listed in the introductory paragraph of this Leasc; (i) Lessee is the legal entity or
organization indicated in the introductory paragraph of this Leade, which organization is duly organized, validly existing and in
good standing under the laws of the state listed in the iutroductory paragraph of this Lease; and (iv) Lessec's full and exact
Iegal namc is the same as listed in the introductory paragraph of this Lease.

18. LESSEE'S WAIVERS:

To the extent permitted by applicable law, Lessce hereby waives any and all rights and remedies conferred upon n
Lessee by Sections 70A-2A-508 through 70A-2A-522 of the Utsh Uniform Commnercial Code, including but not limited to
Lessee's rights to: (i) cancel the Lease; (ii) repudiate the Lease; (1ii) reject the I'roperty; (iv) revoke acceptance of the Property;
(v) recover damapes from Lessor for any breaches of warranty or for any other reason; (vi) claim, grant or permit 8 scourity
interest in the Properly in Lessee’s possession or control for any reason; (vii) deduct ali or any part of any claimed damages
resulting from Lessor’s default, if any, under the Lease; (viii) cover by making any purchase or leasc of or contract (o purchase
or lease property in substitution for the Property due from Lessor; (ix) recover any general, special, incidental or consequential
damages, for any reason whatsoever; and (x) commence legal action agaiusi Lessor for specific performance, replevin, detinue,
sequestration, claim and delivery or the like for any Property identified in the Lease. "l'o the exfent permilled by applicable
law, Lessee also hereby waives any rights now or hercafter confurred by statute or otherwise which may require Lessor to sell,
lease or otherwise use any Property in mitigation of Lessor's Damages as sct forth in Section 16 hercof or which may
otherwise limit or modify any of Lessor’s rights or remedics in that section.

19, GENERAL:

(2) Entire-Agreement. Bach Schedule shall incorporate the terms and conditions of this Master Iease A preement
and, logether with the Acceptance Certificate and Master Progress Funding Agreement (and Authorizations thereunder), if
applicable, and any amendments to any of the foregoing documents, shall supersede all prior compaunications, represenfations,
apreements, and understandings, including but not limited to offer levers, proposal letlers, comlort letlers, commitment letters
end the like, and constitute the eatire understanding and agrcement between the T.essor and Lessee with regard to the subject
matter hereof and thereof, and there ig no understanding or agreement, orl or written, which is not set forth herein or therein,
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{(b) Time Js of the Bssence; Provisions Severable. Time is of the essence wilh respect to any Lease. The

/ provisious contained in any agreement shall be deemed to be independent and severable. The invalidity or partial invalidity of

/ any one provision er portion of the Lease under the laws of any jurisdiction shall not affect the validity or enforceability of any
other provisions of the Lease. The captions and headings set forth herein ace for convenience of reference only and shall not
define or limit any of the terms hercof,

() tices. Notices or demands required to be piven herein shall be in writing and addressed (o the other party
al the address herein or such other address provided by written notice hereunder and shall be eftective (i) upon the next
business day if sent by guaranteed uvemnight express service (such as Federal Ixpress); (ii) on the same day if personally
delivered; or (iii) three days afler mailing if sent by certified or registered U.S. omil, postage prepaid.

(d) Govemning Law; Waiver of Trial by Jury. THIS LEASE SHALL IN ALL RESPECTS BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF UTAH, INCLUDING ALL MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORMANCE. LESSEE AGREES TO SUBMIT TO THE JURISDICTION OF
THE STATE AND/QR FEDERAL COURTS IN TIE STATE OF UTAH IN ALl MATITERS RELATING TQ THE LEASE,
THE PROPERTY AND THE CONDUCT OF THE RELATIONSHIP BETWEEN LLESSOR AND LESSECE. THIS LEASE
WAS EXECUTED IN THE STATE OF UTAH (BY THE LESSOK HAVING COUNTERSIGNED IT IN UTAH) AND IS
TO BE PERFORMED IN THE STATE OF UTAN (BY REASON OF ONE OR MORE PAYMENTS REQUIRED '['Q BE
MADE TO LESSOR IN UTAII). LESSOR AND LESSEE HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THE LEASE OR PROPERTY OR TH[ CONDUCT OF THE RELATIONSHIP BETWERN
LESSOR AND LESSEE.

(&) Binding Effect; Survivability. The provisions of each T.ease shal) inure to the benefit of and shall bind

Lessor and Lessee and their respective permitted successors aad assigns. Al represenlalions, wanantics, covenanls and
ipdemnities of Lessee made or agreed (o in the Lease or in any certificntes delivered in conncetion therewith shall survive the
expiration, termination or cancellation of the Lease for any reason.

8] Acceptance Centificate. If Lessce fails 1o sipn and deliver an Acceptance Cerlificate, then except as
otherwise provided in Scction 6(a) hereof, the Acceplance Date shall be a date deteumined by Lessor which shall he no saoner
than the date Lessee receives substantially ali of the Property.

g ' i E [ Initial Period. At the end of the Initial Period of any lease, Lessee shall,
provided at least one-hundred-cighty (180) days prior written notice is reccived by Lessor from Lessee via cenified mail, do
one of the following: (1) purchase the Property for a price to be determined by Lessor and Lessee, (2) exiend the Leasc for
iwelve (12) addirional months at the rate specified on thie respective Schedule, or (3) retum the Property to Lessor af Lessee's
cxpense to a destination within the continental United Siates specified by Lessor and ferminate the Schedule; provided,
however, that for optioa (3) to apply, all accrucd but unpaid late charges, intercst, taxes, penaltics, and any and zll other sums
due and owing under the Schedule must first be paid in full, the provisions of Sectivns 6(c) and (d) and 7(c) hereol must be
specifically complied with, and Lessee must enter into o new Schedule with Lessor to lease Property which replaces the
Property listed on the old Schedule. With respect lo options (1) and (3), each party shall have the right in ils abselute and sole
discretion to accept or reject any terns of purchase or of any new Schedule, 3s applicable. In the event Lessor and Lessee have
not agreed to either option (1) or (3) by the end of the Initial Period or if Lessee fails to give writien notice of ils option via
certified mail at least one-hundred-eighty (180) days prior to ihe (ermination of the Initial Period, then option (2) shall apply at
the end of the Initial Period. At the end of the extension period provided for in option (2) above, the lease shall continue in
cffect at the rate specified in the respective Schedule for successive periods of six (6) months each subject to tesmination af the
end of any such successive six-month rencwal period by either Lessor or Iessee giving (o (he other parly at least ninety (90)
days prior written notice of termination.

) Financial Statements. Lessee, and any guaramtor, shall provide to Lessor a copy of its annual audited
financial statements within ninety (90) days afler its fiscal year end, and a copy of its quarterly unaudited financial statemenis
within forty-five (45) days after the end of cach fiscal quarter.

(i) Sccurity Interest. The parties acknowledge and agree that this is a “true lease” and title lo the feased
equipment is vested in the Lessoz. In the event a court of competent jurisdiction or other governing suthanity shall determine
that the Lease is not a “true lease” or is a lesse intended as security or that Lessor (or its assigns) does not hold legal tule to or
is not the owner of the Property, the following shall apply.
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(1) Bffcctive the cxecution date of the Lease, Lessee, as debtor, grants a sccurity interest lo Lessor, as
secured party, in the Property, including the equipment and other persona!l property, gencral inlangibles, and accessions 1o and
proceeds of any of the foregoing, to secure all dutics and obligations of Lessee under any Lease or other agreemen! with
Lessor. The Lease shall be deemed to be a security agreement with Lessee having granted (o Lessor 2 security interest in the
Property, and the Property shall secure all duties apd obligations of Lessee under any Lease or other agreement with Lessor.
With regard to any secwrity interest crealed hereunder in any of the Property, Lessee consents and agrees that Lessor shall have
all of the rights, privileges and remedies af a secured party under the Utah Uniform Conmmercial Code.

2) Lessee authorizes Lessor o file financing stafements and any records describing lhe Property and fo
take any and all actions necessary o perfeel Lessor's inerest in the Property. lessee agrees to execute any further documents,
and to take any further actions, reasouably 1equested by Lessor (e evidence or perfect the seeurity interest pranted under this
subpart of the Lease, to maintain the first priority of the sceurity inlerests, or to elfectuate the rights granted to Lessor under
this subpart of the Lease.

)] Change in Lessee's Name, Address and Jurisdiction. Lessee shall not change its name, chiel executive office
address, or jurisdiction of organization frum that set faith abuve, unless il shall have given Lessor or ils assigns no less than
thirty (30) days prior written notice.

(k) Covenant of Quiet Possession. Lessor agrees that so long as no [vent of Defaull has occurred and is
continuing, Lessce shall be entifled tn quietly possess the Property subject (o and in aceordance with the (ermy and conditions
of this Master Lease Apreement.

[¢)] Lessor’s Right to Perform for Y.essee. I Lessee fails to perfonn or comply with any of its agreements
contained herein, Lessor may perform or comply with such agreements and the ajnount of any payments and expenses of
Lessor incurred in connection with such performance or compliance (including attorney fees), together with interest thereon at
the lesser of the rate of eighteen percent (18%) per anrmm, or the highest rale permiticd by law shall be deemed additional rent
payable by Lessce upon demand,

(m) 5 s: Finsnuing Statements. 12ssee will cooperate with Lessor in protecting Lessor’s interests
in the Property, the Lcasc and the amounts due under the Lease, tncluding, withowt limitation, the execution {or other
authentication), and delivery of Uniform Commercial Code statements, records and filings, patent and copyright registration
documenis with respect to proprietary Software (if applicable), and other documents requested by Lessor. Lessee will
promptly execute, or otherwise authemicate, and deliver to Lessor such further documents, instruments, assurances and other
records, and take such further action as Lessor may reasonably request in orider (0 carry out the intent and purpose of this Lease
and to establish and protect the rights and remedies crealed or intcuded to be created in favor of Lessor under this Lease.
Lessee hereby authorizes Lessor to file UCC-1 financing staterments, fixture filings, real property waivers, and all other filings
aad recordings, as may be deemed nccessary by Lessor. Lessce herety authorizes and/or ratifies the (iling of any UCC-1
financivg stalements by Lessar hefore ar after the execution of this Lease. Lessee shall pay all costs of filivg any financing,
continuation or termination statements with respect to the Praperty and Lease, including without [imitation, any infangibles tax,
documentary stamp tax or other similar laxes or charges relating thereto and al) cosis of UCC or other lien searches and of
obtaining and filing any full or partial third-party releases deemed necessary or advisable by Lessor. Lessec will do whatever
may be nevessary or advisable to have 8 statement of the interest of Lessor in the Property noted on any cerificate of title
relating to the Property and will deposit said certificate witls Lessor. |essee will execute, or otherwise authenticate, and deliver
to Lessor such other documents, records and written assurances and take such further action as Lessor may request to mere
fully carry out the implementation, effectuation, confirmation aod perfection of the Lease and any rights of Lessor thereunder,
Lessee grants to Lessor a8 security intercst in all deposits and other property transferred or pledped to Lossor {o secure the
payinent end performance of all of T.essee's obligations under the Lease.  Lessor is authorized to tuke any measures necessary
to protect its interest in the Property.

In the event the Property is in the possession of a third party, Lessee will join with Lessor in notifying the third perty
of Lessor’s interest in the Property and obtaining an acknowledgment from the third party that the third party is belding the
Property for the benefit of Lessor.

{n) Attorngy Fees. Lessec shall reimburse Lessor for all charges. costs, expenses and attorncy fees incwred by
Lessor: (i) in preparation of Lease documentation; (ii) in defending or protecting its interest in the Property; (ifi) in the
exccution, delivery, administration, amencunent and enforcement of the Lease or the collection of any rent or other payments
duc under the Lease, or the preparation of any smendments or settlement agreements prepared in connection with the Lease;

1401702 LLC ML PRRMOQ B
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f and (iv) in any lawsuit or other legal or arbimation/mediation proceeding to which (he Lease gives vise, including withoue
/ linutation, actions in tort.

(0) Amendment and Modification. The Lease may not be amended or modified except by a written amendment
signed by a duly authorized representative ol each party, but no such amendment or modification necds further coasideration ta
be binding. Notwithstanding the foregoing, Lessee authorizes Lessor to amend any Schedule to identily more accurately the
Properly (including, without limitation, supplying serial tumbers or ather identifying data), snd such smendment shall be
binding on Lessor ond Lessee unless Lessce objects thereto in writing within ten 10 days afler receiving notice of the
amendment from Lessor,

o Joint and Severa] Liability. In the event two or more parties excente this Master Lease Agreement as Lessee,
each party shall be jointly and severally liuble for ull Lessee representations, warranies, und obligations (including without
limitation, payment obligations) under this Master Lease Agreement or under xny Schedule ur viher docurnent execaled in
connection herewith,

@ Unauthorized Distribution of Lease Documernits Prohibited. Lessee agrees that it will nat, through any of its
actions or omnissions, cause auy documenl, or any porliom of any document, associaled with uny Lease to be delivered,
disseminated, or othcrwisc fall into the possession of anvone nol emploved by Lessce on o full tme basis, withvut the writlen
consent of Lessor. Lessee further acknowledges thal any such unauthorized delivery or disscmnination could cause Lessor to
suffer irreparable economic harm.

(r) Counterparts; Chatte| Paper. This Lesse may be executed in any numilier of counterparts and by different
partics hereto or thereto on separate counterperts, cach of which, when so exceuted or otherwise authenlicated and delivered,
shall be an original, but all such counterparts shall topether consist of but one and the same instrument; provided, however, that
w the extent that this Lease and/or the Schedule(s) would constitute chattel paper, as such term 1s defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest herein or thercin may be created or perfected
through (he transfer or possession of this Leasc in and of itsell withoul the transfer of possession ur conttol, as applicable, of
the original counterpart of such Schodule(s) identified as the document ar record (as applicable) marked “Original”, and all
other counterparts shall be marked “Duplicate Original™ or “Counferpant’.

20, ASSIGNMENT BY LESSEE:

LESSEE MAY NOT ASSIGN ANY LEASE OR ANY OF ITS RIGHTS HEREUNDER OR SURLEASE THE
PROPERTY WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR. NO PERMITTED ASSIGNMENT OR
SUBLEASE SIIALL RELIEVE LESSEE OF ANY OF ITS OBLIGATIONS HEREUNDER.

Subject to the terms of this Lease, this Lease snd cach Schedule inure to the benefit of, and are binding upon, the
successors and assigns of Lessee, and, without limiting the foregoing, shall bind all persons who become bound as & “new
debior'” (as defined in the Uniform Commercial Code) 1o this Lease and any Schedule.

21 POWER OF ATTORNBEY.

LESSEE HEREBY AUTHORIZES AND APPOINTS LESSOR AND LESSOR'S AGENTS AND ASSIGNS AS
LESSEE’'S ATTORNEY-IN-FACT' TO EXCECUTE ACKNOWLEDGEMENT LETTERS AND OTHER DOCUMENTS
REQUIRED TO BE EXECUTED BY LESSEE TO EFFECT ANY UNDERWRITING OR PERFECT ANY SECURITY
INTEREST WITH REGARD TO A SCHEDULE.

IN WITNESS WHEREQF, Lessor and Lessee have execuled this Master Lease Agreement on the month, day and
year first above written,

LESSOR: LESSEE:
APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK

BY: BY: Mf (. ‘,O =y Vi
TITLE:  Vice President TITLE: Evf o~ (170

01/81/07 1.1.C ML PRRMQ 12
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EXHIBIT “A”

la Master Lease Agreement No. AFI0367 dated Ocotber 2, 2003

DEFINITIONS

Those capitalized te | define rein are defined in the Schedule.

"Property”

"Schedule"

"Acceptance Certificate”

“Master Progress Funding Agreement”

"Lease"

"Acceptance Date”

"Commencement Date"

"Software"

"License"

"Recertification"

OIRIAZ LLC ML PXRMG Exhibit A

Equipment and other property, logether with all related software whether
embedded therein or otherwisc and with all attachments, replacements, paris,
substitutions, additions, repairs, accessions and accessories, incorporated therein
and/or affixed thereto described in any Schedule executed and delivered by
Lessor and 1.essee in connection with this Master Lease Agreement,

Any Lease Schedule to bc executed and delivered by Lessor and Lessee in
connection with this Master Lease Agreement, which Schedule describes the
leased Property, rental paymeat, cost of property, lease rate factor, and ather data
applicable to the Schedule,

Any Acceptance Certificate signed by the Lessee in connection with a Schedule
and this Mastex Lease Agresment.

An agreement under which (i) Lessee accepts items of Property by signing an
Authorization, (ii) Lessor agrees lo purchasc said items of Property, and (iif)
Lessee agrees (o pay service charges, all prior to the Acceptance Dale of the
Schedule.

A Schedule, incorporating the terms of this Master Lease Agreement, together
with the related Master Progress Funding Agreement, if any, Casualty Loss
Schedule, Acceptance Cenificate, UCC financing statemcnts and all other
supporting docurnentation related thereto,

Bxcept as otherwiso provided in Scctior 6(a) of the Master Lease Agrecmeni,
Acceptance Date means, as to the Property designated on any Schedule, the date
Lessee accepts the Property as set forth in any Acceptance Certificnle signed by
the Lessee which is acceptable to Lessor,

As 10 the Property designated on any Schedule, where the Acceptance Daite for
soch Schedule falls on the first day of a calendar quarter, that date, and, in any
other case, the first day of the calendar quarter following the calendar quarter in
which such Acceptance Date falls.

Software means any computer program, whether or not embedded in gaods, and
any supporting information provided in connection with this Master Lease
Agreement and/or any Schedule relating to the program, including ali
documentation, later versions, updates, upgrades und modifications.

License entered into with the owner/vendor/licensor of the Software,
The process of obtaining maintenance certificates or qualification letters which

are necessary for the manufacturer to accepl (he Property under contract
maintenance at its then standard rates,
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“Lessor's Assignee" An entity to which Lessor has assigned or transferred its rights and interests in the
Lease or Property, either partially, outright or as security for any loan 1o Lessor.

"Underwriting" Lessor's assignment or transfer of its rights and interests in the Leasc and
Property o Lessor's Assigoee,

“Casualty Loss Schedule” Schedule of Casualty Loss Values relating to a specific Schedule under this
Master Lease Agreement,

"Lessor's Damoges® Casualty Loss Value together with costs, expenses, attorney's fees, interest, and
any deterininable indemnity owed by Lessee to Lessor,

01R1/02 LLC ML PRRMQ Exhibit A 2
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CASUALTY LOSS SCHEDULE
DATED JANUARY 6, 2004

TO

LEASE SCHEDULE NOQO. 001
DATED OCTOBER 2, 2003, AS AMENDED

TO
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MASTER LEASE AGREEMENT NO. AFI0367

Upon execution below by the Lessee and Lessor, this Casualty Loss Schedule shall replace and supercede the original
Casuzlty Loss Schedule previously excouted, which shall from and after the date hereof become null and veid.

ORIGINAL

In the event of default under the Lease, Lessor muy, in alddition (o all other remedies available (o it under the Lease, recover
the dollar amoum listed under the Total Casualfy Value as of the Monthly Rental payment date immedistely preceding the
date cf the default, or in the event of a default under the Master Progress Funding Agreement, Lessec may recover the dollar
amount listed under the Total Casualty Loss Value corresponding lo payment number 0.

TOTAL
AFTER  CASUALTY
PAYMENT LOSS
NUMBER YALUE

0 $1,778,803
1 $1,772,282
2 $1,753,234
3 $1,734,131
9 $1,714,972
5 $1,695,756
6 $1,700,649
7 £1,680,683
8 $1,660,666
9 $1,640,599
10 $1,620,482
Y $1,600,314
12 $1,580,005
13 $1,559,826
14 $1,559,066
15 $1,538,094
16 $1,517,077
17 $1,496,017
18 $1,474,913
19 $1,453,764
20 $1,432,570
21 $1,427,064
22 $1,405,220
23 $1,383,339
24 $1,361,421
25 $1,339,467
26 $1,317,475
27 $1,295,447
28 $1,273,36)
29 $1,262,874
10 $1,240,227
LESSOR.:

APPLIED FINANCIAL, LLC

BY:
TITLE: Vice President

CLS Amend 40% (monthly).xls

CASUALTY

LOSS

PERCENTAGE

130.00%
129.52%
128.13%
126.74%
125.33%
123.93%
124.29%
122.83%
121.37%
119.90%
118.43%
116.96%
115.48%
114.00%
113.94%
11241%
110.87%
109.33%
107.79%
106.25%
10£.70%
104.29%
102.70%
101.10%
99.50%
97.89%
96.28%
94.67%
93.06%
92.29%
90.64%

ARTER
PAYMENT
NUMBER

31
32
33
34
35
36
37
38
3y
40
41
42
43
44
45
46
47
48
49

and thereafter

LESSEE:

MERCHANTS AND FA

TOTAL
CASUALTY  CASUALTY
LOSS LOSS

VALUE PERCENTAGE
1,217,552 88.98%
$1,194,848 87.32%
£1,172,115 85.66%
£1,149,354 84.00%
$1,126,563 82.33%
'$1,103,744 80.66%
$1,080,896 78.99%
1,058,019 77.32%
51,042,088 76.16%
$1,018,727 74.45%

$995,347 72.74%
$971,947 7L.03%
£048,527 £69.32%
$930,059 67.97%
$906,216 55.23%
$882,362 64.49%
$858,498 62.74%
$834,624 61.00%
$613,907 59.48%
789,674 57.71%
$765,441 55.94%
574),207 54.17%
§718,855 52.54%
$694,322 50.74%
$669,797 48.95%
$645,283 47.16%
$620,064 45.32%
$595,817 43.54%
$571,571 41,77%
§547,324 40.00%
MERS BANK

BY: r&'f‘ ( i «ﬂj '

e EvF

AL
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LEASE SCHEDULE NOQ. 001
TO
MASTER LEASE AGREEMENT NO. AFI0367

This Schedule No. 001 dated Oclober 2, 2003 (the “Schedule™) between APPLIED FINANCIAL, LLC (the
“Lessor™) and MERCHANTS AND FARMERS BANK (the “Lessee™) incorporates by reference the terms and
conditions of Master Lease Agreement No. AFI0367 dated October 2, 2003 (the “Master Lease”), Exhibit A (the
“Property Description”) and Exhibit B (the “Casualty Loss Schedule™), and constitutes a separate “Lease™ between
Lessor and Lessee. All capitalized terms used hercin but not defined herein shall have the same meanings ascribed to
them in the Master Lease,

. Property: Core Processing System: UNISYS CS7200, EMC Clarion Storage Area Network with software,
installation and pre-paid maintenance to be more fully described an an Exhibit A, together with all other Property
hereafter purchased or paid for by Lessor pursuant to that Master Progress Funding Agreement dated October 2,
2003, between Lessor and Lessec, which relates to the Schedule between Lessor and Lessee, (including without
limitation, all authorizations signed in connection with said Master Progress Funding Apreement which relate to
the Schedule), and any and all additions, enhancements and replacements thereto. Soflware shall not exceed S3%
of the Tatal Cost and Soft Costs shall not cxceed 32% of the Total Cost. Lessee's breach of this provision shall
constitute an Event of Defauit under this Schedule.

The Property subject to this Schedule shall be more fully and completely described in an Acceplance Certificate
which shall later be executed by Lessee in connection with this Schedule. Upon Lessee’s execution thereof| this
Schedule shall be sutomatically amended to include herein 25 property leased hercunder all Property described in
said Acceptance Certificate.

2. Property Location: 134 W, Washington Strect, Kosciusko, MS 39090. Upon Lessee's later execution of an
Acceptance Cettificate in connection with this Schedule, this Schedule shall be automatically amended to include
the additional locations, if any, specified in said Acceptance Cerlificate.

Acceptance Date: As specified in the Acceptance Certificate

Pl

Initial Period: Sixty (60) months starting on the Commencement Date

Monthly Rental; $25,246.59, plus applicable salés tax

Deposit:  $25,246.59 applied to the last Monthly Rental, plus applicable saleg tax
Tolal Cost Not To Exceed: $1,424,751.00

Lease Rate Factor: .01772

Floating Lease Rate Factor: The Lease Rate Factor of .01772 shall increase .000069966 for every five (05) basis
point increase in sixty (60) month U.S, Treasury Notes as of the Acceptance Date of {he Property (the “Revised
Leasce Rate Factor”), at which time the Monthly Rental under this Schedule shall be adjusted by multiplying the
Total Cost, indicated in Section 7, by the Revised Lease Rate Factor. The sixty (60) month U.S. Treasury Note
yield used as the basis for the derivation of the Revised Lease Rate Factor herein is 3.10%,

A S S N

T\Muster Decumenistion'A pplied FlaancialLeare\Schedulos\Progzear Funding Schedules\Applicd Pinciad, LLO\schedulepl.doc
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10. Representation of Lessee: Lessor and Lessee agrec that this Schedule constitules a “finance lease” under the
Uniform Commercial Code — Article 2A, in that (a) Lessee has selecled the Property in its sole discretion, (b)
Lessor has acquited the Property solely for purposes of leasing such Property undet this Schedule, and (¢) Lessec
has received a capy of the contract evidencing Lessor’s purchase of the Property.

LESSOR:
APPLIED FINANCIAL, LI.C

BY:

TITLE: Vice President

LESSEE:
MERCHANTS AND FARMERS BANK

BY: M«LT C %\,ﬂﬂ 7z
TITLE: Ev/ & CFPp

ORIGINAL

Ti\Marter Dorumeniation\Applied FlisnclalLcese\Gchedoles\Pragress Funding S ehedules\Applicd Financial, LLC\schedalepfdos
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AMENDMENT NO. 1
TO
LEASE SCHEDULE NO. 001
TO
MASTER LEASE AGREEMENT NO, AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, (the “Schedule™) o
Master Lease Agreement No. AFI0367 dated Qctober 2, 2003 (the “Master Lease™), by and
between APPLIED FINANCIAL, LLC (the "Lessor”) end MERCHANTS AND FARMERS
BANK (the “Lessec”). The Schedule as it incorporates the terms and conditions of the Master
Lease is referred to herein as the “Lease™. Pursuant to the Lease, Lessor has agreed to purchase
and lease to Lessee property specified in the Lease. All capitalized terms used herein but not
defined herein shall have the same meanings ascribed to them in the Lease.

The Schedule shall be amended effective the date hereof by adding Section 11 as (ollows:

Section 11. Pre-paid Maintenance: Lessee acknowledges that (i} Lessor is not the maintenence
provider for the maintenance which has been pre-paid under this Schedule, (ii) the maintenance
provider has been selected solely by Lessee, and (iii) neither Lessor nor its assigns are liable for
the performance or satisfaction of the maintenance o be preformed. Should the performance of
said maintenance be unsatisfactory for any reason, Lessee agrees to make any claim or account
thereof solely against the maintenance provider, and notwithsianding such unsatisfactory
majntenance performance, Lessee agrees to pay all sums payable under the Lease, and waives the
right to make any such claims against Lessor or its assigns. Lessee acknowledges and agrees that
payment under the Lease is absolute, unconditional and is nat subject to Lessor or ils assigns
performing or arrenging for the performunce of said maintenance. Lessee aclmowledges thal it
has airanged for the amount and time of said maintenance service in its sole discretion, ard that
the cost of said service is being financed by the Lessor. Lessee further acknowledges that the
Lessor and its assigns will not be a party to any disputc in regards to any maintenance issues
whatsoever.

All other lerms and conditions of the Lease shall continue in {ull forze and effect without
change.

Dated: November 21, 2003

LESSOR; LESSEE:

APPLIED FINANCIAL, LLC_ MERCHANTS AND I-ARI\IE.RS BANK
BY: MLA&% - fiditC ‘/// ey
TITLE: Vice President CTITLE: P f S LES

T WMagier D Apphed inunzibA aw i VS cheduleSulbse Aox gyt Aimend dog
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AMENDMENT NO. 2
TO
LEASE SCHEDULE NO. 001, AS AMENDED
TO
MASTER LEASE AGREEMENT NO. AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, as amended by Amendment
No. 1 dated November 21, 2003 (collectively, the “Schedute”) to Master Lease Agreement No. AFI0367
dated October 2, 2003 (the “Master Lease”), by and between APPLIED FINANCIAL, LLC (the
"Lessor') and MERCHANTS AND FARMERS BANK (the “Lessee™). The Schedule as it incorporates
the terms and conditions of the Master Lease is referred 1o herein as the “Lease”, Pursuant to the Lease,
Lessor has agreed to purchase and Jease to Lessee property specified in the Lease. All capitalized terms
used herein but not defined herein shall have the same meanings ascribed to them in the Lease.

The Schedule as origmally signed was based upon a Total Cost Not to Exceed $1,424,751.00,
The revised Total Cost as of the date hereof for the items of Property listed on the attached Exhibit A is
$1,368,310.36. Based upon the decreased Property cost, and a more specific description and location of
the Property, the Schedule is hereby amended effective the dote hereof by deleting Sections 1, 2, 5, 6 and
7 of the Sehedule and replacing them with the following:
Section 1. Property: Core Processing System: UNISYS C§7200, EMC Ciarion Storage Area Network
with software, installation and pre-paid maintenance as more fully described on the aftached
Exhibit A of two (2) pages, which by this reference is made a part hercof.
Section 2. Property Location: 134 W. Washington Street, Kosciusko, MS 35090
Section 5. Monthly Rental: $24,246.46, plus applicable sales tax
Section 6. Deposit: $24,246.46 applied io the last Month]y Rental, plus applicable sales tax
Section 7. Total Cost: $1,368,310.36

All other terms and conditions of the Lease shall continue in full force and effect wilbout change.

Dated: January 6, 2004

LESSOR: L ESSER:
APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK
; ) N [
~ I, -y
sy: _ed A (¢ 4 B (adt (A blmpan, -
TITLE: Vice President TITLE. £ v/ & FO
T Abaasiey Dx ionApplitd T St 1ogress Funding\Amand plidoe
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$1,368.310.36

p-25

$1.368.310.36

Location: § 34 W. Washinpton Straet, Kosclusko, MS 39090 $1.368.310.36 $1.368.310.36

YENDOR INYOICE  QTY DESCRIPTION SERIAL # PER UNIT UNIT INVOICE
NO. TOTAL TOTAL

Ir-formation_Technology Ine, 196281 |____Cable 1 2ftextension i $45.54 $45.54.

Information_Technolagy Ine. . 19629) | Dis w/2 sub-dib £0.00. $2,667.63:

Infonnation Technology Inc. 196291 1__ _SCS! wide narrow 1 ! $0.00 . 580.68 _

lnfomal_lgn_Tethnmogy lnc. 196251 1801t sesi-5 cable | . 50.00. §203.95:
196291 I_(VHDoBtoDHGE $0.00 £68.32 -
196291 2 __Dusl channe] diff ! $0.00: $1.431.4]

‘Information Technotogy Inc. 196291 2 Exiemal Ethernet R $0.00: §389.08!

Informaticn Technolegy, Ine. 19629) L. 36U, 4! bt clr calingl 1 $0.00 $715.70

Information_Tethnology Ine. 196291 2 Gigabit Eib Cpr $0.00 $325.32

Infermation_Technology Inc. 196291 | ___Power line cord : : $0.00° §0.65! )

Informatian Tethnology Inc. 196291 11U keyboard chell } i £0.00: 3910.50! !

Infoxmation Technology Inc. 19629} 11U Jed :monitor ] i £0.00i $1,756.731 '

information Technolpgy inc. 1196291 2__'C20/NEMA L6-20P i ' $0.00 kR Y

Information Technology Inc. ‘19629 2__:Plug Power Suip ; ] $0.00i $221.22

Information Technology Inc.  -19629) 1 .Cirpath, 19 36U app kit _ i ! $0.00! $992.23;

Information Technology Inc. 1196291 1 _ 1 Dom. 1-2 vm/mcp no w2k ! $0.00¢ $65,064.05:

Jaformation Yechnology Inc. 19629 6 DSM JEC320 power Cord $0.000 $50.75: !

Infam)gg_g 1 Technology Inc. 196291 I___!'Rack mow keybosrd 30.00: $2217.72

Information Technelogy Inc, 19629) 2 _EMCgiskingle 16pt2gb . $0.00: $28,098.12:

lnfom\nuon “Technology Inc. 196291 8 _Cable FC10M shorwave i ’ $0.0¢" §2,132.66:

Informalion Technology Inc. 196261 8 ___Cable FC 5M shorjwave : ] 30.0¢: §),843.68! —

Infarmation Technolegy Inc, 196291 2 _;Cable FC 2M shouriwave K i §0.00: $474.08! k

Information Techiology Ine. 196291 10 P64 cul fibrechannel 266 . ! 39.00! $14,771.09 _

Information Technology Inc. 196291 45 __2GF emc disk 36zb 10k drive ! i $0.00) $36,083.65

Information Technolopy Inc. ' 19629) 1 ‘Cus emcdisk elarjion service H $0.00: $0.00.

Information Technology Ing. _:10629) 2 DAL eme disk dee 0 wili ail ] } £0.00i £11,254 16 -

Informavion Technolagy Ine. 106291 | __.DPE emedisk filed install ex i h 50000 $39,037.87

Anformation Teehnology Ine, 196291 4 P4 oyl fibre plas LPRO0O ES ! . $C.00 36,471 14 .

Information Technolopy Inc. 196291 ) __ENW EMC SW ppath enl windows i : 50.00: 8980000

Information Technolony Inc. 196291 1_\TS emc sw pavisphere analyzer ! : $0.00! $9,500.00;

In{ormation Technology Ine. 196291 1 __TSeme swnavisphere mpr nt ! i $0.00: $11,800.000 .

Information Technology Inc. 196291 1 T5emo swex400 nceess loaic H : $0.00' $20.000.00

Information Teehuology Ine. 196291 1___CLY pevifsw unisys call iome | $0.00 $20,00;

Information Tachnology ne. 196291 G _-DEW ame sw path ent windows . i $0.00! $21,000.00i

lnrorrpauon Tectnology fne. 196291 1 T5emeswsnopview tler § ! i $0.00i £16,500.00¢

Injprmation Teclmology Ine. 196291 1. T5 emc sw sph copy ter S i i $0.00: $22,700.00:

Informution T cchnolagy, _lnc 19629 7. Wineng sw navispliere agen: H ' S0.00° $4.700.0Ci

Information Technalogy Inc. 106291 | Wkt eme sw powerpath windows : §2,00. -§0.0C

lnMnh_:_)lx Igchnolorzy Inc. . . 196291 t__ LY O/S ady svr mudin/coa . £0.00: §_2_‘ 500.05. .
196291 1___CH call home service ¢s mep T . ..50.00 .30.00:

Informn 196291 ). End IOE eucryption opi US ! : 50.00- $0.00(

{nformatioy Technoloay !ns 196291 i_. CPi IOE compenion package R ; ... 50.00 .. 50.00:

Infermation Technology Inc 196291 1 JTQ ssu sem es7201 -1 60K uct i : $0.00 $54.014.93!

Information Yechnatogy | ing 196291 1. JTO¢s720) 160K zcts i 30,00 $216087.21 ..

“Information Jechiology Inc 196291 1. Image enabler pl 7 : 3006 $362,596.8)

Informution Technology Ine. 196291 2 Cable FC' 30M shorhvayp $0.60 $620.39

lnfunnauon chhnology _I_A e, ... 19629} 4 $0.00! $1,055.08

Information Technalugy Inc, 196291 2 E 5000 . . .5640.08; §970,198.00

.ug_!gzg‘vgqxrg»_pl\ml i 70048138 $21.816.60 321 ,816.60' o,

Unisys Carporytion e d0A8138 ) $15.600.0¢  _ $150600 00 e $31.416.60

Unisys Cosporation 10050478 L Cgmplc'mn lelmg 0! Sun Iroplementarion $!4,544.40 .3

Unisys Corpotation 70050471 I Completion Billing ol Ce7200 $10,400.00

Unlsys Corporation
Univys Camoratior
Unisys Corporaticn
Unigys Comporatien
Unixvs Comuoration
Unisys Corporation
Unisys Compoaraion
Unisys Corpiration
Unisys Curpotaiun
Unisys Compuration
Mnisys Comararion

d.
Loheyerlz e
80120712

80126713 T

80120732

Implemeniation,

Clrpnlll. 19 30V app kit
L Gigabil & 21h Cpr
36L, 4lhl|clrubmcl

T aoieni2

l U ke}bgard shell’
U led moniiar

1
CB0jRemi2 2 B
t

80126712

ENA4034-100 Extemal E
DIB /2 sbodib

R 0‘2_60

)2 vﬁ"Vr'uc‘}:r\n \v21; ‘_‘_:”___ .

Page ) of2
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Merchants and Farmers Bank

ML Mo AFID3I6T

Lease Schedule Now; 001

Laocation: 134 W. Washinpton Street. Koscluske, VS 39090

$1,3G8,310.36 $1.368,310.36
$1,368,310.36 §1,368,310.36

YENDOR INYOICE QTY DESCRIPTION SERIAL# PER LNIT UNTT INVOICE
NO, TOTAL TOTAL

Unisys Corporation T RME¢2 1 10/100mbes, 1ch_ — : $0.00; 50.00:

_Unisys Corporation L..80126712 2 Fibre channgl 2 66mhz ! £0.00{ $0.00

Hnisys Corporation L Pod assy.wié 900m|u . 2mb : ; $856.80: $856.80

Unisys Corporation 4 _Fibre gls IE§000 es?k ! : £0.00¢ £0.00:

Unisys Corporation 82126712 &__ Fibre channei 1 66mhz : $0.00! $0.00:

Unisys Comoration 80126712 1 DS-16b2 lo-pro urjversal ! $0.00¢ 30.00,

Unisys Comoration 80126712 ¢ 1 DS lth lo 0-pro unjversal ! i $0.00i $0.00-

Unisys Corpcretion 80126712 | Slpglc )(u;on | 2gb ‘ : $0.00r 30.00 -
Unisys Corpotation 80126712 1__ Singc 16 port 2gbh ' i $0.00: 30.00"

Unisys Comgretien _B0I26712 : 45 36gb, 10k drive - , 30.00i 50.00

Unisys Corporaiion 8012672 1 ___Filed insiall es400 ! ! $0.00! 50.00 o
Unisys Comotation B01%6T)2 2. Dae 0. with il kit . . $0.00: $0.00°

Unisys Corpomtion 80126712 1__-Clarifon §gr_vlce Mode : $0.00: $0.00 o
Unisys Corporatien 80124712 2 Dual channed diff ; ! $204.60; $529.20:

-Unisys Compomtien 80126712 1 JOE cs7201 160k acts ; B $68,100.00: $08,100.00°
‘Unisys Comaration_ 80126712 .- 1 Trnge enablerpl 7. ! e $80.580.00i $80.580.00:

Unisys Comonration 80126712 1 ___Adv svr media/con i $5,580.001 $5,580.001

Unisys Comoration 80126712 1_ TNavisphere snalyzer ! §7,440.00« $7,440.00t -
Unisys Corporation 180126712 L __ Navisphere mgr ni/wik . $8.880.00 $8,880.00;

Unisys Corporationy 80126712 1 __cx400 access logix ; $7,500.00' £7,500.00;

Unisys Comaration 80126712 6 Ppath en! windows dep i $2,640.001 $15,840.00:

Unisys Corporalion ;80126712 | __:Snapview ticr 5 ; $12,360.001 $12,360.00:

.Unjsys Cororalion 80126712 ;7 .Navisphere agentni i $540.001 $3,780.00.

Unisys Corporation 80126712 ' 1 .Ppoth ent windaws ent ! $7,440.00 $7,440.001

Unisys Corooration 801267!2 1___San copy lier S ' $17,040.00! $17,040.001

Unisys Corporation .~ .80126712 1 -1 Dom, -2 vi/mep no w2k 511460636 $33,616.80: $33,6)6.80

_Unisys Corporation 80120712 2 'ENA4034-100, External Ethernet $352.80: $705.601

Unisye Corporztion 80126712 | 'DIB w2 sub-gib___ 51,411,20 HETFL

Unisys Corperation 80120712 1___Pod assy w4 900mhz 2mb ; $26,056.80i §26,056.80!

Unisys Corporation 180126712 - 2 Single [Gpori2gh i b SRT2800 $5,145.60 - -
Unisys Corporation 80126712 2___ Dual chanpe! diff . i $680.401 £1,360.80"

Unisys Corporation -80126712 1 i $11,667.60¢ $11,667.60'

Unisys Corporation ‘82126712 ... Dac O wii : $1.688.40: §3,376.801

Unisys Comporation _____ _BAI2612 45 __36gh. 10k drive _ : ; £277.20 $12476.00° _ $333,616.20

Pape 2 ofz
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AMENDMENT NDO. 3
TO
LEASE SCHEDULE NQO. 001, AS AMENDED
TO
MASTER LEASE AGREEMENT NO. AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, as amended by Amendment
No. t dated November 21, 2003 and Amendment No. 2 dated January 6, 2004 (collectively, the
“Schedule™) to Master Lease Agreement No. AFI0367 dated October 2, 2003 (the “Master Lease”), by
and between APPLIED FINANCIAL, LLC (the “Lessor”) and MERCHANTS AND FARMERS
BANK (the “Lessee”). The Schedule as it incorporates the terms and conditions of the Master Lease is
referred {0 herein as the “Lease”. Pursuant to the Lease, Lessor haa agreed to purchase and lesse to
Lessee property specified in the Lease. All capitalized terns used herein but not defined herein shall have
the same meanings ascribed to them in the Lease.

The Schedule is hereby amended effective the date hereof by deleting Sections 5, 6 and 8 of the
Schedule and replacing them with the following:

Section 5. Monthly Rentel: $24,514.65, plus applicable sales tax,
Section 6. Deposit: $24,514.65 applied to the last Monthly Rentel, plus applicable sales tax

Section 8. Lease Rate Fzcior: 017916

All other terms nnd conditions of the Lease shall continue in full force and effect without change.

Dated: January 9, 2004

LESSOR: 1.LESSEE:

APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK
BY: BY:

TITLE: Vice President TITLE:

‘T'¥aigr D ioi\Applied FinnnciahAmend SehedulenProgress Punding\Amend pf.dod
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MASTER PROGRESS FUNDING AGREEMENT

Reference is made to Master Lease Agreement No. AFI0367 dated October 2, 2003, (“Master Lease™) between
MERCHANTS AND FARMERS BANK (“Lessec”) and APPLIED FINANCIAL, LLC (“Lessor”). Lessee and Lessor
have agreed to enter into onc or more Lease Schedules to the Master Lease (each Lease Schedule together with the Master
Lease is referred to herein collectively as the “Lease” and is incorporated herein and made a part of this Agreement by this
reference) pursuant to which Lessor will lease to Lessee certain items of Property listed on said Lease (the “Property’). All

capitalized terms used herein but not defined herein shall have the meanings ascribed to them in the Lease.

With regard to each Lease executed and delivered by Lessee, Lessee may request Lessor to purchase and pey for
certain items of Property to be leased thereunder prior to the commencement of such Lease. Provided Lessee completes,
executes and delivers to Lessor a Partial Acceptance and Authorization for Progress Payment Certificate (“Authorization”) in
form acceptable to Lessor, and such Authorization is consistent with all terms and conditions of this Agreement and the Lease,
and Lessee is not in default of this Agreement or the Lease, Lessor agrees to make payments against the purchase price for
such items of Property as directed by the Authorization. All such payments made by Lessar shall be referred to herein as
“Progress Payment(s)".

Upon Lessor's payment of any Progress Payment hereunder, title to the jtems of Property paid by such Progress
Paymreni shall vest in T.essor, and Lessee hereby sells and assigns its purchase orders and contracts and all of its right, title and
interest 1o such items of Praperty to Lessor. From the date risk of loss passes from each vendor as lo items of Property paid for
by Lessor hereunder, Lessee shall bear all risk of loss, and Lessee shall assume and be responsible for alf of Lessee’s
obligations with respect to such items of Property as specified in the Leasc,

Lessce agrees that in cousideration of each Progress Payment made by Lessor pursuant to this Agreement, Lessce
shall pay to Lessor & daily pro-rata interim “service charge” calculated by mulriplying the “Lease Rate Factor” specified in the
applicable Lease timnes the amount of such Progress Payment divided by 30. The daily scrvice charges shall accumulate and be
payable manthly in arrears on the fast day of each such month. The daily scrvicc charges shall begin on the dale Lessee
authorizes Lessor 1o disburse the Progress Payment and shall continue until all items of Praperty specified in the Lease are
inslalled, tested and are finally accepted by Lessee as evidenced by Lessee's execution and delivery of the final "Acceptance
Certificate” required under the Leasc. Ifany scrvice charge due under this Agreement shall be unpaid afier its due date, Lessor
shall be entitled to collect late charges from Lessee pursuant to Paragraph 2 of Section 4 of the Master Lease.

Lessec agrees that (a) if it breaches any of its obligations under this Agreement, the Authorization(s), or the Lease, or
(b) if any Lesse for which Progress Payments have been made is not fully executed and delivered and the Property is not
accepted under such Lease within three (3) months efter the first Progress Paymeut is made for items of Property covered by
such Lease, or (c) if there is a material adverse change in the craditworthiness or financial condition of Lessee as delermined by
Lessor in its sole discretion, or (d) if there js a material adverse change in market conditions which effects Lessor’s ability to
secure nonrccourse underwriting for the Lease, then Lessor may do one or more of the following (i) cease disbursing Progress
Payments, (ii) collect all service charges due under this Agreement and all smounts due under the Lease, (iH) without requiring
Lessee to execute an Acceptance Certificate, begin the Lease for those items of Property paid under any Progress Payment, (iv)
require Lessee (o reimburse Lessor for all Progress Payments made, together with all unpaid daily service charges, and (v)
excreise any rights or remedies under the Lease and at {aw or in equity. The occurreace of any of the events specified in (a)
trough (d) above shall constitute an Event of Default under the Lease. Lessee shall reimburse Lessor for all of its collection
and enforcement costs (including attomeys’.fees). In the case of (iii) above, Lessee lierehy pranis Lessar Power of Atlorney to
execufe said Acceptance Certificate on Lessee's behalf for which the “Acceptance Dale”, as more fully defined in the Exhibit
A 0 the Master Lease shall be the date the last Progress Payment was made by Lessor. In the case of (iv) ebove, upon roceipt
of all amounts, charges, and reimbursements required, Lessor will convey its rights and interests in such Property 1o Lessec and
reassign lo Lessee all purchase orders and contracts for such Property.

Dated: October 2, 2003

LESSOR: LESSEE:

AFPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK

BY: BY: BLLFC, % Z
TITLE:  Vice President TITLE: Evf ~ CPO

C20) MPFA
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ACCEPTANCE CERTIFICATE
TO
LEASE SCHEDULE NO. 001, AS AMENDED
TO
MASTER LEASE AGREEMENT NO. AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, as amended by Amendment
No. 1 dated Nuovember 21, 2003 and Amendment No. 2 dated Jauuary 6, 2004 (collectively, the
“Schedule’™) to Master Lease Agreement No. AFI0367 dated October 2, 2003 (the “Master Lease™),
between APPLIED FINANCIAL, LLC (the “Lessor”), and MERCHANTS AND FARMERS BANK
(the “Lessee”).

1. Condition of the Property:
The Lessee certifies that all items of Praperty described in Paragraph 4 have been delivered to the
{ocation indicated in Paragraph 2, have been examined, tested, and determined by Lessce to be
ready for use, and are hereby accepted as ftems of Property for all purposes under the Leasv:, all
on the date indicated in Paragraph 3.

2. Location of Property: 134 W. Washington Street, Koseiuske, MS 39090

3. Acceptance Dates  O{/ 07/ F00Y

4. Description of Property: Core Processing Systam: UNISYS CS7200, EMC Clarion Storage Area
Network with software. installation and pre-paid maintenance as more fully described on the
attached Exhibit A of two (2) pages, which by this reference is made a part hereof.

LESSEE:

MERCHANTS AND FARMERS BANK -

BY: M (. %ﬂ/«'ﬂ‘? 7

TITLE: EVP &~ LFP

T:Mestar D tlev\Applied RinsucialM cepys Centifieate\Applied Minaaslal, LLC\ACospanes ULC.doc
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CERTIFICATE OF INCUMBENCY

' The undorsigned, does hereby certify to APPLIED FINANCIAL, LLC, thal he/she is the
Secraty, of MERCHANTS AND FARMERS BANK, a corporation duly
organind existing in good standing under the laws of the state of its incorporation, and qualified to do
busin sy in all states where it is now conducting business (hercinafler “Corporation™), and further ccmues as
i follo s

1 That the individual(s) whose name(s) appcar below are either (i) duly elected officers of the
Carp ration, elected, qualificd and actling in the offices set forth heside their names, or (if) individual(s)
servii g in the capacity set forth beside their names.

2. That pursuant to the Corporation's By-Laws and/or Resolutions, as amended, the
follo “ing persons have been properly designated and appointed to the offices indicated and that said
perso 1s conlinue to hold such offices at this time.

NAME OFFICE j(‘IMEN SIGNATURE
S okt I, l«},g?yz/; Prestdoqt lni7 V1 //V

Rt‘ LU"J /‘( /}ujv‘ft, EX"%#“-‘ Vive /”“’“6 @6&‘5\%{@

M'L/”,‘f layfor V( 7;1%//‘1.1}1*7 51:5»)“’/'1! ﬂ’/% 7/\}(’]
Rolwrd C. Tj\f-‘mfﬂm M Execulin Vice fusidis .,\yL ( ‘7” .m,.im”"

3. That the persons designated to serve in the above enlitled copacities have been given sufficicnt
authority to act on behalf of and 10 bind the Corporation, and that each document executed before, afler or on
the date of this Certificate by any one or more of the above persons will constitule a {egally binding and
enforccable obligation of the Coypuration, and that the Corporation has authorized and approved the same.

4. Thal this Certificate shall be in full force and effect until revoked in writing by the Secrelary,
Assistant Secretary or by any other duly authorized officer of the Corporation,

5. That pursuant to the Corporation's hy-]..aws and/or Resolutions, as amended, the undersigned
has thc powcer and authority to execute this Certificate on behalf of the Corporation.

. IN WITNESS WHEREOF, I have affixed my name and set the seal of the Corporation this 27 da)
of _Dctslun , 2003. / N \
o
Cosemmns '([4,. o ( Al e ‘.\(
Slgnalum

(Comporate Seal) ( \
Lehee \ \wcr A
Print name

512( SoL -’1 /’L;
Title

T\ urommLESSERSApplied Financhid, Inc\Me chants sird Farmers Hank\UAwierDocs\ncunyency.dot
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APPLIED FINANC) \L, LLC

6975 Union Park Cenler, Site 200
Midvale, Utah 8404

INSURANCE REQUIR! MENTS

A Certificate.of Insurance from your insurer is required, namii -2 under your casualty and lial:ility policies:

APPLIED FINANUT ML
and its assigns ac
additional insureds and lo: - payees.

The Certificate shall cover propeity dammge, Liability insuranc  and insurance against loss or damage to the
leased property including, without limitation, loss by fire, thel* collision and such other risks of loss as are
cuslomarily insured against for the type of properiy leased. Tiic amount of insurance against loss or damage
shall be equal 1o $1,852,176.00. The amount of insurance covering liability shall be no less than $2,000,000
peneral apgregate/$1,000,000 sach occurrence.

The Cetificate shall name Lessec as insured and 1 .essorand its  ssignees as additional insured and loss payces
thereol The Certificate shall also reference Masicr Lease Agiement No. AFI0367 and Lease Schedule No.
001, and shall lisi all locations covered under the policy.

The Certificate shall state that Lessor and its assignees will be p: ven al least 30 days prior wrilten notice of any
malerial alteration i the terms of such policy or the cancellati-in thereof.

Please vomplete and return this form as acknowledgement of - our coverage and that you have requesied o
Cenifirate.

INSURER St. Paul Insurance Company.

ADDRESS St. Paul, Minnesota

POLICY # _ FSQ6801744 _ EXPIRES _5-19-04
AGENCY Tyler, King & Ryder
CONTACT James A. Tyler ___ PHONE 662~289=462]

E-MAIL ftyler@ri; FAX £62-280.3232

LESSFE: MERCHANTS AND FARMERS BANK ADURESS: 134 W. Washington Street
4 - QL Kosciusko, MS 39090

BY: ?Qm/\]" C e 7z

TITLE:  Av P » (F O

DATE: ¢ foher 21,2003

Master Lease Agrecment No. AFI0367
Leasc SHichedule No. 001

Porm Letein
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‘AGoORD. EVIDENCE OF PROBERTY INSURANCE e

THIS IS EVIDENCE THAT INSURANCE AS IDENTIFIED BELOW HAS BEEN ISSUED, IS IN FOICE, AND CONVEYS ALL THE
RIGHTS AND PIIIVILEGES AFFORDED UNDLR THE POLICY. ) o

PRODUCER ]_wc 0 . COMPANY
ler, King & Ryder .
‘52:7(']7 s y §t. Paul Insurance Company
Kosciusko, MS 39090
.CODE: :_ ) | sve cooe:
AGENCY
| CNSTONERW & - e e
INSURED LOAN NUMBER ! POLICY NUMRER
First M&T Corporation . o _. ¥s06801744 R
Merchants & Fatmera Bank EFFECTIVFDATE EXPIRATION DATE CONTINUED UNTIL
Box 520 5~19-03 5-19-04  |[ ] YERMFATED IF CHECKED
Knsciusko, MS 39090 THIS RERLACES PHION EVIDENCE QAYED: T
|
PROPEATY INFORMATION : - "1 (ke SRR R A
LOCATIONDESCRIPNON "
Rlanket computer hardware & software at all bank locations
COVERAGE INFORMATION - T wanm
COVERAGE/PERILS/FORMS ) AMOUNT OF INSURANDE | DEDUCTIOLE
Computer property protection Form 42441 54,014,664 $1,000

Commercial Liability: $1,000,000 each occurrence
$2,000,000 aggregate

REMARKS (lhcluding Special Conditions) - - 5 DR AT T R

Applied Financial, LLC and its Assipgns are listed as additional insureds and loss payee
in regard to Maslter Lease [fAFI0NG67, Lease Schedule {1
Amount; §1,037,000

CANCELLATION S, A : RS .
THE POLICY IS SUBJECT TO THE PHEM!UMS FORMS, AND RUth IN I:FFECT FOR EACH POLICY RERIOD, SHOULD THE
POLICY BE TEAMINATED, THE COMPANY WILL GIVE THE ADDITIONAL INTEREST IDENTIFIED BELOW 39_, . DbAYs

WRITTEN NOTICE, AND WILL SEND NOTIFICATION OF ANY CHANGES TO THE POLICY THAT WOULD AFFECT THAT

INTEREST, IN ACCORDANCE WITH THE POL(CY PROVISIONS OR AS HEQUIHED By LAW
ADDITIONAL INTEREST - e R RS T DT I :
NAME AND ADDRESS MORTOAGFE ADDITIONAL INSURED
Applxed Financial,” LLC LomlfswmE

6975 Union Park (;cnt:er, Suite- 200

Midvale, Uttly 84047 Aumomzennsmeayg

| .
.| ACORD 27 (3/93) ; ) g c " . ® ACORD CORPORATION 1893
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GUARANTY

THIS GUARANTY is made by FIRST M & F CORPORATION of 134 W. Washington Street,
Kosciusko, MS 39090 (the “Guarantor”) to APPLIED FINANCIAL, LLC of 6975 Union Park Center,
Suite 200, Midvale, Utah 84047 (the “Lessor™) on behalf of MERCHANTS AND FARMERS BANK of
134 W. Washington Street, Kosciusko, MS 39090 (the “Lessee™).

RECITALS:

A, Lessor and Lessee have or intend to enter into a certain Master Lease Agresment No.
AFI0367 dated October 2, 2003, which includes all riders, amendments, supplements or ather allachments
now or hereafter execuled in connection therewith (herein collectively, the ‘Master Lease™). In connection
with the Master Lease, Lessor and Lessee have or intend to enter into one or more Lease Schedules (the
“Schedule” or “Schedules”) for the purpose of leasing property listed thereon. Each Schedule shall
incorporate the terms and conditions of the Master Lease and shall constitute a separatc and independent
“Lease” for the property listed thereon.

B. As a condition to Lessor’s execution of ane or more Leases with Lessee, Lessor requires
Guarantor to guarantec Lesses's obligations under each Lease.

C. Guarantor is financially interested in Lessee, and by Lessor’s execution of each Lease,
Guarantor wil] receive reasonably equivalent value for this Guaranty.

D. Guarantor is willing to guarantee Lessee’s obligations under cach Lease in accordance with
the provisions set forth herein.

NOW, THEREFORE, in consideration of the premises and as an inducement to Lessor to enter into
cach Lease with Lessee, Guarantor represents, warrants and agrees as follows:

1. Guaranly. Guarantor hereby unconditionally guarantees the full, complete and prompt
payment, performance and observance of all of Lessee’s obligations under each Lease, including without
limitation the payment of rents and the payment~of all amounts required or provided for under the Lease
resulting from Lessee’s breach or non-pertormance thereof. Guarantor agrees that this is an irrevocable,
continuing guaranty and thal Guarantor shall perform its obligations hereunder netwithstanding any
renewal, cxtension, modification or discharge of any of Lessee’s oblipations under the Lease. This
Guaranty shall apply 1o each Schedule Lessee executes in connection with the Master Lease, and Lessor
shall not be required to nolify Guarantor of Lessee’s execution of each such Schedule before, at the time of,
or after il is executed and delivered.

2 Defanlt hy Lesses. Guarantor’s obligations hereunder are separate and independent of
Legssee's obligations under any Lcasc. If an Event of Default shall occur and be continuing under any
Lease, Lessor may pursue its remedies against Lessee and/or proceed directly against Guarantor for the
payment, performance or observance of any and al! of Lessee's obligations under the Lease, and Guarantor
herelly waives any right to require Lessor; (3) to proceed first or otherwise against Lessee; (b) to proceed
against or exhaust any security it may hold; or (¢) to pursue any other remedy availablc to it.

3. Waijver., Guarantor hereby waives noticc of acceptance of this Guaranty by Lessor and
waives presentment, demand for performance, notice of defaull, protest, notice of protest, notice of dishonor
and any other notice otherwise required with respect to lessee's failure to perform under the Lease.

T:\Master D "Wiptiod PinarcthOUARANTYAC \ P dos
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Guarantor also waives any defense or disability available to Lessce which might save or rclcase it from
ligbility including, without limitation, defect in or unenforceability of the Lease. No delay on the part of
Lessor in exercising any rights under this Guaranty or failure to exercise the same shall operate as a waiver
of such rights. No modification or waiver of the provisions of this Guaranty shall be effective unless in
writing signed by Lessor, and no such waiver shall be applicable and effective except in the specific
instance for which it is given.

4, Authority to Modify Obligations. Without causing a release of Guarantor from its
obligations hereunder, Iessor shall be authorized to renew, extend, accelerate or otherwise change the
payment schedule or other terms of any Lease; accept partial payments from the Lessee; take and apply any
security (if applicable) and exercise any remedy against the Lessee; amend, substitute, waive, subordinate or
release any property or additional security or any obligations covered under any Lease; setile, relcase,
compound, compromise, collect or otherwise liquidatc the obligations covered under any Lease; and release
Lessee from any obligations under any Leasc. Lessor shall not be required to notify Guarantor of any of the
foregoing moditications made.

5. Familiarity with T exxee. Guarantor shall be solely responsible to keep itself informed as to
‘the financial and other condition of Lessee and of all circumstances bearing upon the risk of Lessee's breach
or non-performance of any Lease. Lessor shall have no duty to advise Guarantor of information known to il
regarding Lessee’s condition, financial or otherwise.

6. Discharge. Nothing shall discharge or satisfy Guarantor’s obligations hereunder except lhe
full payment, performance and observance of all of Lessee’s obligations under each Lease. Guarantor shall
have no right of subrogation, reimbursement or indemnity whalsoever against Lessee and no right of
recourse ta auy of the assels of Lessee under any right of claim resulting from Guarantor’s performance
under this Guaranty. If any ciaim is made upon Lessor at any time for repayment or recovery of eny
amount(s) or other value received by Lessor from any sources, in payment of or on account of any of the
liabilities of Lessce guaranteed hereunder and Lessor repays or otherwise becomes liable for all or any part
of such claims, for whatever reason, the undersigned shall rcmain liable to Lessor hereunder as il such
amount(s) had ncver been received by Lessar, notwithstanding any termination hercof or the termination of
the agreements evidencing any of the liabilities of Lessor. The terms of this paragraph shall survive the
termination: of this (Guaranty.

7. Representarions and Warranties, Guarantor hereby represents and warrants that this

Guaranty is a binding obligation of the Guarantor and is enforceable against Guarantor in accordance with
its terms, and that the execution, delivery and performance of this Guaranty has been approved by all
necessary corporate action and docs not violate or conflict with Guarantor's articles of organization, bylaws,
resolutions or other governing instruments and will not result in a breach of any agreement to which
Guarantor is a party.

8. Applicable Taw: Costs of Enforcement. Guarantor agrees that this Guaranty shsll be
govemned by and construed in accordance with the substantive law of the State of Utah and that jurisdiction
of any dispute shall be in the Utah state or federal oourts. Guarantor submits itself to such jurisdiction.
Guarantor agrees that it shall reimburse Lessor for all casts and expenses incurred try Leéssor in conneclion
with the enforcement of this Guaranty, including without limitation court costs and reasonable aftorneys
fees,

9. Assignment. Lessor may assign this Guaranty fo another party without notice to Guarantor,

and upon such assignment, the assignee shall be entitled to all of the benefits, rights and remedies of Lessor,
as if no assignment had been made.

Ti\Mas(er DosumentationiApplicd Finenoa \GUARANT Yi\Comperate\guarmntycorporsic doc



Jan 20 09 12:55 John Shaw BB2-289-5157
Case Gm&qmm-mmms Doncusr@r-3 FlléhmEGY:BMOHZ Page Bdga Eéo of 73

) D

1

10. Benefil. This Guaranty shall be binding upon the Guarantor, its successors and assigns and
shall imure to the benefit of Lessar, its successors and assigns, including any successor assignees.

11. Eutire Agreemenr; Modification; Partial Invalidity. This Guaranty represents the entire

obligation of Guarantor in favor of Lessor, and there are no prior or contemporaneous verbal or writien
modifications to if. This Guaranty shall not be modificd or limited except m a writing signed by Lessor and
all parties to be bound. In the event that any provision of this Guaranty shall be held to be invalid ar
unenforceable, the remaining provisions shall continue in full force and effect.

Dated: October 2, 2003

GUARANTOR: ATTEST:

FIRSTM & F

B %ﬁ ¢ (4/—' BY: M\f C. %‘y&&
/ st &+ CO0, TITLE: ___ rugsunn

TMaler Docursenation\Apnliod FinandaNGUARANTY\Carporute'guarantysarpormie.doc
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CORTORATE
STATE OF Mississippi
}ss:

COUNTY OF Attala

On the  18th  day of November , 2003 before me personally
came _Scott M. Wipgers , who being by me duly swomn, did depose and say that
he/she  resides in Kosciusko, MS ___ that heshe is  the
President/000 of First M & F Corporation, the corporation described in and which

executed within instrument; that he/she knows the seal of said corporation; (hai he/she is duly authorized

by the corporation to execute the within instrument on behaif of the corporation; and that he/she signed

D B

N
Notary P\glic 7

histher name thereto on behalf of the corporation.

. PR S8
My commission expires

T \Master DocumentatimiApplicd Pisancis\GUARANTYA\Comperstc\suaranlyco porsic. doc
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CORPORATE
STATE OF Mississippi
}ss:
COUNTY OF _Attala
On the 18th  day of _November , 2003 before me personally
came Robert C. Thompson,IIl , who being by me duly sworn, did depose and say that
he/she  resides i Kpseiusko, MS . : thal  he/she iz the
Treasurer of Fitsl M & F Corporalion, the corporation described in and which

cxccuted within instrument; that he/she knows the seal of said corporation; that he/she is duly authorized

by the corporation to execute the within instrument cn behalf of the corparation; and that he/she signed

J.Zvc/
Notary Public

W SO PR

his/her name thereto on behalf of the corporation,

My commission expires

TAvlaster DocumeninttoniApplied FinarcialhUARANT Y\Comartelgum aunlycomoraie doc
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CERTIFICATE OF CORPORATE RESOLUTION

The undersigned, does hereby certify that he/she is the SIu/wJ'g(Ig, of FIRSTM & ¥

CORPORATION, & corporation duly organized, existing in good standing under the laws of the state of
its incorporation, and qualified to do business in all jurisdictions where it is now conducting business
(hercinafier “Corporation”), and further cerlifics that the following is a true and exact copy ol a
Resolution duly adopted by the Board of Directors of the Corporation at a meeting held in accordance

h
with the By-Laws of the Corporation on the |2 & day of [lowun 10 , 202_:: and that the same is in ful!

force and effect:

RESOLVED, that the Corporation execute a Guaranty in favor of Applied Financial, LLC
(“AFI™), guarantying the obligations of MERCHANTS AND FARMERS BANK, as Lessee, under a
Master Lease Agreement with AFL as Lossor, logether with all Loase Schedules and other documents
signed in connection therewith, whether signed bofore, at the time of, or after the cxecution by the
Corporation of the Guaranty.

RESOLVED, that _5¢e 9% /1. Wiygrs s Fous it (29, of "the
Corporation is hereby authorized and directed to €xccute on behalf of the Corporation, acting alone or
Jointly, the Guaranty and all documents required in connection therewith, and ta take all ather action on
behall of the Corporation as may be deemed necessary to give efTect to (he same,

IN WITNESS WHEREOF, I have affixed my name and set the seal of the Corporation this __18th

day of November __ _.2003

(Corporate Scal)

Secretary
Title

T:WMastor De dor\Applled Fi labResc hitions\Gearanty Cuory Areanlal ion.doe




Business Entity 3e4eh 06 dvamnor-DOIRTHDAS Damoueraiss” EHSTouErABeo ooy adinn sy Gty goSeoretary’s...

ey

Name Type City Status
MARQUETTE EQUIPMENT FINANCE, LLC Limited Liability Company Midvale Active
Business Name: MARQUETTE EQUIPMENT FINANCE, LLC
Entity Number: 4821457-0160
Registration Date: 10/10/2000
State of Origin:
Address

6975 UNION PARK CENTER STE#200

Midvale, UT 84047
Status
Status: Active
Status Description: Good Standing
This Status Date: 10/10/2000
Last Renewed: 09/16/2008
License Type: LLC - Domestic
Delinquent Date: 10/10/2009
Registered Agent
Registered Agent: C T CORPORATION SYSTEM

[Search BES] [Search RPS]
Address Line 1: 136 EAST SOUTH TEMPLE, SUITE 2100
Address Line 2:
City: Salt Lake City
State: uT
Zip: 84111
Additional Information
NAICS Code: 5142
NAICS Title: 5142-Data Processing Services
Stock Class 1 Amount: 1,000,000
Stock Class 1 Type: COMMON
With this information, you can...

Search for Images ¥ you would like to view images of paper filings for this business entity, select the button to the left

You will be assessed a $ 2.00 fee per image of a document for this service.

: f tfyou would like to purchase a Certificate of Existence for this business entity, select the button to
Purchase Certificate of Existence the left. You will be assessed a $ 12.00 fee for this service. You will need Adobe Reader to view
this certificate. If you do not have Adobe Reader, click on the button below and download it.

i ; i you would like to receive information on the principal individuals associated with this entity, click
AC(_:ESS Prlncgpza__['__!_qf_ormahon . the button on the left. You will be assessed a $ 1.00 fee for this information.

Back to search resulté Do Anothef Search

EXHIBIT

[ AR

B

1of2 1/20/2009 12:00 PM
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AFFIDAVIT OF JAMES L. CHRISTENSEN

STATE OF UTAH
COUNTY OF SALT LAKE

PERSONALLY CAME AND APPEARED BEFORE ME, the undersigned authority
in and for the jurisdiction aforesaid, the within-named James L. Christensen, who, having
been first duly sworn by me, states on oath the following:

1. My name is James L. Christensen, and | am the President of Marquette
Equipment Finance, LLC (*Marquette”). | have pérsonal knowledge of the facts set forth in

this Affidavit and am competent to testify in the matters stated herein.

2. At all times relevant to this action, | was President of Marquette Equipment
Finance, LLC.
3. Merchants and Farmers Bank (“M&F") entered into in Master Lease

Agreement No. AFI0367 and Lease Schedule 001 (collectively with. amendments thereto
“Lease”) with Applied Financial, LLC, (“Applied Financial’) on October 2, 2003, in order
to lease certgin computer equipment and software. A copy of the Lease documents
referred to above is attached hereto as Exhibit “A”. Applied Financial thereafter
changed its name to Marquette.

4, Pursuant to the terms of the Lease, M&F agreed to pay monthly rental
payments in the amount of $24,246.46 throughout the initial period of the Lease. The
initial period of the Lease ends on March 31, 2009.

5. According to Paragraph 19(g) of the Lease, M&F had three options at the
end of the initial period of the Lease: (1) purchase the property for a price to be
determined by M&F and Marquette, (2) extend the current Lease for a minimum of 18
months at the current rental rate, or (3) return the property currently being leased,
terminate the Lease, and enter into a new lease schedule for replacement property

under terms and conditions to be agreed by M&F and Marquette. P'aragraph 19(g) also

EXHIBIT

x) (R
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provides that should the parties fail to reach an agreement as to purchase price under
option (1) or terms of renewal under option (3), then the Lease will automatically be
extended in accordance with option (2).

B. Paragraph 19(g) of the Lease also provides that should option (2) come
into effect, either by election or by default due to the inability of M&F and Marquette to
reach an agreement as to options (1) or (3), the Lease will continue for a minimum of 18
months from the end of the current initial Lease period. During this extension M&F will
remain obligated to make at least 18 monthly rental payments of $24,246.46 for a total
amount o;‘ $436,436.28 in rental fees.

7. There are multiple claims for relief in M&F's complaint, all of which
implicate monetary relief in excess of $75,000.00. Based upon the relief sought in just
one of the demands in M&F'’s complaint, M&F is attempting to avoid the additional lease
payments of $436,436.28." Thus, the amount in controversy in this action easily exceeds
the jurisdictional limit of $75,000.00.

FURTHER, affiant saith not.

QT»/PZ—.CQ&'L\_,_\

SWORN TO AND SUBSCRIBED BEFORE ME, this the X day of January,
2009.

My Commission Expires:

SLMM M!m ) B JZH D (AR Notary Public
. - AR State of Utah

My Comm. Expires Nov 7, 2010
7. Santord Dr MurQ ura 123

KIMBERLY HADFIELD

. " See the ad damnum portion.of M&F:s.Complaint, subp y
judgment that “M&F has no further obligation under the Lease other than payment of the monthly
lease payment through the Initial Period.”
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APPLIED FINANCIAL, LLC ORlG‘NAL
6975 Union Park Center, Suite 200

Midvale, Utah 84047
MASTER LEASE AGREEMENT NO. AF10367

This Master Lease Agreement, together with its definition exhibit, Exhibit “A”, attached hereto and made a part
hereof by reference, is made on Ocotber 2, 2003, between APPLIED FINANCIAL, LLC, with its principal office at 6975
Union Park Center, Suite 200, Midvale, UT 84047 (the “Lessor’) and MERCHANTS AND FARMERS BANK, a
corporation organized in the state of Mississippi, with its chief executive office located at 134 W. Washington Street,
Kosciusko, MS 39090 (the “Lessec™).

Capitalized terms not defined herein shall have the meanings ascribed to them in Exhibit “A” or in the Schedule.
1. LEASE:

Lessor agrees to lease to Lessee, and Lessee agrees to lease from Lessor the Property described in any Schedule
executed and delivered by Lessor and Lessee in connection with this Master Lease Agreement. Each Schedule shall
incorporate by reference the terms and conditions of this Master Lease Agreement, and together with the Acceptance
Certificate and Master Progress Funding Agreement, if applicable, shall constitute a separate Lease. In the event of conflict
between the provisions of this Master Lease Agreement and any Schedule, the provisions of the Schedule shall govern.

2. CONDITIONS PRECEDENT:

Lessor's obligations under each Schedule are conditioned upon Lessor's receipt of and determination that the
following are satisfactory to Lessor: (a) lien searches in the jurisdiction of Lessee’s organization and in each jurisdiction in
which the Property and/or Lessee’s chief executive office are located; (b) if requested by Lessor, a certified copy of Lessee’s
organizational documents; and (c) if requested by Lessor, certificates of good standing from the jurisdiction of Lessee’s
organization and evidence of Lessee’s organizational number,

3. TERM OF LEASE:

The term of any Lease, as to all Property designated on the applicable Schedule, shall commence on the Acceptance
Date for such Property, and shall continue for an Initial Period ending that number of months from the Commencemeant Date as
specified in the Schedule. Thereafter, Lessee shall have those options provided in Section 19(g) of this Master Lease
Agreement.

4. RENT AND PAYMENT:

Lessee shall pay as rent for use of the Property, aggregate rentals equal to the sum of all the Monthly Rentals and
other payments due under the Lease for the entire Initial Period. The Monthly Rental shall begin on the Acceptance Date and
shall be due and payable by Lessee in advance on the first day of each month throughout the Initial Period. If the Acceptance
Date does not fall on the first day of a calendar quarter, then the first rental payment shall be calculated by multiplying the
number of days from and including the Acceptance Date to the Commencement Date by a daily rental equal to one-thirtieth
(1/30) of the Monthly Rental, and shall be due and payable on the Acceptance Date. Lesses shall pay all rentals to Lessor, or
ils assigns, at Lessor's address set forth above (or as otherwise directed in writing by Lessor, or its assigns), without notice or
demand. » LESSEE SHALL NOT ABATE, SET OFF OR DEDUCT ANY AMOUNT OR DAMAGES FROM OR
REDUCE ANY MONTHLY RENTAL OR OTHER PAYMENT DUE FOR ANY REASON. THIS LEASE IS NON-
CANCELABLE FOR THE ENTIRE TERM OF THE INITIAL PERIOD AND ANY EXTENSION PERIODS.

If any rental or other payment due under any Lease shall be unpaid after its due date, Lessee will pay on demand, as a
late charge, but not as interest, the greater of twenty-five dollars (§25.00) or five percent (5%) of any such unpaid amount but
in no event to exceed maximum lawful charges.

s TAXES:

Lessee shall pay to Lessor all taxes, fees, assessments and charges paid, payable or required to be collected by Lessor,
however designated, which are levied or based on the Monthly Rental or other payment due under the Lease, or on the

EXHIBIT
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possession, use, operation, lease, rental, sale, purchase, control or value of the Property, including without limitation,
registration and license fees and assessments, state and focal privilege or excise taxes, documentary stamp taxes or
assessments, sales and use taxes, personal and other property taxes, and taxes or charges based on gross revenue, but excluding
taxes based on Lessor’s net income. Lessee shall promptly remit to Lessor all taxes in advance of their payment due date.
Lessee shall pay all penalties and interest resulting from its failure to timely remit all taxes to Lessor. Lessee also agrees to pay
all servicing costs associated with processing and paying sales and property taxes. Lessor shall file all required sales and use
tax and personal property tax returns and reports concerning the Property with all applicable governmental agencies.

6. USE; ALTERATIONS AND ATTACHMENTS:

(a) After Lessee receives and inspects any Property and is satisfied that the Property is satisfactory, Lessee shall
execute and deliver to Lessor an Acceptance Certificate in form provided by Lessor; provided, however, that Lessee’s failure to
execute and deliver an Acceptance Certificate for any Property shall not affect the validity and enforceability of the Lease with
respect to the Property. If Lessee has signed and delivered a Master Progress Funding Agreement, Lessor may, in its sole
discretion, at any time by written notice to Lessee, declare all prior Authorizations (defined in the Master Progress Funding
Agreement) signed in connection with the Master Progress Funding Agreement to be and constitute the Acceptance Certificate
for all purposes under the Lease, and the Acceptance Date of the Lease shall be the date determined by Lessor in its sole
discretion which shall not be earlier than the date of the last Authorization.

(b) Lessee shall at all times keep the Property in its sole possession and control. The Property shall not be
moved from the location stated in the Schedule without the prior written consent of Lessor.

(c) Lessee shall cause the Property to be installed, used, operated and, at the termination of the Lease, if
applicable, removed (i) in accordance ‘with any applicable manufacturer’s manuals or instructions; (ii) by competent and duly
qualified personnel only; and (iii) in accordance with applicable governmental regulations.

()] Lessee may not make alterations or attachments to the Property without first obtaining the written consent of
Lessor. Any such alterations or attachments shall be made at Lessee’s expense and shall not interfere with the normal and
satisfactory operation or maintenance of the Property. The manufacturer may incorporate engineering changes or make
temporary alterations to the Property upon request of Lessee. Unless Lessor shall otherwise agree in writing, all such
alterations and attachments shall be and become the property of Lessor upon their attachment to the Property or, at the option
of Lessor, shall be removed by Lessee at the termination of the Lease and the Property restored at Lessee's expense to its
original condition, reasonable wear and tear only accepted.

(e The Property consists solely of personal property and not fixtures. The Property is removable from and is not
essential to the premises at which the Property is located. The Property is and shall remain personal property during the term
of the Lease notwithstanding that any portion thereof may in any manncr become affixed, attached to or located on real
property or any building or improvement thereon. Lessee shall not affix or attach any of the Property to any real property in
any manner which would change its nature from that of personal property to real property or to a fixture or permit such to
occur. Lessee shall not permit the Property to become an accession to other goods or a fixture to or part of any real property.
Lessee will obtain and deliver to Lessor a lien waiver in a form satisfactory to Lessor, from all persons not a party hereto who
might claim an interest, lien or other claim in the Property.

® In the event the Property includes Software, the following shall apply: (i) Lessee shall possess and use the
Software in accordance with the terms and conditions of any License agreement entered into with the owner/vendor/licensor of
such Software and shall not breach the License (at Lessor’s request, Lessee shall provide a complete copy of the License to
Lessor); (ii} Lessec agrees that Lessor has an interest in the License and Software due to its payment of the price thereof and is
an assignee or third-party beneficiary of the License; (iii) as due consideration for Lessor’s payment of the price of the License
and Software and for providing the Software to Lessee at a lease rdte (as opposed to a debt rate), Lessee agrees that Lessor is
leasing (and not financing) the Software to Lessee; (iv) except for the original price paid by Lessor, Lessee shall, at its own
expense, pay promptly when due all servicing fees, maintenance fees, update and upgrade costs, modification costs, and all
other costs and expenses relating to the License and Software and maintain the License in effect during the term of the Lease;
and (v) the Software shall be deemed Property for all purposes under the Lease.

(g) Lessee shall comply with all applicable laws, regulations, requirements, rules and orders, all manufacturer’s

instructions and warranty requirements, and with the conditions and requirements of all policies of insurance with respect to
the Property and the Lease.

01/01/02 LLC ML PRRMQ 2
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(b) The Property is leased solely for commercial or business purposes.
MAINTENANCE AND REPAIRS; RETURN OF PROPERTY:

(a) During the continuance of each Lease, Lessee shall, at its own expense, and in accordance with ail
manufacturer. maintenance specifications, (f) keep the Property in good repair, condition and working order; (ii) make all
necessary adjustments, repairs and replacements; (iii) furnish all required parts, mechanisms, devices and servicing; and (iv)
not use or permit the Property to be used for any purpose for which, in the opinion of the manufacturer, the Property is not
designed or reasonably suitable. Such parts, mechanisms and devices shall immediately become a part of the Property for all
purposes hereunder and title thereto shall vest in Lessor. If the manufacturer does not provide maintenance specifications,
Lessce shall perform all maintenance in accordance with industry standards for like property.

() During the continuance -of each Lease, Lessee shall, at its own expense, enter into and maintain in force a
contract with the manufacturer or other qualified maintenance organization reasonably satisfactory to Lessor for maintenance
of each item of Property that requires such a contract. Such contract as to each itemn shall commence upon the earlier of the
Authorization date, if applicable, or the Acceptance Date. Lessee shall furnish Lessor with a copy of such contract or provide
to Lessor satisfactory evidence of self-maintenance, in Lessor’s sole discretion, upon demand.

{c) Lessee shall pay all shipping and delivery charges and other expenses incurred in connection with the
Property. Upon default, or at the expiration or earlier termination of any Lease, Lessee shall, at its own expense, assemble,
prepare for shipment and promptly return the Property to Lessor at the location within the continental United States designated
by Lessor. Upon such return, the Property shall be in the same operating order, repair, condition and appearance as on the
Acceptance Date, except for reasonable wear and tear from proper use thercof, and shall include all engineering changes
theretofore prescribed by the manufacturer. Lessee shall provide maintenance certificates or qualification letters and/or arrange
for and pay all costs which are necessary for the manufacturer to accept the Property under contract maintenance at its then
standard rates (“recertification”). The term of the Lease shall continue upon the same terms and conditions uatil such
recertification has been obtained.

(d) With regard to Software, at the expiration or earlier termination of any Lease, or upon dernand by Lessor
upon the occurrence of an Event of Default (hereinafter defined) under the Lease, Lessee shall (i) delete from its systems all
Software then installed; (ii) destroy all copies or duplicates of the Software which were not returned to Lessor; and (iii) cease
using the Software altogether. Upon its receipt from Lessee, Lessor shall be responsible to return the Software to the
owner/vendor/licensor so that Lessee shall not be in breach of any software license,

8. OWNERSHIP AND INSPECTION:

(a) The Property shall at all times be the property of Lessor or its assigns, and Lessee shall have no right, title or
interest therein except as to the use thereof subject to the terms and conditions of the Lease. For purposes of the foregoing,
Lessee transfers to Lessor all of Lessee's right, title and interest (including all ownership interest) in and to the Property free
and clear of all liens, security interests and encurnbrances. Lessor may affix (or require Lessee to affix) tags, decals or plates to
the Property indicating Lessor’s ownership, and Lessee shall not permit their removal or concealment, Lessee shall not permit
the name of any person or entity other than Lessor or its assigns to be placed on the Property as a designation that might be
interpreted 25 a claim of ownership or security interest.

®) LESSEE SHALL KEEP THE PROPERTY AND LESSEE’S INTEREST UNDER ANY LEASE FREE
AND CLEAR OF ALL LIENS AND ENCUMBRANCES, EXCEPT THOSE PERMITTED IN WRITING BY LESSOR
OR ITS ASSIGNS.

© Lessor, its assigns and their agents shall have free access to the Property at all reasonable times during
normal business hours for the purpose of inspecting the Property and for any other purpose contemplated in the Lease. Lessee
shall pay all inspection costs incurred by Lessor.

() Lessee shall immediately notify Lessor in writing of all details concerning any damage or loss to the

Property, including without limitation, any damage or loss arising from the alleged or apparent improper manufacture,
functioning or operation of the Property.

01102 LLC ML PRRMQ . 3
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WARRANTIES:

(a) Lessee acknowledges that Lessor is not the manufacturer of the Property nor the manufacturer’s agent nor a
dealer therein. The Property is of a size, design, capacity, description and manufacture selected by the Lessee. Lessee is
satisfied that the Property is suitable and fit for its purposes. LESSEE AGREES THAT LESSOR HAS NOT MADE AND
DOES NOT MAKE ANY WARRANTY OR REPRESENTATION WHATSOEVER, EXPRESS OR IMPLIED, AS TO THE
PROPERTY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OR REPRESENTATION AS TO: (i) THE
DESCRIPTION, CONDITION, DESIGN, QUALITY OR PERFORMANCE OF THE PROPERTY OR QUALITY OR
CAPACITY OF MATERIALS OR WORKMANSHIP IN THE PROPERTY; (ii) ITS MERCHANTABILITY OR FITNESS
OR SUITABILITY FOR A PARTICULAR PURPOSE WHETHER OR NOT DISCLOSED TO LESSOR; AND (iii)
DELIVERY OF THE PROPERTY FREE OF THE RIGHTFUL CLAIM OF ANY PERSON BY WAY OF INFRINGEMENT
OR THE LIKE. LESSOR EXPRESSLY DISCLAIMS ALL SUCH WARRANTIES. If the Software is not properly installed,
does not function as represented or warranted by original owner/vendot/licensor, or is unsatisfactory for any reason, Lessee
shall make any claim on account thereof solely agzinst original owner/vendor/licensor and shall nevertheless pay all sums
payable under the Lease, Lessee hereby waiving the right to make any such claims against Lessor. Lessor shall not be liable to
Lessee for any loss, damage or expense of any kind or nature caused, directly or indirectly, by the Property or the use,
possession or maintenance thereof, or the repair, service or adjustment thereof, or by any delay or failure to provide any such
maintenance, repair, service or adjustment, or by any interruption of service or loss of use thereof (including without limitation,
Lessce’s use of or right to use any Software) or for any loss of business howsoever caused.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE LEASE, LESSOR
SHALL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO LESSEE OR ANY THIRD PARTY, FOR
CONSEQUENTIAL, INCIDENTAL, SPECIAL OR EXEMPLARY DAMAGES ARISING OUT OF OR RELATED TO THE
TRANSACTION CONTEMPLATED HEREUNDER, WHETHER IN AN ACTION BASED ON CONTRACT, TORT
{(INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR ANY OTHER LEGAL THEORY, INCLUDING WITHOUT
LIMITATION, LOSS OF ANTICIPATED PROFITS, OR BENEFITS OF USE OR LOSS OF BUSINESS, EVEN IF LESSOR
IS APPRISED OF THE LIKELIHOOD OF SUCH DAMAGES OCCURRING..

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT EACH AND EVERY PROVISION OF ANY LEASE
WHICH PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES OR EXCLUSION OF
DAMAGES, IS INTENDED BY THE PARTIES TO BE SEVERABLE FROM ANY OTHER PROVISION AND IS A
SEPARABLE AND INDEPENDENT ELEMENT OF RISK ALLOCATION AND IS INTENDED TO BE ENFORCED AS
SUCH.

© Lessor assigns to Lessee all assignable warranties on the Property, including without limitation any
warranties described in Lessor’s purchase contract, which assignment shall be effective only (i) during the Initial Period and
any extensions thereof; and (ii) so long as no Event of Default exists.

10. NET LEASE; LESSEE'S OBLIGATIONS ABSOLUTE AND UNCONDITIONAL:

All Leases are “net leases” and, as between Lessor and Lessee, Lessee shall be responsible for and shall indemnify
Lessor against, all costs, expenses and claims of every nature whatsoever arising out of or in connection with or related to the
Lease or the Property.

Lessee agrees that its obligation to pay Monthly Rentals and other obligations under the Lease shall be irrevocable, -
independent, absolute and unconditional and shall not be subject to any abatement, reduction, recouprment, defense, offset or
counterclaim otherwise available to Lessee; nor, except as otherwise expressly provided herein or as agreed to by Lessor in
writing, shall any Lease terminate for any reason whatsoever prior to the end of the Initial Period.

1. ASSIGNMENT BY LESSOR:

Lessor may assign or transfer its rights and interests in the Lease and Property to Lessor’s Assignee either outright or
as security for loans. Upon notice of any such assignment and instructions from Lessor, Lessee shall pay its Monthly Rental
and other payments and perform its other obligations under the Lease to the Lessor’s Assignee (or to another party designated
by Lessor’s Assignee). Upon any such sale or assignment, LESSEE’S OBLIGATIONS TO LESSOR’S ASSIGNEE
UNDER THE ASSIGNED LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL AND LESSEE WILL NOT
ASSERT AGAINST LESSOR’S ASSIGNEE ANY CLAIM, DEFENSE, OFFSET OR COUNTERCLAIM WHICH
LESSEE MIGHT HAVE AGAINST LESSOR. Lessee waives and will not assert against any assignee of Lessor any claims,
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defenses, or set-offs which Lessee could assert against Lessor. Lessor’s Assignee shall have all of the rights but none of the
obligations of Lessor under the assigned Lease, and after such assignment Lessor shall continue to be responsible for all of
Lessor’s obligations under the Lease.

Upon any such assignment, Lessee agrees to promptly execute or otherwise authenticate and deliver to Lessor
estoppel certificates, acknowledgments of assignment, records and other documents requested by Lessor which acknowledge
the assignment, affirmation of provisions of the Lease which may be required to effect the Underwriting. Lessee authorizes
Lessor’s assigns to file UCC-1 financing statements or precautionary filings as Lessor or its assigns deem necessary. Lessor’s
assigns are authorized to take any measures necessary to protect their interest in the Property.

Only one executed counterpart of any Schedule shall be marked “Original”; any other executed counterparts shall be
marked “Duplicate Original” or “Counterpart”. No security interest in any Schedule may be created or perfected through the
transfer or possession or control, as applicable, of any counterpart other than the document or record, as applicable, marked
“Original”.

12. RISK OF LOSS ON LESSEE:

From the earlier of the date the supplier ships the Property to Lessee or the date Lessor confirms Lessee’s purchase
order or contract to supplier until the date the Property is returned to Lessor as provided in the Lease, Lessee hereby assurmes
and shall bear all risk of loss for theft, damage or destruction to the Property, howsoever caused. NO SUCH LOSS OR
DAMAGE SHALL IMPAIR ANY OBLIGATION OF LESSEE UNDER THIS LEASE WHICH SHALL CONTINUE IN
FULL FORCE AND EFFECT.

In the event of damage or loss to the Property (or any part thereof) and irrespective of payment from any insurance
coverage maintained by Lessee, but applying full credit therefore, Lessee shall at the option of Lessor, (a) place the Property in
good repair, condition and working order; or (b) replace the Property (or any part thereof) with like property of equal or greater
value, in good repair, condition and working order and transfer clear title to such replacement property to Lessor whereupon
such replacement property shall be deemed the Property for all purposes under the Lease; or (¢) pay to Lessor the total rent due
and owing at the time of such payment plus an amount calculated by Lessor which is equal to the Casualty Loss Value (defined
in the Casualty Loss Schedule) specified in the Casualty Loss Schedule attached to the Schedule.

13. INSURANCE:

Lessee shall obtain and maintain for the entire time the Lease is in effect, at its own expense (as primary insurance for
Lessor and Lessee), property damage and liability insurance and insurance against loss or damage to the Property including
without limitation loss by fire (including so-called exiended coverage), theft, collision and such other risks of loss as are
customarily insured against on the type of Property leased under any lease and by businesses in which Lessee is engaged, in
such amounts, in such form and with such insurers as shall be satisfactory to Lessor; provided, however, that the amount of
insurance against loss or damage to the Property shall be equal to or greater than the Casualty Loss Value of such items of
Property as specified in the Casualty Loss Schedule attached to the Schedule. Each insurance policy will name Lessee as
insured and Lessor and its assignees as additional insureds and loss payees thereof, shall contain cross-liability endorsements
and shall contain a clause requiring the insurer to give Lessor and its assignees at least thirty (30) days prior written notice of
any matetial alteration in the terms of such policy or of the cancellation thereof. Lessee shall furnish to Lessor a certificate of
insurance or other evidence satisfactory to Lessor that such insurance coverage is in effect; provided, however, that Lessor
shall be under no duty either to ascertain the existence of or to examine such insurance policy or to advise Lessee in the event
such insurance coverage shall not comply with the requirements hereof. All insurance covering loss or damage to the Property
shall contain a breach of warranty clause satisfactory to Lessor.

14, INDEMNIFICATION:

Lessee shall indemnify and hold Lessor harmless from and against any and all claims, (including without limitation
negligence, tort and strict liability), damages, judgments, suits and legal proceedings, and any and all costs and expenses in
connection therewith (including attorney fees incurred by Lessor either in enforcing this indemnity or in defending against such
claims), arising out of or in any manner connected with or resulting from the Lease or the Property, including, without
limitation the manufacture, purchase, financing, ownership, rejection, non-delivery, transportation, delivery, possession, use,
operation, maintenance, condition, lease, return, storage or disposition thereof; including without limitation (a) claims for
injury to or death of persons and for damage to property; (b) claims relating to patent, copyright, or trademark infringement; (c)
claims relating to latent or other defects in the Property whether or not discoverable by Lessor; and (d) claims for wrongful,
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negligent or improper act or misuse by Lessor. Lessee agrees to give Lessor prompt notice of any such claim or liability. For
purposes of this paragraph and any Lease, the term “Lessor” shall include Lessor, its successors and assigns, sharcholders,
members, owners, partners, directors, officers, representatives and agents, and the provisions of this paragraph shall survive
expiration of any Lease with respect to events occurring prior thereto,

Upon request of Lessor, Lessee shall assume the defense of all demands, claims, or actions, suits and all proceedings
against Lessor for which indemnity is provided and shall allow Lessor ta participate in the defense thereof. Lessor shall be
subrogated to all rights of Lessee for any matter which Lessor bas assumed obligation bereunder, and may settle any such
demand, claim, or action without Lessee’s prior consent, and without prejudice to Lessor’s right to indemnification hereunder.

15. DEFAULT:
An “Event of Default” shall occur under any Lease if;

(a) Lessee fails to pay any Monthly Rental or other payment required under the Lease when the same becomes
due and payable and such failure continues for ten (10) days after its due date;

(b) Lessee attempts to or does, remove, sell, assign, transfer, encurnber, sublet or part with possession of any one
or more items of the Property or any interest under any Lease, except as expressly permitted herein, or permits a judgment or
other claim to become a lien upon any or all of Lessee’s assets or upon the Property;

(c) Lessee permits any item of Property to become subject to any levy, seizure, attachment, assignment or
execution; or Lessee abandons any item of Property;

(d) Lessee or any guarantor, fails to observe or perform any of its covenants and obligations required to be
observed or performed under the Lease and such failure contiriues uncured for ten (10) days after occurrence thereof, except
that the ten (10) day cure period shall not apply and an Event of Default shall occur immediately upon Lessee’s failure to
maintain insurance;

(6} 7 Lessee or any guarantor, breaches any of its representations and warranties made under any Lease, or if any
such representations or warranties shall be false or misleading in any material respect;

03] Lessee or any guarantor, shall (i) be adjudicated insolvent or a bankrupt, or cease, be unable, or admit its
inability, to pay its debts as they mature, or make a general assignment for the benefit of creditors or enter into any composition
or arrangement with creditors; (ii) apply for or consent to the appointment of a receiver, trustee or liquidator of it or of a
substantial part of its property, or authorize such application or consent, or proceedings seeking such appointment shall be
instituted against. it without such authorization, consent or application and shall continue undismissed for a period of sixty (60)
days; (iii) authorize or file a voluntary petition in bankruptcy or apply for or consent ta the application of any bankruptcy,
reorganization in bankruptcy, arrangement, readjustment of debt, insolvency, dissolution, moratorium or other similar law of
any jurisdiction, or authorize such application or consent; or proceedings to such end shall be instituted against it without such
authorization, application or consent and such proceeding instituted against it shall continue undismissed for a period of sixty
(60) days;

(g) Lessee or any guarantor, shall suffer an adverse change in its financial condition after the date hereof as
determined by Lessor. in its sole discretion, or there shall occur a substantial change in ownership of the outstanding stock of
Lessee or a substantial change in control of its board of directors;

(h) Lessee shall be in default under any other Schedule or agreement executed with Lessor; or shall fail to sign or
otherwise authenticate and deliver to Lessor any document or record requested by Lessor in connection with any Lease or shall
fail to do any thing determined by Lessor to be necessary or desirable to effectuate the transaction contemplated by the Lease
or to protect Lessor's rights and interests in the Lease and Property; or shall fail to provide financial statements to Lessor as
provided in Section 19(h) hereof, or if Lessee is in default of any agreement with any party other than Lessor;

i Lessee breaches any License, maintenance or other agreement for Sofiware or fails to pay when due all

servicing fees, maintenance fees, update and upgrade costs, modification costs, and all other costs and expenses relatmg to the
License and Software and fails fo maintain the License in effect during the term of the Lease;
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@) Lessee fails to promptly execute or otherwise authenticate and deliver to Lessor or its assigns any document
or record, as applicable, required under the terms of this Master Lease Agreement;

(9] Lessee shall have terminated or changed its corporate existence, consolidated with, merged into, or conveyed
or leased substantially all of its assets to any person or entity, unless: (i) such person or entity executes and delivers to Lessor
an agreement satisfactory in form and substance to Lessor, in its sole discretion, containing such person's or entity's effective
assumption, and its agreement to pay, perform, comply with and otherwise be liable for, in a due and punctual manner, all of
Lessee’s obligations having previously arisen, or then or thereafter arising, under the Lease, together with any and all
documents, agreements, instruments, certificates, opinions and filings requested by Lessor; (ii) Lessor is satisfied as to the
creditworthiness of such person’s or entity's conformance to other standard criteria then used by Lessor for such purposes; and
(iii) Lessee has provided no less than thirty (30) days prior written notice of such occurrence to Lessor or its assigns.

) Lessor in good faith believes the Property to be in danger of misuse, abuse or confiscation or to be in any ‘
other way threatened, or believes in good faith for any other reason that the prospect of payment or performance has become
impaired, or if Lessee takes any action, makes any representation, or fails to do any thing requested by Lessor, at any time
before or after the execution of this Master Lease Agreement, the result of which causes Lessor, in good faith, to believe that
the prospect of Lessce’s payment or performance under the Lease is impaired, or otherwise causes Lessor to feel insecure in
funding or continuing to fund the Lease or any Schedule.

16. REMEDIES:

Upon the occurrence bf any Event of Default and at any time thereafter, Lessor may, with or without giving notice to
Lessee and with or without canceling the Lease, do any one or more of the following:

(@ enforce this Master Lease Agreement according to its terms;

(b) advance funds on Lessee’s behalf to cure the Event of Default, whereupon Lessee shall immediately
reimburse Lessor therefore, together with late charges accrued thercon;

(c) refuse to deliver the Property to Lessee;
@ upon notice to Lessee, refuse to fund any schedule(s) pursuant to the Lease;

© upon notice to Lessee, cancel this Master Lease Agreement and any or all Schedules executed pursuant
thereto;

o require additional collateral to secure the Lease;
(2) declare any Lease or Leases immediately due and payable;

M) if Lessor determines, in its sole discretion, not to take possession of the Property, Lessor shall continue to be
the owner of the Property and may, but is not obligated to, dispose of the Property by sale or otherwise, all of which
determinations may be made by Lessor in its sole discretion and for its own account;

XQ) declare immediately due and payable all amounts due or to become due hereunder for the full term of the
Lease (including any renewal or purchase options which Lessee has contracted to pay);

()] with or without terminating the Lease, recover the Casualty Loss Value of the Property as of the rent
payment date immediately preceding the date of default together with all costs and expenses incurred by Lessor in the
repossession, recovery, storage, repair, sale, re-lease or other disposition of the Property, including without limitation,
reasonable attorney fees and costs incurred in connection therewith or otherwise resulting or arising from Lessee’s default, and
any indernity if then determinable, plus interest on all of the above until paid (before and after judgment) at the lesser of the
rate of eighteen percent (18%) per annum or the highest rate permitted by law;

k) without notice to Lessee, repossess the Property wherever found, with or without legal process, and for this

purpose Lessor and/or its agents or assigns may enter upon any premises of or under the control or jurisdiction of Lessee or any
agent of Lessee, without liability for suit, action or other proceeding by Lessee (any damages occasioned by such repossession
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being hereby expressly waived by Lessee) and remove the Property therefrom; Lessee further agrees on demand, to assemble
the Property and make it available to Lessor at a place to be designated by Lessor;

Q) in its sole discretion, sell, re-lease or otherwise dispose of any or all of the Property securing such Schedule,
whether or not in Lessor’s possession, in a commercially reasonable manner at public or private sale Wwith notice to Lessee (the
parties agreeing that ten (10) days’ prior written notice shall constitute adequate notice of such sale), and apply the net
proceeds of any such disposition, after deducting all Property costs incurred by Lessor in connection with such default to the
obligations of Lessee hereunder and under such Schedule, or proposed to retain any or all of the Property in full or partial
satisfaction, as the case may be, with Lessee remaining liable for any deficiency. The sale, re-lease, or other disposition may, at
Lessor’s sole option, be conducted at Lessee’s premises. Lessor may at its sole discretion recover from Lessee liquidated
damages for the loss of a bargain and not as a penalty an amount equal to the Lessor’s damages;

(m) if Lessee breaches any of its obligations under Section 7(d) of this Master Lease Agreement with regard to
Software, Lessee shall be liable to Lessor for additional damages in an amount equal to the original price paid by Lessor for, the
Software, and in addition, at Lessor’s option, Lessor shall be entitled to injunctive relief;

(n) exercise any other right or remedy which may be available to it under the Uniform Commercial Code or any
other applicable law;

(0) a cancellation hereunder shall occur only upon notice by Lessor and only as to such items of Property as
Lessor specifically elects to cancel and this Lease shall continue in full force and effect as to the remaining items, if any;

{p) (i) by notice to Lessee, declare any license agreement with respect to Software terminated, in which event the
right and license of Lessee to use the Software shall immediately terminate, and Lessee shall thereupon cease all use of the
Software and return all copies thereof to Lessor or original licensor; (ii) have access to and disable the Software by any means
deemed necessary by Lessor, for which purposes Lessee hereby expressly consents to such access and disablement, promises to
take no action that would prevent or interfere with Lessor’s ability to perform such access and disablement, and waives and
teleases any and all claims that it has or might otherwise have for any and all losses, damages, expenses, or other detriment that
it might suffer as a result of such access and disablement; and (iii) Lessee agrees that the detriment which Lessor will suffer as
a result of a breach by Lessee of the obligations contained in the Lease cannot be adequately compensated by monetary
damages, and therefore Lessor shall be entitled to injunctive and other equitable relief to enforce the provisions of this
paragraph 16(p). LESSEE AGREES THAT LESSOR SHALL HAVE NO DUTY TO MITIGATE LESSOR'S DAMAGES
UNDER ANY LEASE BY TAKING LEGAL ACTION TO RECOVER THE SOFTWARE FROM LESSEE OR ANY THIRD
PARTY, OR TO DISPOSE OF THE SOFTWARE BY SALE, RE-LEASE OR OTHERWISE.

(@ With respect to any exercise by Lessor of its right to recover and/or dispose of any Property securing
Lessee’s obligations under any Schedule, Lessee acknowledges and agrees as follows: (i) Lessor shall have no obligation,
subject to the requirements of commercial reasonableness, to clean-up or otherwise prepare the Property for disposition; (ii)
Lessor may comply with any applicable State or Federal law requirements in connection with any disposition of the Property,
and any actions taken in connection therewith shall not be deemed to have adversely affected the commercial reasonableness of
any disposition of such Property; (iii) Lessor may specifically disclaim any warranties of title or the like with respect to the
disposition of the Property; (iv) if Lessor purchases any of the Propérty, Lessor may pay for the same by crediting some or all
of Lessee’s obligations hereunder or under any Schedule; and (v) no right or remedy referred to in this Section is intended to be
exclusive, but each shall be cumulative and shall be in addition to.any other remedy referred to above or otherwise available at
faw or in equity, and may be exercised concurrently or separately from time to time.

Lessor may exercise any and all rights and remedies available at law or in equity, including those available under the
Uniform Comrmercial Code. The rights and remedies afforded Lessor hereunder shall not be deemed to be exclusive, but shall
be in addition to any rights or remedies provided by law. Lessor's failure promptly to enforce any right or remedy hereunder
shall not operate as a waiver of such right or remedy, and Lessor’s waiver of any default shall not constitute a waiver of any .
subsequent or other default. Lessor may accept late payments or partial payments of amounts due under the Lease and may
delay enforcing any of Lessor’s rights or remedies hereunder without losing or waiving any of Lessor’s rights or remedies
under the Lease.
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17. LESSEE'S REPRESENTATIONS AND WARRANTIES:

Lessee represents and warrants as follows:

(a) If Lessee is a corporation, that it is duly organized and validly existing in good standing under the laws of the
jurisdiction of its incorporation, that it is duly qualified to do business in each jurisdiction where any Property is, or is to be
located, and has full corporate power and authority to hold property under lease and to enter into and perform its obligations
under any Lease; that the execution, delivery and performance by Lessee of any Lease has been duly authorized by all
necessary corporate action on the part of Lessee, and is not inconsistent with its articles of incorporation or by-laws or other
governing instruments;

() If Lessee is a partmership, that it is duly organized by written partnership agreement and validly existing in
accordance with the laws of the jurisdiction of its organization, that it is duly qualified to do business in each jurisdiction where
the Property is, or is to be located, and has full power and authority to hold property under lease and to epter into and perform
its obligations under any Lease; that the execution, delivery and performance by Lessee of any Lease has been duly authorized
by all necessary action on the part of the Lessee, and is not inconsistent with its partnership agreement or other governing
instruments. Upon request, Lessee will deliver to Lessor certified copies of its partnership agreement and other governing
instruments and original certificate of partners and other instruments deemed necessary or desirable by Lessor. To the extent
required by applicable law, Lessee has filed and published its fictitious business name certificate;

(c) The execution, delivery and performance by Lessee of any Lease does not violate any law or governmental
rule, regulation, or order applicable to Lessee, does not and will not contravene any provision, or constitute a default under any
indenture, mortgage, contract, or other instrument to which it is bound and, upon execution and delivery of each Lease, will
constitute a legal, valid and binding agreement of Lessee, enforceable in accordance with its terms;

(d) No action, including any permits or consents, in respect of or by any state, federal or other governmental
authority or agency is required with respect to the execution, delivery and performance by Lessee of any Lease;

(e (i) Lessee's state of organization is the state listed in the introductory paragraph of this Lease; (ii) Lessee’s
chief executive office is located in the state listed in the introductory paragraph of this Lease; (iii) Lessee is the legal entity or
organization indicated in the introductory paragraph of this Lease, which organization is duly organized, validly existing and in
good standing under the laws of the state listed in the introductory paragraph of this Lease; and (iv) Lessee’s full and exact
legal name is the same as listed in the introductory paragraph of this Lease.

18. LESSEE'S WAIVERS:

To the extent permitted by applicable law, Lessee hereby waives any and all rights and remedies conferred upon a
Lessee by Sections 70A-2A-508 through 70A-2A-522 of the Utah Uniform Commercial Code, including but not limited- to
Lessee’s rights to: (i) cancel the Lease; (ii) repudiate the Lease; (iii) reject the Property; (iv) revoke acceptance of the Property;
(v) recover damages from Lessor for any breaches of warranty or for any other reason; (vi) claim, grant or permit a security
interest in the Property in Lessee’s possession or control for any reason; (vii) deduct all or any part of any claimed damages
resulting from Lessor’s default, if any, under the Lease; (viii) cover by making any purchase or lease of or contract to purchase
or lease property in substitution for the Property due from Lessor; (ix) recover any general, special, incidental or consequential
damages, for any reason whatsoever; and (x) cormmence legal action against Lessor for specific performance, replevin, detinue,
sequestration, claim and delivery or the like fof any Property identified in the Lease. To the extent permiticd by applicable
law, Lessee also hereby waives any rights now or hereafter conferred by statute or otherwise which may require Lessor to sell,
lease or otherwise use any Property in mitigation of Lessor's Damages as set forth in Section 16 hercof or which may.
otherwise limit or modify any of Lessot’s rights or remedies in that section.

19. GENERAL:

(a) Entire Agreement. Each Schedule shall incorporate the terms and conditions of this Master Lease Agreement
and, together with the Acceptance Certificate and Master Progress Funding Agreement (and Authorizations thereunder), if
applicable, and any amendments to any of the foregoing documents, shall supersede all prior communications, representations,
agreements, and understandings, including but not limited to offer letters, proposal letters, comfort letters, commitment letters
and the like, and constitute the entire understanding and agreement between the Lessor and Lessee with regard to the subject
matter hereof and thereof, and there is no understanding or agreement, oral or written, which is not set forth herein or therein.
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A (b) Time Is of the Essence; Provisions Severable. Time is of the essence with respect to any Lease. The

provisions contained in any agreement shall be deemed to be independent and severable. The invalidity or partial invalidity of
any one provision or portion of the Lease under the Jaws of any jurisdiction shall not affect the validity or enforceability of any
other provisions of the Lease, The captions and headings set forth herein are for convenience of reference only and shall not
define or limit any of the terms hereof.

(c) Notices. Notices or demands required to be given herein shall be in writing and addressed to the other party
at the address herein or such other address provided by written notice hereunder and shall be effective (i) upon the next
business day if sent by guaranteed overnight express service (such as Federal Bxpress); (ii) on the same day if personally
delivered; or (iii) three days after mailing if sent by certified or registered U.S. mail, postage prepaid.

(d) Govermning [ aw: Waiver of Trial by Jury. THIS LEASE SHALL IN ALL RESPECTS BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF UTAH, INCLUDING ALL MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORMANCE. LESSEE AGREES TO SUBMIT TO THE JURISDICTION OF
THE STATE AND/OR FEDERAL COURTS IN THE STATE OF UTAH IN ALL MATTERS RELATING TO THE LEASE,
THE PROPERTY AND THE CONDUCT OF THE RELATIONSHIP BETWEEN LESSOR AND LESSEE. THIS LEASE
‘WAS EXECUTED IN THE STATE OF UTAH (BY THE LESSOR HAVING COUNTERSIGNED IT IN UTAH) AND IS
TO BE PERFORMED IN THE STATE OF UTAH (BY REASON OF ONE OR MORE PAYMENTS REQUIRED TO BE
MADE TO LESSOR IN UTAH). LESSOR AND LESSEE HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THE LEASE OR PROPERTY OR THE CONDUCT OF THE RELATIONSHIP BETWEEN
LESSOR AND LESSEE.

(e) Binding Effect: Survivability. The provisions of each Lease shall inure to the benefit of and shall bind
Lessor and Lessee and their respective permitted successors and assigns. All representations, warranties, covenants and
indemnities of Lessee made or agreed to in the Lease or in any certificates delivered in comnection therewith shall survive the
expiration, termination or cancellation of the Lease for any reason.

) Acceptance Certificate. If Lessee fails to sign and deliver an Acceptance Certificate, then except as
otherwise provided in Section 6(a) hereof, the Acceptance Date shall be a date determined by Lessor which shall be no sooner
than the date Lessee receives substantially all of the Propetty.

(® Lessee’s Options at End of Initial Period. At the end of the Initial Period of any Lease, Lessee shall,
provided at least one-hundred-eighty (180) days prior written notice is received by Lessor from Lessee via certified mail, do

one of the following: (1) purchase the Property for a price to be determined by Lessor and Lessee, (2) extend the Lease for
twelve (12) additional months at the rate specified on the respective Schedule, or (3) return the Property to Lessor at Lessee’s
expense to a destination within the continental United States specified by Lessor and terminate the Schedule; provided,
however, that for option (3) to apply, all accrued but unpaid late charges, interest, taxes, penalties, and any and all other sums
due and owing under the Schedule must first be paid in full, the provisions of Sections 6(c) and (d) and 7(c) hereof must be
specifically complied with, and Lessee must enter into a new Schedule with Lessor to lease Property which replaces the
Property listed on the old Schedule. With respect to options (1) and (3), each party shall have the right in its absolute and sole
discretion to accept or reject any terms of purchiase or of any new Schedule, as applicable. In the event Lessor and Lessee have
not agreed to either option (1) or (3) by the end of the Initial Peridd or if Lessee fails to give written notice of its option via
certified mail at least one-hundred-eighty (180) days prior to the termination of the Initial Period, then option (2) shall apply at
the end of the Initial Period. At the end of the extension period provided for in option (2) above, the Lease shall continue in
effect at the rate specified in the respective Schedule for successive periods of six (6) months each subject to termination at the
end of any such successive six-month renewal period by either Lessor or Lessee giving to the other party at least ninety (90)
days prior written notice of termination.

(h) Financia] Statements. Lessee, and any guarantor, shall provide to Lessor a copy of its annual audited
financial statements within ninety (90) days after its fiscal year end, and a copy of its quarterly unaudited financial statements
within forty-five (45) days after the end of each fiscal quarter.

() Security Inferest. The parties acknowledge and agree that this is a “true lease” and title to the leased
equipment is vested in the Lessor. In the event a court of competent jurisdiction or other governing authority shall determine
that the Lease is not a “true lease™ or is a lease intended as security or that Lessor (or its assigns) does not hold legal title to or
is not the owner of the Property, the following shall apply:
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n Effective the execution date of the Lease, Lessee, as debtor, grants a security interest to Lessor, as
secured party, in the Property, including the equipment and other personal property, general intangibles, and accessions to and
proceeds of any of the foregoing, to secure all duties and obligations of Lessee under any Lease or other agreement with
Lessor. The Lease shall be deemed to be a security agreement with Lessee having granted to Lessor a security interest in the
Property, and the Property shall secure all duties and obligations of Lessee under any Lease or other agreement with Lessor.
With regard to any security interest created hereunder in any of the Property, Lessee consents and agrees that Lessor shall have
all of the rights, privileges and remedies of a secured party under the Utah Uniform Commercial Code.

(2) Lessee authorizes Lessor to file financing statements and any records describing the Property and to
take any and all actions necessary to perfect Lessor’s interest in the Property, Lessee agrees to execute any further documents,
and to take any further actions, reasonably requested by Lessor to evidence or perfect the security intérest granted under this
subpart of the Lease, to maintain the first priority of the security interests, or to effectuate the rights granted to Lessor under
this subpart of the Lease.

6) Change in Lessee’s Name, Address and Jurisdiction. Lessee shall not change its name, chief executive office
address, or jurisdiction of organization from that set forth above, unless it shall have given Lessor or its assigns no less than

thirty (30) days prior written notice.

(k) Covenant of Quiet Possession. Lessor agrees that so long as no Event of Default has occurred and is
continuing, Lessee shall be entitled to quietly possess the Property subject to and in accordance with the terms and conditions
of this Master Lease Agreement.

()] Lessor's Right to Perform for Lessce. If Lessee fails to perform or comply with any of its agreements
contained herein, Lessor may perform or comply with such agreements and the amount of any payments and expenses of
Lessor incurred in connection with such performance or compliance (including attomney fees), together with interest thereon at
the lesser of the rate of eighteen percent (18%) per annum, or the highest rate permitted by law shall be deemed additional rent
payable by Lessee upon demand.

(m) Further Assurances; Financing Statements. Lessee will cooperate with Lessor in protecting Lessor’s interests
in the Property, the Lease and the amounts due under the Lease, including, without limitation, the execution (or other
authentication), and delivery of Uniform Commercial Code statements, records and filings, patent and copyright registration
documents with respect to proprietary Software (if applicable), and other documents requested by Lessor. Lessee will
promptly execute, or otherwise authenticate, and deliver to Lessor such further documents, instruments, assurances and other
records, and take such further action as Lessor may reasonably request in order to carry out the intent and purpose of this Lease
and to establish and protect the rights and remedies created or intended to be created in favor of Lessor under this Lease.
Lessee hereby authorizes Lessor to file UCC-1 financing statemnents, fixture filings, real property waivers, and all other filings
and recordings, as may be deemed necessary by Lessor. Lessee hereby authorizes and/or ratifies the filing of any UCC-1
financing statements by Lessor before or after the execution of this Lease. Lessee shall pay all costs of filing any financing,
continuation or termination statements with respect to the Property and Lease, including without limitation, any intangibles tax,
documentary stamp tax or other similar taxes or charges relating thereto and all costs of UCC or other licn searches and of
obtaining and filing any full or partial third-party releases deemed necessary or advisable by Lessor, Lessee will do whatever
may be necessary or advisable to have a statement of the interest of Lessor in the Property noted on any certificate of title
relating to the Property and will deposit said certificate with Lessor. Lessee will execute, or otherwise authenticate, and deliver
to Lessor such other documents, records and written assurances and take such further action as Lessor inay request to more
fully carry out the implementation, effectuation, confirmation and peifection of the Lease and any rights of Lessor thereunder.
Lessee grants to Lessor a security interest in all deposits and other property transferred or pledged to Lessor to secure the
payment and performance of all of Lessee’s obligations under the Lease. Lessor is authorized to take any measures necessary
to protect its interest in the Property.

In the event the Property is in the possession of a third party, Lessee will join with Lessor in notifying the third party
of Lessor’s interest in the Property and obtaining an acknowledgment from the third party that the third party is holding the
Property for the benefit of Lessor.

(n) Attomey Fees. Lessee shall reimburse Lessor for all charges, costs, expenses and attorney fees incurred by
Lessor: (i) in preparation of Lease documentation; (if) in defending or protecting its interest in the Property; (iii) in the
execution, delivery, administration, amendment and enforcement of the Lease or the collection of any rent or other payments
due under the Lease, or the preparation of any amenidments or settlement agreements prepared in connection with the Lease;

01/01/02 LLC ML PRRMQ 11
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and (iv) in any lawsuit or other legal or arbitration/mediation proceeding to which the Lease gives rise, including without
limitation, actions in tort.

(o) Amendment and Modification. The Lease may not be amended or modified except by a written amendment
signed by a duly authorized representative of each party, but no such amendment or modification needs further consideration to
be binding. Notwithstanding the foregoing, Lessee authorizes Lessor to amend any Schedule to identify more accurately the
Property’ (including, without limitation, supplying serial numbers or other identifying data), and such amendment shall be
binding on Lessor and Lessee unless Lessee objects thereto in writing within ten 10 days after receiving notice of the
amendment from Lessor.

(r) Joint and Several Liability. In the event two or more parties execute this Master Lease Agreement as Lessee,
each party shall be jointly and severally liable for all Lessee representations, warranties, and obligations (including without
limitation, payment obligations) under this Master Lease Agreement or under any Schedule or other document executed in
connection herewith,

(9 Unauthorized Distribution of Lease Documents Prohibited. Lessee agrees that it will not, through any of its
actions or omissions, cause any document, or any portion of any document, associated with any Lease to be delivered,
disseminated, or otherwise fall inlo the possession of anyone not employed by Lessee on a full time basis, without the written
consent of Lessor. Lessee further acknowledges that any such unauthorized delivery or dissemination could cause Lessor to
suffer irreparable economic harm.

(r) Counterparts: Chattel Paper. This Lease may be executed in any number of counterparts and by different
parties hereto or thereto on separate counterparts, each of which, when so executed or otherwise authenticated and delivered,
shall be an original, but all such counterparts shall together consist of but one and the same instrument; provided, however, that
to the extent that this Lease and/or the Schedule(s) would constitute chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest herein or therein may be created or perfected
through the transfer or possession of this Lease in and of itself without the transfer or possession or control, as applicable, of
the original counterpart of such Schedule(s) identified as the document or record (as applicable) marked “Original”, and all
other counterparts shall be marked “Duplicate Original” or “Counterpart”.

20. ASSIGNMENT BY LESSEE:

LESSEE MAY NOT ASSIGN ANY LEASE OR ANY OF ITS RIGHTS HEREUNDER OR SUBLEASE THE
PROPERTY WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR. NO PERMITTED ASSIGNMENT OR
SUBLEASE SHALL RELIEVE LESSEE OF ANY OF ITS OBLIGATIONS HEREUNDER.

Subject to the terms of this Lease, this Lease and each Schedule inure to the benefit of, and are binding upon, the
successors and assigns of Lessee, and, without limiting the foregoing, shall bind all persons who become bound as a “new
debtor” (as defined in the Uniform Commercial Code) to this Lease and any Schedule.

21. POWER OF ATTORNEY.

LESSEE HEREBY AUTHORIZES AND APPOINTS LESSOR AND LESSOR’S AGENTS AND ASSIGNS AS
LESSEE’S ATTORNEY-IN-FACT TO EXECUTE ACKNOWLEDGEMENT LETTERS AND OTHER DOCUMENTS
REQUIRED TO BE EXECUTED BY LESSEE TO EFFECT ANY UNDERWRITING OR PERFECT ANY SECURITY
INTEREST WITH REGARD TO A SCHEDULE.

IN WITNESS WHEREOQF, Lessor and Lessee have executed this Master Lease Agreement on the month, day and
year first above written.

LESSOR: LESSEE:

APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK

BY: BY: Gz,ﬁf C. 9% ?Mmﬁl
7

TITLE:  Vice President TITLE: Evl o~ (%0

01401/02 LLC ML PRRMQ 12
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EXHIBIT “A"

to Master Lease Agreement No. AFI0367 dated Ocotber 2, 2003
DEFINITIONS
Those capitalized terms not defined herein are defined in the Schedule.

"Property" Equipment and other property, together with all related software whether
embedded therein or otherwise and with all attachments, replacements, parts,
substitutions, additions, repairs, accessions and accessories, incorporated therein
and/or affixed thereto described in any Schedule executed and delivered by
Lessor and Lessee in connection with this Master Lease Agreement.

"Schedule” Any Lease Schedule to be executed and delivered by Lessor and Lessee in
connection with this Master Lease Agreement, which Schedule describes the
leased Property, rental payment, cost of property, lease rate factor, and other data
applicable to the Schedule,

"Acceptance Certificate” . Any Acceptance Certificate signed by the Lessee in connection with a Schedule
and this Master Lease Agreemeant.

“Master Progress Funding Agreement” An agreement under which (i) Lessee accepts items of Property by signing an
Authorization, (ii) Lessor agrees to purchase said items of Property, and (iii)
Lessee agrees to pay service charges, all prior to the Acceptance Date of the
Schedule.

“Lease” A Schedule, incorporating the terms of this Master Lease Agreement, together
with the related Master Progress Funding Agreement, if any, Casualty Loss
Schedule, Acceptance Certificate, UCC financing statements and all other
supporting documentation related thereto.

"Acceptance Date" Except as otherwise provided in Section 6(a) of the Master Lease Agreement,
Acceptance Date meauns, as to the Property designated on any Schedule, the date
Lessee accepts the Property as set forth in any Acceptance Certificate signed by
the Lessee which is acceptable to Lessor.

"Commencement Date" As to the Property designated on any Schedule, where the Acceptance Date for
such Schedule falls on the first day of a calendar quarter, that date, and, in any
other case, the first day of the calendar quarter following the calendar quarter in
which such Acceptance Date falls,

"Software" " Software means any computer program, whether or not embedded in goods, and
any supporting information provided in connection with this Master Lease
Agreement and/or any Schedule relating to the program, including all
documentation, later versions, updates, upgrades and modifications.

“License" License entered into with the owner/vendor/licensor of the Software.
"Recertification” ' The process of obtaining maintenance certificates or qualification letters which

are necessary for the manufacturer to accept the Property under contract
maintenance at its then standard rates,

01/01/02 LLC ML PRRMQ Exhibit A ’ 1
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"Lessor's Assignee" An entity to which Lessor has assigned or transferred its rights and interests in the
Lease or-Property, either partially, outright or as security for any loan to Lessor.

"Underwriting" Lessor's assignment or transfer of its rights and interests in the Lease and
Property to Lessor's Assignee.

“Casualty Loss Schedule” Schedule of Casualty Loss Values relating to a specific Schedule under this
Master Lease Agreement,

"Lessor's Damages" Casualty Loss Value together with costs, expenses, attorney's fees, interest, and

any determinable indemnity owed by Lessee to Lessor.

01/01/02 LLC ML PRRMQ Exhibit A 2
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CASUALTY LOSS SCHEDULE
DATED JANUARY 6, 2004

LEASE SCHEDULE NO. 001
DATED OCTOBER 2, 2003, AS AMENDED

EXHIBIT B

TO

TO

MASTER LEASE AGREEMENT NO. AFI0367

Upon execution below by the Lessee and’ Lessor, this Casvalty Loss Schedule shall replace and supercede the original
Casualty Loss Schedule previously executed, which shall from and after the date hereof become null and void.

ORIGINAL

In the event of default under the Lease, Lessor may, in addition to all other remedics available to it under the Lease, recover
the dollar amount listed under the Total Casualty Value as of the Monthly Rental payment date immediately preceding the
date of the default, or in the event of a default under the Master Progress Funding Agreement, Lessee may recover the dollar
amount listed under the Total Casualty Loss Value corresponding to payment number “0".

AFTER
PAYMENT
NUMBER

SV UNCNE W —O

XERRBEBEzIaGaEGe

25
26
27
28
29
30

LESSOR:

APPLIED FINANCIAL, LLC

BY&MAAA.M@@«U_Q

TOTAL

CASUALTY

LOSS
VALUE

$1,778,803
$1,772,282
$1,753,234
$1,734,131
$1,714,972
$1,695,756
$1,700,649
$1,680,683
$1,660,666
$1,640,599
$1,620,482
$1,600,314
$1,580,095
$1,559,826
$1,559,066
$1,538,094
$1,517,077
$1,496,017
$1,474,913
$1,453,764
$1,432,570
$1,427,064
$1,405,220
$1,383,339
$1,36),421
$1,339,467
$1,317,475
$1,295,447
$1,273,381
$1,262,874

$1,240,227

TITLE: Vice President

CLS Amend 40% (monthly).xls

CASUALTY

LOSS

PERCENTAGE

130.00%
129.52%
128.13%
126.74%
125.33%
123.93%
124.29%
122.83%
121.37%
119.90%
118.43%
116.96%
115.48%
114.00%
113.94%
112.41%
110.87%
109.33%
107.79%
106.25%
104.70%
104.29%
102.70%
101.10%
99.50%

97.89%

96.28%

94.67%

93.06%

92.29%

90.64%

TOTAL
AFTER  CASUALTY CASUALTY
PAYMENT LOSS LOSS
NUMBER VALUE PERCENTAGE

31 $1,217,552 88.98%
32 $1,194,848 87.32%
33 $1,172,115 85.66%
34 $1,149,354 84.00%
35 $1,126,563 82.33%
36 $1,103,744 80.66%
37 $1,080,896 78.99%
38 $1,058,019 77.32%
39 $1,042,088 76.16%
40 $1,018,727 74.45%
41 $995,347 72.74%
42 $971,947 71.03%
43 $948,527 69.32%
44 $930,059 67.97%
45 $906,216 66.23%
46 $882,362 64.49%
47 $858,498 62.74%
48 $834,624 61.00%
49 $813,907 59.48%
50 $789,674 57.71%
51 $765,441 55.94%
52 $741,207 54.17%
53 $718,855 52.54%
54 $694,322 50.74%
55 $669,797 48.95%
56 $645,283 47.16%
57 $620,064 45.32%
58 $595,817 43.54%
59 $571,571 41.77%
60 $547,324 40.00%
and thereafter

LBSSEE:

MERCHANTS AND FARMERS BANK

{Zﬁ A7
BY: Jﬂ(’ ’ ( 44/“?/4«/, ﬂf’

mTLE: BV P O~CFPD
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ORIGINAL

LEASE SCHEDULE NO. 001
TO
MASTER LEASE AGREEMENT NO. AF10367

This Schedule No. 001 dated October 2, 2003 (the “Schedule™) between APPLIED FINANCIAL, LLC (the
“Lessor”) and MERCHANTS AND FARMERS BANK (the “Lessee’) incorporates by reference the terms and
conditions of Master Lease Agreement No. AFI0367 dated October 2, 2003 (the “Master Lease™), Exhibit A (the
“Property Description™) and Exhibit B (the “Casualty Loss Schedule™), and constitutes a separate “Lease” between
Lessor and Lessee. All capitalized terms used herein but not defined herein shall have the same meanings ascribed to
thern in the Master Lease.

1. Property: Core Processing System: UNISYS CS7200, EMC Clarion Storage Area Network with software,
installation and pre-paid maintenance to be more fully described on an Exhibit A, together with all other Property
hereafier purchased or paid for by Lessor pursuant to that Master Progress Funding Agreement dated October 2,
2003, between Lessor and Lessee, which relates to the Schedule between Lessor and Lessee, (including without
limitation, all authorizations signed in connection with said Master Progress Funding A.greement which relate to
the Schedule), and any and a]l additions, enhancements and replacements thereto. Software shall not exceed 53%
of the Total Cost and Soft Costs shall not exceed 32% of the Total Cost. Lessee’s breach of this provision shall

" constitute an Event of Default under this Schedule.

The Property subject to this Schedule shall be more fully and completely described in an Acceptance Certificate
which shall later be executed by Lessee in connection with this Schedule. Upon Lessee’s execution thereof, this
Schedule shall be automaticaily amended to include herein as property leased hereunder all Property described in
said Acceptance Certificate.

2. Property Location: 134 W. Washington Street, Kosciusko, MS 39090. Upon Lessee’s later execution of an
Acceptance Certificate in connection with this Schedule, this Schedule shall be automatically amended to include
the additional locations, if any, specified in said Acceptance Certificate.

Acceptance Date: As specified in the Acceptance Certificate

Initial Period: Sixty (60) months starting on the Commencement Date

Monthly Rental: $25,246.59, plus applicable sales tax

Deposit:  $25,246.59 applied to the last Monthly Rental, plus applicable sales tax
Total Cost Not To Exceed: $1,424,751.00

Lease Rate Factor: .01772

Floating Lease Rate Factor: The Lease Rate Factor of .01772 shall increase .000069966 for every five (05) basis
point increase in sixty (60) month U.S. Treasury Notes as of the Acceptance Date of the Property (the “Revised
Lease Rate Factor™), at which time the Monthly Rental under this Schedule shall be adjusted by multiplying the
Total Cost, indicated in Section 7, by the Revised Lease Rate Factor. The sixty (60) month U.S. Treasury Note
yield used as the basis for the derivation of the Revised Lease Rate Factor herein is 3.10%.

ISP I Y I N

T:\Master I ion\Applied Financial\ chedules\Progress Funding Schedules\Applicd Finsncial, LLO\schedulepf.doc
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10. Representation of Lessee: Lessor and Lessee agree that this Schedule constitutes a “finance lease” under the
Uniform Commercial Code — Article 24, in that (a) Lessee has selected the Property in its sole discretion, (b)
Lessor has acquired the Property solely for purposes of leasing such Property under this Schedule, and (c) Lessee
has received a copy of the contract evidencing Lessor’s purchase of the Property.

LESSOR: LESSEE:
APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK

BY: BY: W C % , &
TITLE: Vice President TITLE: Ev/ & CFo

ORIGINAL

T:\Master v ied i \Sck rogress Funding Schedules\Applied Financial, LLC\schedulepf.doc

3
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ORIGINAL

AMENDMENT NO. 1
TO
LEASE SCHEDULE NO. 001
TO
MASTER LEASE AGREEMENT NO. AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, (the “Schedule™) to
Master Lease Agreement No. AFI0367 dated October 2, 2003 (the “Master Lease™), by and
between APPLIED FINANCIAL, LLC (the “Lessor”) and MERCHANTS AND FARMERS
BANK (the “Lessee”). The Schedule as it incorporates the terms and conditions of the Master
Lease is referred to herein as the “Lease”. Pursuant to the Lease, Lessor has agreed to purchase
and lease to Lessee property specified in the Lease. All capitalized terms used herein but not
defined herein shall have the same meanings ascribed to them in the Lease.

The Schedule shall be amended effective the date hereof by adding Section 11 as follows:

Section [1. Pre-paid Maintenance: Lessee acknowledges that (i) Lessor is not the maintenance
provider for the maintenance which has been pre-paid under this Schedule, (ii) the maintenance
provider has been selected solely by Lessee, and (iii) neither Lessor nor its assigns are liable for
the performance or satisfaction of the maintenance to be preformed. Should the perfonmance of
said maintenance be unsatisfactory for any reason, Lessee agrees to make any claim on account
thereof solely against the maintenance provider, and notwithstanding such unsatisfactory
majntenance performance, Lessee agrees to pay all sums payable under the Lease, and waives the
right to make any such claims against Lessor or its assigns. Lessee acknowledges and agrees that
payment under the Lease is absolute, unconditional and is not subject to Lessor or its assigns
performing or arranging for the performance of said maintenance. Lessee acknowledges that it
has arranged for the amount and time of said maintenance service in its sole discretion, and that
the cost of said service is being financed by the Lessor. Lessee further acknowledges that the
Lessor and its assigns will not be a party to any dispute in regards to any maintenance issues
whatsoever.

All other termis and conditions of the Lease shall continue in full force and effect without
change. :

Dated: November 21, 2003

LESSOR: LESSEE:

APPLIED FINANCIAL, LLC, MERCHANTS AND FARMERS BANK

BY: Miﬂviw.c’fﬁ&é&/ BY: )(ZJJA?L (. rp -
g 7 |

TITLE: Vice President TITLE: o f A~CFO

T Waseer D Applied Fing A i L Subsce) A Anend do¢
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ORIGINAL

AMENDMENT NO. 2
TO
LEASE SCHEDULE NO. 001, AS AMENDED
TO
MASTER LEASE AGREEMENT NO. AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, as amended by Amendment
No. I dated November 21, 2003 (collectively, the “Schedule™) to Master Lease Agreement No. AFI0367
dated October 2, 2003 (the “Master Lease™), by and between APPLYIED FINANCIAL, LLC (the
“Lessor™) and MERCHANTS AND FARMERS BANK (the “Lessee™). The Schedule as it incorporates
the terms and conditions of the Master Lease is referred to herein as the “Lease™, Pursuant to the Lease,
Lessor has agreed to purchase and lease to Lessee property specified in the Lease. All capitalized terms
used herein but not defined herein shall have the same meanings ascribed to them in the Lease.

The Schedule as originally signed was based upon a Total Cost Not to Exceed $1,424,751.00.
The revised Total Cost as of the date hereof for the items of Property listed on the attached Exhibit A is
$1,368,310.36. Based upon the decreased Property cost, and a more specific description and location of
the Property, the Schedule is hereby amended effective the date hereof by deleting Sections 1, 2, 5, 6 and
7 of the Schedule and replacing them with the following:
Section 1. Property: Core Processing System: UNISYS CS7200, EMC Clarion Storage Area Network
with software, installation and pre-paid maintenance as more fully described on the attached
Exhibit A of two (2} pages, which by this reference is made a part hereof.
Section 2. Property Location: 134 W. Washington Street, Kosciusko, MS 39090
Section 5. Monthly Rental: $24,246.46, plus applicable sales tax
Section 6, Deposit: $24,246.46 applied to the last Monthly Rental, plus applicable sales tax
Section 7. Total Cost: $1,368,310.36

All other terms and conditions of the Lease shall continue in full force and effect without change.

Dated: January 6, 2004

LESSOR: LESSEE:
APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK
BY: s v L BY: (Q’{)ﬁfﬁ CO j Y, -
TITLE: Vice President . TImLE: E v/ ALFO

T tMasier D fomApplicd Finonciata Schicdules\Prograss Punding\Amead plldoc
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EXHIBIT A

Mcerchants and Farmers Bank
ML No.: AFI10367
Lease Schedule No.: 001 $1,368.310.36 §1,368,310.36
Location: |34 VY. Washington Street, Kosciusko, MS 39090 $1.368.310.36 $1.368,310.36
YENDOR INYOICE QTY DESCRIPTION SERIAL # PER UNIT UNIT INYOICE
NO. TOTAL TOTAL
Information_Technology Inc. __ ° 196291 1__.Cable 12ft extension ! : 345.54 345.54
Information_Technology Inc. 196291 1 Dis wi2 sub-dib . . $0.00. $2,667.63-
Information Technology Inc. 196291 1 :SCSI wide narrow 2 ! 30.00 $80.68:
Information_Technology Inc. 196291 180 {tscsi-3 cable ) $0.00. $299.95:
information Technology Inc. 196291 1 VHDGS to DI 68 30.00 $68.32.
Information Technology Inc. 196291 2 Dual channel diff ! $0.00¢ $1,431.4]
Information Technology Inc. 19629} 2 External Ethernet H $0.00° $389.081
Information Technology Inc. 19629} I 36U, 41hrt clr cabinel ! $0.00 $715.70:
Information Technology nc. 196291 2 Gigabit Eth Cpr : $0.00 $325.32
Information_Technology Inc. 196291 | __.Power line cord : ! $0.00° 30.65:
Information Technology Inc. 196291 11U keyboard shelf ] H $0.00: $910.90! '
Information Technology Inc. 196291 11U lcd monitor i i $0.00i $1,756.731 !
Information Technology Inc. 1196291 2 C20/NEMA L6-20P : : $0.00: $117.12!
Information Technology Inc. 196291 2 ‘Plug Power Strip i i $0.00i $221.22!
Information Technology Inc. 196291 1 .Clrpath, 19 36U app kit : ¢ $0.00¢ $992.23}
Information Technology Inc. 1196291 1 1 Dom, 1-2 viymep no w2k ! : $0.000 $65,064.05
Information Technology Inc. 196251 6___:DSM IEC320 power Cord ! $0.001 $50.75: !
Information Technology Inc. 196291 1 !Rack mount keyboard i $0.00: $227.72 '
Information Technology Inc. 196291 2 !EMCdisk single 16pt 2gb ! $0.00: $28,698.12!
Information Technology Inc. 196291 8 Csble FC10M shortwave : : $0.00 $2,132.661
Information Technology Inc. 196281 8 Cable FC 5M shoriwave i $0.00 $1,845.68 .
Information Technology Inc. 196291 2 _.Cable FC ZM shoriwave { 30.00! $474.08¢ '
Information Technology Inc. 196291 10 P64 curl fibre channel 2 66 . $0.00! 314,771.09
Information Technology Inc. 196291 45 2GF emc disk 36gb 10k drive ] i $0.00i 336,083.63:
Information Technology Inc. 196291 | __iCus emcdisk clariion service : I $0.00: $0.00:
Information Techinology Ine. 1196291 2 "DAE emc disk dae Q with rail { 1 50.00 $11,254.16/
information Technology Inc. 196291 | :DPE emcdisk filed install ex ! ] $0.00! $39,037.87
‘Information Technology Inc, 196291 4 P64 cirl fibre glas LP800Q ES ! : $0.00¢ 36.471.14:
Information Technology Inc. 196291 1 __ENW EMC SW ppath ent windows | $0.00: $9,900.00
{nformation Technology Inc. 196291 )___1T5 emc sw navispherc analyzer ! H $0.00¢ $9.900.00;
Information Technology [nc. 19629t ) __ TS emc swnavisphere may nt ! i 30.00: $11,800.00
Information Technology Inc. 196291 ] TS5 emc sw cx400 access logic | ) $0.00¢ $20,000.00
Information Technology Inc. 196291 1 CLV peril sw unisys coll home : $0.00° $20.00:
Information Technology Inc. 196291 6 -DEW enc sw path ent windows i i $0.00 $21.000.00:
Information Technology Inc. 196291 { TS5 emc s\ shapview tier § H $0.00i $16.500.00:
Information Technology Inc. 196291 1 TS5 emc sw san copy lier 5 t $0.00: $22,700.00:
Information Technology Inc, 196291 7 Win emc sw navisphere agent H : $0.00- $4.760.00i
Information Technology I[nc. 196291 1 Wkt eme sw powerpath windows : ) ) $0.00; $0.00i
Information Technology Inc. 196291 | LT O/S adv svr media/coa . : $0.00: $2,700.05-
Information Technology Inc. 196291 1 .CH call home service cs mep : ) $0.00- $0.00:
Information Techuology Inc. 196291 } __"End IOE encryption opt US ! : $0.00: $0.00
Information Technology Inc. 196291 1 __'CPI IQE companion package . : $0.00:; $0.00:
Anformation Technology tnc. 196291 | _ ITO ssu sem ¢s7201-1 60K act : ' $0.00. $54.014.43:
Information Technology Inc. 196291 1. 170 ¢s7201 160K acts : : 30.00: $216057.71"
Information Technology Ine. 196291 | ___Image enablerpt 7 . : $0.00¢ $362,596.81
Information Technology Ine, 196291 2 Cable FC 50M shortwave $0.00° 362039
Information Technology ne. 196291 4 Cable FC 10M shortwave | ) 30.001 $1,055.08
_lifonmation Technology [ne, 196294 2 ___EMCdisk single 16pt 2gb : $0.00: $640.08¢ $970.398.00:
Unisys Cotporation 70048138 ) __Initial Billing of San_Implementation : i $21.816.60: $21.816.60
Unisys Corporution 70048138 1____Initial Billing 07 CS7200 Implementation - " 315600.00 81560000, $37.416.60.
Unisys Corporation 70050421} _ Completion Billing of San Implemeniation $14,544.40  _3514,544.:40
Unisys Corporation 70050471 I Compietion Billing of Cs7200 ’ $10,400.00 $10.400.00
et s e Implementation_. . :
Unisys Corporation ..7005047) 1 Travel Expensc Recovery, Ken Abel ; .. $1.052.60
Unisys Comporatian 70050471 1 wavel Expense Recovery, Chris Bell : $882.50
Unisys Coporation. 80126712 1__1Dom. }-2vnVmepnow2k 511460636 $1,096.20
Unisys Corporation 80126712 ] —— L2000
Unisys Comoration Lo 801zem2 2 Gisabi OOV . .
Unisys Comoration . 80126712 ! thrtelr cabinet e e e $0.00
Unisys Comorzuon 80126712 1 . ._Rackmount keyboard 50.00
Unisys Corporation ... 80120712 1 1Ukeyboard shed’ : S0.00
Unisys Casporation . ..80120712 1 TUled monitor $0.00,
Unisys Corporation 80120712 2 ENA4034-100. Externa) Ethernet : $64.20:
Mnisys Corparation - 80126712 1___DIB w/2 sub-dib _ ; 5 $50.40:

Page 1 of 2
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EXHIBIT A

Merchants and Farmers Bank

ML No.: AF10367

Lease Schedule No.: 001 $1,368,310.36 $1,368,310.36

Location: 134 W. Washington Street. Kosclusko, MS 39090 $1.368.310.36 $1,368,310.36
VYENDOR INVOICE QTY DESCRIPTION SERIAL # PER UNIT UNIT INVOICE

NO. TOTAL TOTAL

Unisys Comporarion 80126712 | ___10/100mbps, | ch ] $0.00! 30.00:

Unisys Corporation 80126712 2 Fibre channe! 2 66mhz i $0.00] $0.00

Unisys Corporation ‘80126712 1 Pod assy w/4 900mhz 2mb : $856.80: $856.80

Unisys Corporation 80126712 4 __ Fibre gls Ip8000 es7k ! ! 30.00 $0.00-

Unisys Corporation 80126712 i 8 _ Fibre channel 2 66mhz . $0.00! $0.00:

Unisys Corporation ‘80126712 - 1 DS-16b2 lo-pro universal ! $0.00; $0.00:

Unisys Corporation 80126712 L DS-16b2 lo-pro universal ! i $0.00i $0.004

Unisys Corporation 80126712 _F |  Single 16 port2gb : . $0.00¢ $0.00-

Unisys Corporation 80126712 : 1- -Single 16 port2gb ' i $0.00: $0.00"

Unisys Corporation 80126712 . 45 36gb, 10k drive : . $0.00: $0.00:

Unisys Corporation 80126712 ' 1 Filed install cs400 ! ! $0.00: $0.00

Unisys Comoration 80126712 2 _-Doe 0 with rajl kit . . $0.00: $0.00°

Unisys Corporation 80126712 + 1 -Clariion Service Mode : $0.00: $0.00

Unisys Comoration 80126712 2 Dual channe) gifl H H $264.60: $529.20:
-Unisys Corpomtion 80126712 I JOE ¢s7201 160k acts | ‘ $68,100.00: $68,100.00°
‘Unisys Corparation 80126712 | __-Image enablerpt 7_ ! i $80,580.00i $80.580.00«

Unisys Comoration :80126712 1 __'Advsvr media/coa i $5,580.001 $5,580.00¢

Unisys Comoration 80126712 . 1 INavisphere analyzer ! $7,440.00: $7,440.00/

Unisys Corporation 180126712 | Navisphere mgr nt/w2k : $8,880.00¢ $8,880.00

Unisys Corporation '80126712 ] ¢cx400 access logix : $7,500.00 $7,500.00:

Unisys Comoration '80126712 6__ Ppath ent windows dep i $2,640.001 $15,840.00:

Unisys Corporation :80126712 1 __+Snapview tier 5 i $12,360.00; $12,360.00i
.Unisys Corporation :80126712 4 7 :Navisphere agent nt i $540.000 $3,780.00.

Unisys Corporation ‘80126712 : 1 .Ppath ent windows ent : $7,440.00| 37,440.00:

Unisys Corporation 80126712 . 1 Sancopytier$S ' $17,040.00: $17,040.00:

Unisys Corporation 80126712 | 1 -1 Dom, 1-2 vmvmep no w2k 511460636 $33.616.80i $33,616.80.

Unisys Corporation 80126712 2 'ENA4034-100, Extemal Ethemet $352.80I $705.60

Unisys Corporation 80126712 | __'DIB w/2 sub-dib 3$1,411.20 $1,411.20

Unisys Corporalion :80126712 1_.__Pod assy w/4 900rnhz 2mb . $26,056.801 $26,056.80:

Unisys Corporation 180126712 2 Single 16 port 2gb : $2,872.80: $5,745.60s

Unisys Corporation 80126712 2 Dual channel diff | $680.40: $1,360.80:

Unisys Corporation 80126712 1 __:Field Install cx400 | $11,667.60: $11,667.60'

Unisys Corporation '80126712 2___Dae 0 with rail kit : : $1,688.40: $3,376,80.

Unisys Comoration ‘80126712 45 __36gh, 10k drive _ : $277.20 $12,474.00: $333,616.20

Page 2 0f2
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AMENDMENT NO. 3
TO
LEASE SCHEDULE NO. 001, AS AMENDED
TO
MASTER LEASE AGREEMENT NO, AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, as amended by Amendment
No. 1 dated November 21, 2003 and Amendment No. 2 dated January 6, 2004 (collectively, the
“Schedule”) to Master Lease Agreement No. AF10367 dated October 2, 2003 (the “Master Lease™), by
and between APPLIED FINANCIAL, LLC (the “Lessor”) and MERCHANTS AND FARMERS
BANK. (the “Lessee™). The Schedule as it incorporates the terms and conditions of the Master Lease is
referred to herein as the “Lease”. Pursuant fo the Lease, Lessor has agreed to purchase and lease {o
Lessee property specified in the Lease. All capitalized terms used herein but not defined herein shali have
the same meanings ascribed to them in the Lease.

The Schedule is hereby amended effective the date hereof by deleting Sections 5, 6 and 8 of the
Schedule and replacing them with the following:

Section 5. Monthly Rental: $24,514.65, plus applicable sales tax
Section 6. Deposit: $24,514.65 applied to the last Monthly Rental, pius applicable sales tax

Section 8. Lease Rate Factor; .017916

All other terms and conditions of the Lease shall continue in full force and effect without change.

Dated: January 9, 2004

LESSOR: LESSEE:

APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK
BY: BY:

TITLE: Vice President TITLE:

TAMaster D ion\Applied FinancisRAmendments\Sehedules\Progress Funding\Amend pf.doe
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MASTER PROGRESS FUNDING AGREEMENT

Reference is made to Master Lease Agreement No. AFI0367 dated October 2, 2003, (“Master Lease”™) between
MERCHANTS AND FARMERS BANK (“Lessee”) and APPLIED FINANCIAL, LLC (“Lessor”). Lessee and Lessor
have agreed to enter into one or more Lease Schedules to the Master Lease {each Lease Schedule together with the Master
Lease is referred to herein collectively as the “Lease™ and is incorporated herein and made a part of this Agreement by this
reference) pursuant to which Lessor will lease to Lessee certain iterns of Property listed on said Lease (the “Property”). All

capitalized terms used herein but not defined herein shall have the meanings ascribed to them in the Lease.

With regard to each Lease executed and delivered by Lessee, Lessee may request Lessor to purchase and pay for
certain items of Property to be leased thereunder prior to the commencement of such Lease. Provided Lessee completes,
executes and delivers to Lessor a Partial Acceptance and Authorization for Progress Payment Certificate (*“Authorization”) in
form acceptable to Lessor, and such Authorization is consistent with all terms and conditions of this Agreement and the Lease,
and Lessee is not in default of this Agreement or the Lease, Lessor agrees to make payments against the purchase price for
such items of Property as directed by the Authorization. All such payments made by Lessor shall be referred to herein as
“Progress Payment(s)"”.

Upon Lessor's payment of any Progress Payment hereunder, title to the items of Property paid by such Progress
Payment shall vest in Lessor, and Lessee hereby sells and assigns its purchase orders and contracts and all of its right, title and
interest to such items of Property to Lessor. From the date risk of loss passes from each vendor as to items of Property paid for
by Lessor hereunder, Lessee shall bear all risk of loss, and Lessee shall assume and be responsible for all of Lessee's
obligations with respect to such items of Property as specified in the Lease.

Lessee agrees that in consideration of each Progress Payment made by Lessor pursuant to this Agreement, Lessee
shall pay to Lessor a daily pro-rata interim “service charge” calculated by multiplying the “Lease Rate Factor” specified in the
applicable Lease times the amount of such Progress Payment divided by 30. The daily service charges shall accumulate and be
payable monthly in arrears on the last day of each such month. The daily service charges shall begin on the date Lessee
authorizes Lessor to disburse the Progress Payment and shall continue until all items of Property specified in the Lease are
installed, tested and are finally accepted by Lessee as evidenced by Lessee's execution and delivery of the final “Acceptance
Certificate” required under the Lease. If any service charge due under this Agreement shall be unpaid after its due date, Lessor
shall be entitled to collect late charges from Lessee pursuant to Paragraph 2 of Section 4 of the Master Lease.

Lessee agrees that (a) if it breaches any of its obligations under this Agreement, the Authorization(s), or the Lease, or
(b) if any Lease for which Progress Payments have been made is not fully executed and delivered and the Property is not
accepted under such Lease within three (3) months after the first Progress Payment is made for items of Property covered by
such Lease, or (c) if there is a material adverse change in the creditworthiness or financial condition of Lessee as determined by
Lessor in its sole discretion, or (d) if there is a material adverse change in market conditions which effects Lessor’s ability to
secure nonrecourse underwriting for the Lease, then Lessor may do one or more of the following (i) cease disbursing Progress
Payments, (ii) collect all service charges due under this Agreement and all amounts due under the Lease, (iii) without requiring
Lessee to execute an Acceptance Certificate, begin the Lease for those items of Property paid under any Progress Payment, (iv)
require Lessee to reimburse Lessor for all Progress Payments made, together with all unpaid daily service charges, and (v)
exercise any rights or remedies under the Lease and at law or in equity. The occurrence of any of the events specified in (2)
through (d) above shall constitute an Event of Default under the Lease. Lessee shall reimburse Lessor for all of its collection
and enforcement costs (including attorneys’.fees). In the case of (iii) above, Lessee hereby grants Lessor Power of Attorney to
execute said Acceptance Certificate on Lessee’s behalf for which the “Acceptance Date”, as more fully defined in the Exhibit
A to the Master Lease shall be the date the last Progress Payment was made by Lessor. In the case of (iv) above, upon receipt
of all amounts, charges, and reimbursements required, Lessor will convey its rights and interests in such Property to Lessee and
reassign to Lessee all purchase orders and contracts for such Property.

Dated: October 2, 2003

LESSOR: LESSEE:
APPLIED FINANCIAL, LLC MERCHANTS AND FARMERS BANK

BY: BY: W (, %7 =
TITLE:  Vice President TITLE: Zvpl A~ CFPO

0201 MPPA
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ACCEPTANCE CERTIFICATE
TO
LEASE SCHEDULE NO. 001, AS AMENDED
TO
MASTER LEASE AGREEMENT NO. AFI0367

Reference is made to Lease Schedule No. 001 dated October 2, 2003, as amended by Amendment
No. 1 dated November 21, 2003 and Amendment No. 2 dated January 6, 2004 (collectively, the
“Schedule™) to Master Lease Agreement No. AFI0367 dated October 2, 2003 (the “Master Lease”),
between APPLIED FINANCIAL, LLC (the “Lessor’"), and MERCHANTS AND FARMERS BANK

(the “Lessee™).
1. Condition of the Property:

The Lessee certifies that all items of Property described in Paragraph 4 have been delivered to the
location indicated in Paragraph 2, have been examined, tested, and determined by Lessee to be
ready for use, and are hereby accepted as items of Property for all purposes under the Lease all
on the date indicated in Paragraph 3.

2. Location of Property: 134 W. Washington Street, Kosciusko, MS 39090
3. Acceptance Date» _O[/07/ %0y

4. Description of Property: Core Processing System: UNISYS CS7200, EMC Clarion Storage Area
Network with software, installation and pre-paid maintenance as more fully described on the
attached Exhibit A of two (2) pages, which by this reference is made a part hereof.

LESSEE:
MERCHANTS AND FARMERS BANK

BY: M?L C. %f«;ﬂ\? ¥

TITLE: Evf & CFPP

T:\WMaster Dx ion\Applicd FinanciaRAccep Certificatc\Applicd Financisl, LLO\Acceptance LLC.doc
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CERTIFICATE OF INCUMBENCY

The undersigned, does hereby certify to APPLIED FINANCIAL, LLC, that he/she is the
e _Balrakqry of MERCHANTS AND FARMERS BANK, a corporation duly
organized existing 1n good standing under the laws of the state of its incorporation, and qualified to do
busin :ss in all states where it is now conducting business (hereinafter “Corporation™), and further certlf' esas

i follor s

1 Thal the individual(s) whose name(s) appear below are either (i) duly elected officers of the
Corp ration, elected, qualified and acting in the offices.set forth beside their names, or (ii) individual(s)
servir g in the capacity set forth beside their names.

2. That pursuant to the Corporation’s By-Laws and/or Resolutions, as amended, the
follo* 'ing persons have been properly designated and appointed to the offices indicated and that said
perse 1s continue to hold such offices at this time.

NAME QFFICE SPECIMEN SIGNATURE
. 5( s /M, L\),;;/ﬁf; PPJ-)’;JA,;/— _/W/7 //l '19 -

/e [uNL k Alulf;, Exe cobpm Viee /’Wué &jﬁ&\cﬂc@é&, )

Michs, Tyufon Ul Felerraho Syglors [ ool
Rokert C. TJ\“""/”" M Execalins Viee fusidis %/ ?L ¢ ﬂ A W/‘/-f@/‘

3. That the persons designated to serve in the above entitled capacities have been given sufficient
authority to act on behalfof and to bind the Corporation, and that each document executed before, after or on
the date of this Certificate by any one or more of the above persons will constitute a legally binding and
enforceable obligation of the Corporation, and that the Corporation has authorized and approved the same.

4. That this Certificate shall be in full force and effect until revoked in writing by the Secretary,
Assistant Secretary or by any other duly authorized officer of the Corporation.

5. That pursuant to the Corporation's By-Laws and/or Resolutions, as amended, the undersigned
has the power and authority to execute this Certificate on behalf of the Corporation.

IN WITNESS WHEREOF, I have affixed my name and set the seal of the Corporation this 23 day
of _Qctyben , 2003. O N \
Y. AR ( . nw" 2

§1 g,nature

(Corporate Seal) \
I?.Qu_ \' )‘\»-X:['A
Print name

51? (re -{z /‘L;
Title

TWConmonLESSEES\Applied Financird, Inc\WMcrchants ond Farmers Bank\n \Docs\ b doc
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APPLIED FINANCJ \L, LLC

6975 Union Park Center, S-ite 200
Midvale, Utah 8404

INSURANCE REQUIR! MENTS

A Certificate.of Insurance from your insurer is required, nami) v under your casualty and lizhility policies:

APPLIED FINANCI © L
and ils assigns as
additional insureds and lo: < payees.

The Certificate shall cover property damage, liability insuranc and insurance against loss or damage to the
leased property including, without limitation, loss by fire, thel* collision and such other risks of loss as are
customarily insured against for the type of property leased. The amount of insurance against loss or damage
shall be equal to $1,852,176.00. The amount of insurance covering liability shall be no less than $2,000,000
general aggregate/$1,000,000 each occurrence.

The Cetificate shall name Lessee as insured and |.essor and its -ssignees as additional insured and loss payees
thereof The Certificate shall also reference Master Lease Agreement No. AFI0367 and Lease Schedule No.
001, and shall list all locations covered under the policy.

The Certificate shall state that lessor and its assignees will be g:ven at leasl 30 days prior written notice of any
malerial alteration in the terms of such policy or the cancellati- 1 thereof,

Please uomplete and return this form as acknowledgement ol vour coverage and that you have requested a
Certificate.

INSURER St. Paul Insurance Company

ADDRIESS St. Paul, Minnesota

POLICY # FS06801744 EXPIRES 5-19-04
AGENCY Tyler, King & Ryder

CONTACT__james A Tyler __ PHONE ' _662-289-4621
E-MAIL tryler@tic: : ___ FAX 6

LESSFE: MERCHANTS AND FARMERS BANK ADYRESS: 134 W, Washington Street
b o~ Qo f Kosciusko, MS 39090

BY: va C ) ,Wn-\l,ﬁ.,,\ '; prid

TITLF: Bvl »(FO

DATE: ¢ fobe 1, 2003

Master Lease Agreement No. AFI0367
Lease Sichedule No. 001

Form Letteis )
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DATE (MMWDDIYY)

10-28-03-

"A¢OBD. EVIDENCE'OF PROBERTY INSURANCE'

[
| 4 wiWFa
THIS IS EVIDENCE THAT INSURANCE AS IDENTIFIED BELOW HAS BEEN ISSUED, IS IN FOIRCE, AND CONVEYS ALL THE

COMPANY

RIGHTS AND PRIVILEGES AFFORDED UNDER THE POLICY.

PHONE
PRODUCER e, Ex)

Tyler, King & Ryder

Box 707
Kosciusko, MS 39090

St. Paul Insurance Company

First M&F Corporation
Merchants & Farmers Bank

Box 520
Kosciusko, MS 39090

!
L CODE: | sue cooe:
AGENCY
. CUSTOMERID ¢
IHSURED LOAN NUMBER POLICY NUMBER
FS06801744
EXPIRATION DATE

EFFECTIVE DATE

5-19-03 5-19-04

CONTIMUED UNTIL
TERMIMATED IF CHECKED

THIS REPLACES PRIOR EVIDENCE DATED:

RS wlhy e Rl el de o s
LR A T

-
PROPERTY INFORMATION °
LOCATION/DESCRIPTION

Blanket computer hardware & software at

all bank locations

COVERAGE INFORMATION . T E e
COVERAGE/PERILS/FORMS AMOUNT OF INSURANCE | DEDUCTIBLE
$4,014,664 $1,000

Computer property protection form 42441

Commercial Liability:

$1,000,000 each occurrence
$2,000,000 aggregate

5

'REMARKS (If¢luding :Spetial Conditighs) =¥

in regard to Master Lease #AFI0167,

Amount: §1,037,000

Applied Financlal, LLC and its Assigns are listed as additional insureds and loss payee
Lease Schedule #1

DAYS

CANCELLATION ..o 4, L A
THE POLICY IS SUBJECT TO THE PREMIUMS FORMS AND FIULES IN EFFECT FOR EACH POLICY PERIOD. SHOULD THE
POLICY BE TERMINATED, THE COMPANY WILL GIVE THE ADDITIONAL INTEREST IDENTIFIED BELOW _ 30

WRITTEN NOTICE, AND WILL SEND NOTIFICATION OF ANY CHANGES TO THE POLICY THAT WOULD AFFECT THAT

Applled Financial, LLC
6975 Union Park Center,

Midvale, UtQlh 84047

Suite-

INTEREST, IN ACCORDANCE W|TH THE POLICY PROVISIONS OR AS HEQUIHED BY LAW.
ADDITIONAL INTEREST: - e T - SRR A e EERLL
NAME ANO ADORESS L_)i MORTGAGEE ADDITIONAL INSURED
LOSS PAYEE L ]

LOAN #

200

AUTHORIZED REPRESENTAT! D/

© ACORD CORPOHRATION 1993

l
.| ACORD 27 (3/83)
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GUARANTY

THIS GUARANTY is made by FIRST M & F CORPORATION of 134 W, Washington Street,
Kosciusko, MS 39090 (the “Guarantor”) to APPLIED FINANCIAL, LLC of 6975 Union Park Center,
Suite 200, Midvale, Utah 84047 (the “Lessor™) on behalf of MERCHANTS AND FARMERS BANK of
134 W. Washington Street, Kosciusko, MS 39090 (the “Lessee”).

RECITALS:

A. Lessor and Lessee have or intend to enter into a certain Master Lease Agreement No.
AFI0367 dated October 2, 2003, which includes all riders, amendments, supplements or other attachments
now or hereafter executed in connection therewith (herein collectively, the “Master Lease™). In connection
with the Master Lease, Lessor and Lessee have or intend to enter into one or more Lease Schedules (the
“Schedule” or “Schedules™) for the purpose of leasing property listed thereon. Each Schedule shall
incorporate the terms and conditions of the Master Lease and shall constitute a separate and independent
“Lease” for the property listed thereon.

B. As a condition to Lessor’s execution of one or more Leases with Lessee, Lessor requires
Guarantor to guarantee Lessee’s obligations under each Lease.

C. Guarantor is financially interested in Lessee, and by Lessor’s execution of each Lease,
Guarantor will receive reasonably equivalent value for this Guaranty.

D. Guarantor is willing to guarantee Lessee's obligations under each Lease in accordance with
the provisions set forth herein.

NOW, THEREFORE, in consideration of the premises and as an inducement to Lessor to enter into
each Lease with Lessee, Guarantor represents, warrants and agrees as follows:

1. Guaranty, Guarantor hereby unconditionally guarantees the full, complete and prompt
payment, performance and observance of all of Lessee’s obligations under each Lease, including without
limitation the payment of rents and the payment of all amounts required or provided for under the Lease
resulting from Lessee’s breach or non-performance thereof. Guarantor agrees that this is an irrevocable,
continuing guaranty and that Guarantor shall perform its obligations hereunder notwithstanding any
renewal, extension, modification or discharge of any of Lessee’s obligations under the Lease. This
Guaranty shall apply to each Schedule Lessee executes in connection with the Master Lease, and Lessor
shall not be required to notify Guarantor of Lessee’s execution of each such Schedule before, at the time of,
or after it is executed and delivered.:

2. Default by Vessee. Guarantor’s obligations hereunder are separate and independent of
Lessee’s obligations under any Lease. If an Event of Default shall occur and be continuing under any
Lease, Lessor may pursue its remedies against Lessee and/or proceed directly against Guarantor for the
payment, performance or observance of any and all of Lessee’s obligations under the Lease, and Guarantor
hereby waives any right to require Lessor: (a) to proceed first or otherwise against Lessee; (b) to proceed
against or exhaust any security it may hold; or (c) to pursue any other remedy available to it.

. Waiver. Guarantor hereby waives notice of acceptance of this Guaranty by Lessor and

waives presentment, demand for performance, notice of default, protest, notice of protest, notice of dishonor
and any other notice otherwise required with respect to Lessee's failure to perform under the Lease.

T:\Master D iomAppilicd FinanciaNGUARANTY\Corporate\g B doc
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Guarantor also waives any defense or disability available to Lessee which might save or release it from
liability including, without limitation, defect in or unenforceability of the Lease. No delay on the part of
Lessor in exercising any rights under this Guaranty or failure to exercise the same shall operate as a waiver
of such rights. No modification or waiver of the provisions of this Guaranty shall be effective unless in
writing signed by Lessor, and no such waiver shall be applicable and effective except in the specific
instance for which it is given.

4, Authority to_Modify Qbligations. Without causing a release of Guarantor from its
obligations hereunder, Lessor shall be authorized to renew, extend, accelerate or otherwise change the
payment schedule or other terms of any Lease; accept partial payments from the Lessee; take and apply any
security (if applicable) and exercise any remedy against the Lessee; amend, substitute, waive, subordinate or
release any property or additional security or any obligations covered under any Lease; settle, release,
compound, compromise, collect or otherwise liquidate the obligations covered under any Lease; and release
Lessee from any obligations under any Lease. Lessor shall not be required to notify Guarantor of any of the
foregoing modifications made.

5. Familiarity with T.essee. Guarantor shall be solely responsible to keep itself informed as to
the financial and other condition of Lessee and of all circumstances bearing upon the risk of Lessee’s breach
or non-performance of any Lease. Lessor shall have no duty to advise Guarantor of information known to it
regarding Lessee’s condition, financial or otherwise.

6. Discharge. Nothing shall discharge or satisfy Guarantor’s obligations hereunder except the
full payment, performance and observance of all of Lessee's obligations under each Lease. Guarantor shall
have no right of subrogation, reimbursement or indemnity whatsoever against Lessee and no right of
recourse to any of the assets of Lessee under any right of claim resulting from Guarantor’s performance
under this Guaranty. If any claim is made upon Lessor at any time for repayment or recovery of any
amount(s) or other value received by Lessor from any sources, in payment of or on account of any of the
liabilities of Lessee guaranteed hereunder and Lessor repays or otherwise becomes liable for all or any part
of such claims, for whatever reason, the undersigned shall remain liable to Lessor hereunder as if such
amount(s) had never been received by Lessor, notwithstanding any termination hereof or the termination of
the agreements evidencing any of the liabilities of Lessor. The terms of this paragraph shall survive the
termination of this Guaranty.

7. Representations_and Warranties. Guarantor hereby represents and warrants that this

Guaranty is a binding obligation of the Guarantor and is enforceable against Guarantor in accordance with .
its terms, and that the execution, delivery and performance of this Guaranty has been approved by all
necessary corporate action and does not violate or conflict with Guarantor’s articles of organization, bylaws,
resolutions or other governing instruments and will not result in a breach of any agreement to which
Guarantor is a party.

8. Applicable Law; Costs of Enforcement. Guarantor agrees that this Guaranty shall be

governed by and construed in accordance with the substantive law of the State of Utah and that jurisdiction
of any dispute shall be in the Utah state or federal courts. Guarantor submits itself to such jurisdiction.
Guarantor agrees that it shall reimburse Lessor for all costs and expenses incurred by Léssor in connection
with the enforcement of this Guaranty, including without limitation court costs and reasonable attorneys
fees.

9. Assignment. Lessor may assign this Guaranty to another party without notice to Guarantor,

and upon such assignment, the assignee shall be entitled to ali of the benefits, rights and remedies of Lessor,
as if no assignment had been made.

T:Master D ion\Applicd Financia\GUARANT Y\Corporalelg yoory doc
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10.  Benefit. This Guaranty shall be binding upon the Guarantor, its successors and assigns and
shall inure to the benefit of Lessor, its successors and assigns, including any successor assignees.

11. Entire Agreement; Madification; Partial Invalidity. This Guaranty represents the entire

obligation of Guarantor in favor of Lessor, and there are no prior or contemporaneous verbal or written
modifications to it. This Guaranty shall not be modified or limited except in a writing signed by Lessor and
all parties to be bound.- In the event that any provision of this Guaranty shall be held to be invalid or
unenforceable, the remaining provisions shall continue in full force and effect.

Dated: October 2, 2003

GUARANTOR: ATTEST:
FIRSTM & F CORPORATI

BY: 722 Vs — BY: M\Y“ C. %‘” /A
TITLE: //Wﬁ/m‘ & COo TITLE: _ lrsgsun

TAMaster D ion\Applicd FinanciaNGUARANTY\Corporalc'g fycorp doc
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CORPORATE
STATE OF Mississippi
}ss:

COUNTY OF Attala

On the 18th  day of _November , 2003 before me personally
came _Scott M. Wiggers , who being by me duly swomn, did depose and say that
he/she resides in Kosciusko, MS . that he/she is the
President/000 of First M & F Corporation, the corporation described in and which

executed within instrument; that he/she knows the seal of said corporation; that he/she is duly authorized
by the corporation to execute the within instrument on behalf of the corporation; and that he/she signed

his/her name thereto on behalf of the corporation.

1SIPP] STATEWIDE NOTARY PUBLIC
WSGOM gION PIEES iIEB.tO.ZOOG

My commission expires

T:\Master Documentation\Applied FinanciaNGUARANT Y'\Corporate\guarantycorporate.doc
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y:

s

CORPORATE
STATE OF _Mississippi
}ss:
COUNTY OF _Attala
On the 18th  day of _November . 2003 before me personally
came Robert C. Thompson,II] , who being by me duly sworn, did depose and say that
‘hefshe  resides in  Kosciusko, MS . that he/she is the
Treasurer of First M & F Corporation, the corporation described: in and which

executed within instrument; that he/she knows the seal of said corporation; that he/she is duly authorized

by the corporation to execute the within instrument on behalf of the corporation; and that he/she signed

Notary Puééic r%

MISSISSIPR| STATEWIDE NOTARY PUBLI
MY GDMMISSIOIIE EXPIREESOFEB. IO!JZ

his/her name thereto on behalf of the corporation.

My commission expires

T:\Master D ion\Applied FinancRGUARANT YACorporaielg ycory doc
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CERTIFICATE OF CORPORATE RESOLUTION

The undersigned, does hereby certify that he/she is the Se cm,Jz,,‘, of FIRSTM & F
CORPORATION, a corporation duly organized, existing in good standing under the laws of the state of
its incorporation, and qualified to do business in all jurisdictions where it is now conducting business
(hereinafter “Corporation™), and further certifies that the following is a true and exact copy of a
Resolution duly adopted by the Board of Directors of the Corporation at a meeting held in accordance

&b
with the By-Laws of the Corporation on the 1% * day of flo W/\lk . 202_}; and that the same is in full

force and effect:

. RESOLVED, that the Corporation execute a Guaranty in favor of Applied Financial, LLC
(“AFT"), guarantying the obligations of MERCHANTS AND FARMERS BANK, as Lessee, under a
Master Lease Agreement with AF], as Lessor, together with all Lease Schedules and other documents
signed in connection therewith, whether signed before, at the time of, or after the execution by the
Corporation of the Guaranty.

RESOLVED, that _S¢od% /1. Wiygrs  as fpusidut-7 (22, of "the
Corporation is hereby authorized and directed to éxecute on behalf of the Corporation, acting alone or
jointly, the Guaranty and all documents required in connection therewith, and to take all other action on
behalf of the Corporation as may be deemed necessary to give effect to the same.

IN WITNESS WHEREOF, I have affixed my name and set the seal of the Corporation this _18th

day of November ,2003
igrature
{Corporate Seal)
Secretary
Title
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