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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF LOUISIANA

In re: Case No.
COPsync, Inc., Chapter 11
Debtor Section

MOTION FOR THE ENTRY OF ORDERS (1) APPROVING THE SALE OF ASSETS
FREE AND CLEAR, (I1) APPROVING BID PROCEDURES IN CONNECTION WITH
THE SALE, (111) APPROVING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN
CONTRACTS AND LEASES AND APPROVING THE PROCEDURES TO BE
EMPLOYED WITH ASSUMPTION AND ASSIGNMENT, (1) APPROVING
DEBTOR’S FORM OF NOTICE, AND (V) GRANTING RELATED RELIEF

NOW INTO COURT, through undersigned counsel, comes COPsync, Inc. (the

“Debtor” or “COPsync”), who moves for the entry of Orders (i) approving the sale of assets free

and clear; (ii) approving bid procedures in connection with the sale; (iii) approving the
assumption and assignment of certain contracts and leases and approving the procedures to be
employed with assumption and assignment; (iv) approving Debtor’s form of notice; and (v)
grating related relief. In support, the Debtor represents:

Jurisdiction and Venue

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. 8§88 157
and 1334. The subject matter of this Motion is a core proceeding pursuant to 28 U.S.C. § 157(b).
Venue is proper in this district pursuant to 28 U.S.C. § 1408. The statutory predicates for the
relief sought in this Motion include 11 U.S.C. 88 105, 363, 365 and Rules 2002, 6004, 6006 and

9019 of the Federal Rules of Bankruptcy Procedure.
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General Background

2. On September 29, 2017 (the “Petition Date”), the Debtor filed a voluntary petition
for relief under chapter 11 of the Bankruptcy Code. No Trustee has been appointed and the
Debtor continues to manage its own affairs.

3. COPsync was created in 2005 as a “software for a service” or “SaaS” platform for
law enforcement to share real-time information amongst counties, agencies, and departments. It
was created in response to the 2000 death of one of COPsync’s co-founders’ colleagues and
friends, Texas Department of Public Safety Trooper Randy Vetter, who was killed making what
he believed to be a routine traffic stop for a seatbelt violation. The shooter in that car had made
death threats against officers, which were documented months earlier in another department, but
never shared with others because a system did not exist for that sharing.

4. The company served its first customer in 2008, expanded to 100 customers by
July 2010, and currently serves over 2000 customers, including law enforcement agencies and
state, county and local law enforcement departments; schools; and private sector companies that
are hi-target facilities.

5. Although it entered the market with one product, it now has over 5 products,
including:

a. The COPsync Network, a nationally shared network of law enforcement
information. Officers add new data to the Network every day as they gather
information that will be important to another officer.

b. Vidtac, a software-driven in-car HD video system with double the range of other

cameras and better resolution than any other product on the market, first sold in
2012,
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c. COPsync911, a real-time threat alert system, which allowed the company to
expand its reach to community buildings such as schools, banks, hospitals, energy
companies and other high-risk target facilities. COPsync911 technology has been
invaluable in protecting customers from real-time threats such as terrorists and
school shooters.

d. COURTSsync is a service that enhances security in court buildings and provides a
new level of protection for the building's employees. Using COURTSsync,
buildings under attack or employees being threatened may activate a threat-alert
notification from a PC or a mobile device. The notification is broadcast to the
closest officers, in their patrol cars, and to the 9-1-1 dispatch center. Plus, when
an alert has been activated, everyone shares in a live silent text-based
conversation.

i. As an add-on to COURTSsync, city and county governments know what it
means to have a warrant backlog. There are not enough people on staff in
the court to call on warrant holders, and there is not enough money to staff
the officers needed to go knock on doors. The problem is that the people
holding outstanding warrants are likely being stopped by officers who
don't know about the outstanding warrant and then issue yet another
citation. That is, until the COURTsync Texas Class C Warrant Database.

ii. The Texas Class C Warrant Database is an upgrade to COURTsync called
WARRANTSsync. It is a unified database of the outstanding Class C
warrants for all subscribing courts. Access to the database is shared with
the 1,000's of officers on COPsync who have a presence in 80% of the
counties across Texas. The officers using COPsync make thousands of
traffic stops each day. When they make a traffic stop on someone with an
outstanding Class C warrant issued by your court, the officer is informed
and can issue a warning or clear the warrant right there at the roadside.
This product provides 1,000s of officer’s real-time access to court's
warrants 24/7/365. It enables roadside warrant warning or clearing during
traffic stops and can expand the court’s warrant clearing staff to include
officers across Texas using COPsync.

6. COPsync completed a $10.6 million equity financing capital raise in November
2015 and is listed on the Nasdaq Capital Market exchange (COYN)!. In tandem with the capital

raise, COPsync hired various consultants to help market and grow the company. Despite the

1 On April 14, 2017, COPsync was notified by the NASDAQ Stock Market LLC (“Nasdaq) that the Nasdaq
Hearings Panel had determined to delist COPsync’s common stock, $0.0001 par value per share, from Nasdag,
effective at the open of business on April 6, 2017, due to COPsync’s inability to comply with the minimum
$2,500,000 stockholders’ equity requirement for continued listing.

3



Case 17-12625 Doc 6 Filed 09/30/17 Entered 09/30/17 13:01:13 Main Document
Page 4 of 76

capital raise and the marketing and growth strategies (including a failed attempt to expand into
Puerto Rico), the company’s stock has been declining since the end of 2015.

7. Requiring liquidity, COPsync entered into a series of credit facilities, from
September 26, 2016 to March 20, 2017, with Dominion Capital Corp. (“Dominion” and the

“Dominion Credit Facility”).? The Dominion Credit Facility consisted of three term loans to

COPsync. Under the Dominion Credit Facility, COPsync secured its borrowings from Dominion
with an “all interests” security interest in all of its property, including but not limited to FF&E,
accounts receivable, intangibles and intellectual property.®

8. Since entering into the Dominion Credit Facility, COPsync has continued to
struggle to meet its operational cash needs. From November 2016 to June 2017, a board member
made a series of six loans to COPsync for a total of $770,000.00 in order to fund its payroll
obligations. Unable to gain control of its cash needs, and consistently unable to make payroll,
COPsync engaged restructuring professionals to assist it with determining whether it could
successfully emerge from its downward trend.

9. By August 31, 2017, COPsync’s unpaid payroll obligations exceeded
$400,000.00 and it was forced to enter into a settlement of those obligations with the Department
of Labor.* Left with little to no options, as it was continually unable to fund its current payroll
obligations, much less the agreed upon payments to the Department of Labor, COPsync was left
with no option but to reduce its operations and seek the sale of its assets or enterprise in an

attempt to derive the going concern value of its enterprise for its creditors and interest holders.

2 Reference to the Dominion Credit Facility shall include any amendments, supplement, or other
modifications thereto, together with all agreements, documents, certificates and instruments delivered or executed
from time to time in connection therewith, as any of such documents may themselves have been amended, restated,
supplemented or modified in accordance with the terms thereof.

3 See documents evidencing the Dominion Credit Facility attached hereto as Exhibit 1.

4 Documents evidencing the Department of Labor settlement are attached hereto as Exhibit 2.

4
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10.  COPsync’s restructuring professionals® worked diligently to locate potential
buyers for its business and several parties indicated interest. Over the past five (5) months,
COPsync has engaged with current creditors, existing shareholders, business partners, and other
market participants in this space to recapitalize the company in an attempted out-of-court
restructuring and ultimately to market the company’s assets.

11.  Through its restructuring professionals’ efforts, COPsync made contact with
Thinkstream Acquisition, LLC d/b/a Kologik (“Kologik”). Kologik is a Louisiana limited
liability company that operates as a software company providing services to police departments
and municipalities throughout the country, but predominantly in Louisiana. COPsync and
Kologik provides services and software that are similar in nature.

12.  After expressing a serious interest in the COPsync, Kologik began a due diligence
process that recently culminated in that certain Asset Purchase Agreement dated September 29,

2017 (the “Stalking Horse APA™)® by and between the COPsync, on the one hand, and Koligik’s

wholly owned subsidiary, Kologik Capital, LLC (the “Purchaser”), on the other.” Through the
Stalking Horse APA, COPsync will sell its assets in return for a combination of credit, cash and
equity.

13. In addition to the Stalking Horse APA, Purchaser purchased an assignment of the

Dominion Credit Facility from Dominion on September 29, 2017 and, as a result, is now the

5 The efforts were led by Rodney Bienvenu in his capacity as Chief Restructuring Officer and later as Chief
Executive Officer.

& The Stalking Horse APA is attached hereto as Exhibit 3.

" The Purchaser was formed in order to hold (a) the assets purchased from the Debtor and (b) the Debtor’s
prepetition secured credit facility assigned to Purchaser by Dominion Capital Corp. (“Dominion”).
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holder of that credit facility.® As of the date of the filing of the petition, Purchaser is credit
bidding the sum of $1,000,000.00 as a part of its bid under the Stalking Horse APA.

14. Relatedly, Kologik (Purchaser’s parent) agreed to assist in funding COPsync’s
emergency cash needs through (i) a secured note in the amount of $15,000.00 issued September
22, 2017, and (ii) a secured note in the amount of $16,597.46 issued September 25, 2017

(collectively, the “Kologik Secured Notes”) that were perfected by a UCC-1 filed in Delaware on

September 25, 2017.

15. Finally, Kologik (Purchaser’s parent) agreed to assist COPsync with its
postpetition cash needs by helping fund a $300,000.00 DIP Loan through an affiliated company,
Kologik Financing Partners, LLC (“KFEP”).

16. A summary of the terms of the proposed sale to Purchaser under the Stalking
Horse APA are as follows:®

. Purchased Assets to be Purchased. All assets other than those excluded, below
(the “Purchased Assets™).

. Excluded Purchased Assets. (a) Brandon-COPsync, LLC receivable, (b)
vehicles and other rolling stock, and (c) tort claims and Chapter 5 avoidance
actions (the “Excluded Assets”).

° Purchase Price.

o Credit Bid of $1,000,000.00.

0 Retire the outstanding balance of the Debtor’s DIP loan on the date of closing, up
to a maximum of $331,597.46.

o0 Cash of $600,000.00, payable within ninety (90) days of closing.

8 See documents evidencing the assignment of the Dominion Credit Facility to Purchaser attached hereto as
Exhibit 4.

® This section is intended as a summary. For a full recitation of all terms and conditions, parties should
consult the Stalking Horse APA attached hereto as Exhibit 3. In the event of any conflict between the terms of the
Purchase and Sale Agreement and any Order of this Court, the Order shall control.
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o Membership interests in Kologik equaling ten (10) percent of its total membership
interest, redeemable by Debtor in three (3) years in return for $1,000,000.00 (at
Debtor’s option).

o Payment of all Cure Payment Liabilities (if any) on Assumed Contracts and
Assumed Leases.

. Break-Up Fee. $100,000.00.

. Closing. The sale of the Purchased Assets shall be closed within five (5) days
from the entry of the Sale Order

Relief Requested
17. The Debtor seeks the entry of two Orders.

18. The first order (the “Bid Procedures Order”)*° (a) authorizing and approving bid

procedures (the “Bid Procedures”) to be employed in connection with the proposed sale and

transfer (the “Sale”) of the assets (the Purchased Assets) of the Debtor through either the (i)
Stalking Horse APA or (ii) a conformed APA, substantially in the form attached to the Bid
Procedures Order as Exhibit “A” (the “Overbid APA”) (the Stalking Horse APA and Overbid

APA are interchangeably referred to, when relevant, as the “Purchase Adgreement”);

(b) scheduling an auction (the “Auction”) and a hearing (the “Sale Hearing”) within sixty (60)
days of the Petition Date to consider approval of the Sale; (c) authorizing and approving

procedures (the “Assignment Procedures”) to be employed in connection with the assumption

and assignment of certain contracts (the “Assumed Contracts”) and leases (the “Assumed

Leases”) of the Debtor; (d) approving the manner and form of notice of the Auction with respect
to the Sale, the Sale Hearing and the Assignment Procedures, substantially in the form attached

to the Bid Procedures Order as Exhibit “B” (the “Sale Notice”) and Exhibit “C” (the

“Assignment Notice”); and (e) granting related relief. The Debtor requests a hearing on that

10 Attached hereto as Exhibit 5.



Case 17-12625 Doc 6 Filed 09/30/17 Entered 09/30/17 13:01:13 Main Document
Page 8 of 76

portion of the relief requested in this motion through the Bid Procedures Order on a special
setting as a first day order and intends to move separately for such a hearing.

19.  The second order (the “Sale Order”)!! (a) authorizing the Sale of the Purchased
Assets to the highest and best bidder, free and clear of liens, claims and interests, with liens,
claims and interests attaching to the proceeds, by and through the relevant Purchase Agreement;
(b) approving the Purchase Agreement of the (ii) the highest and best bidder (the “Successful

Bidder) and (ii) the second highest and best bidder (the “Backup Bidder”); (c) determining that

the Successful Bidder and Backup Bidder are good faith purchasers pursuant to 11 U.S.C. §
363(m); (d) approving the Assumption and Assignment of the Contracts and Leases, if any; (e)
abrogating the fourteen (14) day stay imposed by FED. R. BANKR. P. 6004(h); and (f) other
related relief.

20.  The Debtor requests hearing on the Sale Order (the Sale Hearing) occur within
sixty (60) days from the Petition Date so that the Debtor can satisfy the requirements of the
Stalking Horse APA and its DIP Lending agreement with Purchaser’s affiliate.

l. The Sale Free and Clear

A. Approval of Sale under § 363(b)(1)

21.  This Motion contemplates that the Successful Bidder will buy the Purchased
Assets through the relevant Purchase Agreement. This purchase will be accomplished pursuant
to 11 U.S.C. § 363, which provides that the Debtor, “after notice and a hearing, may [...] sell

[...], other than in the ordinary course of business, property of the estate.”*?

11 Attached hereto as Exhibit 6.

12 11 U.S.C. § 363(b)(1). See Stephens Indus. v. McClung, 789 F.2d 386, 390 (6th Cir. 1986) (“bankruptcy
court can authorize a sale of all a Chapter 11 debtor’s assets under [Section] 363(b)(1) when a sound business
purpose dictates such action.”); In re Gucci, 126 F. 3d 380, 387 (2d Cir. 1997) (“A sale of a substantial part of a
Chapter 11 estate may be conducted if a good business reason exists to support it.”); In re Lionel Corp., 722 F. 2d
1063, 1071 (2d Cir. 1983); In re Chateaugay Corp., 973 F. 2d 141, 143 (2d Cir. 1992); In re Johns-Manville Corp.,

8
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22.  The Court should approve the Sale of the Purchased Assets to Purchaser if it finds
that the Debtor demonstrates a sound business reason for the sale and the parties acted in good
faith to sell the Purchased Assets at a fair and reasonable price.’® Section 105(a) provides in
relevant part that “[tlhe Court may issue any order, process, or judgment that is necessary or
appropriate to carry out the provisions of this title.”*4

23.  Courts typically consider the following four factors in determining whether a
proposed sale satisfies this standard: (a) whether a sound business justification exists for the sale,
(b) whether adequate and reasonable notice of the sale was given to interested parties, (c)
whether the sale will produce a fair and reasonable price for the property, and (d) whether the
parties have acted in good faith.®

24.  Once a debtor articulates a valid business reason for a sale, the business judgment
rule acts as a presumption that the debtor has acted on an informed basis, in good faith, and in
the honest belief that the sale is in the best interests of the estate.®

25.  The Debtors’ decision to sell the Purchased Assets to Purchaser is based on its

sound business judgment. The Debtor seeks to liquidate the estate so that it may justly and

60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (“Where the debtor articulates a reasonable basis for its business decisions
(as distinct from a decision made arbitrarily or capriciously), courts will generally not entertain objections to the
debtor’s conduct.”).

13 See In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983) (holding that the proper standard to use when
considering a proposed motion to sell is the business judgment test); In re Continental Air Lines, Inc., 780 F.2d 1223
(5th Cir. 1986) (following Lionel in requiring a “business justification for using, selling, or leasing the property
outside the ordinary course of business”). See also In re 240 N. Brand Partners, 200 B.R. 653, 659 (9" Cir. B.A.P.
1996) (citing to Lionel for proposition that “debtors who wish to utilize section 363(b) to dispose of property of the
estate must demonstrate that such disposition has a valid business justification.”).

1411 U.S.C. § 105(a).

15 See, e.g., In re Weatherly Frozen Food Group, Inc., 149 B.R. 480, 483 (Bankr. N.D. Ohio 1992); In re
Del. & Hudson Ry. Co., 124 B.R. 169, 176 (D. Del. 1991).

16 See In re Gulf States Steel Inc. of Ala., 285 B.R. 497, 514 (Bankr. N.D. Ala. 2002) (“The Trustee is
responsible for the administration of the estate and his or her judgment on the sale and the procedure for the sale is
entitled to respect and deference from the Court, so long as the burden of giving sound business reasons is met.”).
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equitably compensate creditors. The sale of the Purchased Assets will generate value for the
estate, and their sale will help expedite payment to the holders of allowed claims. Further, the
proposed Bid Procedures provide an opportunity for the Purchased Assets’ exposure to the
market thereby providing the potential for an even larger recovery for the estate. The Debtor has
been unable to garner control of its cash needs for some time and is likely to have continuing
losses post-petition. The Debtor has been seeking equity partners or purchasers for over five (5)
months. This sale process is intended to balance the considerations of length of market exposure
with the avoidance of future losses, both from a cash-flow standpoint as well as the loss of
customers.

26.  Adequate and reasonable notice of the Sale will be given to interested parties.
Again, this Sale process should be considered to have begun five (5) months ago, not on the
Petition Date. Additionally, the Debtor will contact all parties with whom it has previously had
contact.

217, Because of the pre and post-petition efforts through which the Debtor is seeking a
buyer, the Sale will produce a fair and reasonable price for the Purchased Assets. The Purchased
Assets have been exposed to the market for a considerable length of time. In addition, the
proposed Sale will now be exposed to the market in order to solicit an overbid. Through this
process the Debtor is assured of achieving the maximum value for the Purchased Assets.

28.  The parties have acted in good faith. The Stalking Horse APA is the culmination
of the Debtor’s intensive months-long search for a buyer and was extensively negotiated between
the parties at arms-length with the assistance of counsel. Kologik, Purchaser and the Debtor had
no connection whatsoever prior to the commencement of negotiations between Purchaser and

Debtor approximately eight (8) weeks ago.

10
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29. Here, each of the preceding four factors has been satisfied. The Debtor currently
has inadequate liquidity to continue operating. The orderly sale of the Purchased Assets
proposed herein will monetize the Purchased Assets for the benefit of the Debtor’s creditors. As
discussed above, the Debtor will be providing adequate and reasonable notice to interested
parties of the opportunity to bid on the Purchased Assets and of the opportunity to object to the
Sale of those assets or to provide a higher purchase price.!’ The procedure proposed herein will
provide for an open and competitive bidding process for the Purchased Assets. The Debtor is
proceeding in good faith and will make a showing at the Sale Hearing that the purchaser of the
Purchased Assets has acted in good faith. Courts generally conclude that parties have acted in
good faith with respect to a proposed sale if the purchase price is adequate and reasonable and
the terms of the sale are disclosed fully.*8

30.  As such, the Court should approve the Sale of the Purchased Assets pursuant to
the Bid Procedures proposed herein.

B. Approval of the Sale Under § 363(f)

31. Pursuant to this motion, the Debtor also requests authorization to sell the
Purchased Assets free and clear of any liens, claims, encumbrances, or other interests that may
be asserted against the Purchased Assets. Section 363(f) provides for the sale of property of the

estate by the debtor “free and clear of any interest in such property of any entity other than the

17 See, e.g., Folger Adam Security Inc. v. DeMatteis/MacGregor, 209 F. 3d 252, 265 (3d Cir. 2000) (stating
that notice is sufficient if it includes “the time and place of any public sale, the terms and conditions of any private
sale, states the time for filing objections and, if real estate is being sold, provides a general description of the
property”); In re WBQ P’ship, 189 B.R. 97, 103 (Bankr. E.D. Va. 1995) (“notice is sufficient if it includes the terms
and conditions of the sale, if it states the time for filing objections, and if the estate is selling real estate, it generally
describes the property”) (quoting In re Karpe, 84 B.R. 926, 929 (Bankr. M.D. Pa. 1988)).

18 See, e.g., In re Abbotts Dairies of Pa., Inc., 788 F. 2d 143, 149-50 (3d Cir. 1986).

11
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estate.”*® Such “free and clear” provision permits a sale free and clear of interests beyond liens
and permits a sale free and clear of claims,? contractual rights,?* and statutory interests.??

32.  Section 363(f) permits a debtor to sell “free and clear” of an interest if any one of
the following conditions is satisfied:

1) applicable nonbankruptcy law permits the sale of such property free and
clear of such interest;

2) the lienholder or claimholder consents;

3) such interest is a lien, and the price at which such property is to be sold is
greater than the aggregate value of all liens on such property;

4) such interest is in bona fide dispute; or

5) the lienholder or claimholder could be compelled, in a legal or equitable
proceeding, to accept a money satisfaction of such interest.?

In addition, a court may authorize the sale of a debtor’s assets free and clear of any liens, claims,
or encumbrances under Section 105 of the Bankruptcy Code.?*

33.  While Section 363(f) permits the sale of assets “free and clear of any interests,”
the term “any interest,” as used in section 363(f), is not defined anywhere in the Bankruptcy

Code.? In Folger Adam, the Third Circuit specifically addressed the scope of the term “any

1911 U.S.C. § 363(f).
2 In re Trans World Airlines, Inc., 322 F.3d 283 (3d. Cir. 2003).

2L See Unsecured Creditors” Comm. of Robert L. Helms Constr. & Development v. Southmark Corp., 139
F.3d 702 (9th Cir. 1998).

22 See Precision Indus., Inc. v. Qualitech Steel SBQ, LLC, 327 F.3d 537, 543-548 (7th Cir. 2003)).

211 U.S.C. § 363(f).

24 See In re White Motor Credit Corp., 75 B.R. 944, 948 (Bankr. N.D. Ohio 1987) (“Authority to conduct
such sales [free and clear of liens] is within the court’s equitable powers when necessary to carry out the provisions

of Title 11.”).

% Folger Adam Security v. DeMatteis/MacGregor, JV, 209 F.3d 252, 259 (3d Cir. 2000).

12
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interest.”?® The Third Circuit observed that while some courts have “narrowly interpreted that
phrase to mean only in rem interests in property,” the trend in modern cases is towards “a
broader interpretation which includes other obligations that may flow from ownership of the
property.”?’ As determined by the Fourth Circuit in In re Leckie Smokeless Coal Co., 99 F.3d
573, 581-582 (4th Cir. 1996), a case cited approvingly and extensively by the Third Circuit in
Folger Adam, the scope of 11 U.S.C. § 363(f) is not limited to in rem interests. Thus, the Third
Circuit in Folger Adam stated that Leckie held that the debtors “could sell their assets under
8 363(f) free and clear of successor liability that otherwise would have arisen under federal
statute.”?8

34.  Section 363(f) is drafted in the disjunctive. Thus, satisfaction of any of the
requirements enumerated therein will suffice to warrant the Estate’s Sale of the Purchased Assets
free and clear of all interests and claims, except with respect to any interests and claims that may
be assumed liabilities under the applicable Purchase Agreement.?® Attached hereto as Exhibit 7
is the result of the Debtor’s search of the uniform commercial code filings in Delaware (the
proper location for perfection of UCC security interests against the Debtor):

a. Multiple UCC Financing Statements filed by Bank of New Hampshire (“BNH”)
in contract rights affecting (a) Agency Bookings for VidTac-Related Bookings
totaling $313,477.38 and (b) Brite Computer-Related Bookings totaling
$205,869.00. A later UCC amendment changed the name of the debtor from the

Debtor to Patsy’s Leasing Corp. Thus, the Debtor is no longer the debtor
associated with this UCC-1 filing.

% |d. at 258.
27 1d. at 258 (citing 3 COLLIER ON BANKRUPTCY 363.06[1]).
28 Folger Adam, 209 F.3d at 258.

29 See Citicorp Homeowners Services, Inc. v. Elliot, 94 B.R. 343, 345 (E.D. Pa. 1988).

13
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b. UCC Financing Statement filed October 10, 2016 in favor of Dominion Capital
LLC, evidencing perfection of the Dominion Credit Facility (since assigned to
Purchaser).

c. UCC financing Statement dated September 13, 2017 in favor of MEF I, L.P. in
that certain receivable due from Brandon-COPsync, LLC (which receivable is
excluded from the Purchased Assets). COPsync borrowed $330,000.00 from
MEF 1, L.P. on or about April 6, 2017 and Dominion Capital released its lien in
the Brandon-COPsync, LLC in MEF 1, L.P.’s favor as a part of that transaction
and that receivable is part of the Excluded Assets.

d. UCC financing Statement dated September 20, 2017 in favor of the Brewer
Group. The Debtor considers this UCC filing is to constitute a preference under
section 547 of the Bankruptcy Code and, even if it were not, it ranks behind the
lien of the Purchaser.

e. UCC financing Statement dated September 25, 2017 in favor of Kologik. The
Kologik filing was contemporaneous with two loans made by it to the Debtor,
which loans are proposed to be “rolled-up” in to the KFP DIP Facility.
Regardless, Kologik consents to the sale under section 363(f).

35.  According to the Debtor’s books and records, its obligation to BNH has been
changed to Patsy’s Leasing Corp. Thus, the Dominion Credit Facility assigned to Purchaser is
the senior secured debt against the Purchased Assets.

36.  The Debtor is aware of other attempted perfections of security interests in the
state of Texas.®® This includes at least one other party, Making Sense, LLC, that has recently
attempted to perfect an interest in the Purchased Assets by filing a UCC-1 with the Texas
secretary of state on August 7, 2017. The Debtor, however, takes the position that such filings
are ineffective under the UCC as the provisions of the UCC require that to be effective a
financing statement must be filed with the appropriate office in the state of incorporation of the
Debtor.3! In this case, the Debtor is incorporated under the laws of the state of Delaware, and

UCC lien filings must be made in Delaware. Moreover, the August 7, 2017 filing was made

30 The results of Debtor’s search of the Texas UCC records is attached hereto as Exhibit 8.

31 Tex. Bus. & Com. Code § 9.307(g).

14
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within the ninety (90) days prepetition and is clearly preferential. Notwithstanding the
ineffectiveness of a Texas UCC filing in order to perfect an interest against the Debtor, and the
preferential nature of the August 7, 2017 filing, in an abundance of caution, the Debtor has added
Making Sense, LLC to the special Mennonite notice list.*?

37.  The Debtor requests that the Court approve the Sale of the Purchased Assets as
free and clear on any liens, claims and interests whether now known, with any such liens, claims
and interests attaching instead to the proceeds of any such Sale, with Purchaser having the full
right to credit bid its Dominion Credit Facility position.

I11.  Approval of Bid Procedures

38.  The Debtor requests that this Court approve the attached Bid Procedures for the
implementation of the Sale process.®®* The Bid Procedures provide a (a) structured marketing
and overbid qualification process, (b) overbid and Auction methodology and (c) bid selection
and closing framework. The Bid Procedures are summarized as follows:

a. Due Diligence. The Bid Procedures establish a procedure for parties interested in

the Purchased Assets to gain access to due diligence materials needed to review
prior to making an “as is, where is” offer.

b. Qualified Bidders. In order to qualify as a bidder for the Purchased Assets (to be
a “Qualified Bidder”), the Bid Procedures require that interested parties (other
than Purchaser):

I. Provide an executed confidentiality agreement;

Il. Provide a 10% deposit that remains non-refundable through the closing
of the Sale if they are selected as the Successful or Back-up Bidder, and

I11. Provide an executed asset purchase agreement on substantially the terms
of, or on terms more favorable to the Debtor than, those set forth in the

32 Debtor’s Mennonite notice list of possible entities that could assert liens against the Purchased Assets is
attached hereto as Exhibit 9.

33 Capitalized terms contained in the summary of the Bid Procedures in this paragraph 35 derive from the
proposed Bid Procedures Order attached hereto as Exhibit 5.
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Overbid APA (attached to the Bid Procedures Order as Exhibit “A”)
which Overbid APA shall:

1. specify the amount of cash or other form of consideration

acceptable to the Debtor offered by the bidder for the Purchased
Assets, with a minimum initial bid comprised of two components:
(i) a cash bid of $2,100,000.00 (computed as Purchaser’s
$1,000,000.00 credit bid of the Dominion Credit Facility, plus
Purchaser’s credit bid of the $300,000.00 DIP Facility, plus
Purchaser’s $600,000 bid of cash, plus Purchaser’s $100,000.00
breakup fee, plus the $100,000.00 minimum overbid increment)
and (ii) a cash or other consideration bid that the Debtor in its
reasonable discretion considers to equal in value Purchaser’s ten
(10) percent membership interest and associated option, which
membership interest and option will have a minimum value for the
purposes of this Sale of $500,000.00 ,%* ((i) and (ii) collectively are
the “Minimum Bid”);

. constitute an irrevocable offer by such the bidder to complete its

proposed purchase upon the terms set forth therein, and must be
irrevocable until closing of the Sale of the Purchased Assets to the
Successful Bidder;

include a copy of a board resolution or similar document
demonstrating the authority of the bidder to submit an offer to
purchase the Purchased Assets on the terms proposed by such the
bidder and identifies the officer(s) or authorized agent(s) appearing
on behalf of the bidder;

include information demonstrating to the Debtor that the bidder
has the financial wherewithal to close the transaction and

. acknowledge that it will not be entitled to a break-up fee,

termination fee, expenses, or substantial contribution claim of any
type.

IV. Submit a bid of at least the Minimum Bid by no later than 5:00 p.m.

, 2017, via email to Mr. John M. Duck,

john.duck@arlaw.com, to be eligible to participate in the Auction of the
Purchased Assets.

Credit Bidding. The Bid Procedures allow Purchaser’s credit bid.

No Bids/One Qualified Bid. In the event the Debtor does not receive a Qualified
Bid in addition to Purchaser, the Debtor shall request at the Sale Hearing that the

34

Debtor reserves the right to present testimony as to the value of this membership interest.
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Bankruptcy Court approve the Sale of the Purchased Assets to Purchaser and
request that the Sale Order be immediately effective upon entry.

e. The Auction. The Bid Procedures establish an auction process, should there be
more than one Qualified Bidder. The Auction will occur at 10:00 a.m. at the
offices of Adams & Reese, LLP on the day of the Sale Hearing. After
announcing the current high bid, the Debtor will preside over the Auction initially
using $100,000.00 minimum bidding increments (over and above the Minimum
Overbid), ultimately leading to the selection of a Successful Bidder and Back-up
Bidder.

f. Break-up Fee. Purchaser shall be entitled to break-up fee of $100,000.00 in order
to reimburse it for the time, effort and cost it has expended in becoming the
stalking horse bidder.

g. Court Approval of Successful and Back-up Bidders. Immediately after the
Auction in open court, the Debtor will present the bids he considers the
Successful and Back-up Bids to the court for approval.

h. Failure to Consummate Purchase. Should the Successful Bidder fail to
consummate the Sale within five (5) days of the issuance of the Sale
Consummation Order, the Debtor will call upon the Back-up Bidder to close the
Sale and the Successful Bidder shall forfeit its Deposit. Should the Back-up
Bidder fail to close the Sale, the Back-up Bidder will likewise forfeit its deposit.

The Bidding Procedures also provide the Debtor with the reasonable discretion to waive and/or

alter these rules and requirements if in the interest of the Debtor’s estate

39. “When conducting an asset sale, the ultimate responsibility of the debtor, and the
primary focus of the bankruptcy court, is the maximization of the value of the assets sold.”%® In
furtherance of that goal, bidding procedures, such as those proposed here, may be used in court-
supervised asset sales because they streamline the acquisition process, “help to provide an

adequate basis by which to compare offers” and ultimately, maximize value.®’

% This section is intended as a summary. For a full recitation of all terms and conditions, parties should
consult the proposed Bid Procedures Order attached hereto as Exhibit 5.

3 John J. Jerome & Robert D. Drain, Bankruptcy Court is Newest Arena for M&A Action, N.Y.L.J., June 3,
1991.

37 See id. See also In re Integrated Res., Inc., 147 B.R. 650, 659 (S.D.N.Y. 1992) (bidding procedures “are
important tools to encourage bidding and to maximize the value of the debtor’s assets.”).
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40.  The Bid Procedures are reasonably calculated to encourage a buyer to submit a
final bid within the range of reasonably anticipated values.

41.  The Debtor believes that the Bidding Procedures are appropriate under 11 U.S.C.
88 105 and 363 to ensure that the bidding process is fair and reasonable and will yield the
maximum value for the estate and its creditors. The Bidding Procedures proposed herein are
designed to maximize the value received for the Purchased Assets by facilitating a competitive
bidding process in which all potential bidders are encouraged to participate and submit
competing bids.

42.  The Bidding Procedures provide potential bidders with sufficient notice and an
opportunity to acquire information necessary to submit a timely and informed bid. Thus, the
Debtor and all parties in interest can be assured that the consideration for the Purchased Assets
will be fair and reasonable. At the same time, the Bidding Procedures provide the Debtor with
the opportunity to consider all competing offers and to select, in his reasonable business
judgment the highest and best offer for the Purchased Assets.

43.  The Debtor submits that the Bidding Procedures proposed herein are fair and
appropriate under the circumstances, consistent with the procedures routinely approved by courts
in this state and in the best interest of the Estate. The Debtor believes that it is imperative that he
promptly move forward in hope that higher and better offers are generated for the Purchased
Assets. Accordingly, the Bidding Procedures were developed consistent with the Estate’s need to
expedite the Sale process, but with the objective of promoting further active bidding that will
result in the highest or better offer for the Purchased Assets. The Bidding Procedures are
designed to facilitate the orderly, yet competing, bidding to maximize the net value realized from

the Sale by the Estate. In particular, the Bidding Procedures contemplate an auction process with
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minimum (but appropriate) barriers to entry and provide potential bidding parties with sufficient
time to perform due diligence and acquire the information necessary to submit a timely and
well-informed bid.

44. At the same time, the bidding procedures provide the Debtor with an adequate
opportunity to consider competing bids and select the highest and best offer for the completion
of the Sale. Entering into the Stalking Horse APA with Purchaser ensures the Estate obtains fair
market value by setting a minimum purchase price that will be tested in the marketplace. As
such, the Debtor’s creditors can be assured that, taking into account the financial condition of the
Debtor and the economy, the consideration obtained will be fair and reasonable and at or above
market.

V. Assumption and Assignment

217, By this motion, the Debtor requests the assumption of the Contracts and Leases
pursuant to 11 U.S.C. § 365 and FED. R. BANKR. P. 6006 and 9014, and the assignment to the
Successful Bidder in association with the purchase of the Purchased Assets. In association
therewith, the Debtor seeks approval of the Assignment Procedures, which will govern the
determination any cure payments and objections. The Assignment Procedures are set forth in
that proposed order attached hereto as Exhibit 5.

28. Pursuant to Section 365 of the Bankruptcy Code, the Debtor can assume or reject
any unexpired lease or executory contract. But if there has been a default, the Debtor can only
assume: after curing any default or providing adequate assurances of promptly curing any
default; and (ii) providing adequate assurances of future performance. 11 U.S.C. 88 365(a),

365(b) and 365(b)(C). The Debtor’s decision to assume or reject agreements under § 365 is
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governed by the business judgment test. Richmond Leasing Company v. Capital Bank, N.A., 762
F.2d 1303, 1309 (5th Cir. 1985).

29.  The business judgment standard mandates that a court approve a debtor’s business
decision unless the decision is the product of bad faith, whim or caprice with approval withheld
if the “judgment is clearly erroneous, too speculative, or contrary to the provisions of the
Bankruptcy Code.” See Lubrizol Enters. v. Richmond Metal Finishes, 756 F.2d 1043, 1047 (4th
Cir. 1985), cert. denied, 475 U.S. 1057 (1986); Allied Technology, Inc. v. R.B. Brueman &
Sons, 25 B.R. 484, 495 (Bankr. S.D. Ohio 1982).

30.  The Debtors submit that the assumption and assignment of the Contracts and
Leases is in the best interests of the estate. The Contracts and Leases were all utilized in the
Debtor’s conduct of business. The assumption and assignment to the Successful Bidder will help
maximize the value of the Purchased Assets.

V. Relief from Bankruptcy Rule 6004(h) is Appropriate

45, Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, lease
of property... is stayed until the expiration of fourteen (14) days after entry of the order, unless
the court orders otherwise.” FED. R. BANKR. P. 6004(h).

46.  All creditors and interested parties will receive notice of the Sale or a competing
transaction and will be provided with an opportunity to be heard. The Debtor submits that such
notice is adequate for entry of an order approving this motion and waiving the fourteen (14) days
waiting period under Bankruptcy Rule 6004(h). Otherwise, the Debtor would need to further

compress the notice period to accommodate the fourteen (14) day stay.
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VI.  Purchaser Acted in Good Faith

47. A condition to the consummation of the purchase of the Purchased Assets is that
the Court find that the ultimate purchaser has acted in “good faith” within the meaning of 11
U.S.C. § 363(m). Section 363(m) provides that “[t]he reversal or modification on appeal of an
authorization under [section 363(b) or (c)] of a sale or lease of property does not affect the
validity of a sale or lease under such authorization to an entity that purchased or leased such
property in good faith.”3

48.  The good-faith requirement in 8 363(m) is not specifically defined. Many courts
turn to “traditional equitable principles and [hold] that the phrase encompasses one who
purchases in good faith and for value.”*® “Typically, the misconduct that would destroy a
purchaser’s good faith status at a judicial sale involves fraud, collusion between the purchaser
and other bidders or the debtor, or an attempt to take grossly unfair advantage of other
bidders.””4®  “The requirement that a purchaser act in good faith, of course, speaks to the
integrity of his conduct in the course of the sale proceedings.”*! The good-faith requirement
prohibits “fraudulent, collusive actions specifically intended to affect the sale price or control the

outcome of the sale.”*?

3811 U.S.C. § 363(m).

39 Hytken v. Williams, 2007 U.S. Dist. LEXIS 27671, *14 (S.D. Tex. Mar. 30, 2007) (quoting In re Colony
Hill Assocs., 111 F.3d 269, 276 (2d Cir. 1997), aff’d, 2008 U.S. App. LEXIS 12240 (5th Cir. June 6, 2008) (per
curiam).

40 Hytken, 2007 U.S. Dist. LEXIS 27671 at **14-15 (quoting Dick’s Clothing & Sporting Goods, Inc. v.
Phar-Mor, Inc., 212 B.R. 283, 290 (N.D. Ohio 1997) (quoting In re Rock Indus. Machinery Corp., 572 F.2d 1195,
1198 (7th Cir. 1978))).

41 1d. at *15 (quoting Rock Indus., 572 F.2d at 1198).

42 1d. (quoting In re Made in Detroit, Inc., 414 F.3d 576, 581 (6th Cir. 2005)).
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49. A bankruptcy court is not required to make an explicit finding of good faith in
order to authorize a sale under the Bankruptcy Code.** Although the Bankruptcy Code does not
define “good faith purchaser,” courts interpreting Section 363(m) of the Bankruptcy Code have
held that “to show lack of good faith [a party] must show fraud, collusion... or an attempt to take
grossly unfair advantage of other bidders.”** Yet, because there is no bright line test, courts
examine the facts of each case by concentrating on the “integrity of [an actor’s] conduct during
the sale proceedings.”*

50. Under these standards — and by any other — the Purchaser has acted in good faith.
The Stalking Horse APA, and the Sale of the Purchased Assets pursuant thereto, is the product of
an open market sale. The consideration to be received by the Estate is substantial, fair and
reasonable.  The Debtor will supplement this with any additional relevant facts following the
Sale Consummation Hearing, additional facts will be shown. At such time, this Court should
find that the Purchaser or other Successful Bidder should be considered a “good faith purchaser”
within the meaning of § 363(m) with respect to the Purchase Agreement and the Sale of the

Purchased Assets.

43 See In re Zinke, 97 B.R. 155, 156 (E.D.N.Y. 1989) (finding that a duty to make an explicit finding of
good faith before permitting a sale “has not been imposed by the Second Circuit or the United States Supreme
Court”).

4 In re Coated Sales, Inc., No. 89 Civ. 37-4 (KMW), 1990 WL 212899 (S.D.N.Y. Dec. 13, 1990). See also
In re Sasson Jeans, Inc., 90 B.R. 608, 610 (S.D.N.Y. 1988) (quoting In re Bel Air Asocs., Ltd., 706 F. 2d 301, 305
(10th Cir. 1983)).

5 In re Pisces Leasing Corp., 66 B.R. 671, 673 (E.D.N.Y. 1986) (quoting Rock Indus., 572 F.2d at 1198).
See also In re Abbotts Dairies of Pa., Inc., 788 F. 2d 143, 147 (3d Cir. 1986) (“The requirement that a purchaser act
in good faith...speaks to the integrity of his conduct in the course of the sale proceedings. Typically, the misconduct
that would destroy a purchaser’s good faith status at a judicial sale involves fraud, collusion between the purchaser
and other bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders.”) (citations omitted).
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VIII. Notice

51.  The Debtor intends to notice a full copy of this motion and exhibits on the
(@) United States Trustee, (b) all potential holders of liens and interests against property of the
Estate of which the Debtor is aware according to a review of current available information
records, (c) all creditors on the Debtor’s mailing matrix, and (d) all parties that have requested
notice in this case.

52. In addition, the Debtor proposes to provide the following:

a. The Sale Notice is reasonably calculated to provide parties in interest with proper
notice of the potential Sale of the Purchased Assets, the related Bid Procedures, the Sale Hearing,
the structure of the Sale and related implication on interested parties, including, without
limitation, creditors, customers, suppliers and employees.

b. The Assignment Notice is reasonably calculated to provide all counterparties to
the Assumed Contracts and Assumed Leases with proper notice of the potential assumption and
assignment of their executory contracts or unexpired leases and the proposed amount necessary
to cure any existing default therein relating thereto, as well as the Assignment Procedures.

WHEREFORE, the Debtor requests the entry of two Orders:

53.  The first order (the Bid Procedures Order)*® (a) authorizing and approving bid
procedures (the Bid Procedures) to be employed in connection with the proposed Sale and
transfer (the Sale) of the assets (the Purchased Assets) of the Debtor through either the (i)
Stalking Horse APA or (ii) a conformed APA, substantially in the form attached to the Bid
Procedures Order as Exhibit “A” (the Overbid APA), (b) scheduling an auction (the Auction)

and a hearing (the Sale Hearing) within sixty (60) days of the Petition Date to consider approval

46 Attached hereto as Exhibit 5.
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of the Sale, (c)authorizing and approving procedures (the Assignment Procedures) to be
employed in connection with the assumption and assignment of certain contracts (the Assumed
Contracts) and leases (the Assumed Leases) of the Debtor, (d) approving the manner and form of
notice of the Auction with respect to the Sale, the Sale Hearing and the Assignment Procedures,
substantially in the form attached to the Bid Procedures Order as Exhibit “B” (the Sale Notice)
and Exhibit “C” (the Assignment Notice) and (e) granting related relief. The Debtor requests a
hearing on the Bid Procedures Order on a special setting as a first day order and intends to move
separately for such a hearing.

The second order (the Sale Order)*’ (a) authorizing the Sale of the Purchased Assets to
the highest and best bidder, free and clear of liens, claims and interests, with liens, claims and
interests attaching to the proceeds, (b) approving the Purchase Agreement of the (ii) the highest
and best bidder and (ii) the second highest and best bidder; (c) determining that the Successful
Bidder and Backup Bidder are good faith purchasers pursuant to 11 U.S.C. 8§ 363(m); (d)
approving the Assumption and Assignment of the Contracts and Leases; (e) abrogating the
fourteen (14) day stay imposed by FED. R. BANKR. P. 6004(h); and (f) other related relief. The
Debtor requests that the Sale Hearing occur within sixty (60) days following the entry of the Bid
Procedures Order.

[Signature block on following page.]

47 Attached hereto as Exhibit 6.
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Respectfully Submitted,

ADAMS AND REESE LLP

By:/s/John M.Duck
JOHN M. DUCK (#5104)
ROBIN B. CHEATHAM (#4004)
VICTORIA P. WHITE (#33430)
SCOTT R. CHEATHAM, (#31658)
701 Poydras Street, Suite 4500
New Orleans, Louisiana 70139
Telephone: (504) 581-3234
Fax: (504) 566-0210
john.duck@arlaw.com
robin.cheatham@arlaw.com
victoria.white@arlaw.com
scott.cheatham@arlaw.com

Attorneys for the Debtor, COPsync, Inc.
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing Motion for Entry of Orders (1) Approving the
Sale of Assets Free and Clear, (I1) Approving Bid Procedures in Connection with the Sale, (111)
Approving the Assumption and Assignment of Certain Contracts and Leases and Approving the
Procedures to be Employed with Assumption and Assignment, (1V) Approving Debtor’s Form of
Notice, and (V) Granting Related Relief has been served upon all parties listed below via the
court’s CM/ECF electronic service on the 30™ day of September, 2017 and/or on the attached
mailing matrix by placing a copy in the United States mail, first class, postage prepaid and
properly addressed this October 2, 2017.
e John M. Duck john.duck@arlaw.com, laurie.anders@arlaw.com
o Office of the U.S. Trustee USTPRegion05.NR.ECF@usdoj.gov

/s/John M. Duck
JOHN M. DUCK




Label Matrix fof-FRE MTJT%QG25 Doc 6 F“&ﬁsﬂé’,/?&/”

400 Poydras StFe@9€ 27 of 76

053L-2

Case 17-12625

Eastern District of Louisiana
New Orl eans

Sat Sep 30 11:07:01 COT 2017

156th Judicial DA's Office
111S St Mry
Beeville, TX 78102-5619

824 Hghway 3 Investments LP
2831 Pal ner H ghvay
Texas City, TX 77590-6931

AFCO
Dept 0809

P. 0 Box 120001
Dal | as, TX 75312- 0809

ATET Mobilibty - Terrell

I ndependent School District
Pol i ce Depart nent

P. O Box 6463

Carol Stream IL 60197-6463

ATET Mobility - Shane Rapp
P. O Box 6463
Hof f man Estates, |L 60179-6463

AT&T#4768
P. O Box 6463
Carol Stream IL 60197-6463

Account enps
P. O Box 743295
Los Angel es, CA 90074-3295

Adam Vanover
706 S. Jupiter Road #709
Allen, TX 75002- 9009

Aay Tandon

c¢/o MximGoup, LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Suite 2100
New Orleans, LA 70130- 3282

32nd District Attorney - Mtchell County

100 E Third Street, Suite 201
Sweet wat er, TX 79556- 4576

84th & 316th District Courts
Hut chi nson County

P. O Box 790

Stinnett, TX 79083-0790

AFLAC

Attn: RPS

1932 Wnnton Road

Col umbus, GA 31993-0797

AT&T Mobility - Conpany
P. O Box 6463
Carol Stream |L 60197-6463

AT&T Mobility - Starr County
Sheriff's Office

P. O Box 6463

Carol Stream |L 60197-6463

Abdul  Sal eem Khan
10807 Gayton RD
Henrico, VA 23238-4120

Achille Police Department
211 Vst Main
Achille, K 74720

Addi son Tower Investment Co., LLC

16415 Addi son Road, Suite 100
Attn: Lorna Sobrino
Addison, TX 75001- 3260

Allysa F. Kirk

3941 Legacy Drive, Suite 204, B34

Frisco, TX 75034

Entered 09/30/17 13:01:%t

e 4215 RRGYME Bhurt
Eastern District of Louisiana
Hal e Boggs Federal Building

500 Poydras Street, Suite B-601
New Orleans, LA 70130- 3319

47th District DA's (ffice -
Auto Theft Unit

501 Fillnore Suite 1A
Anmarillo, TX 79101- 2449

91st Judicial District
c/o Eastland County DA
100 W Main, Room 204
Eastland, TX 76448-2700

AT&T Mobilibty - Mason County
Sheriff's Ofice

P. O Box 6463

Carol Stream IL 60197-6463

ATET Mobility - Huntington Police Dept.

P. O Box 6463
Carol Stream IL 60197-6463

ATET Mobility - Zavalla
Pol i ce Depart ment

P. O Box 6463

Carol Stream IL 60197-6463

Abernathy Police Depart ment
811 Avenue D
Abernathy, TX 79311- 3400

Aci e Mada
P. O Box 311734
New Braunfels, TX 78131-1734

Agility PR Solutions, LLC
3 University Plaza
Dover, NJ 07801

Alonzo Reyes, Jr.
231 N Lonestar Avenue
New Braunfels, TX 78130- 6752



Alpine Christi £as617-12625
402 East Holland Avenue

Alpine, TX 79830-4804

Amarillo College More County Canpus
1220 East First
Dumas, TX 79029- 3554

Anast asi Aut onoti ve
9766 FM 2673
Canyon Lake, TX 78133-4603

Angel S. Garcia - Consul tant
HC 05 Box 5353
Yabucoa, PR 00767-9670

Anna Fucik
1024 Msty Hol | ow
New Braunfels, TX 78132-2485

Aon Ri sk Services Southwest, Inc.
Attn: Ricky Wng

5555 San Felipe, Suite 1500
Houston, TX 77056-2739

Archer County Sheriff's COffice
100 Law Enforcenent Wy
Archer City, TX 76351

Atascosa Constable Attorney's Cffice
#1 Courthouse Circle Drive, Suite 3
Jourdanton, TX 78026- 3406

Atascosa County Justice of the
Peace Pct 2

1567 FM 3175

Lytle, TX 78052-3953

Aubrey Police Departnent
108 East Elim Street
Aubrey, TX 76227-9119

Doc 6  Filg 094304

ot 9/30/17 13:01:;
704 Sul Ross i&éﬁ@gr%%g

Alpine, TX 79830

American National Bank & Trust
2732 M dwest ern Parkway
Wechita Falls, TX 76308-2904

Andrade-Van de Plutte & Associ ates
300 E. Basse #2126
San Antonio, TX 78209- 8396

Angelina County Sheriff's Cffice
2311 E Lufkin Ave.
Lufkin, TX 75901-5129

Anson Pol i ce Departnent
1314 Commerci al
Anson, TX 79501-4313

Aranas County Sheriff's Office
301 N. Live Cak Street
Rockport, TX 78382-2744

Ascendant Partners, LLC
112 Serpentine Drive
Morganville, NJ 07751- 1400

Atascosa Constable Fire Marshal
700 Broadway
Jourdanton, TX 78026

Aubrey |ndependent School District
Pol i ce Department

415 Tisdel | Lane

Aubrey, TX 76227-5109

Austin Constable Sheriff's Cffice
417 North Chesl ey
Bellville, TX 77418-1344

L oM Rogiment
309 West Sul Ross Avenue
Alpine, TX 79830-4513

Anerican National Leasing Conpany
2732 M dwestern Parkway
Wchita Falls, TX 76308-2904

Andrews County Sheriff's Office
201 N. Main Room 113
Andrews, TX 79714-6517

Ann Val dez
3653 N. FM 46
Franklin, TX 77856-6156

Antenna Plus, LLC
8350 E. Evans Road, Suite D2
Scottsdal e, AZ 85260- 3642

Archer Gty Police Departnent
206 E. V@l nut
Archer City, TX 76351

Ashl ey Povel |
507 Persimon Trail
Forney, TX 75126- 0058

Atascosa County Animal Control Authority

1 Courthouse Qircle Drive
Jourdanton, TX 78026- 3406

Aubrey Mini cipal Court
107 S. Min Street
Aubrey, TX 76227-5519

Autotask Corporation
P. O Box 787231
Phi  adel phia, PA 19178-7231



Avery Geene
617 Lodge Creek Drive
New Braunfels, TX 78132- 3646

Bal | inger Independent School District
802 Conda Avenue
Bal | inger, TX 76821-1904

Bandera City Mrshal's (ffice
511 Main Street
Bandera, TX 78003

Barbara MDernott
374 E Faust Street
New Braunfels, TX 78130- 4645

Bay City Police Departnent
2201 Avenue H
Houston, TX 77041- 4000

Bee Constahles Office EMC
111 North Saint Mary's Street, Suit
Beeville, TX 78102-4604

Beeville Police Department
402 N Vshington Street
Beeville, TX 78102-3991

Bel |'s Muni ci pal
P. O Box %
Bell's, TX 75414-0095

Bexar County Sheriff's Office
Di spatch Center

200 N Conl

San Antonio, TX 78207-3505

Big Sandry Police Department
203 W Glmer Street
Big Sandy, TX 75755- 2426

Case 17-12625 Doc 6 FilgQoRRAT, , Enlerer09/30/17 13:01:
(0)

2200 Arcady Lahe@9®
Corsicana, TX 75110-2624

Bal linger Police Departnent
106 North 9th Street
Bal linger, TX 76821-5502

Bandera County Sheriff's COffice
3360 State Hw. 173 North
Bandera, TX 78003- 5056

Barry Wlson
804 Wodridge Drive
Fort Wrth, TX 76120- 2856

Beacon H Il Staffing G oup
P. O Box 846193
Ashaway, R 02804-6180

Beeville Independant School District
2400 North Street
Beeville, TX 78102

Bel I mead Police Departnent
701 Maxfield Street
\co, TX 76705- 3062

Bell's Police Departnent
203 South Broadway Street
Bell's, TX 75414-2689

Bid Bend Regional Medical Center
2600 Hi ghway 118 North
Alpine, TX 79830-2002

Big Spring Independent School District
708 East 11th Place
Big Spring, TX 79720- 4648
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106 N 9th Street
Bal | inger, TX 76821-5502

Bal norhea I ndependent School District
P. O Box 368
Bal norhea, TX 79718-0368

Bandera Independent School District
815 Pecan Street
Bandera, TX 78003- 2026

Batesville Police Department
P. O Box 689
Batesville, M5 38606-0689

Beau Vérd
P. O Box 1842
Petershurg, AK 99833- 1842

Beeville Minicipal Court
405 N St. Mary's Street
Beeville, TX 78102-4610

BelI's Independent School District
1550 O'e Anbrose Road
Bell's, TX 75414- 4294

Benni ngton Pol i ce Depart ment
102 East Wodcr aft
Benni ngton, OK 74723

Big Bend National Park
P. O Box 129
Big Bend National Park, TX 79834-0129

Big Spring Police Department
3611 Viest Hwy 80
Big Spring, TX 79720- 1848



Bill Journey
1700 Honey Brook Lane
Prosper, TX 75078-8915

Blanco Police Departnent
437 Bl anco Avenue
Bl anco, TX 78606

BoTel, Inc.
(ne Pennsylvania Plaza 5th Floor
New York, NY 10119

Bonham | ndependent School District
1005 Chestnut Stree
Bonham TX 75418- 3066

Borger Police Departnent
611 N Veatherly
Borger, TX 79007- 3621

Bowi ¢ Police Departnent
302 Lindsey Stret
Bowi e, TX 76230-4999

Brad Valls
11544 N 83rd Place
Mesa, AZ 85206

Brenond | ndependant School District
601 W Collins Street
Bremond, TX 76629- 4687

Brewster County (HII County Software)
107 W Ave. E #15
Alpine, TX 79830-4618

Brewster County Justice of the
Peace Pct. 3

P. O Box 401

Marathon, TX 79842- 0401

Case 17-12625 Doc 6 Filgd 09/3Q/

School Distric
100 Hornet Drive
Bl ackwel |, TX 79506

Blue Alert Foundation
Attn: Donations

P. O Box 805
Laurel, FL 34272-0805

Bob E. Giggs & Susan A Griggs TTEES
Giggs Famly Living Trust

7229 Londonderry

North Richland HIIs, TX 76182-9126

Bonham Pol i ce Depart nent
301 E 5th Street
Bonham TX 75418- 4002

Bovi na Police Departnent
P. O Box 720
Bovina, TX 79009-0720

Boyd I ndependent School District
600 Knox Avenue
Boyd, TX 76023-3216

Brandon Andrews
4607 Tiberglen Road, Apt 325
Dal | as, TX 75287-5294

Brenond Police Departnent
201 S. Dallas
Brenond, TX 76629

Brewster County Justice of the
Peace Pct 1

107 W Ave B9

Alpine, TX 79830

Brewster Sheriff's Cffice
201 Vest Avenue E
Alpine, TX 79830- 4626
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P. O Box 750
Bl anco, TX 78606- 0750

Bl ue Mound Police Depart ment
301 Bl ue Mound Road
Fort Wrth, TX 76131-1030

Bongar Cor poration
578 H ghland Col ony Parkway, Suite 140
Ri dgel and, M5 39157-8779

Booker Police Department
P. O Box M
Booker, TX 79005- 0450

Bowi ¢ I ndependent School District
100 WWechita Street
Bowi e, TX 76230- 5416

Brackettville Police Department
119 W Spring Street

2nd Fl oor

Brackettville, TX 78832

Brandon- COPsync, LLC
222 Rosewood Drive, Suite 810
Danvers, MA 01923- 4502

Brewer & Association Consulting
IDS Center Suite 900

80 South Eighth Street

M nneapol i s, MN 55402-2100

Brewster County Justice of the
Peace Pct. 2

P. O Box 49

Terlingua, TX 79852-0496

Briarcliff Police Department
302 Sleat Drive
Spi cewood, TX 78669- 2434
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2107 5th Street
Bri dgeport, TX 76426

Brooke B. Khan/A. Sal eem Khan
10807 Gayton Road
Henrico, VA 23238-4120

Brooks County Court Justice of the
Peace Pct 3

P. O Draver 541

Falfurrias, TX 78355- 0541

Brother Mobile Solutions, Inc.
P. 0. Box 200877
Pittsburgh, PA 15251-0877

Bul I ard Police Departnent
114 'S, Philips Street
Cuney, TX 75759

Byron Lewis
871 Lake Carolyn Parkway, Apt 105
[Tving, TX 75039-4317

Cactus Municipal Court
P. O Box 365
Cactus, TX 79013- 0365

Cal apasas iést PartnersLP
¢/o MaximGoup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Cal houn CQunty Constable Pct 4
548 Cark Lane
Port Lavaca, TX 77979-5810

Cal | ahan County Sheriff's Cffice
101 Viest 4th, Suite 104
Baird, TX 79504

1000 Thonpson 76

Bridgeport, TX 76426- 2307

Brooks County Court Justice of
the Peace Pct 1

P. O Drawer 5516

Falfurrias, TX 78355-5516

Brooks County Court Justice of the
Peace Pct 4

P. O Draver 5516

Falfurrias, TX 78355-5516

Brownfield Fire Departnent
104 S. 3rd Street
Brownfield, TX 79316-4400

Burnet County
220 S. Pierce
Burnet, TX 78611-2200

Dwg
75 Remittance Drive, Suite 1515
Chicago, IL 60675-1515

Cactus Police Department
200 US Hw 287 N
Cactus, TX 79013

Cal dwel I Country
P. O Box 27
Dal las, TX 75244

Cal'houn County Constabl e Pct 2
1539 School Road
Port Lavaca, TX 77979-5616

Calvert Independant School District
310 Hickory S.
Cal vert, TX 77837

lBgoadrM&'W\%’&uchat ion
Sol utions, Inc.

P. O Box 416423

Boston, MA 02241-6423

Brooks County Court Justice of
the Peace Pct 2

P. O Drawer 5516

Falfurrias, TX 78355-5516

Brooks County |ndependent
School District

P. O Box 589
Falfurrias, TX 78355-0589

Brucevi | | e-Eddy Police Departnent
Gty of Bruceville-Eddy

143A W1 cox Drive

Eddy, TX 76524- 3955

Burton I ndependent School District
701 N. Railroad Street
Burton, TX 77835-6128

QIS Goup, LLC
124Marriott Drive, Suite 201
Tal | ahassee, FL 32301-2981

Caitlin Raymond
256 Deer Cross Lane
San Antonio, TX 78260- 7002

Caleb J. Trotter
2600 E. Renner Road
Richardson, TX 75082- 3467

Cal houn County Sheriff's Office
211°S. Am
Port Lavaca, TX 77979-4203

Cal vert Municipal Court
620 South Main Street
Cal vert, TX 77837
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P. O Box 505
Cal vert, TX 77837-0505

Careron Police Departnent
308 S. Houston Avenue
Onito, TX 78575

Cap Fleet Upfitters
4715 S. CGeneral Bruce Drive
Temple, TX 76502- 1420

Carol F. Alosa
286 S. Street
Concord, NH 03301- 2664

Cathedral School of St. Jude
600-58th Street North
Saint Petershurg, FL 33710-7121

Cel ina Independent School District
Pol i ce Depart ment

205 S. Col orado

Celina, TX 75009-6441

Chad A Vi tney
5751 Green HIl Road, Apt 616
San Angelo, TX 76901- 1592

Chaparral Ener gy
701 Cedar Lake Bl vd.
Ol ahoma Gity, OK 73114-7806

Cherokee Constahles Sheriff's Cffice
272 Underwood St.
Rusk, TX 75785-1705

Child Safety Network, LLC
10601 Tierra Santa Blvd., (404
San Diego, CA 92124-2616
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1320 i nberwo
New Braunfel s, TX 78132 4130

Canadi an I ndependent School District
800 Hl'lside
Canadi an, TX 79014-3233

Cardinal Tracking, Inc.
1825 Lakeway Drive, Suite 100
Lewi sville, TX 75057-6046

Carson County Sheriff's Cffice
P. O Box 972
Panhandl e, TX 79068-0972

Cathy C Talcott

Tax Assessor Collector, PCC
Comal County Tax (ffice

P. O Box 659480

San Antonio, TX 78265- 9480

Center Municipal Court

Attn: Accounts Payable Depart ment
P. O Box 1744

Center, TX 75935- 1744

Chadwi ck Cedillo
1050 York Creek Road
New Braunfel's, TX 78130-7147

Charles Stephen Markwith
4590 Marshall Run Gircle Apt 102
Gen Allen, VA 23059-5891

Chico Independent School District
1120 Park Road
Chico, TX 76431- 1961

Childress County Sheriff's CFfice
1005 Avenue F. NE
Chi [dress, TX 79201-4031

Car rﬁntgqgﬁg?g%g,om 13:01:
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7300 O'd Alice Road
Onito, TX 78575-5132

Canton Minicipal Court
555 W Huy 243
Canton, TX 75103

Carl Vaughn érd
2017 N State Hw 55
Canp Wod, TX 78833-1126

Castroville Police Department
411 London Street
Castroville, TX 78009-4505

Cede & Co.
570 Washington Bl vd.
Jersey City, NJ 07310-1617

Central Community School System
10510 Joor Road, Suite 300
Baton Rouge, LA 70818-3925

Channi ng | ndependent School District
916 G eenwood
Channi ng, TX 79018

Charlotte Independent School District
102 E. H ndes Ave.
Charlotte, TX 78011

Chi co Police Depart nent
400 S. Hovey Street
Chico, TX 76431-2449

Childress Police Departnent
315 Commerce Street
Chi [ dress, TX 79201-4525
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P. O Box 546
Chillicothe, TX 79225-0546

Christ Vaterman & KimPotter JTTEN
3615 Vermont Route 153
West Pawl et, VT 05775-9729

Christna R Powell
6391 Gordon Street
Frisco, TX 75034-4941

Chri stopher K Chaney
6100 E. Rancier Avenue
Lot 347

Killeen, TX 76543-8604

Chrysler Capital
P. O Box 660335
Dal las, TX 75266- 0335

G sco Municipal Court
500 Conrad Hlton Blvd
Gsco, TX 76437-3136

Gty of Albany Police Department
P. O Box 3248
Albany, TX 76430-8059

Gty of Baird
328 Market Street
Baird, TX 79504- 6498

Gty of Bangs Police Department
109 South 1st Street
Bangs, TX 76823-3144

Gty of Big Lake
203 N Plaza
Big Lake, TX 76932-5213

Esther Blind THi9€ 33 Of 76

9300 Vade BLvd., Suite 100
Frisco, TX 75035-2175

Christensen O Connor Johnson
Ki ndness PLLC

1201 3rd Avenue, Suite 3600
Seattle, WA 98101- 3268

Chri stopher Alvarez
520 Qyden Lane
New Braunfel s, TX 78130-2913

Chri st opher W and
9040 Briarwood Drive
Seni nol e, FL 33772- 2809

Gisco College Police Department
101 Col l ege Heights
O'sco, TX 76437-1900

Gisco Police Departnent
504 Conrad Hilton
Gisco, TX 76437-3136

Gty of Alpine Police Department
Attn: Chief Scoun

309 West Sul Ross Avenue
Alpine, TX 79830-4513

Gty of Baird City Marshall
415 Chestnut Street
Baird, TX 79504

Gty of Bartlett Police Departnent
P. O Box 670
Bartlett, TX 76511-0670

Gty of Bishop Police Department
119 E 4th Street
Bi shop, TX 78343-2203
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1802 Kingsbri dge
San Antonio, TX 78253-5998

Christine Fletcher
3029 Blue Jay Lane
Mdlothian, TX 76065- 8705

Chri stopher Eaton
7378 Base Line Road
Kingston, IL 60145-8316

Christoval Independent School District

20065 3rd Street
Christoval, TX 76935

Gisco Independent School District
1503 Leggett Street
Gsco, TX 76437-2801

Gty of Alba Police Department
P. O Box 197
Alba, TX 75410- 0197

Gty of Arp Police Department
109 W Longvi ew
Arp, TX 75750-5604

Gty of Ballinger
P. O Box 497
Bal | inger, TX 76821-0497

Gty of BertramPolice Departnent
163 W Vaughan Street
Bertram TX 78605- 4507

Gty of Booker
P. O Box M
Booker, TX 79005- 0450
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Attn: W Taylor
500 Vst Knox Street
Boyd, TX 76023- 3214

Gty of Brownshoro Police Departnent
P. O Box 303
Brownshoro, TX 75756- 0303

Gty of Bulverde Police Department
30360 Cougar Bend
Bul verde, TX 78163-4569

Gty of Caddo MIIs Police Department
P. O Box 490
Caddo M11s, TX 75135-0490

Gty of Chandler Police Departnent
P. O Box 425
Chandl er, TX 75758- 0425

Gty of Crowell Police Departnent
101 E California Street
Crowel I, TX 79227

Gty of De Leon Police Department
125 S. Texas
De Leon, TX 76444-1862

Gty of East Tawakoni Police Department
288 Briggs Blvd.
Point, TX 75472-7140

Gty of Emory Police Department
P. O Box 100
Emory, TX 75440-0100

Gty of Hatonia Police Department
105 South Market Street
Flatonia, TX 78941

209 S Em
Brady, TX 76825-4606

Gty of Buckholts Police Departnent
P. O Box 117
Buckhol ts, TX 76518-0117

Gty of Burnet Police Departnment
P. O Box 1369
Burnet, TX 78611-7369

Gty of Canton Police Department
24980 State Hwy 64
Canton, TX 75103-6197

Gty of Colorado Gity Police Department
P. O Box 912
Colorado Gity, TX 79512-(0912

Gty of Dalhart
P. O Box 2005
Dal hart, TX 79022- 6005

Gty of Driscoll Police Department
P. O Box 178
Driscoll, TX 78351-0178

Gty of Eastland Police Departnent
P. O Box 749
Eastland, TX 76448-0749

Gty of Estelline Police Department
P. O Box 8
Estel line, TX 79233-0008

Gty of Garden Ridge
9400 Municipal Pkwy
San Antonio, TX 78266- 2366
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120 N. 5th Street
Brownfield, TX 79316-4304

Gty of Bullard Police Departnent
114'S. Phillips Street
Cuney, TX 75759

Gty of Burton Police Departnent
P. O Box 255
Burton, TX 77835-0255

Gty of Celeste Police Department
P. O Box 399
Cel este, TX 75423-0399

Gty of Cross Plains Police Department
P. O Box 129
Cross Plains, TX 76443-0129

Gty of Dalhart Police Departnent
P. O Box 2005
Dal hart, TX 79022- 6005

Gty of Early Police Department
P. O Box 3100
Brownwood, TX 76803-3100

Gty of Eden Police Department
P. O Box 1422
Eden, TX 76837-1422

Gty of Eustace Police Department
P. O Box 579
Eustace, TX 75124-0579

Gty of Ceorge Vst Police Department
404 Nueces
Ceorge \est, TX 78022-3789
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Ti m Barnet t
519 East Broadway
(@ adewat er, TX 75647-2411

Gty of Ganite Shoals Police Department
2221 N. Phillips Ranch Rd.
Marble Falls, TX 78654-2019

Gty of Hamin Police Departnent
351 S. Central
Petershurg, TX 79250

Gty of Hempstead Police Departnent
1015 11th Street
Henpstead, TX 77445-5227

Gty of Jamaica Beach Police Departnment
Attn: Howard Foremn

5264 Jami ca Beach

Gal veston, TX 775548674

Gty of Kenedy Police Department
303 W Main
Kenedy, TX 78119-2721

Gty of Kingsville Specialized Crime &
Narcotics Task Force

P. O Box 213

Kingsville, TX 78364-0213

Gty of Kyle Police Department
300 W Center Street
Kyl'e, TX 78640-9452

Gty of Lindale Police Departnent
P. O Box 130
Lindale, TX 75771-0130

(c)OTY OF LORENA
107 S FRONTAGE RD STE A
LCRENA TX 76655~ 9609

132 E Frank
Gand Saline, TX 75140-1824

Gty of Gegory Police Department
206 W 4th St
Gegory, TX 78359

Gty of Haskel | Police Departnent
301 S First Street
Haskel I, TX 79521-5918

Gty of Hudson Police Department
210 M Carnel
Lufkin, TX 75904

Gty of Jarrell Police Department
120 N. 5th Street
Hami | ton, TX 76531

Gty of Kigore Police Department
909 N Kilgore Street
Kilgore, TX 75662-5837

Gty of Kirby Police Department
4130 Ackerman Road
San Antonio, TX 78219-1198

Gty of Lanpasas Fire Deparenent
312 East Third Street
Lanpasas, TX 76550- 2820

Gty of Lometa Police Departnment
P. O Box 280
Mra, TX 76253-0280

Gty of Lorenzo Police Department
P. O Box 430
Lorenzo, TX 79343-0430
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P. O Box 506
Grandvi ew, TX 76050- 0506

Gty of Hallettsville Police Department
104 East Fourth Street
Hal lettsville, TX 77964-2818

Gty of Haw ey Police Department
P. O Box 649
Hawl ey, TX 79525- 0649

Gty of IngramPolice Department
226 H ghway 39
Ingram TX 78025- 3264

Gty of Junction Police Departnent
730 Main Street
Junction, TX 76849- 4608

Gty of Kingsville Police Department
1700 E. King
Kingsville, TX 78363-5928

Gty of Kirbyville Police Departnment
105 S. Elizabeth Avenue
Kirbyville, TX 75956-2101

Gty of Lanpasas Police Deparenent
312 East Third Street
Lanpasas, TX 76550- 2820

Gty of Lone Cak Municipal Court
P. O Box 127
Lone Qak, TX 75453-0127

Gty of Lott Police Department
117 E CGassaway
Lott, TX 76656



Gty of Lytle HrPtahebd 020
PO Box 743
Lytle, TX 78052-0743

Gty of Meridian Police Departnent
P. O Box 306
Meridian, TX 76665- 0306

Gty of Mneloa Police Departnent
300 Greenville Avenue
Mneola, TX 75773-1032

Gty of Cak Ridge Police Departnent
129 Cak Ridge Dr.
Gai nesville, TX 76240- 1530

Gty of Onalaska Police Departnent
P. O Box 880
(nal aska, TX 77360- 0880

Gty of Palmiew Police Department
400 W Veterans Blvd.
M ssion, TX 78572-8327

Gty of Pleasanton Police Departnment
108 Second St
Pl easanton, TX 78064

Gty of Pottshoro Police Departnent
P. O Box 1089
Pottshoro, TX 75076- 1089

Gty of Reno Police Department
195 Vést Reno Rd
Azle, TX 76020- 6001

Gty of Robinson Police Department
111 West Lyndal e
Vico, TX 76706- 5619

Doc 6 Filgw QPLRO/

Nancy Henpel ,
P. O Box 365
Martindale, TX 78655- 0365

Gty of Merkel Police Department
100 Kent Street
Del mita, TX 78536

Gty of Minday Police Department
121 E Main Street
Minday, TX 76371

Gty of O ney Police Department
P. O Box 546
Oney, TX 76374-0546

Gty of Paducah Police Department
804 10th Street
Paducah, TX 79248

Gty of Pearsall Police Departnent
911 Veternas Drive
Pearsal |, TX 78061-6631

Gty of Point Police Department
365 Locust Street
Point, TX 75472-5523

Gty of Quitman Police Department
P. O Box 1855
Qui tman, TX 75783- 2855

Gty of Rio Vista Police Department
201 Huy 174

P. O Box 129

Rio Vista, TX 76093-0129

Gty of Ropesville Police Departnent
P. O Box 96
Ropesville, TX 79358- 0096
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721 W Robertson Street
Menphi's, TX 79245- 3345

Gty of Mles Police Departnent
P. O Box 398
Mles, TX 76861-0398

Gty of Natalia Police Departnent
300 3rd Street
Natalia, TX 78059

Gty of Omaha Police Department
P. O Box 937
Omaha, TX 75571-0937

Gty of Palmer Police Department
P. O Box 489
Pal mer, TX 75152- 0489

Gty of Pharr
1900 S. Cage
Pharr, TX 78577-6751

Gty of Poth Police Department
200 N. Carroll Street
Poth, TX 78147-2001

Gty of Ralls Police Departnent
800 Avenue |
Ralls, TX 79357-3500

Gty of Rising Star Police Department
P. O Box 35
Rising Star, TX 76471-0035

Gty of Roscoe Police Department
P. O Box 340
Roscoe, TX 79545- 0340
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370'S. Rose Gty D.
Vidor, TX 77662- 9466

Gty of Saint Jo Police Departnent
P. O Box 186
Saint Jo, TX 76265-0186

Gty of Selm Police Departnent
9375 Corporate Drive
Schertz, TX 78154-1250

Gty of Shiner Police Department
P. O Box 308
Shiner, TX 77984- 0308

Gty of Somervell Police Departnent
P. O Box 159
Sonerville, TX 77879-0159

Gty of Spur Police Department
402 N Burlington
Spur, TX 79370- 2420

Gty of Sunray Police Department
415 Main Street
Sunray, TX 79086- 2501

Gty of Texline Gty Marshal
517 S. 2nd Street
Texline, TX 79087-3129

Gty of Troup Police Department
P. O Box 637
Troup, TX 75789-0637

Gty of Vinton Police Department
436 Vinton Road
Anthony, TX 79821- 8802

P. O Box 657
Rosebud, TX 76570- 0657

Gty of Sarita
P. O Box 1358
Kingsville, TX 78364-1358

Gty of Seymour Police Department
P. O Box 31
Seymour, TX 76380- 0031

Gty of Silsbee Police Department
1104 North 5th Streeet
Silshee, TX 77656- 3847

Gty of Sonora
201 E Main Street
Sonora, TX 76950- 3798

Gty of Stanford Police Departnent
115 North Swenson
Stanford, TX 79553-4115

Gty of Sweetwater Police Dept
P. O Box 450
Sweet water, TX 79556- 0450

Gty of Tolar Police Department
P. O Box 100
Tolar, TX 76476-0100

Gty of Van Police Department
189 South Maple Street
Van, TX 75790

Gty of Véller Police Department
P. O Box 239
V@l ler, TX 77484-0239
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580 US H ghway 380
Bri dgeport, TX 76426

Gty of Seagraves Police Departnent
246 Main Street
Seagraves, TX 79359

Gty of Shamrock Police Department
122 Viést 2nd Street
Shanrock, TX 79079- 2208

Gty of Slaton Police Department
175 N 8th Street
Friona, TX 79035

Gty of Sonora Police Department
201 E Min Street
Sonora, TX 76950-2609

Gty of Stratford Police Department
PO Box 188
Stratford, TX 79084-0188

Gty of Texhoma Police Department
P. O Box 309
Texhoma, OK 73949- 0309

Gty of Trinidad Police Departnent
P. O Box 43
Trinidad, TX 75163-0043

Gty of Vidor Police Departnment
695 East Railroad
Vidor, TX 77662- 5805

Gty of Veimr Police Department
1754 1H 10
Véi mar, TX 78962
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P. O Box 20
Vells, TX 75976-9000

Gity of Whitehouse Police Departnent
P. O Box 776
Wi t ehouse, TX 75791-0776

Gty of Wndcrest Minicpal Court
8601 M dcrown
San Antonio, TX 78239-2516

Gty of YoakumPolice Department
P. O Box 738
Yoakum TX 77995- 0738

Cinton and/or Lesly Jacobs
122 Sky Country Drive
New Braunfel's, TX 78132-4140

Cochran County Sheriff's Office
100 North Main
Mrton, TX 79346-2500

Col linsville Police Department
101 North Main
Col linsville, TX 76233

Comanche Constable Sheriffs Office
300 Industrial Blvd.
Comanche, TX 76442- 1700

Como- Pi ckton County | ndependent
School District

13017 TX Hwy 11 E

Como, TX 75431- 3716

Comst ock | ndependent School District
101 Sanderson St.
Const ock, TX 78837
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Quinlan, TX 75474

Gty of WIls Point Police Departnent
P. O Box 505
WIls Point, TX 75169- 0505

Gty of Wndcrest Police Departnent
8601 M dcrown
San Antonio, TX 78239-2516

(arendon I ndependent School District
416 S. Allen
Carendon, TX 79226

('yde Police Department
206 Cak Street
Oyde, TX 79510

Col bert Police Department
705 Moore Avenue
Col bert, OK 74733

Colorado Gity Municipal Court
P. O Box 912
Col orado City, TX 79512-0912

Comanche | ndependent School District
405 N. Lane Street
Comanche, TX 76442- 2328

Como- Pi ckton County | ndependent
School District Police Department
13017 TX Hwy 11E

Cono, TX 75431-3716

Concho County Hospital
614 Eaker St
Eden, TX 76837
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103 East Od H ghway 80
Vhite Cak, TX 75693-2117

Gty of Wnberly Gty Mrshal
221 Stillwater

P. O Box 2027

Wnberl ey, TX 78676-6927

Gty of Wlfe City Police Department
P. O Box 106
Wl fe City, TX 75496- 0106

Cifton Police Deaprtnent
402 W 3rd Street
Gifton, TX 76634- 1605

Coahoma | ndependent School District
P. O Box 110
Coahome, TX 79511-0110

Col eman County Sheriff's Office
100 W Liveoak Street, #101
Col eman, TX 76834- 3563

Col orado County Justice of the
Peace Pct 2

105 East Main Street

Wi mar, TX 78962- 2008

Comm Sys
3055 Kettering Blvd., Suite 415
Dayton, CH 45439-1900

Compensi a, Inc.
125 S. Market Street, Suite 1000
San Jose, CA 95113-2234

Concho Valley Council of Governnents
2801 W Loop 306, Suite A
San Angelo, TX 76904- 7598
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880 Third Avenue 6th Fl oor
New York, NY 10022-4730

County of Archer Constable Pct 4
P. O Box 458
Wndthorst, TX 76389

County of Astascosa Constable Pct 2
167 FM 3175
Lytle, TX 78052

County of Atascosa Sheriff's Office
1108 Canpbel | Ave.
Jourdanton, TX 78026- 3508

County of Borden Sheriff's Cffice
P. O Box 115
Borger, TX 79008

County of Brooks Sheriff's Office
Attn: Tinker Villarreal

801 County Road 201

Falfurrias, TX 78355-5921

County of Burnet Constable Pct 3
810 Steve Hawkins Parkway #2
Marble Falls, TX 78654-6358

County of Cherokee Constahle Pct 3
Cher okee County Auditor

Attn: L.H Crockett

201 E 6th Street

Rusk, TX 75785-1169

County of Concho Sheriffs (ffice
P. O Box 121
Paint Rock, TX 76866- 0121

County of Crockett Sheriff's Office
P. O Box 1931
Qzona, TX 76943-1931

P. O Box 526&&%@& of 76

Valley View TX 76272-0526

County of Armstrong Sheriff's Office
P. O Box 531
O aude, TX 79019- 0531

County of Astascosa Constable Pct 4
Constabl e W1liam Meadows

744 Huy 281 South

Pleasanton, TX 78064

County of Baylor Sheriff's County
Bayl or County Annex

Attn: Kevin Hostas

119 East MlLain

Seymour, TX 76380- 2534

County of Brewster Sheriff's Cffice
201 Vest Ave E
Alpine, TX 79830- 4626

County of Burnet Constable Pct 1
1701 E Polk, Suite 30
Burnet, TX 78611-2739

County of Burnet Constable Pct 4
810 Steve Hawkins Parkway
Marble Falls, TX 78654-6357

County of Coke Sheriff's C(ffice
13 East 7th Street
Robert Lee, TX 76945-5077

County of Cottle Sheriff's Office
P. O Box 887
Paducah, TX 79248- 0887

County of Crosby Sheriff's Cffice
201 Vst Aspen Street
Croshyton, TX 79322-2500

r@d 09/30/17 13:01:
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138 Stange Drive
Hol I day, TX 76366- 4404

County of Astascosa Constable Pct 1
2136 2nd Street
Pleasanton, TX 78064-1934

County of Atascosa Constable Pct 3
810 Main Street
Atascosa, TX 78002-6000

County of Bee Sheriff's C(ffice
1511 E. Toledo Street
Beeville, TX 78102-5308

County of Briscoe Sheriff's Cfice
P. O Box 70
Silverton, TX 79257-0070

County of Burnet Constable Pct 2
1701 East Polk Street, Suite 7
Burnet, TX 78611-2739

County of Burnet Sheriffs (ffice
P. O Box 1249
Burnet, TX 78611-7249

County of Collingsworth Sheriff's (ffic

806 Belton
Vel lington, TX 79095-2730

County of Crane Sheriff's Office
P. O Box L1175
Crane, TX 79731-1175

County of Culberson Sheriff's Cffice
P. O Box 159
Van Horn, TX 79855- 0159
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501 Denver Ave.
Dal hart, TX 79022-2715

County of Erath Constable Pct 1
100 W Véshi ngton
Stephenville, TX 76401- 4255

County of Foard Sheriff's COffice
100 E. California Street
Paducah, TX 79248

County of Hansford Sheriff's Office
10 NW Court
Spearman, TX 79081- 2052

County of Henphill Sheriff's Office
400 Main Street
Canadi an, TX 79014- 2250

County of Jeff Davis Sheriff's Office
P. O Box 1061
Fort Davis, TX 79734-1061

County of Karnes Constable Pct 2
400 County Road #218
Hobson, TX 78117-5590

County of Kinble Sheriff's Cffice
415 Pecan Street
Junction, TX 76849-4144

County of Knox Sheriffs Cffice
P. O Box 257
Knox Gity, TX 79529

County of Liberty Constable Pct 1-6
1923 Sam Houst on
Li berty, TX 77575-4800

c/o County Aud %9 @rf‘g
407 Vst Houst on
Dimit County Courthouse
Carrizo Springs, TX 78834-3220

County of Erath Constable Pct 2
100 W Véshingt on
Stephenville, TX 76401- 4255

County of G assscock Sheriff's Cffice
Attn: Accounts Payable

P. O Box 239

Garden City, TX 79739-0239

County of Hartley Sheriff's Cfice
P. O Box 89
Channing, TX 79018-0089

County of Hutchinson Sheriff's Cffice
1400 Veta Street
Borger, TX 79007- 2539

County of JimHogg Sheriff's Cifice
211 E Galbraith
Hebbronvi | le, TX 78361- 3403

County of Karnes Sheriff's Cffice
500 E vall St
Karnes Gity, TX 78118-3216

County of Kinney Justice of the Peace
P. O Draver 348
Brackettville, TX 78832-0348

County of La Salle Sheriff's Cffice
703 North Main Street
Cotulla, TX 78014-3149

County of Liberty Constable Pct 2
P. O Box 31
Dai setta, TX 77533-0031

it M RSNy £ ce

P. O Box 910
Carendon, TX 79226-0910

County of Fisher Sheriffs (ffice
P. O Box 370
Roby, TX 79543-0370

County of Hall Sheriff's Office
512 Main Street #7
Nenphi s, TX 79245- 3341

County of Haskell Sheriff's COffice
507 S Second St.
Haskel I, TX 79521- 6503

County of Irion Sheriffs (ffice
P. O Box 859

County Courthouse

209 North Park View

Mertzon, TX 76941-0859

County of Jones County Sheriff's Cffice
P. O Box 821
Anson, TX 79501- 0821

County of Kent Sheriff's (ffice

Attention: Margaret L. MCurry

P. O Box 8
Jayton, TX 79528-0008

County of Kinney Sheriff's Cffice
109 North Street
Brackettville, TX 78832

County of Liberty Constahle Pct 1
101 Mockingbird Land
Li berty, TX 77575- 9696

County of Liberty Constable Pct 3
650 CR 2010
Liberty, TX 77575-4432
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1300 Vest Cayton
Dayton, TX 77535- 2469

County of Llano Sheriff's (ffice
2001 N State Hw 16, Suite A
Ll ano, TX 78643- 1086

County of MCulloch Sheriff's Cffice
300 Vest Main Street
Brady, TX 76825-4411

County of MlamSheriffs (ffice
103 W Main
Caneron, TX 76520- 3939

County of Mtley Sheriffs (ffice
701 Dundee Street

P. O Box 727

Matador, TX 79244-0727

County of Cchiltree Constrable's Office
511 S. Min Street
Perryton, TX 79070-3127

County of Orange Constable Pct. 2
3500 Edgar Brown Dr
Orange, TX 77630- 5300

County of Pecos Sheriff's (ffice
P. O Box 1647
Fort Stockton, TX 79735-1647

County of Reeves Sheriff's Office
P. O Box 910
Pecos, TX 79772-0910

County of Robertson Constable Pct 3 DARE
P. O Boox 579
Franklin, TX 77856-0579

22350 Hwy 321
Oeveland, TX 77327-9461

County of Lubbock Sheriff's Cffice
P. O Box 10536
Lubbock, TX 79408- 3536

County of McMillen Sheriff's Cffice
P. O Box 242
Tilden, TX 78072-0242

County of Mtchell Sheriff's Office
333 Pine
Col orado City, TX 79512-6019

County of Nolan Constables (ffice
100 E 3rd Street, Suite 109
Sueet wat er, TX 79556- 4546

County of Cchiltree Sheriff's Office
21 SE 6th Street
Perryton, TX 79070-3121

County of Orange Constable Pct. 4
190 Canp $t.
Vidor, TX 77662-4958

County of Rains Sheriff's (ffice
P. O Box 398
Enory, TX 75440- 0398

County of Refugio Sheriff's Ofice
P. O Box 1022
Refugi o, TX 78377-1022

County of Runnels Sheriff's Cfice
612 Strong
Bal linger, TX 76821-5719

%&&55%%%%9/30/17 13:01:
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200 Larry R Bushy Drive
Ceorge Viest, TX 78022-3777

County of Mason Sheriff's (ffice
P. O Box 391
Mason, TX 76856- 0391

County of Menard Sheriff's Office
P. O Box 307
Menard, TX 76859- 0307

County of More Sheriffs (ffice
700 South Bliss
Dumas, TX 79029- 4448

County of Nolan Sheriffs Cffice
100 East Third Street, Suite 110
Sweet water, TX 79556- 4546

County of O dham Sheriff's Office
P. O Box 452
Vega, TX 79092- 0452

County of Parker Constable Pct 2
207 Fort Wrth H ghvay
\Wat herford, TX 76086- 4442

County of Reagan Sheriff's Cffice
P.0. Box 100
Big Lake, TX 76932-0100

County of Robertson Constable
3321 N FM 46
Franklin, TX 77856-4911

County of Schleicher Justice of the
Peace Pct 1

P. O Box 536

El dorado, TX 76936- 0536
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Linda Chancel I or

Deputy Treasurer

P. O Box 741

El dorado, TX 76936- 0741

County of Sherman Sheriff's Cffice
P. O Box 918
Stratford, TX 79084-0918

County of Stonewal | Sheriff's Cffice
P. O Box 388
Aspernont, TX 79502- 0388

County of Tom Green Sheriffs Ofice
222 \lest Harris
San Angelo, TX 76903-5841

County of Van Zandt Constable Pct 1
P. O Box 189
Gand Saline, TX 75140-0189

County of Van Zandt County
Sheriff's Office

1220 W Dal l as

Canton, TX 75103-1016

County of Vébb Sheriff's Cffice
902 Victoria Street
Laredo, TX 78040- 4456

County of Wharton Constable Pct 2
East Bernard

P. O Box 780

East Bernard, TX 77435-0780

County of Vheeler Sheriff's Cffice
P. O Box 88
Viheel er, TX 79096- 0088

County of Zapata Sheriff's Cffice
2311 Stop 23A
Zapata, TX 78076

P. O Box 2620
Albany, TX 76430-8029

County of Staff Sheriff's (ffice
100 E 6th Street
Ro Gande City, TX 78582-3550

County of Sutton Sheriffs (ffice
P. O Box 1212
Sonora, TX 76950- 1212

County of Upton Sheriff's (ffice
P. O Box 522
Rankin, TX 79778- 0522

County of Van Zandt Constahle Pct 2
250 E. Coves Street
Canton, TX 75103-1300

County of Van Zandt Fire
Marshal's Cffice

121 East Dallas Stret
Room 101

Canton, TX 75103- 1496

County of Wharton Constable Pct 1
1017 N. Alabana Road
Vharton, TX 77488- 4203

County of Wharton Constable Pct 3
P. O Box 184
Loui se, TX 77455-0184

County of Wchita District Attorney
900 7th Street, Rm 351
Wechita Falls, TX 76301-2402

County of Zavala Sheriff's Cffice
200 East Wal de Street
Oystal Qty, TX 78839-3511
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]fffuntyl\@pgﬂa&eq’&lﬂmm s (Ofice
309 NS 2nd
Albany, TX 76430

County of Sterling Sheriffs Cffice
P. O Box 928
Sterling Gity, TX 76951-0928

County of Throckmorton Sheriffs Office
P. O Box 700
Throckmorton, TX 76483-0700

County of Val Verde Sheriff's Cffice
P. O Box 1201
Del Rio, TX 78841-1201

County of Van Zandt Constable Pct 4
P. O Box 499
Ben Wheeler, TX 75754- 0499

County of Véshington Sheriff's Office
1206 O d I ndependence
Brenham TX 77833- 2400

County of Mharton Constable Pct 2
Gty Patrol

704 Church Street

East Bernard, TX 77435-8713

County of Mharton Constable Pct 4
605 E. Caljoun
El Canpo, TX 77437-4613

County of Young Sheriffs Office
315 North Cliff Drive
Gaham TX 76450- 1831

Courtenay L. Berry
2527 Qcean Drive
Corpus Christi, TX 78404



Craig Leath
P. O Box 727
Cal vert, TX 77837-0727

Crane Police Department
115 W6th Street
Orane, TX 79731-2628

Cross Plains Independent School District

700 North Main Street
Cross Plains, TX 76443-2112

Cuero Independent School District
405 Park Heights Bl vd.
Quero, TX 77954-2132

Cumby Police Depart ment
100 E Min Street
Qunby, TX 75433-4519

Dal hart Christian Acadeny
1000 E 16th St
Dal hart, TX 79022-5140

Dal | am County Justice of the Peace
414 Denver Avenue, Suite 101
Dal hart, TX 79022-2728

Dal | as Dodge Chrysler Jeep
11550 LBJ Freeway
Dal las, TX 75238-5242

Dana Humes Ri eger
1408 O'd Cak Trail
Fl ower Mound, TX 75028- 3853

Dani el le Pellegrin
1722 Jackson Avenue, Unit A
New Orleans, LA 70113-1556

Case 17-12625
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201 W 6th o rER9€ 43 0f 76
Grane, TX T9731- 2514

Crawford Police Departnent
P. O Box 7
Crawford, TX 76638-0007

Crystal Gty Independent School District

805 E. Crockett Street
Crystal Gity, TX 78839-2711

Cuero Police Department
P. O Box 660
Cuero, TX 77954-0660

Cynthia L. Vetter
735 San Luis
New Braunfel's, TX 78132-2895

Dal hart | ndependent School District
Pol i ce Department

701 E 10th Street

Dal hart, TX 79022- 3807

Dal | am Hartley Counties
Hospital District

1411 Denver Ave

Dal hart, TX 79022- 4809

Dal mre Goup, LLC
525 Green Place
Wodnere, NY 11598-1908

Dani el Loughery
13 New Castle Street
Concord, NH 03301-2288

Danny Dean
P. O Box 546
Sabinal, TX 78881- 0546

17 Entered 09/30/17 13:01:13, . M&H&@R%M@@tstri ot

511 W 8th Street
Crane, TX 79731-3099

Crockett County Justice of
the Peace Countrywi de

P. O Box 2067

Qzona, TX 76943-2067

Crystal Gty Police Department
101 East Dimit Street
Crystal Gity, TX 78839- 3505

Qumby | ndependent School District
303 Sayle Street
Qunby, TX 75433-2338

Cynthia Vells
3207 Nottingham
Pearland, TX 77581-5202

Dal hart Muni cipal Court
205 Rock I'sland Ave.
Dal hart, TX 79022- 2637

Dal l'as County Tax Assessor/Col | ector

P. O Box 139066
Dal las, TX 75313-9066

Damon Mark @ ashy
115 N E Street
Salida, CO 81201-2122

Dani el | e Mobbs
710 E 7th Street Apt 206
Charlotte, NC 28202-3035

Danny Dean FBO

Christopher Neathaniel MAnear
P. O Box 546

Sabinal, TX 78881- 0546
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132 S. Water Lane
New Braunfels, TX 78130-6971

Davi d Pal ner
44157A O d Wi tney Road
New London, NC 28127- 9639

DeWtt County Attorney's Cffice
307 N Gonzales St
Cuero, TX 77954-2948

Decatur Police Departnent
1 Gary K Anderson Plaza
Decatur, L 62523- 1005

Del aware Division of Corporations
401 Federal Street, Suite 4
Dover, DE 19901- 3639

Deni se Al osa
34 Fieldstone Drive
South Burlington, VT 05403-7565

Devon Ener gy
POB 3198
&l ahoma Gity, OK 73101-3198

Di ckens County Sheriff's Cffice
P. O Box 59
Di ckens, TX 79229-0059

Donini ¢ James Merino
6904 Vst chester Drive Apt 2
Dal las, TX 75205-5107

Donal d Viésl ey Harris
1671 Bid Bend Drive
Lewisville, TX 75077

855 Jerry's Laﬁéage 44 of 76
Buda, TX 78610-9332

David Sanchez
15590 Spectrum Drive, Suite 3820
Addi son, TX 75001- 6304

DeWtt County Constables Pet 1
307 N Gonzales St
Quero, TX 77954-2948

Def ender Supply - CQustomer
14535 Industrial Park
Aubrey, TX 76227-6200

Del aware Intercorp, Inc.
113 Barksdal e Professional Center
Newar k, DE 19711-3258

Dental Sel ect
P. O Box 301680
Dallas, TX 75303- 1680

Devroni x Sol utions
5368 State Hghway Suite 276
Royse City, TX 75189

Dilley Police Departnent
P. O Box 230
Dilley, TX 78017-0230

Doni nion Capital LLC
341 W 38th Street, Suite 800
New York, NY 10018- 9686

Donohoe Advi sory Associated, LLC

9901 Belward Canpus Drive, Suite 175

Rockville, ND 20850-4085

lrﬁ\/id Mﬁ% Document

29 Lone Qak Trail
Austin, TX 78745-2609

Davi da | som
9351 Cinchona Train
Garden Ridge, TX 78266- 2324

Deaf Smith County Sheriff's Cffice
Courthouse

235 B 3rd Street

Hereford, TX 79045-5520

Del City

Pover House Products, LLC d/b/a Del City

23287 Network Place
Chi cago, IL 60673-1232

Del | Comput er

c/o Dell USA LP

P. O Box 676021
Dallas, TX 75267-6021

Department of State

M scel | aneous Records Bureau
41 State Street

Albany, NY 12231-0001

Di ckens County Justice of the
Peace Pct 1

P. O Box 70

bi ckens, TX 79229-0070

Diran Yegparian
25010 Flying Arrow
San Antonio, TX 78258-2741

Donal d Threadgi || & Bobbie Threadgill
JTTEN

540 Harless Lane
Hearne, TX 77859- 3467

Dougl as County Sheriff's Cffice
P. O Box 438
Tuscola, IL 61953-0438
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7501 North State Highway 185
Seadrift, TX 77983

Dubl i n Police Departnent
213 East Blackj ack
Dublin, TX 76446- 2303

Dumas | ndependent School District
Pol i ce Depart ment

421 W 4th Street

Dumas, TX 79029- 3604

Dyatech, LLC
805 S. Weatley Street, Suite 600
Ri dgel and, M5 39157-5005

Earl L. Roe
202 Hughes CQut of f
Franklin, TX 77856-5477

East Bayview Hol di ngs LLC
c/o Maxim Goup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Eastland Independent School District

900 W Plummer St
Eastland, TX 76448- 2500

Ector County Hospital District
Pol i ce Depart nent

500 W 4th Street

(dessa, TX 79761-5001

Eddi e Lopez
180 Skyvi ew Avenue
New Braunfel s, TX 78130-3235

Edgewood Pol i ce Department
P. O Box 377
Edgewood, TX 75117-0377

Morgan Stanel grgage 45 of 76

Attn: Rany Assaf
31 Vst 52nd St. 23rd H
New York, NY 10019-6128

Duke & Weinstein LLC

c/o The Brewer Goup

Attn: Jesse Meehan

6200 Excel sior BLvd., Suite 104
M nneapolis, M 55416-2734

Dunas Police Department
124 East Tth Street
Dumas, TX 79029- 4401

E. J. Henderson

c/o Mrgan Stanley
Attn: Rany Assaf

31W 52nd Street FL 23
New York, NY 10019-6128

Earl Roe & Jane Roe JTTEN
202 Hughes Cut of f
Franklin, TX 77856-5477

East Moutain Police Department
103 Muni cipal Drive
G lmer, TX 75645-4001

East|and Municipal Court
113 East Commerce Street
Eastland, TX 76448- 2810

Ector County Sheriff's C(ffice
2500 U.S. 385
(dessa, TX 79766- 8000

Eden County Independent School District

113 Vst Bryan Street
Eden, TX 76837

Edward D. Jones & Co Custodian FBO
WiliamJ. Mehrer |RA

201 Progress Parkway

Maryl and Hei ghts, MO 63043-3003

Entered 09/30/17 13:01:1§>ew BM&B'H Document

1407 Ridgemoor Lane
Ri chardson, TX 75082- 3003

Dumas | ndependent School District
421 W 4th Street
Dums, TX 79029- 3604

Durant Police Department
3104 Carl Albert Drive
Durant, CK 74701-1052

Earl Evans & Laurel Evans Jtten
2595 Country Ledge Drive
New Braunfels, TX 78132-4109

East Baton Rouge Parish Sheriff's Offic

3773 Harding Blvd.
Baton Rouge, LA 70807-5222

Eastland County Di spatch
100 Vest Main, Suite 204
Eastland, TX 76448-2700

Ector County Attorney-Environnental
1010 East 8th Street
Qdessa, TX 79761- 4634

Ector Police Departnent
P. O Box 188
Ector, TX 75439-0188

Edge Hosting, LLC
120 E. Baltimore Street, Suite 1900
Baltinore, WD 21202-1616

Edward L. Hennessey Jr.
P. O Box 313
Machi as, ME 04654-0313
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P. O Box 156
Rocksprings, TX 78880- 0156

Ellis County Fire Marshal
109 S. Jackson Suite 145
Waxahachi e, TX 75165-3745

Equi sol ve
2455 E. Sunrise Blvd., Suite 1201
Fort Lauderdal e, FL 33304-3115

Erik Fl ees
1064 Knoxbri dge Road
Forney, TX 75126- 3827

Eustace Independent School District
210 FM 316 South
Eustace, TX 75124

Executive Press, Inc.
1400 Presidential Drive, Suite 110
Ri chardson, TX 75081-2473

Falls County Constable Pct 1
125 Bridge St
Mal one, TX 76660- 1000

Falls County Sheriff's Cffice
2847 H ghway 6
Marlin, TX 76661- 6588

Farwel | Police Departnent
P. O Box 338
Farwel |, TX 79325-0338

Federal Filings, LLC
807 Brazos Street, Suite 403
Austin, TX 78701-2774

stafpgred O
00°S [H 25E 81Igage 4§of 76

\laxahachi e, TX 75165

Esie Key
2555 Boehnemann Road
Burton, TX 77835-5055

Equity Tr DBA Sterling FBO
Herbert Serverin |11

P. O Box 2526

Tyler, TX 75702

Estel line Police Departnent
117 N Main Street
Estelline, SD 57234

Eustace |ndependent School District
Police Departnent

320 FM 316 South

Eustace, TX 75124-2519

Expl ansion Capital G oup
6001 S. Sharon Avenue
Suite 6

Sioux Falls, SD 57108-5744

Falls County Constable Pct 3
128 W Min
Rosebud, TX 76570

Fannin County Constable Pct 3
403 E'm Street
Honey Grove, TX 75446- 2126

Fastnet Advisors LLC
4 W Min Street
Bay Shore, NY 11706-8308

Feels Like Home Childcare
2027 Main Street
Wl ler, TX 77484

9/30/17 13:01:13 s Malp BREHT et

101 W Main Street
Waxahachi e, TX 75165-0405

Emlio W Light
113 Lake Village Road
Sequin, TX 78155- 9467

Equity Trust Company DBA
Serling TR FBO Tim Mck
P. O Box 2526
Tyler, TX 75702

Ethan Severin
3512 Ash Lane
McKi nney, TX 75070- 7619

Everest Corporate Advisors, Inc.
5030 Paradi se Road, Suie A 106
Las Vegas, NV 89119- 1226

Fall's City Independent School District

525 N Nel'son Street
Falls City, TX 78113

Falls County District Attorneys (ffice

125 Bridge Street
Marlin, TX 76661- 2870

Fannin County Sheriff's (ffice
2375 Silo Road
Bonham TX 75418-5811

Fed- Ex
P. O Box 660481
Dallas, TX 75266- 0481

Fidelity Investment Custodian FBO
Deborah L. Sterling IRA

499 Viashi ngton Bl vd.

Mai | Zone NJ5a

Jersey Gity, NJ 07310-1995
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Jennifer J. Spencer |RA
499 Viashi ngton Bl vd.

Mai | Zone NJ5A

Jersey Gity, NJ 07310-1995

First Insurance
P. O Box 7000
Carol Stream IL 60197-7000

Flatonia Minicipal Court
125 South Main Street
Flatonia, TX 78941

Floresville Minicipal Court
1120 D. Street
Floresville, TX 78114-2232

Ford & Harison LLP
P. O Box 890836
Charlotte, NC 28289- 0836

Fort Bend County Sheriff's Cffice
1410 Ransom Road
Ri chnond, TX 77469

Fort Stockton |ndependent
School District

101 Viést Divison

Fort Stockton, TX 79735-7107

Frank Phillips College
1301 Roosevelt Street
Borger, TX 79007- 4427

Franklin County Sheriff's Office
P. O Box 989
Mbunt Vernon, TX 75457-0989

Fred Robbins

c/o Morgan Stanley

Attn: Rany Assaf

3L W 52nd Street. FL 23
New York, NY 10019-6128
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Intelligence; Attn: Alicia Viguri
15200 Omega Drive, Suite 210
Rockvi | l'e, MD 20850- 3265

Fi sh & Richardson P.C.
P. O Box 3295
Boston, MA 02241-3295

Floresville Electric Light &
Pover System

1400 4th Street

Floresville, TX 78114-2372

Floresville Police Department
920 C Street
Floresville, TX 78114-2222

Ford Mtor Credit
Box 220564
Pittsburgh, PA 15257-2564

Fort Davis Independent
School District

400 Viebster Avenue

Fort Davis, TX 79734-5020

Fort Stockton Police Department
123 North Main Street
Fort Stockton, TX 79735-6818

Franklin County
P. O Box 989
Mount Vernon, TX 75457-0989

Franklin Independent School District
1216 W FM 1644
Franklin, TX 77856-3513

Fredericksburg Police Department
1601 Main Street
Fredericksburg, TX 78624-5405

18, M, Document

Via Geina 2
Lugano, 6901
Swi tzerland

Flatonia Independent School District
400 E 4th Street
Flatonia, TX 78941-2638

Floresville Independent School District
Pol i ce Depart ment

1200 5th Street

Floresville, TX 78114-2009

Florida Department of Revenue
5050 W Tennessee Street Bldg L
Tal | ahassee, FL 32399-0180

Forsan | ndependent School District
411 West 6th Street
Forsan, TX 79733

Fort Elliott County Independent
School District

501 W1son Avenue

Briscoe, TX 79011

Frank J. Rubal cava
410 Mariposa Loop
New Braunfels, TX 78132- 3354

Franklin County Constable Pct 1
208 Texas Hw 37 South
Mount Vernon, TX 75457-3107

Franklin Police Department
P. O Box 428
Franklin, TX 77856- 0428

Friedman, LLC
301 Lippincott Drive, 4th Floor
Marlton, NJ 08053-4197
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502 South Cedar Street
Pearsal |, TX 78061- 3550

Frio County Constabl e Pct 4
P. O Box 1993
Dilley, TX 78017-1993

Fritch Minicipal Court
P. O Box 758
Fritch, TX 79036-0758

Full Value Special Situations Fund LP
c/o Maxim Goup LLC

405 Lexington Avenue FL 2

New York, NY 10174-0003

Gai nesvil le Independent School District
Pol i ce Depart nent

1201 South Lindsay

Gainesville, TX 76240- 5661

Ganber - Johnson, LLC
P. O Box 8750
Carol Stream IL 60197-8750

Garrett Minicipal Court
208 N Ferris Street
Ennis, TX 75119-8338

Garrison Police Departnent
330 S B Avenue
Garrison, TX 75946-2239

Gary Turner & Melinda Turner JTTEN
102 E. Decherd
Franklin, TX 77856- 3746

Ceoffrey Sey
2543 Annappol i s Vy, Spt 212
Brandon, FL 33511-2341

En
502 South Cegﬁtﬁag&tjgof 76

Pearsall, TX 78061- 3550

Frio County Sheriff's Cffice
502 S. Cedar Street
Pearsal |, TX 78061- 3598

Fritch Police Departnent
P. O Box 758
Fritch, TX 79036- 0758

Gaines County Sheriff's Cffice
301 E Ave A
Seni nol e, TX 79360- 3622

Gainsville Police Deaprtnent
201 Santa Fe Street
Gai nesville, TX 76240-2255

Garden Ridge Police Department
9400 Muni ci pal
San Antonio, TX 78266-2366

Garrett Police Department
208 N Ferris Street
Ennis, TX 75119-8338

Gary Buckmast er
7102 Monticello Pkwy
Col Ieyville, TX 76034-6852

Garza County Consstable Pct 2
412 E 15th Street
Post, TX 79356-2716

Ceorge Vest Independent School District
9113 Houston Street
Ceorge Viest, TX 78022

Eed 09/30/17 13:01:

13 o Machespment
P. O Box 33
Pearsal |, TX 78061-0033

Friona Police Departnent
102 East 8th Street
Friona, TX 79035-2002

Full Value Partners LP
c/o Maxim Goup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Gai nesvil le Independent School District
800 S Mrris Street
Gainesville, TX 76240-5412

Gal veston County Sheriff's Cffice
601-54th Street, Suite 2100
Galveston, TX 77551- 4248

Gardere Wnne Swell, LLP
P. O Box 660256
Dal las, TX 75266- 0256

Garrison Minicipal Court
129 Greenwood Street
Garrison, TX 75946

Gry D Gatliff & Janice Gaatliff JTTEN
3925 Mai d Marion
Nacogdoches, TX 75965- 2385

Gause | ndependent School District
400 College St
Gause, TX 77857-7334

CGeorgia Departnent of Labor
P. O Box 740234
Atlanta, GA 30374-0234
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via Patrizio Antolini 16
Ferrara, 44100
[taly

@ eston Mlntosh
P. O Box 5891
Christiansted, VI 00823-5891

Go Engineer, Inc.

Accounts Receivabl e

1787 E Fort Union Blvd., Suite 200
Salt Lake City, UT 84121-2886

Gol d-Burg Independent School District
468 Prater Road
Bowie, TX 76230- 6417

CGonzal es County Constable Pct 4
County Treasurer

414 . Joseph St., Suite 201
Conzal es, TX 78629-4071

Conzal es | ndependent School District
Pol i ce Depart ment

622 St. Paul

Conzal es, TX 78629- 3552

CGovernnent Capital Corp
345 Mron Dr.
Sout hl ake, TX 76092- 7826

Grapel and Muni cipal Court
P. O Box 52
Dal las, TX 75244

Greenwood | ndependent School District
2700 FM 1379
Mdland, TX 79706- 5330

Quadal upe County Constable Pct 1
2405 East US-90
Seguin, TX 78155

TimBarnett of 76

519 East Broadway
( adewat er, TX 75647-2411

@ obe Runner
16415 Addi son Road, Suite 550
Addi son, TX 75001-3234

Codl ey Independent School District
313 N Pearson
CGodl ey, TX 76044- 3738

Goliad County Sheriff's Cffice
701 East End
Coliad, TX 77963- 4234

Gonzal es County Sheriff's C(ffice
1713 E Sarah Dewwitt Drive
Gonzal es, TX 78629

Goodwi n
100 Northern Ave.
Boston, MA 02210-1982

Gand Saline Municipal Court
132 E Frank St.
Gand Saline, TX 75140- 1824

Grapel and Police Departnent
P. O Box 567
Grapel and, TX 75844- 0567

Goveton Police Department
115 Front S
Groveton, TX 75845-9720

Quadal upe County Constable Pct 2
307 W Court
Seguin, TX 78155-5701

]GgasscMPiﬂuPPﬁHm‘?W Peace Pct 1
P. O Box 91
Garden Gty, TX 79739-0091

Goria Overstreet
484 Stolte Road
New Braunfels, TX 78130-7139

Codl ey Police Department
200 W Rail Road
Codl ey, TX 76044

Conzal es County Constable Pct 3
414 . Joseph St., Suite 203
Conzal es, TX 78629-4071

CGonzal es | ndependent School District
1711 N Sarah DeWtt Drive
CGonzal es, TX 78629- 2606

CGorman Police Department
116 S. Kent Street
Gorman, TX 76454

Gape Creek Independent
School District

8207 US Hay 87 North

San Angelo, TX 76901- 7408

Gayson County Sheriff's (ffice
200 South Crocket
Sherman, TX 75090- 7167

Gowth Smart Consulting
1242 SWPine Island Road, Suite 42-422
Cape Coral, FL 33991-2120

Quadal upe County Constable Pct 3
1101 Elbel Road, Suite 5
Schertz, TX 78154-2053



Quadal upe Oountgzaﬁﬁ Ab-heg2> Doc6 F“&?dé??;/@&ﬂ

11144 FM 725
Sequin, TX 78155-9559

Quadal upe Valley Tel ephone
Cooperative, Inc.

36101 FM 3159

New Braunfels, TX 78132-5900

Hal I sville Police Department
P. O Box 899
Hal I'sville, TX 75650-0899

Hanpel Family Limted Partnership
24 Hunters H deaway
New Braunfels, TX 78132-4710

Haoran YU
150 Cak Canopy Ct
New Braunfels, TX 78132-3336

Hartey Independent School District
9th and Johnson
Hartley, TX 79044

Haskel | County Independent
School District

P. O Box 937

Haskel I, TX 79521-0937

Hearne Police Departnent
Gty of Hearne

209 Cedar Street

Hearne, TX 77859- 2599

Hel ot es Muni cipal Court
12951 Bandera Road
Hel otes, TX 78023- 4098

Henpst ead Muni cipal Court
1015 11th Street
Henpstead, TX 77445-5227

205 E US 90@5&5%@@%%@4&%17 13:01:

Sequin, TX 78155

Qunter Police Department
508 Vest Main Street
Qunter, TX 75058- 2070

Hani [ ton Police Departnent
204 E Min Street
Hami | ton, TX 76531-1920

Hanfords County Sheriff's Cffice
10 NWQ Street
Spearman, TX 79081- 2052

Harris County Dept of Education
6005 Viéstview
Houst on, TX 77055- 5419

Hartley County
P. O Box 69
Channing, TX 79018-0069

Hearne |ndependent School District
900 Wheel ock Street
Hearne, TX 77859- 3096

Hedl ey |ndependent School District
301 Jones
Hedl ey, TX 79237

Hel otes Police Department
12951 Bandera Road
Hel otes, TX 78023-4098

Henderson County Sheriff's Office
206-A North Murchison Street
Athens, TX 75751

]tﬁadal M@%Pp%m%&f ice

2617 North Guadal upe
Seguin, TX 78155- 7300

Hal | ettsville I ndependent
School District

Attn: Accounts Payable

P. O Box 368

Hal lettsville, TX 77964- 0368

Hantin Minicipal Court
351 South Central Avenue
Hanin, TX 79520- 4831

Hansford County Hospital
707 South Roland Street
Spearman, TX 79081- 3441

Harter Secrest & Emery LLP
1600 Bausch & Lomb Place
Rochester, NY 14604-2711

Hartley County Justice of the Peace
701 Texas Blvd.
Dal hart, TX 79022- 4526

Hearne Muni cipal Court
200 Cedar Street
Hearne, TX 77859

Hedwi gs H 11 Sol utions
P. O Box 393
Mason, TX 76856- 0393

Henphi || County Hospital - EMS
1020 South Fourth Street
Canadi an, TX 79014-3315

Henry L. Grothues
6535 Circle Cak
Bul verde, TX 78163-2335
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3512 Ash Lane
McKi nney, TX 75070- 7619

Hco Gty Marshal's (Ffice
120 W First Street
H co, TX 76457

H dal go County Constabl e Pct 2
300 W Hall Acres
Pharr, TX 78577-5485

H dalgo County Fire Marshal's Cffice
1124 N M Rd
Edinburg, TX 78542- 4264

HIl Country Software and Support Inc.
4 Green Cedar Road
Boerne, TX 78006- 7929

Hnds County Sheriff's Office
407 E Pascagoul a Street
Jackson, MS 39201- 4206

Hol i day Police Department
Maria Val throp

110 W Qive

Hol I day, TX 76366

Honey Grove Police Department
633 6th #1
Honey Grove, TX 75446- 1885

Hood County Constabl e Pt 3
1200 W Pearl St
Ganbury, TX 76048-1834

Hopkins County Fire Depart ment
1266 Texas Street
Sul phur Springs, TX 75482

3512 Ash Lane @€ 51 of 76
McKi nney, TX 75070- 7619

H dal go County
101 E Cano Street
Edi nburg, TX 78539

H dal go County Constable Pct 3
703 N. Breyfogle
Mssion, TX 78572

H dal go County Sheriff's Cffice
711 E Chola
Edinburg, TX 78542-0471

(c)HLL COUNTRY TELEPHONE COGPERATI VE
PO BOX 768
| NGRAM TX 78025- 0768

Hochberg Preparatory
20350 Northeast 26th Avenue
Mani, FL 33180-1136

Hol Iy Kline
1301 Ash Street
Ll ano, TX 78643-2840

Hood County Constable Pct 1
1200 W Pear| St
Granbury, TX 76048-1834

Hood County Constable Pct 4
1200 W Pear| St
Ganbury, TX 76048-1834

Hopki ns County Justice of the
Peach Pct 1

128 K. Jefferson

Sul phur Springs, TX 75482-2779

Filgpueque%\g(;g Entered 09/30/17 13:01:]%§ref oM%ﬂ @%&Hm{gt

212 N Lee Avenue
Hereford, TX 79045-5340

H dal go County Constable Pct 1
1900 Joe Stephens Avenue
Viésl aco, TX 78599- 3702

H dal go County Constabl e Pct 4
2814 S. Bus Hay 281
Edinburg, TX 78539-6243

H ghl and Independent School District
6625 FM 608
Roscoe, TX 79545-4103

HIl County Courthouse
1IN Vaco Street
H Ilshoro, TX 76645

Hol i day Chevr ol et
1009 Hwy 82 st
VWi tesboro, TX 76273-9589

Hol | ywood  Pol i ce Depart ment
29164 H ghway 72
Hol I ywood, AL 35752

Hood County Constabl e Pt 2
1200 W Pearl St
Ganbury, TX 76048-1834

Hoover Police Department, AL
2020 Val | eydal e Road
Bi rmingham AL 35244-2024

Hopkins County Justice of the
Peach Pct 2

128 K. Jefferson

Sul phur Springs, TX 75482-2779
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298 Rosenont
Sul phur Springs, TX 75482-2670

Howard A Ackerman & C L Ackerman TTEES

Shangla Living Trust
730 Fallen Cak
New Braunfels, TX 78132-3737

Huntington Police Department
802 US-69
Huntington, TX 75949

| RA Resources Inc. FBO
Dani el Heideman | RA
6825 LA Jolla Blvd.
La Jolla, CA 92037-6136

[11inois Department of Enploynent
Security

33 S. State, 10th Floor

Chicago, IL 60603- 2804

Indiana Department of \erkforce
Devel opment

P. O Box 847

Indi anapolis, IN 46206-0847

IntelliChoice, Inc.
1047 S. 100 W Suite 130
Logan, UT 84321-6787

lowa Colony Police Departnment
12003 County Road 65
Rosharon, TX 77583-5719

Itasca Fire Department
136 N HII S
Itasca, TX 76055-2103

Jack Brewer Foundation
80 S. Eighth Street, Suite 900
Mnneapolis, MN 55402-8773

7502 Fondren Roal 9
Houst on, TX 77074- 3298

Hovard County Sheriff's (ffice
300 Main Street, Rm105
Big Spring, TX 79720- 2500

Hut chi nson County Appraisal District
920 I11inois
Borger, TX 79007-6112

[ berville 911
58030 Meriam Street
Plaguenine, LA 70764-2714

[11inoi's Department of Renveue
P. O Box 19052
Springfield, IL 62794-9052

Ingl esi de Municipal Court
2425 8th Street
Ingleside, TX 78362-6149

(p) I NTERNAL REVENUE SERVI CE
CENTRALI ZED | NSOLVENCY CPERATI ONS
PO BOX 7346

PH LADELPH A PA 19101- 7346

Iraan-Sheffield | ndependent
School District
100 Farr Street
[raan, TX 79744

[tasca Minicipal Court
126 N HII
Itasca, TX 76055-2103

Jam Brown
3811 W Dunbar Lane
Wal de, TX 78801

L8t MRINPRERRN

2202 St. Tmanuel Street
Houst on, TX 77003-5955

Hubbard Police Departnent
118 N. Magnolia
Hubbard, TX 76648- 2444

Hut chinson County Fire Marshal's Office

500 Main Street
Stinnett, TX 79083

Iberville Parish School District
58030 Plaquemine Street
Plaguemine, LA 70764- 2522

Indi ana Departnent of Revenue
Indiana Governnent Center North
100 North Senate Avenue

I'ndi anapolis, IN 46204-2253

Ingram | ndependent School District
510 College Street
Ingram TX 78025- 3207

Internal Revenue Service
600 S. Maestri Street
New Orleans, LA 70130

[taly Police Departnent
101 Vst Main Street
Italy, TX 76651

[tasca Police Department
126 N HII
Itasca, TX 76055-2103

James A Acker & Elizabeth Acker TTEES

James A Acker & Elizabeth Acker
Revocabl e Trust

1304 Cunmber!and Avenue
Corsicana, TX 75110-2678



Jamie P. Mrti n%%%t%r?(ﬂp%z@gﬁart

JTTEN
9017 Stonebriar Drive
Clarence Center, NY 14032-9376

Janet Alvarez-Gonzal ez
7606 Docksi de Drive
Row ett, TX 75088- 8318

Jason Fox
5014 Pershing Avenue
Fort Wrth, TX 76107-4824

Jasper County Sheriff's Cfice, TX
101 Burch Street,
Jasper, TX 75951- 3923

Jeff A Mind
256 W MII Street
New Braunfels, TX 78130-7941

Jeffrey Edward Condit TTEE

Patsy Condit Children's Trust FBO
Jeffrey Edward Condit

29603 Fairway Bl uff Drive

Boerne, TX 78015-4471

Jennifer M Alosa
P. O Box 2287
Manchester Center, VT 05255- 2287

JimVells County Constable Pct 3
P. O Box 28
Sandia, TX 78383-0028

John W Pritchett
6211 W Northwest Hwy, Apt 2404
Dallas, TX 75225- 3451

Johnson City Minicipal Count
P. O Box 369
Johnson City, TX 78636- 0369

202 Highes ot FRER®3 Of 76
Franklin, TX 77856-5477

Janice E Vanover
706 S. Jupiter Road #709
Allen, TX 75002-9009

Jason Shane Rapp
1617 Shady Hol I ow
New Braunfel's, TX 78132-2354

Jayesh Kanuga
6 Thistle Lane
Hol mdel, NJ 07733- 1200

Jefferson Police Departnent
120 N Pol k
Jefferson, TX 75657-2214

Jemnifer Foltz
Breidertring 12
Roeder mark, 63322
Cer many

Jereny Ski dgel
8500 Harwood Rd, Apt 1214
North Richland HIls, TX 76180-0422

John A Pfluger
805 Sykes Court
Pflugerville, TX 78660-8008

John Weaver
7062 Comanche Trail
Austin, TX 78732-1004

Johnson City Police Departnent
406 W Main Street
Johnson City, TX 78636
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1235 Rimrock Cove
Spring Branch, TX 78070-5235

Janis R Fair
30260 Saratoga Lane
Boerne, TX 78015-4232

Jasper County Sheriff's Cfice, MS
20 W 8th Avenue
Bay Springs, M5 39422

Jedi di ah Duer
13330 Noel Road, Apt 143
Dal [ as, TX 75240-5084

Jeffrey Albrecht
663 Encino Drive
New Braunfels, TX 78130- 6644

Jennifer J. Spencer
16119 Chalfont Grcle
Dal las, TX 75248- 3545

Jim Condi t
13418 Vista Del Rey
San Antonio, TX 78216-2232

John H Greene Jr.
617 Lodge Creek Drive
New Braunfels, TX 78132- 3646

John W1liam MNamara
6924 Forest Cove Circle
Dallas, TX 75230-2351

Jones County Attorney's CFfice
100 Courthouse Square
Anson, TX 79501
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P. O Box 148
Anson, TX 79501- 0148

Joseph R Alosa Jr.
23 S. Mdland Street
Concord, NH 03301- 2261

Josh Bates
2603 Cross Tide Lane
Friendswood, TX 77546- 6053

Jourdanton Police Department
1604 Hwy 97E, Suite C
Jourdanton, TX 78026- 1610

Junction I ndependent School District
1700 Col I ege Street
Junction, TX 76849- 4508

Karen Carberry
8740 San Bernard Street
Plano, TX 75024-7753

Karnes County
210 W Calvert Suite 110
Karnes Gity, TX 78118-3119

Kenedy County Sheriff's Dept.
Attn: Capt. C Kirk

P. O Box 10

Sarita, TX 78385-0010

Kenneth R Davis
7620 H ghl and Road
Santa Fe, TX 77517-3048

Kernit Independent School District
601 S. Poplar Street
Kermt, TX 79745-4712

P. O Box 345
Anson, TX 79501- 0345

Joseph R Alosa Sr.
286 South Street
Concord, NH 03301- 2664

Josh Gaff ney
13330 Noel Road, Apt 143
Dal las, TX 75240- 5084

Judity Otiz
3812 Shorecrest Drive
Dal I as, TX 75209-1613

Justin D. Burleson
12843 Durham Wy
Saint Paul, MN 55124- 8665

Karnes City Independent School District
314 North Huy 123
Karnes Gity, TX 78118-1900

Kelton Independent School District
16703 FM 2697
Viheel er, TX 79096- 7715

Kenedy |ndependent School District
401 FM 719
Kenedy, TX 78119- 2034

Kerens Minici pal Court
200 S. Col ket
Kerens, TX 75144-3002

Kernit Police Departnent
110 S. Torrillo
Kermt, TX 79745-2612

J@géggggﬁ%%%gﬁgm 13:01:
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Sheriff's Ofice

419 Yates Street

Laurel, MS 39440-3935

Josephi ne Police Departnent
108 W Hubbard Rd
Josephi ne, TX 75164

Jourdant on | ndependent School District
200 Zanderson
Jourdanton, TX 78026- 3045

Julia K Prescott
31473 Catalina Wy
Bul verde, TX 78163-4171

KEckert Consulting, LLC
d/b/a Keith Ecket

41 Vel lington Dr.

Véyne, NJ 07470-4189

Karnes Gty Police Department
211 E. Calvert
Karnes Gity, TX 78118-3209

Kenpner Police Departnent
298 Pecan Street
\Wheel er, TX 79096

Kenedy Muni cipal Court
222 Tilden Street
Kenedy, TX 78119-2742

Kerens Police Department
200 S. Colket Street
Kerens, TX 75144-3002

Keswi ck Consul ting
76 Bucki ngham Road
MIton, MA 02186-4418



Kevin C. Hudso
301 Main Plaza, Suite 228
New Braunfel s, TX 78130-5136

K eberg County Attorney's Cffice
391 Viest Private Road 2185
Kingsville, TX 78363- 2661

Kl eberg County Constable Pct 3
103 N. 7th Street
Riviera, TX 78379-3649

LESMA

180 Gardiners Avenue

P. O Box 639

Levittown, NY 11756- 0639

La Joya Police Departnent
P. O Drawer H
La Joya, TX 78560-0180

La Vega Independent School District
Pol i ce Depart ment

400 E Loop 340

Vico, TX 76705- 3420

Lake Charles Police Department, LA
830 Enterprise Blvd
Lake Charles, LA 70601-5428

Lanesa Police Departnent
601 S. 1st Street
Lanesa, TX 79331- 6247

Lanette Bading
29 Lone Cak Trail
Austin, TX 78745-2609

Lavaca County Constable Pct 2
P. O Box 530
Moulton, TX 77975-0530

3512 Ash Lane P 29€ 55 of 76
MeKi nney, TX 75070- 7619

Kl eberg County Constable Pct 1
2505 E. Kennedy
Round Rock, TX 78683

Knox Gty Police Departnent
902 E Main S
Knox City, TX 79529-2227

LIND Electrnic Design Co., Inc
14850 Deveau Place
Mnnetonka, MN 55345-2125

La Salle County Constable Pct 2
101 Courthouse Square
Cotulla, TX 78014-2263

La Vernia Independent School District
13600 US Hy 87 West
La Vernia, TX 78121-5804

Lakeport Police Departnent
207 M 1am Road
Longvi ew, TX 75603-5608

Lanpasas Mini cipal Court
403 S, Main Street
Lanpasas, TX 76550- 2830

Larry Rakoski
31368 Tres Loma
Bul verde, TX 78163-4147

Lavaca County Sheriff's (ffice
38 FM 318
Hal lettsville, TX 77964

nCase 17-12625 Doc 6 Filﬁg HO%QAN Entered 09/30/17 13:01:],&%rst eh/lﬁ\'gpepocument

2558 Country Ledge Drive
New Braunfels, TX 78132-4109

Kl eberg County Constable Pct 2
620 N. Third
Round Rock, TX 78683

Kossei m Amin
200 E94 Street, Apt 1518
New York, NY 10128

La Gulla Police Department
194 S. FM 2360
Gulla, TX 78548

La Salle County Constable Pct 4
101 Courthouse Square
Cotulla, TX 78014-2263

La Vernia Police Department
Attn: Angela Cantu

P. O Box 225

La Vernia, TX 78121-0225

Lamar County Sheriff's (ffice
205 Main Street #B
Purvis, M5 39475-5439

Lancaster Independent School District
Pol i ce Depart nent

422 S. Centre Avenue

Lancaster, TX 75146- 3829

Laura Col lier
9 Royal Crest Drive Apt 8
Nashua, NH 03060- 6734

Lavon Munici pal Court
P. O Box 9458
Lavon, TX 75166
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501-B Lincoln Avenue
Lavon, TX 75166

Legacy Commercial Real Estate
2021 W State Hw. 46, Suite 101
New Braunfel's, TX 78132-5289

Leroy Knippa & Del ores Knippa Jiten
26 Royal Crest
New Braunfel s, TX 78130-6173

Lester Leissner & Stella Leissner Jtten

1157 Madeline
New Braunfels, TX 78132-4725

Liberty County Sheriff's Cffice
12499 Pogo Street
Bristol, FL 32321-6411

Lillian MCown
2261 G uene Lake Drive
New Braunfels, TX 78130- 2457

Linden Police Department
102 N Taylor Street
Li nden, TX 75563- 9506

Lindsey Marschall
730 Fallen Cak
New Braunfel s, TX 78132-3737

Live Cak Police Department
8001 Shin Qak Drive
San Antonio, TX 78233-2414

Loraine Police Departnent
P. O Box 7
Loraine, TX 79532-0007

1601 B mStreel A4S ORs0T 76
Dallas. TX 752004707

Leonard Muni cipal Court
P. O Box 1270
Leonard, TX 75452-1270

Leslie Tatum
518 Cak G ove
New Braunfels, TX 78132-3712

Lexi ngton Independent School District
873L N Hw 77
Lexi ngton, TX 78947-9638

Li ghthouse Christian Learning Center
2420 Bul verde Rd
Bul verde, TX 78163-2100

Lindal e I ndependent School District
505 Pierce Street
Lindale, TX 75771-3336

Lindsay Police Department
608 Ash Street
Li ndsay, TX 76250

Lipsconb County Sheriff's Cffice
105 Oak Street
Li psconb, TX 79056

Llano Police Department
123 Robinson Park Drive
Llano, TX 78643- 1889

Lost Pear| Creative, LLC
18900 Dal las Pkwy, Suite 125
Dallas, TX 75287-6922
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2063 Crennan Lane
Dine Box, TX 77853

Leonard Police Departnent
P. O Box 1270
Leonard, TX 75452-1270

Leslie Todd Dover
10035 Countryview Lane
Forney, TX 75126-7710

Lexi ngton Police Department
650 Main Street
Lexi ngton, TX 78947

Lillian M Hudspeth Memorial Hospital
P. O Box 455
Sonora, TX 76950- 0455

Li ndal e I ndependent School District
Pol i ce Depart ment

505 Pierce Street

Lindale, TX 75771-3336

Lindsey M Herrera
4049 Pl oetz Road
Seguin, TX 78155-1176

Little River Acadeny Police Department
509 E Main
Little River Acadeny, TX 76554-2601

Lone Cak Police Department
P. O Box 127
Lone Cak, TX 75453-0127

Louis H Quevin Jr. & Patrica A Quevin
JTTEN

60 Virs Rd. Unit E2
Glford, NH 03249-6674
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408 2nd Street
Loui se, TX 77455

Loui si ana Wrkforce Commi ssion
1001 N 23rd Street
Baton Rouge, LA 70802- 3338

Lubbock County Constable Pct 1
P. O Box 10536
Lubbock, TX 79408- 3536

Lueder s- Avoca | ndependent
School District

334 South McHarg Street
Lueders, TX 79533- 1148

MAI LGN
P. O Box 730759
Dal las, TX 75373-0759

M.PFES Custodi an FBO
Al'yssa Francheska Kirk |RA
5108 Pinehurst Drive
Frisco, TX 75034-6816

Mabank | ndependent School District
Pol i ce Depart ment

310 E Market Street

Mabank, TX 75147-2311

Madi son Police Departnent, MG
2001 Main Street
Madi son, MS 39110

Making Sense, Inc.

Attn; Cesar Donofrio

401 E. Houston Street

San Antonio, TX 78205-2615

Ml akoff Pol i ce Department
P. O Box 1177
Mal akoff, TX 75148-1177

10000 Celtic DF A9 76

O Conner Bldg. Suite 203
Baton Rouge, LA 70809- 2501

Loving County Sheriff's Cffice
100 Bel | Street
Mentone, TX 79754

Lubbock County Constable Pct 3
904 Broadway Rm 120
Lubbock, TX 79401- 3407

Lynn County Sheriff's Cffice
810 Lockwood St
Tahoka, TX 79373-5045

MCM Qpportunity Partners LP
c/o Maxim Goup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

M.PF&S Custodi an FBO
Ronal d Al'an \\essner

286 Grand Avenue Suite 200
Sout hl ake, TX 76092- 7659

Mabank Police Departnent
129 East Market Street
Mabank, TX 75147-2308

Makarand Jawadekar

c/o Maxim Goup LLC

405 Lexington Avenue Fl 2
New York, NY 10174-0003

Making Sense, LLC
401 E Houston Street
San Antonio, TX 78205-2615

Mal dacea Val ter
via Tasso 150

Int 15 Co Di amanti
Roma, 00143

[taly

]‘rffui Si Mﬂﬂp?t%]‘t’ MeRlenue
617 North Third Street
Baton Rouge, LA 70802- 5432

Lovi ng County Treasurer
P. O Box 133
Mentone, TX 79754- 0133

Lubbock County Constable Pct 4
904 Broadway Rm 120
Lubbock, TX 79401- 3407

Lyt e Minicipal Court
P. O Box 743
Lytle, TX 78052-0743

MEF I, LLP
40 Vall St
New York, NY 10005-1304

MR of Dallas Parkway, LLC (MRIDP)
Geen Bank

P. O Box 796575

Dal las, TX 753796575

Macst adi um Inc.
1120 Curran Street
Alanta, GA 30318-5430

Maki ng Sense, Inc.
17806 IH 10 WSuite 300
San Antonio, TX 78257-8222

Mal akof f I ndependent School District
Pol i ce Depart ment

1209 W Royal Bl vd.

Ml akof f, TX 75148- 9416

Mirble Falls Independent School District

1800 Colt Circle
Marble Falls, TX 78654-4200
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5232 CGorilla Rd.
G lner, TX 75644-5007

Marion Police Departnent
P. O Box 158
Marion, TX 78124-0158

Mirk @ ashy
P. O Box 1429
Salida, CO 81201-1429

Marlin I ndependent School District
130 Col eman Street
Marlin, TX 76661- 2811

Mary Beth Al osa
1465 Hooksett Road #373
Hooksett, NH 03106- 1832

Matthew K. Chaney
1617 Shady Hal I ow
New Braunfel s, TX 78132-2354

Max Bal ser & Christine Bal ser JTTEN
567 Raver Ridge
New Braunfels, TX 78130-2343

Maxine B. Nance
613 San Augustine Blvd.
New Braunfels, TX 78132-5092

MCaney |ndependent School District
111 East 11th Street
M Camey, TX 79752

Medina County Sheriff's CFfice
801 Avenue Y
Hondo, TX 78861-3701

3826 Jevel SirEepd€ 98 OF 76
Sachse, TX 75048- 3814

Marissa Hll
1 W Street Apt 2140
New York, NY 10004-1019

Mark J. Mehrer
2402 Marquette
New Braunfels, TX 78132-3813

Marlin Minicipal Court
101 Fortune
Marlin, TX 76661-2823

Mason | ndependent School District
911 W Col l ege
Mason, TX 76856- 3309

(¢) MAVERI CK COUNTY SHERI FF' S OFFI CE
1051 BALBOA JONES MEMCRIAL DR
EAGLE PASS TX 78852- 6196

MaxSAR LLC
P. O Box 850052
Ri chardson, TX 75085- 0052

MAlen Fire Marshal |
200 N 21 Street
MeAl I en, TX 78501- 7881

Medi ant Cormuni cations Inc.
P. O Box 29976
New York, NY 10087-9976

Melanie L. Richardson
207 Canterberry
New Braunfel's, TX 78132-3845

f]r7 Entered 09/30/17 13:01:JN’H’»ri a Mﬁ&ﬂdgocument

4400 W University Bivd., Apt 18105
New York, NY 10271

Mark Burke
104 Cottonwood Drive
Buchanan Dam TX 78609- 4476

Mark Zel i nger
9827 Clarks Orossing Road
Vienna, VA 22182-1933

Marline Police Departnent
101 Fortune Street
Marlin, TX 76661-2823

Mathew T. Mahoney
182 Pine Street
Burlington, VT 05401-4707

Maverick Oilfield Services
14443 CR 198
Tyler, TX 75703-6932

Maxi m Group, LLC
405 Lexington Avenue, 2nd Fl oor
New York, NY 10174-0003

MA len Independent School District
Pol i ce Depart nent

2000 N. 23rd Street

McAllen, TX 78501-6126

Medi na County Constable Pet 2
1313 Cenva
Castroville, TX 78009

Menphi s | ndependent School District
1012 N 12th Street
Menphi s, TX 79245
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721 W Robertson Street
Menphi's, TX 79245- 3345

Mercury Partners LP

¢/o MaximGoup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Meri di an Muni cipal Court
P. O Box 306
Meridian, TX 76665- 0306

Mchael A Hartman
3321 N. FM 46
Franklin, TX 77856-4911

Mchael J. MAlister
429 Lenox Avenue
Man Beach, FL 33139-6532

Mchael 's Keys, Inc.
4003 Col I eyville Blvd.
Col I eyville, TX 76034-3746

Mcrosoft.
P. O Box 842103
Dallas, TX 75284-2103

Mdl and Col | ege Police Departnent
3600 N Garfield
Mdland, TX 79705-6329

Mdland I ndependent School District
Pol i ce Depart ment

615 W Mssouri Avenue

Mdland, TX 79701-5017

M1am County Constable Pct 4
P. O Box 452
Thorndal e, TX 76577- 0452

- el /30/17 13:01:
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Menard, TX 76859

Meridian I ndependent School District
500 Yellow Jacket Drive
Meridian, TX 76665

Merkel |ndependent School District
P. O Box 430
Merkel, TX 79536- 0430

M chael Angle
4921 Perrier Street
New Ol eans, LA 70115-2909

M chael Ruesch
901 San Ferando Lane
New Braunfel's, TX 78132-2900

Mchelle D. Haver
3904 Harbor Bolton
Franklin, TX 77856-5421

Mdas Auto Service Experts
2013 Pat Booker
Universal Gity, TX 78148-3201

Mdland County Constable Pct 4
400 South Main, 2nd Fl oor
Mdland, TX 79701-5241

Mdland Memorial Hospital Police Dept.

400 Rosalind Redfern Grover Pkwy
Mdland, TX 79701-6499

M1lano Independent School District
500 N. 5th
MTano, TX 76556- 3028

]Ng’nar dl\éﬁhﬂ/ thﬁgm?rt]ﬁe Peace

P. O Box 1038
206 E. San Saba Avenue
Menard, TX 76859- 1038

Meri dian M ssissipppi Police Departnment
2415 6th Street
Meridian, M5 39301-5806

Mani Independent School District
100 Wérrior Lane
Mami, TX 79059

M chael CGoodwi n
108 Gibol o Hol | ow South
Boerne, TX 78015-8335

Mchael Stewart MIler
P. O Box 942063
Plano, TX 75094- 2063

M crosoft Corporation
P. O Box 841800
Dal las, TX 75284- 1800

Mdland Col | ege
3600 North Garfield
Mdland, TX 79705-6397

Mdland County Sheriff's Cffice
400 S. Main
Mdland, TX 79701-5236

Mdstate College
411 Vest Northnoor Road
Peoria, IL 61614-3595

M1ano Police Deparnent
P. O Box 52
MTano, TX 76556- 0052
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P. O Box 398
Mles, TX 76861-0398

MIford Police Departnent
100 S. Main
M1ford, TX 76670

Mssouri Dpeartment of Revenue
Taxation Division

P. O Box 3375

Jefferson Gity, MO 65105-0001

Mont ague County Sheriffs Cffice
100 Gand Street
Mont ague, TX 76251

Nont gomery Pol i ce Depart ment
101 O'd Plantersville Road
Mont gomery, TX 77356

Morgan Stanley Smith Barney C/F
Lawence J. MNamara |RA

200 Crescent Court Suite 900
Dal [ as, TX 75201-1514

Mbul ton Police Departnent
102 S. Main
Moulton, TX 77975

Mountain View Baptist Church
5568 Chalkville Mn Rd
Birmngham AL 35235

Nacogdoches Police Depart ment
312 Vest Main Street
Nacogdoches, TX 75961- 4812

Nason Yeager Gerson Wte & Lioce, P.A
3001 PGA Boul evard, Suite 305
Pal m Beach Gardens, FL 33410- 2896

/17 13:01:
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MIford, TX 76670

Mnel oa | ndependent School District
1000 Vest Loop 564
Mneola, TX 75773-3000

Mobi | ¢ Mounting Sol utions
406 Inerchange St., Suite A
McKi nney, TX 75071- 1829

Mont gonery I ndependent School District
Pol i ce Department

P. O Box 1475

Mont gomery, TX 77356- 1475

Mbody Police Departnent
606 Avenue E
Moody, TX 76557

Morris County Sheriff's Office
502 Union Street
Daingerfield, TX 75638- 1345

Mount Vernon I ndependent School District
501 Hi ghway 37 South
Mount Vernon, TX 75457-3605

NYS Department of Labor Unenpl oyment
I nsurance

P. O Box 15012

Albany, NY 12212-5012

Nancy A Byrne
6733 N Leoti Avenue
Chicago, IL 60646-1429

Nat han Necol ettos
10460 Ki mages Road
Charles City, VA 23030-2744

]Nﬁ forM@lWoi%’%mem

P. O Box 26
M1Iford, TX 76670-0026

M ssissippi Department of Public Safety
1900 E. Woodrow W1 son Avenue
Jackson, M5 39216-5118

Monahans Pol i ce Depart ment
114 South Bruce Avenue
Monahans, TX 79756- 4300

Nont gomery Muni cipal Court
101 O'd Plantersville Road
Mont gonery, TX 77356

Mbore County Hospital District
224 East 2nd Street
Dums, TX 79029- 3808

Moul ton Muni cipal Court
102 S. Main
Moul ton, TX 77975

Mount Vernon | ndependent School District
Pol i ce Depart ment

501 H ghway 37 South

Mount Vernon, TX 75457- 3605

NYS Department of State
Division of Corporation

(ne Commerce Plaza

99 Mashington Ave, Suite 600
Albany, NY 12210-2808

Napl es Police Department
305 East Hw 67
Napl es, TX 75568

National Crine Prevention Council
2614 Chapel Lake Drive, Suite B
Ganbrills, WD 21054-1637
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Joseph W1burn Roll over 1RA
499 Vishington Blvd. FL 5 NJ5A
Newport Cffice Center Il
Jersey Gity, NJ 07310-1995

New Deal Police Departnent
404 Nonroe Avenue
New Deal , TX 79350

New Summerfield Police Departnent
13280 State Hay 110 N
New Summerfield, TX 75780

N ck Rabenau
804 Hlcrest Drive
Vshington, IL 61571-2264

N xon Police Departnent
100 W Third Street
Ni xon, TX 78140- 2555

North Texas Tol Iway Authority
P. O Box 660224
Dal | as, TX 75266- 0244

O Donnel | Police Departnent
608 4th Street
O donnel |, TX 79351

QOrC Markets Group, Inc.
P. O Box 29959
New York, NY 10087-9959

O ney Independent School District
809 Vést Hamilton
O ney, TX 76374-1723

Qpportunity Partners LP
c/o Maxim Goup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

P 0 Box 9000Page 61 of 76
Wndow Rock, AZ 86515-9000

New Engl and Kenworth
P. O Box 2700
Concord, NH 03302- 2700

New York State Departnent of Law
Attn: Investor Protection Bureau
120 Broadway, 23rd Fl oor
New York, NY 10271-0332

Nishit Choksi
576 SE 43rd Street
Qcala, FL 34480-4777

Nocona General Hospital
100 Park Road
Nocona, TX 76255- 3616

Northern Hlls 401k Plan

c/o David Silver

Santa Fe Capital Goup

4001 Ofice Court Dr., Suite 604
Santa Fe, NM 87507-4905

OKLAHOVA TURNPI KE AUTHORI TY
4401 Viést Menorial Road Suite 130
Ol ahoma City, OK 73134-1722

(dessa Col I ege Police Department
201 Viest University Blvd.
(dessa, TX 79764- 7105

Omi Pro Electronics
3220 Conmander Drive
Suite 102

Carrollton, TX 75006- 2543

Ore Gty Minicipal Court
302 East Main Street
Oe Gity, TX 75683-2334

17 Entered 09/30/17 13:01:
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50 Vst Liberty, Suite 880
Reno, NV 89501-1977

New Surmrerfield Minicipal Court
P. O Box 38
New Summerfield, TX 75780-0038

Ni chol as Har per
17671 Addi son, #1804
Dal | as, TX 75287-7028

N xon Muni ci pal Court
103 W 3rd $t.
Ni xon, TX 78140

Nocona Police Departnent
101 Cooke St
Nocona, TX 76255- 2107

Northsi de Christian School
7777 62nd Avenue North
Saint Petersburg, FL 33709-1299

OPTA Corp
7210 1st Avenue N
Saint Petersburg, FL 33710-7402

Chio Deartment of Job and Fanily
Servi ces

P. O Box 182413

Col umbus, OH 43218-2413

Onal aska Muni cipal Court
P. O Box 880
(nal aska, TX 77360- 0880

Oe Cty Police Department
302 E Main Street
Oe Qty, TX 75683-2334
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3349 S 181
Kenedy, TX 78119- 5247

PCM
File 55327
Los Angel es, CA 90074-5327

PRINTEK, | NC.
1517 Townl i ne Road
Benton Harhor, M 49022- 9697

Palo Pinto County

Attn: Melissa Mahan

P. O Box 159

Palo Pinto, TX 76484-0159

Panhandl e Police Department
117 Main Street
Panhandl e, TX 79068

Paola Vaccari

c/o Italia Services SRL
Via Zanietta 133

Roma, 00143

[taly

Parner County Justice of the Peace Pct 1
P. O Box 635
Friona, TX 79035-0635

Parner County Sheriff's (ffice
401 3rd Street
Farwel |, TX 79325-4671

Patsy's Leasing
31 Hall Street
Concord, NH 03301- 3415

Paul Qverstreet
1430 Nacogdoches Rd #14
San Antonio, TX 78209-2758

ar
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Querton, TX 75684- 1935

PMB Helin Donovan
P. O Box 202260
Austin, TX 78720-2260

Paint Rock Independent School District
698 S. Sims Street
Paint Rock, TX 76866

Panhandl e Auto Burglary & Theft Unt
501 Fillnmore, Suite 1A
Amarillo, TX 79101- 2449

Panol a County Constable Pct 2
110 S Sycanore Room 102- A
Carthage, TX 75633- 2527

Paradi se | ndependent School District
338 School House Road
Paradi se, TX 76073-2619

Parmer County Justice of the Peace Pct 3
P. O Box 781
Farwel |, TX 79325-0781

Paterson Police Departnent, NJ
111 Broadway
Paterson, NJ 07505-1135

Patti Heid
30765 Pacific Coast Hwy #119
Malibu, CA 90265- 3643

Pear| Police Department Pearl, MS
Pear| Police Department

Attn: Lt. Johnson

2422 A d Brandon Road

Pear!, M5 39208- 4601

red 09/30/17 13:01:
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P. O Box 3256
Boston, MA 02241- 3256

PR Newswi re Association LLC
GP.O Box 5897
New York, NY 10087-5897

Pal mer I ndependent School District
418 W Jefferson
Pal mer, TX 75152- 9662

Panhandl e Conputer Services (PCS)
1386 US H ghway 60
Panhandl e, TX 79068- 7119

Panol a County Sheriff's Departnent
300 James Rudd Rd
Batesville, M5 38606

Parks Advocacy Goup
3400 SW27th Avenue, Suite 203
Mami, FL 33133-5308

Parner County Justie of the Peace Pct 2
P. O Box 8%
Bovina, TX 79009- 0896

Patricia Pitmn TTEE

Patricia Pitman Revocable Trust
52 O0d Center Road

Deerfield, NH 03037-1337

Paul Montoya
3700 McCann Road, Apt 154
Longvi ew, TX 75605- 1703

Pearsal | Independent School District
Pol i ce Depart ment

318 Berry Ranch Rd

Pearsal |, TX 78061-3902
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205 E Rio Gande Street
Pearsal |, TX 78061- 3304

Pecos County Merorial Hospital
P. O Box 1648
Fort Stockton, TX 79735-1648

Pennsyl vania State Constabl e
P. O Box 124
Pocono Manor, PA 18349-0124

Petersburg Police Depart ment
1524 Main Street
Petersburg, TX 79250

PhylTis R Scrutchin
5214 La Pradero
San Antonio, TX 78233

Pit Crew Technol ogies LLC
10444 Sentinel Street
San Antonio, TX 78217-3824

Pleasanton Independent School District
Pol i ce Depart ment

831 StadiumDrive

Pl easanton, TX 78064-2413

Poi nt Muni ci pal Court
365 N Locust Street
Point, TX 75472-5523

Port of Brownsville Police Department
1000 Donal d Foust Road
Brownsville, TX 78521

Poteet |ndependent School District
Pol i ce Depart ment
1100 School Drive
Poteet, TX 78065

103 W Call anaf?@9€ 63 Of 76
Fort Stockton, TX 79735-7104

Pecos- Bar st ow- Toyah

I ndependent School District
1302 South Park Street
Pecos, TX 79772-5718

Perryton Independent School District
821 SW17th Avenue
Perryton, TX 79070- 4406

Pharr-San Juan- Al amo

I ndependent School District
601 E Kelly

Pharr, TX 78577-4905

Pilot Point Minicipal Court
102 E Min
Pilot Point, TX 76258-4533

Pit Crew Technol ogies, LLC
P. O Box 65231
San Antonio, TX 78265-5231

Plemons - Stinnett- Phillips County
I ndependent School District

P. O Box 3440

Stinnett, TX 79083- 3440

Port Lavaca Police Department
201 N Colorado
Port Lavaca, TX 77979- 3403

Posi tve Pronotions
P. O Box 11537
Newark, NJ 07101-4537

Pot eet Police Departnent
182 N. Fifth Street
Poteet, TX 78065

/17 Entered 09/30/17 13:01:1F,§COS Mtﬁ[? @é)cument

310 W 5th Street
Fort Stockton, TX 79735-5508

Penitas Police Departnent
1111 South Main
Penitas, TX 78576

Perryton Police Departnent
21 SE 2nd Avenue
Perryton, TX 79070- 2610

Philip Anderson
60 W 23rd Street, Apt 601
New York, NY 10010-5287

Pilot Point Police Departnent
102 East Main Street
Pilot Point, TX 76258-4533

Pl easanton Independent School District

831 StadiumDrive
Pl easanton, TX 78064- 2499

Point Comfort Police Department
102 Jones Avenue
Point Confort, TX 77978

Port Mansfield Police Departnent
400 W Hidal go, Suite 200
Raynmondvi | 1e, TX 78580- 3529

Poteet Independent School District
1100 School Drive
Poteet, TX 78065

Potter County Constable Pct 1
Potter County

900 S. Polk Street, Suite 716
Anarillo, TX 79101-3412
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Potter County
900 S. Polk Street, Suite 716
Amarillo, TX 79101-3412

Pott shoro Municipal Court
P. O Box 1089
Pottshoro, TX 75076- 1089

Presidio Independent School District
Dept of Public Safety

P. O Box 1401

Presidio, TX 79845-1401

Presidio Police Departnent
P. O Box 1899
Presidio, TX 79845-1899

Prosper |ndependent School District
Pol i ce Depart nent

605 East Seventh Street

Prosper, TX 75078- 2545

Pryor Cashman LLP
7 Times Square
New York, NY 10036- 6569

Quill Corporation
P. O Box 37600
Phi  adel phia, PA 19101-0600

Quitman Independent School District
1201 E. Goode Street
Quitman, TX 75783

Ral f Dohish
Coertitzer St 39
Rodgau 3, 6054
Cer many

Randy Johnson
6 Borders circle
Kauf man, TX 75142-3013

Potter County 6

900 S. Polk Street, Suite 716
Amarillo, TX 79101-3412

Povel |, Véade
6391 Gordon Street
Frisco, TX 75034-4941

Presidio Independent School District
P. O Box 1401
Presidio, TX 79845- 1401

Preston Overstreet
484 Stotte Rd
New Braunfels, TX 78130-7139

Prosperity Bank
1805 FM 2673
Canyon Lake, TX 78133-4765

Public Safety Solutions
821 Varsity Lane
MK nney, TX 75071- 4889

Quinlan Independent School District
401 E. R chnond
Quinlan, TX 75474-8792

RSV, LLC
2010 FM 2673
Canyon Lake, TX 78133-4725

Rancho Viejo Police Department
3301 Carmen Avenue
Rancho Viejo, TX 78575-5203

Ranger Police Departnent
400 W Main Street
Ranger, TX 76470-1219

Potter County
900 S. Polk Street, Suite 716
Amarillo, TX 79101-3412

Presidio County Sheriff's Cffice
P. O Box 1055
Marfa, TX 79843- 1055

Presidio Independent School District
Pol i ce Depart ment

P. O Box 1401

Presidio, TX 79845-1401

Pringl e-Mrse County

I ndependent School District
100 5th Street, Box 109
Morse, TX 79062- 0109

Providence Village Police Department
1745 FM 2931
Providence Village, TX 76227-5274

Qual esce LLC
2591 Dallas Parkway, Suite 300
Frisco, TX 75034- 8563

Quinlan Police Departnent
104 E Min Street
Quinlan, TX 75474-9700

Rains | ndependent School District
Pol i ce Depart nent

1759 W US H ghway 69

Enory, TX 75440- 7102

Randal H Adans
3311 Sable Creek
San Antonio, TX 78259-2219

Reagan County
P. O Box 100
Big Lake, TX 76932-0100
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16415 Addi son Road
Suite 725
Addi son, TX 75001-5312

Regus Managenent G oup
9920 Pacific Heights Blvd., Suite 150
San Diego, CA 92121-4361

Rhone Muni ci pal Court
P. O Box 228
Rhome, TX 76078- 0228

Ri chard Dvor ak

c/o Maxim Goup LLC
405 Lexington Ave F 2
New York, NY 10174-0003

Richard Marden
8 Birchdal e Road
Bow, NH 03304-4402

Rio Gande City Police Departnent
402 East Main Street
Rio Gande City, TX 78582-4449

Roanoke City School s
557 Main Street
Roanoke, AL 36274- 1439

Robbins L. Povel |
507 Persimmon Trail
Forney, TX 75126- 0058

Robert County Justice of the Peace Pct 1
160 Duval | Road
Panpa, TX 79065-2001

Robert Half Management Resources
P. O Box 743295
Los Angeles, CA 90074-3295

808 Commerce
Refugio, TX 78377-3154

Reliable Staffing Corporation
P. O Box 204653
Dal las, TX 75320- 4653

Rhome Police Department
P. O Box 228
Rhone, TX 76078-0228

Richard Heyden
178 Lakevi ew Bl vd.
New Braunfels, TX 78130-8102

Richard Pitman TTEE

Richard Pitman Revocable Trust
52 0 d Center Road

Deerfield, NH 03037-1337

Riverland Technol ogi es
P. O Box 54186
Pear|, M5 39288-4186

Roanoke Police Department
30 Vest Point Street
Roanoke, AL 36274- 1651

Robert B. Richardson
207 Canterberry Drive
New Braunfel's, TX 78132-3845

Robert E. Light
113 Lake Village Road
Sequin, TX 78155- 9467

Robert Saunders Jr & Jennifer Saunders
Jiten

13845-1 River Road

New Braunfel's, TX 78132-2144
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601 Comence Street
Refugio, TX 78377-3204

Rescue Qps, LLC
13631 Sherwood Rd
Atascosa, TX 78002- 3445

Richard Ashabranner
5519 Sky Ridge Road
Charlestown, IN 47111-9042

Richard K. Snith
301 Canyon Edge
Canyon Lake, TX 78133-3412

Richland Police Departnent, M5
371 Scarhorough Street
Richland, M5 39218-9767

Riviera Independent School District
203 Seahawk Drive
Riviera, TX 78379-3631

Rob Powel |
507 Persimon Trail
Forney, TX 75126- 0058

Robert Bezdek
1900 McKinney Ave. #2410
Dallas, TX 75201- 1736

Robert Friess & Kathy Friess JTTN
¢/o Mxi m Goup LLC

405 Lexington Avenue FL 2

New York, NY 10174-0003

Roberts County Sheriff's Cffice
110 S. Main
Mam, TX 79059- 3050
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102 E. Dechard, Rm 103
Franklin, TX 77856-3746

Robertson County Constable Pct 4
113 E Jack St.

P. O Box 69

Bremond, TX 76629- 0069

Robertson County Justice of the
Peace Pct 2 Place 1

P. O Box 282

1108 1/2 Market Street.

Hearne, TX 77859-3723

Robertson County Sheriff's Office
P. O Box 1109
Franklin, TX 77856-1109

Rockdal e Independent School District
520 Vst Davilla
Rockdal e, TX 76567-2861

Rockport Police Departnent
714 E Concho
Rockport, TX 78382-4118

Roger Conez
280 Escarpment Cak
New Braunfel s, TX 78130- 2987

Ron Bi envenu
522 Montegut, Apt. 407
New Ol eans, LA 70117-7388

Ronal d A Petell
59 Thorne H Il Road
Conway, NH 03818- 6039

Rosebud-Lott |ndependent School District
1789 US Hwy 77
Lott, TX 76656- 3654

/30/ :01:
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Franklin, TX 77856-4911

Robertson County Dare Program
P. O Box 841
Franklin, TX 77856-0841

Robertson County Justice of the
Peace Pct 3 Place 1

P. O Box 432

103 E. Mrgan

Franklin, TX 77856-0432

Robi nson  Independent School District
Pol i ce Department

500 W Lyndal e

Robi nson, TX 76706- 5505

Rockdal e Muni cipal Court
505 W Carreron
Rockdal e, TX 76567- 2897

Rockwal | County Constable Pct 4
1111 E Yellow Jacket Lane

3rd Floor

Rockwal |, TX 75087

Rogers Independent School District
Pol i ce Department

304 Ranch

Ropesville, TX 79358- 7021

Ronal d A Wessner & Alyssa F. Kirk JTTEN
5108 Pinehurst Drive
Frisco, TX 75034- 6816

Ronal d A Wbessner
16415 Addison Rd, Suite 300
Addi son, TX 75001-5326

Rosel la Saltarelli
14844 Single Trace Drive
Austin, TX 78728
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P. O Box 1154
Franklin, TX 77856- 1154

Robertson County Justice of the
Peace Pct 1

P. O Box 308

610 Main Street

Cal vert, TX 77837-0308

Robertson County Justice of the
Peace Pct 4 Place 1

P. O BoxJ

113 Jack S

Bremond, TX 76629- 0320

Robi nson I ndependent School District
500 W Lyndal e
Vico, TX 76706- 5505

Rockdal e Pol i ce Department
140 W Caner on
Rockdal e, TX 76567- 2812

Rodney Price
7830 Val ley Ridge Drive
Justin, TX 76247-4128

Rogers Police Department
2 Viest Mesquite Avenue
Rogers, TX 76569- 4075

Ronald A Frisk
11568 Vintage Vdy
New Braunfels, TX 78132

Roscoe Col | egiate | ndependent
School District

1101 W T7th Street

Roscoe, TX 79545

Rosenberg Police Department
2120 Fourth Street
Rosenberg, TX 77471-5124



Kni ppa Living Trust
26 Royal Crest
New Braunfels, TX 78130-6173

Russel | Brown
3811 Dunbar Lane
Wal de, TX 78801

Russel | Kneese
5667 County Road 108
Burnet, TX 78611-1034

Sabrina Roger
1226 S. Lake Drive
(@ adewat er, TX 75647- 3852

Saggi o Technol ogies LLC
802 Prize Caks Drive
Cedar Park, TX 78613-2622

Sal ado Police Department
313 North Stagecoach Road
Sal ado, TX 76571

San Antonio Police Department
315 S Santa Rose Avenue
San Antonio, TX 78207-4557

San Jacinto County Constahle Pct 2
1000 N. Byrd Avenue #B4
Shepherd, TX 77371-6332

San Jacinto County Sheriff's Office
75 W Cedar Avenue
Col dspring, TX 77331-8047

Santa Anna Pol i ce Department
709 Véllis Avenue
Santa Anna, TX 76878- 2046

P (O Box 607 —2d€ 67 of 76
Rule, TX 79547-0607

Russel | Chaney
1617 Shady Hol I ow
New Braunfel's, TX 78132-2354

SBS Hol dings LP
601 W Main Stret
Decatur, TX 76234-1249

Sacred Heart Catholic School
313 S. Texana Street
Hal lettsville, TX 77964-2999

Saint Jo Independent School District
206 W Evans
Saint Jo, TX 76265

Salvatore Christopher Tornabene
15107 Gircle Qak
San Antonio, TX 78232-4563

San Augustine County Sheriff's Cffice
219 North Harrison
San Augustine, TX 75972-1907

San Jacinto County Constable Pct 3
6311 FM 945 S
Cleveland, TX 77328-7784

San Patricio County Sheriff's Office
300 N Rachal
San Antonio, TX 78287

Santa Rosa Police Departnent
P. O Box 326
Santa Rosa, TX 78593- 0326
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197 South Main
Rusk, TX 75785-1325

Russel | Chaney & Uphie Chaney Jtten
1617 Shady Hol | ow
New Braunfels, TX 78132-2354

Sabinal Police Department
501 N Center Street
Sabinal, TX 78881-5100

Saggi 0 Technol ogi es
P. O Box 42
Cedar Park, TX 78630- 0042

Saint Mary Parish School Board
P. O Box 170
Centerville, LA 70522-0170

Sam W1lians
3983 FM 1940
Franklin, TX 77856-4160

San Augustine Police Department
810 N. H ghway 96
San Augustine, TX 75972-1024

San Jacinto County Constable Pct 4
227 Boat Launch Road
Poi nthlank, TX 77364- 7474

San Vicente Independent School District
P. O Box 195
Big Bend National Park, TX 79834-0195

Savoy Police Department
405 E Hayes Street
Savoy, TX 75479-2313
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P. O Box 536
El dorado, TX 76936- 0536

Schul enbug Pol i ce Depart ment
607 Upton Avenue
Schul enburg, TX 78956- 1544

Scott J. Stebbins
36 S. Bow Rd
Bow, NH 03304-5600

Seagraves |ndependent School District
1801 Avenue K
Seagraves, TX 79259

Sean D. Garland
5711 Preston Caks Road, Apt. 827
Dal | as, TX 75254-9015

Sgt. Howard Foreman
203 Rennie Drive
Katy, TX 77450-2112

Shasta County Sheriff's Cffice
1525 Court Street
Redding, CA 96001-1679

Shiner Catholic School
424 St Ludmila
Shiner, TX 77984

Sidney Rice

c/o Morgan Stanley
Attn: Rany Asssaf

3L W 52nd Street FL 23
New York, NY 10019- 6128

Slaton I ndependent School District
Pol i ce Depart ment

140 E. Panhandle Street

Siaton, TX 79364- 4238

;
School Distri %Fzg‘ge@g@ﬁ 76

205 Fields Avenue
El dorado, TX 76936

Schul enburg I'ndependent School District
512 North St
Schul enburg, TX 78956- 1419

Scott Reinhardt
908 Col quitt Street
Gadsden, AL 35903- 6949

Seagraves Mini cipal Court
P. O Box 37
Seagraves, TX 79359- 0037

Selma Police Depart ment
9375 Corporate Dr
Schertz, TX 78154-1250

Shamrock | ndependent School District
100 S. I1linois Street
Shamrock, TX 79079- 2434

Shavano Park Police Department
900 Saddl etree Court
Shavano Park, TX 78231-1523

Shiner Independent School District
510 CR 348
Shiner, TX 77984

Silo Independent School District
122 Bourne Street
Durant, K 74701-8614

Smiley Marshal's Cffice
P. O Box 189
Smiley, TX 78159-0189
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P. O BoxV
El dorado, TX 76936- 1246

Scott Haag
1086 Madel i ne
New Braunfels, TX 78132-4723

Seadrift Police Department
501 S. Main Street
Seadrift, TX 77983

Seal'y Police Department
Gty of Sealy

Attn: Accounts Payable
P. O Box 517

Sealy, TX 77474-0517

Sel ma Uni fied School District
Account s Payabl e

3036 Thompson Avenue

Sel ma, CA 93662- 2433

Shane Rapp
P. O Box 1424
Canyon Lake, TX 78133-0002

Sheila Birm ngham
8102 Cottonwood Trail
Houst on, TX 77095- 4950

Shred-1t USA LLC
28883 Network Place
Chi cago, IL 60673-1288

Slaton Independent School District
140 E. Panhandl e Street
Slaton, TX 79364-4238

Snyder Police Department
P. O Box 1341
Snyder, TX 79550- 1341
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258 Southhal | Ln Suite 420
Mpitland, FL 32751-7457

Somervel | County
P. O Box 851
Gen Rose, TX 76043-0851

Somervell County Sherif's (ffice
750 East Bo G bbs
den Rose, TX 76043

Sout hern Sof tware/ Crai g Goodni ght
150 Perry Drive
Sout hern Pines, NC 28387-7020

Sout hsi de I ndependent School District
1460 Martinez Losoya Road
San Antonio, TX 78221-9648

Sout hwest | ndependent School District
Pol i ce Depart ment

11914 Dragon Lane

San Antonio, TX 78252-2612

Sparkletts and Sierra Srings
P. O Box 660579
Dal las, TX 75266- 0579

Spearman Police Departnent
30 SWCourt
Spearman, TX 79081- 2649

Spur Independent School District
800 W1liams Avenue
Spur, TX 79370- 2020

Stanford Independent School District
507 South Orient Street
Stanford, TX 79553-5701

Pol i ce Departnen
19644 Somerset Road
Sonerset, TX 78069- 3317

Somervel | County Constable Pct 1
P. O Box 841
Gen Rose, TX 76043-0841

South Texas Col I ege Police Department
3201 W Pecan Bl vd.
McAllen, TX 78501- 6661

Sout hmayd Muni cipal Court
P. O Box 88
Sout hmayd, TX 76268- 0088

Sout hwest  Communi cati ons
108 Denson
Austin, TX 78752-4149

Sout hwest Texas Jr. Coll ege
Pol i ce Department

2401 Garner Field Road

Wval de, TX 78801- 6221

Spear Point Restructuring Services LLC
400 Poydras Suite 2100
New Orleans, LA 70130-3282

Spectrum Busi ness
P. O Box 60074
Gty of Industry, CA 91716-0074

Spur Muni cipal Court
402 Burlington Avenue
Spur, TX 79370- 2420

Starr County Attorney's Office
401 N Britton Avenue, Room 405
Rio Gande Oty, TX 78582-2620
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Ler MBI ROGHMERt
7360 E. 6th Street
Somerset, TX 78069- 4409

Somervel | County Constable Pct 2
P. O Box 1368
Gen Rose, TX 76043-1368

South Texas Regionsl Medical Center
1905 Hwy 97 East
Jourdanton, TX 78026- 1504

Sout hmayd Pol i ce Depart ment
4825 Elenentary Drive
Sout hmayd, TX 76268

Sout hwest | ndependent School District
11914 Dragon Lane
San Antonio, TX 78252-2612

Sout hwest Texas Junior Col | ege
2401 Garner Field Road
Wal de, TX 78801- 6221

Spearman | ndependent School District
403 E 11th Avenue
Spearman, TX 79081- 4021

Spruce 1209 LLC
P. O Box 340816
Brooklyn, NY 11234-0816

Stafford Police Department
2702 S. Main Street
Stafford, TX 77477-5599

State Farmlnsurance
Insurance Support Center
P. O Box 680001

Dal l'as, TX 75368- 0001
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Division of Corporations
Franchi se Tax Department
P. O Box 11728

Newark, NJ 07101-4728

Steady Gain Partners LLP
¢/o MaximGoup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Stephen Magdi ch
30 Preston Wod
New Braunfels, TX 78132-3858

Sterling County Justice of the Peace
P. O Box 983
Sterling City, TX 76951-0983

Steven Savage & Laurie Savage JTTEN
288 S Street
Concord, NH 03301- 2664

Stratford Independent School District
503 N. 8th
Stratford, TX 79084

Sugar Land Pol i ce Department
1200 Texas 6
Sugar Land, TX 77478

Sul pur Police
101 North Huntington Street
Sul phur, LA 70663- 2601

Sunri se Beach Village Police Dept
124 Sunrise Drive
Sunri se Beach Village, TX 78643-9283

Synnex Corporation
5845 Col I ecions Center Dr.
Chicago, IL 60693-0058

State of Illin i?%ﬂo@ %Izﬁent

Security
P. O Box 19300
Springfield, IL 62794-9300

Stephen H Silver TTEE

Stephen H Silver Revocable Trust
2055 Wodsi de Road #200

Redwood City, CA 94061-3352

Stephens County Sherif's (ffice
210 East Dyer
Breckenridge, TX 76424- 3609

Steve Harris
215 Sy Street
Marbl e Falls, TX 78654-7000

Stinnett Police Departnent
609 Mackenzie
Stinnett, TX 79083-0909

Strawn Marshal's Ofice
118 E Housel y
Strawn, TX 76475

Sul Ross State University
US Hay 90
Alpine, TX 79830

Sunil Kumar & Vandana Kumar JTTN
c/o Maxim Goup LLC

405 Lexington Avenue FL 2

New York, NY 10174-0003

Superior Search & Staffing, Ltd
5011 Spring Valley Road, Suite 260W
Dallas, TX 75244

TRS-Ren Tel co
P. 0. Box 45075
San Francisco, CA 94145-0075

Insurance Support Center
P. O Box 680001
Dal l'as, TX 75368- 0001

Stephen Harris
215 Sy Street
Marble Falls, TX 78654-7000

Sterling Gty Independent
School District

700 7th Street

Sterling Gity, TX 76951

Steve Magdich
30 Preston Wod
New Braunfel s, TX 78132-3858

Stock Legends
3408 Rush Mendon Rd
Honeoye Falls, NY 14472-9330

Strawn Minicipal Court
118 E. Housely Street
Strawn, TX 76475

Sul Ross State University Police Dept.
US Huy 90
Alpine, TX 79830

Sunray |ndependent School District
Account s Payabl e

P. O Box 240

Sunray, TX 79086- 0240

Sweet wat er I ndependent School District
207 Musgrove Street
Sweet water, TX 79556- 5321

Tahoka Pol i ce Depart ment
1525 S. 2nd Street
Tahoka, TX 79373
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290 Tangl ewood Gircle
Pottshoro, TX 75076-4869

Tel edynani cs
P. O Box 970305
Dal las, TX 75397-0305

Terrell County Justice of the Peace
Court 3 &4

P.O Box 368

Sanderson, TX 79848- 0368

Terrell Independent School District
Pol i ce Depart ment

700 N. Catherine Street

Terrell, TX 75160- 2161

Terry W Hohenshel t
P. O Box 1629
Sandy, (R 97055-1629

The Brewer Goup Inc.

Attn: Jesse Meehan

6200 Excel sior Blvd., Suite 104
St. Louis Park, MN 55416-2734

The Libman Conpany
220 N. Shel don
Arcola, IL 61910-1616

The Ski pper Grouper
Post Office Box 1833
pelika, AL 36803- 1833

Thomas Cronan
6630 E. Tropical Wy
Fort Lauderdale, FL 33317-3313

Thomson Reuters - \iést
Payment Center

P. O Box 6292

Carol Stream IL 60197-6292

450 Pecan Str
Abilene, TX 79602- 1600

Terrell County Independent
School District

P. O Box 415

Sanderson, TX 79848- 0415

Terrell County Sheriff's Cffice
105 E Hackberry
Sanderson, TX 79848

Terrell Police Department
201 East Nash
Terrell, TX 75160-2741

(p) TEXAS COVPTROLLER OF PUBLI C ACCOUNTS

REVENUE ACCOUNTING DI'V - BANKRUPTCY SECTI ON

PO BOX 13528
AUSTIN TX 78711-3528

The Cormac G oup

1730 Rhode Island Avenue, NW
Suite 317

Vashington, DC 20036- 3119

The NASDAQ Stock Market, LLC
Lockbox 20200

P. O Box 780200

Phi | adel phia, PA 19178-0200

Thien C. Tran
4553 Vista Knol | Drive
Plano, TX 75093- 3354

Thomas J. Cronan & Sally M Cronan
JTTEN

6630 E. Tropical My

Fort Lauderdale, FL 33317-3313

Three Rivers Minicipal Court
110 Gallaher Street & Hwy 72
Three Rivers, TX 78071
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I MaIR. Bogyment
105 South 4th Avenue
Teague, TX 75860- 1638

Terrell County Justice of the Peace
Court 1 &2

P. O Box 313

Sanderson, TX 79848- 0313

Terrell Independent School District
700 N. Catherine Street
Terrell, TX 75160-2161

Terry Kohl
P. O Box 21754
Seattle, WA 98111-3754

Texas Workforce Commi sson
Labor Law Paynent Division
P. O Box 684483

Austin, TX 78768-4483

The Hartford
P. O Box 660916
Dallas, TX 75266-0916

The R J. Byrd Gup, LLC
12801 N. Central Expressway, Suite 500
Dal las, TX 75243- 1891

Thi nkstream Acqui sition, LLC dba Kol ogik
¢/o Brandon A Brown

Stewart Robbins & Brown, LLC

301 Main Street, Suite 1640

Baton Rouge, LA 70801-0016

Thomas J. Fyrer
28 Allen Lane
I pswi ch, MA 01938- 1131

Three Rivers Police Departnent
POB 398
Three Rivers, TX 78071-0398
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15111 Shady Gate Court
Cypress, TX 77429-1572

Timothy J. Cazal as
6401 Calais Street
Corpus Christi, TX 78414-6117

Titus County Sheriff's Office
304 Van Buren Street
Mount Pleasant, TX 75455-4442

Tom Green County
112 W Beauregard
San Angel o, TX 76903-5835

Tom Green County Constable Pet 3
3052 N Bryant Blvd.
San Angel o, TX 76903- 2365

Tomi e Harris, Jr.
c/o Donna Pruitt

P. O Box 31251
Mnneapol is, MN 55402

Trenton Police Department
216 Hani [ ton
Trenton, TX 75490- 2611

Twilio, Inc.
375 Beale Street, Suite 300
San Francisco, CA 94105-2177

U'S. Securities and Exchange Commi ssion
Attn: Barbara L. Gunn, Asst Rel. Dir

Fort Wrth Regional Cffice
801 Cherry Street, Suite 29th Floor
Fort Wrth, TX 76102- 6881

United States Justice Department
600 Jefferson Street
Lafayette, LA 70501- 6942

P 0 Box 6007 @0€ 72 of 76
Gty of Industry, CA 91716-0074

Tioga Minicipal Court
POBox 206
Tioga, TX 76271-0206

Tod Russel | Marbach
305 Mal nsten Road
Sequin, TX 78155-0217

Tom Geen County Constable Pet 1
222 \est Harris
San Angelo, TX 76903- 5841

Tom Green County Constabl e Pct 4
112 W Beauregard
San Angelo, TX 76903- 5835

Trenton Independent School District
500 S. Ballentine
Trenton, TX 75490- 2305

Trinity County Sheriff's Cffice
P. O Box 95
Goveton, TX 75845-0095

Tye Police Departnent
205 N Street
Tye, TX 79563-2003

ULA Tech Consulting Inv
Attn: Krystal Rocha
3322 Francis St.

Honol ulu, H 96815-4142

United States Securities and
Exchange Commi ssion

(ffice of Investor Education & Advocacy

100 F Street NE
Véshingt on, DC 20549- 2000

1000 N. Vélnut Avenue, Suite 150
New Braunfel's, TX 78130- 5361

Tioga Police Department
600 Main Street
Tioga, TX 76271-3636

Tolar Minicipal Court
105 Pine Lane
Tolar, TX 76476

Tom Green County Constable Pct 2
5006 Kni ckerbocker Blvd
San Angelo, TX 76904- 7519

Tormie Harris Jr.
100 Cooper Point Cove
Ednond, OK 73003

Trenton Minicipal Court
P. O Box 44
Trenton, TX 75490-0044

Tulia Police Department
201 North Maxwel | Avenue
Tulia, TX 79088- 2250

U S Department of Labor

Attn: Linei Zhang

VWge and Hour Investigator

1701 East Lamar Blvd., Suite 270
Arlington, TX 76006- 7321

Union of Reform Judai sm G eene Canp
1192 Snith Lane
Bruceville, TX 76630- 3469

University Park Fire Department
3800 Univerity Blvd.
Dal las, TX 75205- 1711
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4901 East University BLvd., MB 1103
(dessa, TX 79762- 0001

Val entine Independent School District
209 E. Kentucky Street
Val entine, TX 79854

Van Al'styne Police Departnent
242 N Preston Avenue
Van Alstyne, TX 75495-3004

Van Mini cipal Court
113 W Main
Van, TX 75790- 2883

Veribest |ndependent School District
10062 FM Hwy 380
Veribest, TX 76886

Verizon Wreless - County of Brewster
P. O Box 660108
Dal las, TX 75266- 0108

Vidor Independent School District
Pol i ce Depart ment

120 E. Bolivar

Vidor, TX 77662-4907

Vince Angele & Rhonda Angel e JTTEN
3321 N FM 46
Franklin, TX 77856-4911

WA Sanford TTEE

WA Sandford 5X5 Trust
601 West Main Street
Decatur, TX 76234-1249

Vel der Police Department
Attn: Chief Taylor
300 US H ghway 90
Videl der, TX 78959

1617 Shady Hol Fo9€ 73 OF 76
New Braunfel's, TX 78132- 2354

Valley MIls Police Departnent
401 5th Street
Valley MIls, TX 76689

Van Gity Mrshal
189 South Maple Avenue
Van, TX 75790

Vedaraman Sriraman & Vinitha
Sriramn JTTEN

10205 Jupiter Hlls Drive
Austin, TX 78747-1322

Verizon Wrel ess
P. O Box 660108
Dallas, TX 75266- 0108

Veroni ca WLLC
1930 Harrison Street, Suite 302
Hol I ywood, FL 33020- 7828

Vince Angele
3321 N FM 46
Franklin, TX 77856-4911

Von Orny Marshal's Office
P. O Box 10
Von Orny, TX 78073-0010

Waco Independent School District
Pol i ce Department

2015 Al exander

Vco, TX 76708- 2821

V&l | Independent School District
8065 Loop 570
Véll, TX 76957

/17 Entered 09/30/17 13:01:
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P. O Box 170416
Arlington, TX 76003- 0416

Val l'ey View Police Departnent
308 W O Buch Rd
Valley View, TX 76272

Van Meter Ashbrook & Associates, Inc.
41°S. Hgh, Suite 3710
Col unbus, COH 43215- 3448

Vega Marshal's Office
900 E. Min Street
Vega, TX 79092

Verizon Wreless - County of Beeville
P. O Box 4001
Acworth, GA 30101- 9002

Victor Samuels

c/o Maxim Goup LLC

405 Lexington Avenue FL 2
New York, NY 10174-0003

Vince Angele & Doroth Angele JTTEN
P. O Box 35
Franklin, TX 77856-0035

Vot roni ¢s
1505 Capital Avenue
Plano, TX 75074-8152

\Wde T. Povel|
6391 Gordon Street
Frisco, TX 75034-4941

V@l ler County Sheriff's Cffice
701 Calvit Road
Henpst ead, TX 77445- 4640
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1219 Farr Road

Vil ler, TX 77484-8486

Ward County for Grandfalls-Royalty
I ndependent School District

¢/o Judge Geg Holly

400 S. Allen, Suite 100

Mbnahans, TX 79756- 4600

Wrren Jackson Griffin
1540 S. Church Street, Suite D
Charlotte, NC 28203-5476

Vashington County Constable Pct 2
1950 FM 109
Brenham TX 77833-7035

Vi mar | ndependent School District
506 Vst Main Street
Viéi mar, TX 78962- 1900

Vst Baton Rouge Parish School Board
Attn: Jared Gbbs

3761 Rosedal e Road

Port Allen, LA 70767-4305

Vst Tennessee Drug Task Force
157 Poplar Avenue #B-1
Menphi's, TN 38103- 1966

Warton Sheriff's Office
315 E. ElmStreet
Wharton, TX 77488-5044

Witeface County |ndependent
School District

401 Antel ope Blvd.
Whiteface, TX 79379

Wi tewright Police Departnent
507 W Gand Street
Vhi tewright, TX 75491- 2038

Attn:  Sephani Eﬁ‘.gﬁc%ﬁr Fﬁf 76
103 Edward Drive
Franklin Park, NJ 08823- 1669

Wrd County for Monahans Wchett
Pyote Independent School District
Attn: Geg Holly, Ward County Judge
400 S. Allen Suite 100

Monahans, TX 79756- 4600

Vashington County
105 West Main, Suite 105
Brenham TX 77833- 3693

Vater Valley Independent School District
P. O Box 250
Véter Valley, TX 76958-0250

Wesl ey Harris
1672 Big Bend Drive
Lewisville, TX 75077-2453

Vst I ndependent School District
801 N Reagan
Vést, TX 76691- 1158

\iést Texas Interlocal Task Force
3702 Loop 322
Abilene, TX 79602- 7300

Wheel er County
401 Main Street
Weel er, TX 79096

Witeface County |ndependent
School District Police Department
401 Antel ope Blvd.

Witeface, TX 79379

Wchita County Sheriff's Cffice
900 7th Street, Rm 100
Wchita Falls, TX 76301-2420

Doc 6 Filﬁgpjpﬂ%%g/l? Entered 09/30/17 13:01:

W o MansResumante
300 East 4th Street
Mnahans, TX 79756- 4331

Wrd E Leber
4626 Tarantella Ln
San Diego, CA 92130-2464

Véshi ngton County Constable Pct 1
1305 E. Blue Bell, Suite 114
Brenham TX 77833- 2436

Wyne Sands & Lillian Sands Jtten
1143 Madel i ne
New Braunfels, TX 78132-4725

Vst Baton Rouge Cffice of Homeland
Security of Emergency Preparedness & 911
2413 Ernest Wlson Drive

Port Allen, LA 70767-6176

Vést Police Department
110 N. Reagan
Viést, TX 76691- 1463

Warton I ndependent School District
Pol i ce Depart ment

2100 N Fulton

Vharton, TX 77488- 2825

VWheel er I ndependent School District
1 Mistang Drive
Weel er, TX 79096

Vihi teshor o Pol i ce Depart ment
113 W Min Street
Vhi teshoro, TX 76273

Wchita Falls Independent School
District Police Department

1104 Broad Street

Wchita Falls, TX 76301-4412



Wi an (seort|GREG17-12625  Doc 6 Fil\ﬁqigﬁﬁ%]gggg%%eﬁ%m%/l? 13:01:

12625 Memorial Drive, #78
Houston, TX 77024- 4816

WIls Point Minicipal Court
307 N. 4th Street
WIls Point, TX 75169- 2044

Wlson County Constable Pct 4
700 Main Street
Stockdal e, TX 78160

Wnk Police Departnent
213 Hendricks Bl vd.
Wnk, TX 79789

Wnnshoro I ndependent School District
207 E Pine Street
Wnnshoro, TX 75494- 2628

Wnnshoro Police Departnent
501 S. Main Street
Wnnshoro, TX 75494-3227

Wse County
P. O Box 899
Decatur, TX 76234-0899

Wod County Constable Pct 2
P. O Box 325
Mneol a, TX 75773-0325

Wod County Sheriff's COffice for

Al ba- Gol den I ndependent School District
402 S. Stevens Street

Quitman, TX 75783-2424

Wodville Police Departnent
113 North Charlton
Wodvil e, TX 75979-4801

1949 Squire Citc
New Braunfels, TX 78130-8358

W1 mer Police Department
219 E Belt Line
Winer, TX 75172-1127

Whnfeild Independent School District
214 N School Street
Wnfield, TX 75493

Wnk-Lovi ng | ndependent School District
200 N. Rosey Dodd Avenue
Wnk, TX 79789

Wnnshoro | ndependent School District
Police Departnent

207 E Pine Street

Wnnshoro, TX 75494- 2628

Wnters Police Departnent
312 South Main Street
Wnters, TX 79567-5615

Wse County Sheriff's COffice
P. O Box 899
Decatur, TX 76234-0899

Wod County Fire Mrshal
P. O Box 938
Qui tman, TX 75783- 0938

Wodshoro Minici pal Court
Hon Loui's Barnett/Debbie
121 N. Wod Avenue
\Wodshoro, TX 78393

\ort ham Pol i ce Depart ment
110 E- Main Avenue
Vortham TX 76693- 4661

]Vﬁ I's Mieﬁinl B&&Hmeé?ﬁool District

338 W North Commerce
WIls Point, TX 75169- 2504

Wlson County Consstable Pct 3
P. O Box 503
La Vernia, TX 78121-0503

Wnfeild Police Department
P. O Box 98
Wnfield, TX 75493-0098

Wnkler County Sheriff's Cffice

1300 South Bellaire Street
Kermit, TX 79745-4900

Wnnshoro Minici pal Court
501 S. Main Street
Wnnshoro, TX 75494-3227

Wrel ess Business Sol utions
321 N Central Expressway
Suite 306

McKi nney, TX 75070- 3521

Wl fforth Police Departnent
302 Main Street
VWl fforth, TX 79382-2940

Wod County Sheriff's Cffice
P. O Box 307
Quitman, TX 75783-0307

VWodshor o Police Department
121 North Wod Avenue
VWodshoro, TX 78393

Yantis Independent School District

105 Vest Oak
Yantis, TX 75497-2725



vmruski L <ase 17-12625  Doc 6 F"ﬂ%r%/ﬁ%ggons Er;tgrefd729/30/17 131011%%"@#%9@&?%“
30 Preston Wod P. O Box 17397 49€ /0O 838 E. Main Street

New Braunfel s, TX 78132- 3858 Abilene, TX 79604-1739 Zaval I3, TX 75980-9265

(ffice of the US. Trustee
400 Poydras Street

Suite 2110

New Orleans, LA 70130-3238



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 1 of 274

EXHIBIT 1

DOMINION CREDIT FACILTIY



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 2 of 274

NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICH THIS SECURITY IS
CONVERTIBLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF
COUNSEL IN A FORM ACCEPTABLE TO THE COMPANY.

Original Issue Date: September 23, 2016 Principal Amount: $631,579
Purchase Price: $600,000

12% ORIGINAL ISSUE DISCOUNT
SENIOR SECURED CONVERTIBLE PROMISSORY NOTE
DUE SEPTEMBER 23, 2017

THIS 12% ORIGINAL ISSUE DISCOUNT SENIOR SECURED CONVERTIBLE
PROMISSORY NOTE is the duly authorized and validly issued convertible promissory note of
COPsync, Inc., a Delaware corporation, (the “Company”), having its principal place of business
at 16415 Addison Road, Suite 300, Addison, Texas 75001, designated as its 12% Original Issue
Discount Senior Secured Convertible Promissory Note due September 23, 2017 (the “Note”).

FOR VALUE RECEIVED, the Company promises to pay to Dominion Capital LLC or
its registered assigns (the “Holder”), or shall have paid pursuant to the terms hereunder, the
principal sum of $631,579 on September 23, 2017 (the “Maturity Date”) or such earlier date as
this Note is required or permitted to be repaid as provided hereunder, and to pay interest to the
Holder on the aggregate unconverted and then outstanding principal amount of this Note in
accordance with the provisions hereof. This Note is subject to the following additional
provisions:

Section 1. Definitions. For the purposes hereof, in addition to the terms defined
elsewhere in this Note, (a) capitalized terms not otherwise defined herein shall have the
meanings set forth in the Purchase Agreement (as defined below) and (b) the following terms
shall have the following meanings:

“Alternate Consideration” shall have the meaning set forth in Section 5(¢).

“Alternate Conversion Price” means sixty percent (60%) of the lowest VWAP in
the twenty (20) consecutive Trading Days prior to the Conversion Date.

EXHIBIT
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“Bankruptcy Event” means any of the following events: (a) the Company or any
Significant Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X)
thereof commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation
or similar law of any jurisdiction relating to the Company or any Significant Subsidiary
thereof, (b) there is commenced against the Company or any Significant Subsidiary
thereof any such case or proceeding that is not dismissed within sixty (60) days after
commencement, (c) the Company or any Significant Subsidiary thereof is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or
proceeding is entered, (d) the Company or any Significant Subsidiary thereof suffers any
appointment of any custodian or the like for it or any substantial part of its property that
is not discharged or stayed within sixty (60) calendar days after such appointment, (¢) the
Company or any Significant Subsidiary thereof makes a general assignment for the
benefit of creditors, (f) the Company or any Significant Subsidiary thereof calls a meeting
of its creditors with a view to arranging a composition, adjustment or restructuring of its
debts or (g) the Company or any Significant Subsidiary thereof, by any act or failure to
act, expressly indicates its consent to, approval of or acquiescence in any of the foregoing
or takes any corporate or other action for the purpose of effecting any of the foregoing.

“Beneficial Ownership Limitation” shall have the meaning set forth in Section
4(e).

“Board of Directors” means the board of directors of the Company.

“Buy-In” shall have the meaning set forth in Section 4(d)(v).

“Change of Control Transaction” means the occurrence after the date hereof of
any of (a) an acquisition after the date hereof by an individual or legal entity or “group”
(as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective
control (whether through legal or beneficial ownership of capital stock of the Company,
by contract or otherwise) of in excess of one-third (1/3rd) of the aggregate votes of the
then-issued and outstanding voting securities of the Company on such basis as is then
required by the Company’s charter documents (other than by means of conversion of the
Note), (b) the Company merges into or consolidates with any other Person, or any Person
merges into or consolidates with the Company and, after giving effect to such transaction,
the stockholders of the Company immediately prior to such transaction own less than
two-thirds (2/3rds) of the aggregate voting power of the Company or the successor entity
of such transaction, (c) the Company sells or transfers all or substantially all of its assets
to another Person and the stockholders of the Company immediately prior to such
transaction own less than two-thirds (2/3rds) of the aggregate voting power of the
acquiring entity immediately after the transaction, (d) a replacement at one time or within
a three year period of more than one-half (1/2) of the members of the Board of Directors
which is not approved by a majority of those individuals who are members of the Board
of Directors on the Original Issue Date (or by those individuals who are serving as
members of the Board of Directors on any date whose nomination to the Board of
Directors was approved by a majority of the members of the Board of Directors who are
members on the date hereof), or (¢) the execution by the Company of an agreement to
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which the Company is a party or by which it is bound, providing for any of the events set
forth in clauses (a) through (d) above.

“Conversion Date” shall have the meaning set forth in Section 4(a).

“Conversion Limitation” shall have the meaning set forth in Section 5(f).

“Conversion Price” shall have the meaning set forth in Section 4(b).

“Conversion Schedule” means the Conversion Schedule in the form of Schedule 1
attached hereto.

“Conversion Shares” means, collectively, the shares of Common Stock issuable
upon conversion of this Note in accordance with the terms hereof.

“DTC” means the Depository Trust Company.

“DTC/FAST Program” means the DTC’s Fast Automated Securities Transfer
Program.

“DWAC Eligible” means that (a) the Common Stock is eligible at DTC for full
services pursuant to DTC’s Operational Arrangements, including, without limitation,
transfer through DTC’s DWAC system, (b) the Company has been approved (without
revocation) by the DTC’s underwriting department, (c) the Transfer Agent is approved as
an agent in the DTC/FAST Program, (d) the Conversion Shares are otherwise eligible for
delivery via DWAC, and (e) the Transfer Agent does not have a policy prohibiting or
limiting delivery of the Conversion Shares via DWAC.

“Equity Conditions” means each of the following conditions: (a) the Company
shall have duly honored all conversions and redemptions scheduled to occur or occurring,
including conversions pursuant to one or more Notices of Conversion of the Holder, if
any, (b) the Company shall have paid all liquidated damages and other amounts owing to
the Holder in respect of this Note, (c) on each day during the Equity Conditions
Measuring Period, either (i) there is an effective Registration Statement pursuant to
which the Holder is permitted to utilize the prospectus thereunder to resell all of the
shares of Common Stock issuable pursuant to the Documents (and the Company believes,
in good faith, that such effectiveness will continue uninterrupted for the foreseeable
future) or (ii) all of the Conversion Shares issuable pursuant to the Documents (and
shares issuable in lieu of cash payments of interest) may be resold pursuant to Rule 144
without volume or manner-of-sale restrictions as determined by the counsel to the
Company as set forth in a written opinion letter to such effect, addressed and acceptable
to the Transfer Agent and the Holder, (d) on each day during the Equity Conditions
Measuring Period, the Common Stock is trading on a Trading Market and all of the
shares of Common Stock issuable pursuant to the Documents are listed or quoted for
trading on such Trading Market (and the Company believes, in good faith, that trading of
the Common Stock on a Trading Market will continue uninterrupted for the foreseeable
future), (e) there is a sufficient number of authorized but unissued and otherwise
unreserved shares of Common Stock for the issuance of all of the shares of Common
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Stock then issuable pursuant to the Documents, (f) on. each day during the Equity
Conditions Measuring Period, there is no existing Event of Default and no existing event
which, with the passage of time or the giving of notice, would constitute an Event of
Default, (g) the issuance of the shares of Common Stock in question to the Holder would
not violate the limitations set forth in Section 4(e) and 4(f) herein, (h) on each day during
the Equity Conditions Measuring Period, there has been no public announcement of a
pending or proposed Fundamental Transaction or Change of Control Transaction that has
not been consummated, (i) the applicable Holder is not in possession of any information
provided by the Company that constitutes, or may constitute, material non-public
information, (j) the Company has timely filed (or obtained extensions in respect thereof
and filed within the applicable grace period) all reports other than Current Reports on
Form 8-K required to be filed by the Company after the date hereof pursuant to the
Exchange Act, (k) on any date that the Company desires to make a payment in shares of
Common Stock, the average daily dollar volume of the Common Stock for the twenty
(20) Trading Days prior to such date is greater than $85,000, and (1) on each day during
the Equity Conditions Measuring Period, the Company’s shares of Common Stock are
DWAC Eligible and not subject to a “DTC chill”.

“Bquity Conditions Measuring Period” means each day during the period
beginning twenty (20) Trading Days prior to the applicable date of determination and
ending on and including the applicable date of determination or, if applicable, such
shorter period beginning on the Original Issue Date and ending on and including the
applicable date of determination.

“Event of Default” shall have the meaning set forth in Section 6(a).

“BExempt Issuance” means the issuance of (a) shares of Common Stock, options or
other equity awards (including, without limitation, restricted awards) to employees,
consultants, officers or directors of the Company pursuant to any stock or option plan
duly adopted for such purpose, by a majority of the non-employee members of the Board
of Directors or a majority of the members of a committee of non-employee directors
established for such purpose and subsequently ratified by the stockholders of the
Company, (b) securities upon the exercise or exchange of or conversion of any Securities
issued pursuant to the Purchase Agreement and/or other securities directly or indirectly
exercisable or exchangeable for or convertible into shares of Common Stock issued and
outstanding on the Original Issue Date, provided that such securities have not been
amended since the Original Issue Date to increase the number of such securities or to
decrease the exercise price, exchange price or conversion price of such securities, or (c)
securities issued pursuant to mergers, consolidations, acquisitions, similar business
combinations or strategic transactions approved by a majority of the disinterested
directors of the Company, provided that any such issuance shall only be to a Person (or to
the equity holders of a Person) which is, itself or through its subsidiaries, an operating
company or an owner of an asset in a business synergistic with the business of the
Company and shall provide to the Company additional benefits in addition to the
investment of funds, but shall not include a transaction in which the Company is issuing
securities primarily for the purpose of raising capital or to an entity whose primary
business is investing in securities.
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“Fundamental Transaction” shall have the meaning set forth in Section 5(¢).

“Late Fees” shall have the meaning set forth in Section 2(d).

“New York Courts” shall have the meaning set forth in Section 8(d).

“Note Register” shall have the meaning set forth in Section 2(c).

“Notice of Conversion” shall have the meaning set forth in Section 4(a).

“Original Issue Date” means the date of the first issuance of this Note, regardless
of any transfers of any Note and regardless of the number of instruments which may be
issued to evidence such Note.

“Purchase Agreement” means the Securities Purchase Agreement, dated as of
September 23, 2016 by and among the Company, the original Holder, and the other
parties named therein, if any, as amended, modified or supplemented from time to time in
accordance with its terms.

“Qualified Offering” means a public or private offering of at least $3,000,000 of
the Company’s Equity Interests.

“Registration Statement” means a registration statement covering the resale of
the Underlying Shares by each Holder.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Share Delivery Date” shall have the meaning set forth in Section 4(d)(ii).

“Successor Entity” shall have the meaning set forth in Section 5(¢).

“yV'WAP” means, for or as of any date, the dollar volume-weighted average price
for such security on the Trading Market (or, if the Trading Market is not the principal
trading market for such security, then on the principal securities exchange or securities
market on which such security is then traded) during the period beginning at 9:30:01
a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by
Bloomberg through its “HP” function (set to weighted average) or, if the foregoing does
not apply, the dollar volume-weighted average price of such security in the over-the-
counter market on the electronic bulletin board for such security during the period
beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time,
as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for
such security by Bloomberg for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by OTC Markets Group Inc. (formerly Pink Sheets LLC). If the
VWAP cannot be calculated for such security on such date on any of the foregoing bases,
the VWAP of such security on such date shall be the fair market value as mutually
determined by the Company and the Holder. All such determinations shall be
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appropriately adjusted for any stock dividend, stock split, stock combination,
recapitalization or other similar transaction during such period.

Section 2. Interest.

a) Payment of Interest in Cash or Kind. The Company shall pay interest to
the Holder on the principal amount of this Note at the rate of 12% per annum (which
interest rate may be increased as provided elsewhere herein). All interest provided for in
this Section (2)(a) shall be due and payable on the Maturity Date (the “Fixed Interest
Payment Date”); provided, however, notwithstanding anything to the contrary provided
herein or elsewhere, interest accrued but not yet paid will be due and payable upon any
conversion, prepayment, and/or acceleration whether as a result of an Event of Default or
otherwise with respect to the principal amount being so converted, prepaid and/or
accelerated. All interest payments hereunder will be payable in cash or, at the
Company’s discretion, subject to the Equity Conditions being satisfied on the date of
such payment, in Common Stock at the Conversion Price or Alternative Conversion
Price, as applicable.

b) Interest Make Whole. In the event that this Note is converted, prepaid
and/or accelerated whether as a result of an Event of Default or otherwise prior to the
Maturity Date, the Company shall pay to the Holder, in addition to any other amounts
then owed, upon such conversion, prepayment, and/or acceleration, an amount in interest
equal to the amount of interest on the principal amount so converted, prepaid and/or
accelerated that would otherwise have been payable if such principal amount had
remained outstanding until the Fixed Interest Payment Date.

c) Interest Calculations. Interest shall be calculated on the basis of a 360-day
year, consisting of twelve 30-calendar day periods, and shall accrue commencing on the
Original Issue Date until payment in full of the outstanding principal, together with all
accrued and unpaid interest, liquidated damages and other amounts which may become
due hereunder, has been made. Interest hereunder will be paid to the Person in whose
name this Note is registered on the records of the Company regarding registration and
transfers of this Note (the “Note Register”).

d) [ate Fees. All overdue accrued and unpaid interest to be paid hereunder
shall entail a late fee at an interest rate equal to the lesser of 18% per annum or the
maximum rate permitted by applicable law (the “Late Fees”) which shall accrue daily
from the date such interest is due hereunder through and including the date of actual
payment in full.

Section 3. Regpistration of Translers and Exchanges.

a) Different Denominations. This Note is exchangeable for an equal
aggregate principal amount of Notes of different authorized denominations, as requested
by the Holder surrendering the same. No service charge will be payable for such
registration of transfer or exchange.

5438966 7
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b) Investment Representations. This Note has been issued subject to certain
investment representations of the original Holder set forth in the Purchase Agreement and
may be transferred or exchanged only in compliance therewith and applicable federal and
state securities laws and regulations.

) Reliance on Note Register. Prior to due presentment for transfer to the
Company of this Note, the Company and any agent of the Company may treat the Person
in whose name this Note is duly registered on the Note Register as the owner hereof for
the purpose of receiving payment as herein provided and for all other purposes, whether
or not this Note is overdue, and neither the Company nor any such agent shall be affected
by notice to the contrary.

Section 4. Conversion.

a) Voluntary Conversion. At any time after the five (5) month anniversary of
the Original Issue Date until all amounts due under this Note have been paid in full, this
Note shall be convertible, in whole or in part, into shares of Common Stock at the option
of the Holder, at any time and from time to time (subject to the conversion limitations set
forth in Section 4(e) and Section 4(f) hereof). The Holder shall effect conversions by
delivering to the Company a Notice of Conversion, the form of which is attached hereto
as Annex A (each, a “Notice of Conversion”™), specifying therein the principal amount of
this Note and/or any other amounts due under this Note to be converted and the date on
which such conversion shall be effected (such date, the “Conversion Date”). If no
Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the
date that such Notice of Conversion is deemed delivered hereunder. No ink-original
Notice of Conversion shall be required, nor shall any medallion guarantee (or other type
of guarantee or notarization) of any Notice of Conversion form be required. To effect
conversions hereunder, the Holder shall not be required to physically surrender this Note
to the Company unless the entire principal amount of this Note, all accrued and unpaid
interest thereon and all other amounts due under this Note have been so converted.
Conversions hereunder shall have the effect of lowering the outstanding principal amount
of this Note in an amount equal to the applicable conversion amount. The Holder and the
Company shall maintain a Conversion Schedule showing the principal amount(s) and/or
any other amounts due under this Note converted and the date of such conversion(s). The
Company may deliver an objection to any Notice of Conversion within one (1) Business
Day of delivery of such Notice of Conversion. The Holder, and any assignee by
acceptance of this Note, acknowledge and agree that, by reason of the provisions of
this paragraph, following conversion of a portion of this Note, the unpaid and
unconverted principal amount of this Note may be less than the amount stated on
the face hereof.

b) Conversion Price. The conversion price in effect on any Conversion Date
shall be equal to $1.25 (the “Conversion Price”). Should an Event of Default occur
pursuant to Section 6 hereof, the Conversion Price will automatically be replaced by the
Alternate Conversion Price and remain in effect as long as the Event of Default remains
uncured. All such foregoing determinations will be appropriately adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction that
proportionately decreases or increases the Common Stock during such measuring period.
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Nothing herein shall limit a Holder’s right to pursue actual damages or declare an Event
of Default pursuant to Section 6 hereof and the Holder shall have the right to pursue all
remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief. The exercise of any such rights
shall not prohibit the Holder from seeking to enforce damages pursuant to any other
Section hereof or under applicable law.

c) [Intentionally Omitted].

d) Mechanics of Conversion.

i. Conversion Shares Issuable Upon a Conversion. The number of
Conversion Shares issuable upon a conversion hereunder shall be determined by
the quotient obtained by dividing (x) the sum of (i) the outstanding principal to be
converted as provided in the applicable Notice of Conversion, (ii) accrued and
unpaid interest thereon (if the Company has elected to pay interest in shares of
Common Stock) and (iii) any other amount due under this Note by (y) the
Conversion Price or Alternate Conversion Price, as applicable.

ii. Delivery of Certificate Upon Conversion. Not later than three (3)
Trading Days after each Conversion Date (the “Share Delivery Date”), the
Company shall deliver, or cause to be delivered, to the Holder (A) a certificate or
certificates representing the Conversion Shares, which, on or after the date on
which the resale of such Conversion Shares are covered by and are being sold
pursuant to an effective Registration Statement or such Conversion Shares are
eligible to be sold under Rule 144 without the need for current public information
and the Company has received an opinion of counsel to such effect acceptable to
the Company (which opinion the Company will be responsible for obtaining at its
own cost) shall be free of restrictive legends and trading restrictions (other than
those which may then be required by the Purchase Agreement) representing the
number of Conversion Shares being acquired or being sold, as the case may be,
upon the conversion of this Note, and (B) payment in the amount of accrued and
unpaid interest (if the Company has elected to pay accrued interest in cash). All
certificate or certificates required to be delivered by the Company under this
Section 4(d) shall be delivered electronically through DTC or another established
clearing corporation performing similar functions, unless the Company or its
Transfer Agent does not have an account with DTC and/or is not participating in
the DTC/FAST System, in which case the Company shall issue and deliver to the
address as specified in such Notice of Conversion a certificate (or certificates),
registered in the name of the Holder or its designee, for the number of Conversion
Shares to which the Holder shall be entitled. If the Conversion Shares are not
being sold pursuant to an effective Registration Statement or if the Conversion
Date is prior to the date on which such Conversion Shares are eligible to be sold
under Rule 144 without the need for current public information, the Conversion
Shares shall bear a restrictive legend in the following form, as appropriate:

“THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
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REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL ACCEPTABLE
TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT.”

iil. Failure to Deliver Certificates. If, in the case of any Notice of
Conversion, such certificate or certificates are not delivered to or as directed by
the applicable Holder by the Share Delivery Date, the Holder shall be entitled to
elect by written notice to the Company at any time on or before its receipt of such
certificate or certificates, to rescind such Notice of Conversion, in which event the
Company shall promptly return to the Holder any original Note delivered to the
Company and the Holder shall promptly return to the Company the certificate or
certificates issued to such Holder pursuant to the rescinded Notice of Conversion.

iv. Obligation Absolute. The Company’s obligations to issue and
deliver the Conversion Shares upon conversion of this Note in accordance with
the terms hereof are absolute and unconditional, irrespective of any action or
inaction by the Holder to enforce the same, any waiver or consent with respect to
any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder or any other Person of
any obligation to the Company or any violation or alleged violation of law by the
Holder or any other Person, and irrespective of any other circumstance that might
otherwise limit such obligation of the Company to the Holder in connection with
the issuance of such Conversion Shares; provided, however, that such delivery
shall not operate as a waiver by the Company of any such action the Company
may have against the Holder.

V. Compensation for Buy-In on Failure to Timely Deliver Certificates
Upon Conversion. In addition to any other rights available to the Holder, if the
Company fails for any reason to deliver to the Holder such certificate or
certificates by the Share Delivery Date pursuant to Section 4(d)(ii), and if after
such Share Delivery Date the Holder is required by its brokerage firm to purchase
(in an open market transaction or otherwise), or the Holder’s brokerage firm
otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale
by the Holder of the Conversion Shares which the Holder was entitled to receive
upon the conversion relating to such Share Delivery Date (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder (in addition to any other remedies
available to or elected by the Holder) the amount, if any, by which (x) the
Holder’s total purchase price (including any brokerage commissions) for the
Common Stock so purchased exceeds (y) the product of (1) the aggregate number
of shares of Common Stock that the Holder was entitled to receive from the
conversion at issue multiplied by (2) the actual sale price at which the sell order
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giving rise to such purchase obligation was executed (including any brokerage
commissions) and (B) at the option of the Holder, either reissue (if surrendered)
this Note in a principal amount equal to the principal amount of the attempted
conversion (in which case such conversion shall be deemed rescinded) or deliver
to the Holder the number of shares of Common Stock that would have been issued
if the Company had timely complied with its delivery requirements under Section
4(d)(ii). For example, if the Holder purchases Common Stock having a total
purchase price of $11,000 to cover a Buy-In with respect to an attempted
conversion of this Note with respect to which the actual sale price of the
Conversion Shares (including any brokerage commissions) giving rise to such
purchase obligation was a total of $10,000 under clause (A) of the immediately
preceding sentence, the Company shall be required to pay the Holder $1,000. The
Holder shall provide the Company written notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of the Company,
evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to
pursue any other remedies available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief with
respect to the Company’s failure to timely deliver certificates representing shares
of Common Stock upon conversion of this Note as required pursuant to the terms
hereof.

Vi. Reservation of Shares Issuable Upon Conversion. The Company
covenants that it will at all times reserve and keep available out of its authorized
and unissued shares of Common Stock a number of shares of Common Stock at
least equal to the Required Minimum (as defined in the Purchase Agreement) for
the sole purpose of issuance upon conversion of this Note and payment of interest
on this Note, each as herein provided, free from preemptive rights or any other
actual contingent purchase rights of Persons other than the Holder. The Company
covenants that all shares of Common Stock that shall be so issuable shall, upon
issue, be duly authorized, validly issued, fully paid and nonassessable.

vii. Fractional Shares. No fractional shares or scrip representing
fractional shares shall be issued upon the conversion of this Note. As to any
fraction of a share that the Holder would otherwise be entitled to purchase upon
such conversion, the Company shall, at its election, either pay a cash adjustment
in respect of such final fraction in an amount equal to such fraction multiplied by
the Conversion Price or round up to the next whole share.

viii. Transfer Taxes and Expenses. The issuance of certificates for
shares of the Common Stock on conversion of this Note shall be made without
charge to the Holder hereof for any documentary stamp or similar taxes that may
be payable in respect of the issue or delivery of such certificates, provided that,
the Company shall not be required to pay any tax that may be payable in respect
of any transfer involved in the issuance and delivery of any such certificate upon
conversion in a name other than that of the Holder of this Note so converted and
the Company shall not be required to issue or deliver such certificates unless or
until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of
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the Company that such tax has been paid. The Company shall pay all Transfer
Agent fees required for same-day processing of any Notice of Conversion.

¢) Holder’s Conversion Limitations. The Company shall not effect any
conversion of this Note, and a Holder shall not have the right to convert any portion of
this Note, to the extent that, after giving effect to the conversion set forth on the
applicable Notice of Conversion, the Holder (together with the Holder’s Affiliates, and
any Persons acting as a group together with the Holder or any of the Holder’s Affiliates)
would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its Affiliates shall include the number of shares of
Common Stock issuable upon conversion of this Note with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock
that are issuable upon (i) conversion of the remaining, unconverted principal amount of
this Note beneficially owned by the Holder or any of its Affiliates and (ii) exercise or
conversion of the unexercised or unconverted portion of any other securities of the
Company subject to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its Affiliates. Except as set
forth in the preceding sentence, for purposes of this Section 4(e), beneficial ownership
shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder. To the extent that the limitation contained in
this Section 4(e) applies, the determination of whether this Note is convertible (in relation
to other securities owned by the Holder together with any Affiliates) and of which
principal amount of this Note is convertible shall be in the sole discretion of the Holder,
and the submission of a Notice of Conversion shall be deemed to be the Holder’s
determination of whether this Note may be converted (in relation to other securities
owned by the Holder together with any Affiliates) and which principal amount of this
Note is convertible, in each case subject to the Beneficial Ownership Limitation. To
ensure compliance with this restriction, the Holder will be deemed to represent to the
Company each time it delivers a Notice of Conversion that such Notice of Conversion
has not violated the restrictions set forth in this paragraph and the Company shall have no
obligation to verify or confirm the accuracy of such determination. In addition, a
determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 4(e), in determining the number of
outstanding shares of Common Stock, the Holder may rely on the number of outstanding
shares of Common Stock as stated in the most recent of the following: (i) the Company’s
most recent periodic or annual report filed with the Commission, as the case may be,
(ii) a more recent public announcement by the Company, or (iii) a more recent written
notice by the Company or the Company’s transfer agent setting forth the number of
shares of Common Stock outstanding. Upon the written or oral request of a Holder, the
Company shall within two (2) Trading Days confirm orally and in writing to the Holder
the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the
conversion or exercise of securities of the Company, including this Note, by the Holder
or its Affiliates since the date as of which such number of outstanding shares of Common
Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to
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the issuance of shares of Common Stock issuable upon conversion of this Note held by
the Holder. The Holder, upon not less than 61 days’ prior written notice to the Company,
may increase or decrease the Beneficial Ownership Limitation provisions of this Section
4(e), provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock upon conversion of this Note held by the Holder
and the Beneficial Ownership Limitation provisions of this Section 4(e) shall continue to
apply. Any such increase or decrease will not be effective until the 61st day after such
notice is delivered to the Company. The Beneficial Ownership Limitation provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity with the terms of this Section 4(e) to correct this paragraph (or any portion
hereof) which may be defective or inconsistent with the intended Beneficial Ownership
Limitation contained herein or to make changes or supplements necessary or desirable to
properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of this Note.

f) Conversion Limitation. Notwithstanding anything to the contrary herein, the
Company shall not effect any conversion of this Note, or payment or prepayment in
shares of Common Stock under this Note, and the Holder shall not have the right to
convert any portion of this Note, or to receive as payment or prepayment in shares of
Common Stock under this Note, to the extent that, after giving effect to the conversion
set forth on the applicable Notice of Conversion or the payment or prepayment in shares
of Common Stock, the Holder (together with the Holder’s Affiliates, and any Persons
acting as a group together with the Holder or any of the Holder’s Affiliates) would have
converted and/or received as payment or prepayment, in the aggregate with all prior
conversions, payments and prepayments and together with the Shares issued to the
Holder pursuant to the Purchase Agreement, in excess of 380,955 shares of Common
Stock (the “Conversion Limitation”). In the event that any conversion of this Note, or
any payment or prepayment in shares of Common Stock under this Note, would exceed
the Conversion Limitation, then the Company shall pay the portion of such conversion,
payment or prepayment that would be in excess of the Conversion Limitation in cash.

Section 5. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Company, at any time while this
Note is outstanding: (i) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any
Common Stock Equivalents (which, for the avoidance of doubt, shall not include any
shares of Common Stock issued by the Company upon conversion of, or payment of
interest on, the Note), (ii) subdivides outstanding shares of Common Stock into a larger
number of shares, (iii) combines (including by way of a reverse stock split) outstanding
shares of Common Stock into a smaller number of shares or (iv) issues, in the event of a
reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price shall be multiplied by a fraction of which the
numerator shall be the number of shares of Common Stock (excluding any treasury
shares of the Company) outstanding immediately before such event, and of which the
denominator shall be the number of shares of Common Stock outstanding immediately
after such event. Any adjustment made pursuant to this Section shall become effective
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immediately after the record date for the determination of stockholders entitled to receive
such dividend or distribution and shall become effective immediately after the effective
date in the case of a subdivision, combination or reclassification.

b) [Intentionally Omitted].

c) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 5(a) above, if at any time the Company grants, issues or sells any Common Stock
Equivalents or rights to purchase stock, warrants, securities or other property pro rata to
the record holders of any class of shares of Common Stock (the “Purchase Rights”), then
the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights,
the aggregate Purchase Rights that the Holder could have acquired if the Holder had held
the number of shares of Common Stock acquirable upon complete conversion of this
Note (without regard to any limitations on exercise hereof, including without limitation,
the Beneficial Ownership Limitation and the Conversion Limitation) immediately before
the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership
Limitation or the Conversion Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership of such shares
of Common Stock as a result of such Purchase Right to such extent) and such Purchase
Right to such extent shall be held in abeyance for the Holder until such time, if ever, as
its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation or the Conversion Limitation, as applicable).

d) Pro Rata Distributions. During such time as this Note is outstanding, if
the Company shall declare or make any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of
capital or otherwise (including, without limitation, any distribution of cash, stock or other
securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at
any time after the issuance of this Note, then, in each such case, the Holder shall be
entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of this Note (without regard to any limitations on
conversion hereof, including without limitation, the Beneficial Ownership Limitation and
the Conversion Limitation) immediately before the date of which a record is taken for
such Distribution, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the participation in such Distribution
(provided, however, to the extent that the Holder's right to participate in any such
Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or
the Conversion Limitation, then the Holder shall not be entitled to participate in such
Distribution to such extent (or in the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution
shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right
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thereto would not result in the Holder exceeding the Beneficial Ownership Limitation or
the Conversion Limitation, as applicable).

e) Fundamental Transaction. If, at any time while this Note is outstanding (i)
the Company, directly or indirectly, in one or more related transactions effects any
merger or consolidation of the Company with or into another Person, (ii) the Company,
directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or
other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer
(whether by the Company or another Person) is completed pursuant to which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities,
cash or property and has been accepted by the holders of 50% or more of the outstanding
Common Stock, (iv) the Company, directly or indirectly, in one or more related
transactions effects any reclassification, reorganization or recapitalization of the Common
Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property, or (v) the
Company, directly or indirectly, in one or more related transactions consummates a stock
or share purchase agreement or other business combination (including, without limitation,
a reorganization, recapitalization, spin-off or scheme of arrangement) with another
Person, whereby such other Person acquires more than 50% of the outstanding shares of
Common Stock (not including any shares of Common Stock held by the other Person or
other Persons making or party to, or associated or affiliated with the other Persons
making or party to, such stock or share purchase agreement or other business
combination) (each, a “Fundamental Transaction”), then, upon any subsequent
conversion of this Note, the Holder shall have the right to receive, for each Conversion
Share that would have been issuable upon such conversion immediately prior to the
occurrence of such Fundamental Transaction (without regard to any limitation in Section
4(e) or 4(f) on the conversion of this Note), the number of shares of Common Stock of
the successor or acquiring corporation or of the Company, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration”) receivable
as a result of such Fundamental Transaction by a holder of the number of shares of
Common Stock for which this Note is convertible immediately prior to such Fundamental
Transaction (without regard to any limitation in Section 4(e) or 4(f) on the conversion of
this Note). For purposes of any such conversion, the determination of the Conversion
Price shall be appropriately adjusted to apply to such Alternate Consideration based on
the amount of Alternate Consideration issuable in respect of one (1) share of Common
Stock in such Fundamental Transaction, and the Company shall apportion the Conversion
Price among the Alternate Consideration in a reasonable manner reflecting the relative
value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holder shall be given the same choice as to the
Alternate Consideration it receives upon any conversion of this Note following such
Fundamental Transaction. The Company shall cause any successor entity in a
Fundamental Transaction in which the Company is not the survivor (the “Successor
Entity”) to assume in writing all of the obligations of the Company under this Note and
the other Documents (as defined in the Purchase Agreement) in accordance with the
provisions of this Section 5(e) pursuant to written agreements in form and substance
reasonably satisfactory to the Holder and approved by the Holder (without unreasonable
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delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Note, deliver to the Holder in exchange for this Note a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to this Note
that is convertible for a corresponding number of shares of capital stock of such
Successor Entity (or its parent entity) equivalent to the shares of Common Stock
acquirable and receivable upon conversion of this Note (without regard to any limitations
on the conversion of this Note) prior to such Fundamental Transaction, and with a
conversion price which applies the conversion price hereunder to such shares of capital
stock (but taking into account the relative value of the shares of Common Stock pursuant
to such Fundamental Transaction and the value of such shares of capital stock, such
number of shares of capital stock and such conversion price being for the purpose of
protecting the economic value of this Note immediately prior to the consummation of
such Fundamental Transaction), and which is reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the
Successor Entity shall succeed to, and be substituted for (so that from and after the date
of such Fundamental Transaction, the provisions of this Note and the other Documents
referring to the “Company” shall refer instead to the Successor Entity), and may exercise
every right and power of the Company and shall assume all of the obligations of the
Company under this Note and the other Documents with the same effect as if such
Successor Entity had been named as the Company herein.

f) Calculations. All calculations under this Section 5 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 5, the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (excluding
any treasury shares of the Company) issued and outstanding.

g) Notice to the Holder.

i Adjustment to Conversion Price. Whenever the Conversion Price
is adjusted pursuant to any provision of this Section 5, the Company shall
promptly deliver to each Holder a notice setting forth the Conversion Price after
such adjustment and setting forth a brief statement of the facts requiring such
adjustment.

il. Notice to Allow Conversion by Holder. If (A) the Company shall
declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a
redemption of the Common Stock, (C) the Company shall authorize the granting
to all holders of the Common Stock of rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders of the Company shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the
Company is a party, any sale or transfer of all or substantially all of the assets of
the Company, or any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding-up of
the affairs of the Company, then, in each case, the Company shall cause to be
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filed at each office or agency maintained for the purpose of conversion of this
Note, and shall cause to be delivered to the Holder at its last address as it shall
appear upon the Note Register, at least twenty (20) calendar days prior to the
applicable record or effective date hereinafter specified, a notice, stating (x) the
date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the
date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or
(y) the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which
it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property
deliverable upon such reclassification, consolidation, merger, sale, transfer or
share exchange, provided that the failure to deliver such notice or any defect
therein or in the delivery thereof shall not affect the validity of the corporate
action required to be specified in such notice. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information
regarding the Company or any of the Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report
on Form 8-K. The Holder shall remain entitled to convert this Note during the
20-day period commencing on the date of such notice through the effective date
of the event triggering such notice except as may otherwise be expressly set forth

herein.
Section 6. Events of Default.
a) “Event of Default” means, wherever used herein, any of the following

events (whatever the reason for such event and whether such event shall be voluntary or
involuntary or effected by operation of law or pursuant to any judgment, decree or order
of any court, or any order, rule or regulation of any administrative or governmental
body):

i. any default in the payment of (A) the principal amount of the Note
or (B) interest, liquidated damages, Late Fees and other amounts owing to the
Holder on the Note, as and when the same shall become due and payable (whether
on a Conversion Date or the Maturity Date or by acceleration or otherwise) which
default, solely in the case of an interest payment or other default under clause (B)
above, is not cured within three (3) Trading Days;

ii. the Company shall fail to observe or perform any other material
covenant or agreement contained in the Note (and other than a breach by the
Company of its obligations to deliver shares of Common Stock to the Holder
upon conversion, which breach is addressed in clause (vii) below), which failure
is not cured, if possible to cure, within the earlier to occur of (A) five (5) Trading
Days after notice of such failure sent by the Holder to the Company and (B) ten
(10) Trading Days after the Company has become or should have become aware
of such failure;
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iii. a default or event of default (subject to any grace or cure period
provided in the applicable agreement, document or instrument) shall occur under
any of the Documents;

iv. any representation or warranty made in this Note, any other
Documents, any written statement pursuant hereto or thereto or any other report,
financial statement or certificate made or delivered to the Holder shall be untrue
or incorrect in any material respect as of the date when made or deemed made;

v. the Company or any Significant Subsidiary (as such term is
defined in Rule 1-02(w) of Regulation S-X) shall be subject to a Bankruptcy
Event;

Vi the Common Stock shall not be eligible for listing or quotation for

trading on a Trading Market and shall not be eligible to resume listing or
quotation for trading thereon within five (5) Trading Days or the transfer of shares
of Common Stock through the DTC is no longer available, “frozen” or “chilled”;

vii. the Company shall fail for any reason to deliver Conversion Shares
to a Holder prior to the third (3rd) Trading Day after a Share Delivery Date
pursuant to Section 4(d) or the Company shall provide at any time notice to the
Holder, including by way of public announcement, of the Company’s intention to
not honor requests for conversions of the Note in accordance with the terms
hereof;

viii. the Company fails to file with the Commission any required
reports under Section 13 or 15(d) of the Exchange Act such that it is not in
compliance with Rule 144(c)(1) (or Rule 144(i)(2), if applicable); and

ix. the Company shall fail to maintain sufficient reserved shares
pursuant to Section 4.1(n) of the Purchase Agreement.

b) Remedies Upon Event of Default. If any Event of Default occurs, then the
outstanding principal amount of this Note, plus accrued but unpaid interest, liquidated
damages and other amounts owing in respect thereof through the date of acceleration,
shall become, at the Holder’s election, immediately due and payable in cash. After the
occurrence of any Event of Default that results in the eventual acceleration of this Note,
the interest rate on this Note shall accrue at an interest rate equal to the lesser of 2% per
month (24% per annum) or the maximum rate permitted under applicable law (with a
credit for any “unused” guaranteed interest). Upon the payment in full of the outstanding
principal amount of this Note, plus accrued but unpaid interest, liquidated damages and
other amount owing in respects thereof, the Holder shall promptly surrender this Note to
or as directed by the Company. In connection with such acceleration described herein,
the Holder need not provide, and the Company hereby waives, any presentment, demand,
protest or other notice of any kind, and the Holder may immediately and without
expiration of any grace period enforce any and all of its rights and remedies hereunder
and all other remedies available to it under applicable law. Such acceleration may be
rescinded and annulled by the Holder at any time prior to payment hereunder and the
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Holder shall have all rights as a holder of the Note until such time, if any, as the Holder
receives full payment pursuant to this Section 6(b). No such rescission or annulment
shall affect any subsequent Event of Default or impair any right consequent thereon.

Section 7. Prepayment.

a) Optional Prepayment. At any time and from time to time, the Company
may by delivering written notice of its election to the Holder prepay all or any portion of
this Note by paying the applicable Prepayment Amount (as defined below) pursuant to
this Section 7(a). The written notice shall, among other items, state the date the
Prepayment Amount is to be paid to the Holder, which shall not in any event be earlier
than five (5) calendar days from the date of mailing of the prepayment notice to the
Holder (the “Prepayment Date”). If the Company exercises its right to prepay all or any
portion of the Note in accordance with this Section 7(a), the Company shall, (i) if it elects
to prepay the Note in cash, make payment to the Holder of an amount in cash equal to the
product of (x) the sum of (A) the then-outstanding principal amount of this Note and (B)
all accrued but unpaid interest thereon, multiplied by (y) 105%, to which calculated
amount the Company shall add all other amounts owed pursuant to this Note, including,
but not limited to, all Late Fees and liquidated damages, or, (ii) if it elects to prepay the
Note in shares of Common Stock, subject to the Equity Conditions being satisfied on the
date of such payment, deliver to the Holder a number of shares of Common Stock equal
to the quotient of (x) the sum of (A) the then-outstanding principal amount of this Note,
(B) all accrued but unpaid interest thereon and (C) all other amounts owed pursuant to
this Note, including, but not limited to, all Late Fees and liquidated damages, divided by
(y) 80% of the lowest VWAP of the Common Stock in the fifteen (15) Trading Days
prior to the Prepayment Date (the foregoing clauses (i) and (ii), each, the “Prepayment
Amount”). The Holder may continue to convert the Note from the date notice of the
prepayment is given until the date the Holder receives in full the Prepayment Amount.

b) Mandatory Prepayment. Notwithstanding anything herein to the contrary,
within one (1) Trading Day after the closing of a Qualified Offering, the Company shall
prepay all amounts due under this Note in accordance with Section 7(a) hereto.

Section 8. Miscellaneous.

5438966 _7

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holder hereunder, including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, or sent by a
nationally recognized overnight courier service, addressed to the Company, at the address
set forth above or such other address as the Company may specify for such purposes by
notice to the Holder delivered in accordance with this Section 8(a). Any and all notices
or other communications or deliveries to be provided by the Company hereunder shall be
in writing and delivered personally, by facsimile, or sent by a nationally recognized
overnight courier service addressed to the Holder at the facsimile number or address of
the Holder appearing on the books of the Company, or if no such facsimile number or
address appears on the books of the Company, at the principal place of business of such
Holder, as set forth in the Purchase Agreement. Any notice or other communication or
deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of
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transmission, if such notice or communication is delivered via facsimile at the facsimile
number set forth on the signature pages attached hereto prior to 12:00 noon (New York
City time) on any date, (ii) the next Trading Day after the date of transmission, if such
notice or communication is delivered via facsimile at the facsimile number set forth on
the signature pages attached hereto on a day that is not a Trading Day or later than 12:00
noon (New York City time) on any Trading Day, (iii) the second Trading Day following
the date of mailing, if sent by U.S. nationally recognized overnight courier service or @iv)
upon actual receipt by the party to whom such notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Note shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of, liquidated damages and accrued interest, as
applicable, on this Note at the time, place, and rate, and in the coin or currency, herein
prescribed. This Note is a direct debt obligation of the Company.

c) Lost or Mutilated Note. If this Note shall be mutilated, lost, stolen or
destroyed, the Company shall execute and deliver, in exchange and substitution for and
upon cancellation of a mutilated Note, or in lieu of or in substitution for a lost, stolen or
destroyed Note, a new Note for the principal amount of this Note so mutilated, lost,
stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of
such Note, and of the ownership hereof, reasonably satisfactory to the Company.

d) Governing Law. All questions concerning the construction, validity,
enforcement and interpretation of this Note shall be governed by and construed and
enforced in accordance with the internal laws of the State of New York, without regard to
the principles of conflict of laws thereof. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the transactions contemplated
by any of the Documents (whether brought against a party hereto or its respective
Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in
the state and federal courts sitting in the City of New York, Borough of Manhattan (the
“New York Courts”). Each party hereto hereby irrevocably submits to the exclusive
jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in
connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the Documents), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of such New York Courts, or such New
York Courts are improper or inconvenient venue for such proceeding. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all
right to trial by jury in any legal proceeding arising out of or relating to this Note or the
transactions contemplated hereby.

e) Amendment; Waiver. Any provision of this Note may be amended by a
written instrument executed by the Company and the Holder, which amendment shall be
binding on all successors and assigns. Any provision of this Note may be waived by the
Holder, which waiver shall be binding on all successors and assigns. Any waiver by the
Company or the Holder must be in writing. Any waiver by the Company or the Holder of
a breach of any provision of this Note shall not operate as or be construed to be a waiver
of any other breach of such provision or of any breach of any other provision of this
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Note. The failure of the Company or the Holder to insist upon strict adherence to any
term of this Note on one or more occasions shall not be considered a waiver or deprive
that party of the right thereafter to insist upon strict adherence to that term or any other
term of this Note on any other occasion.

1)) Severability. If any provision of this Note is invalid, illegal or
unenforceable, the balance of this Note shall remain in effect, and if any provision is
inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all
other Persons and circumstances.

2) Usury. If it shall be found that any interest or other amount deemed
interest due hereunder violates the applicable law governing usury, the applicable rate of
interest due hereunder shall automatically be lowered to equal the maximum rate of
interest permitted under applicable law. The Company covenants (to the extent that it
may lawfully do so) that it shall not at any time insist upon, plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay, extension or usury law or
other law which would prohibit or forgive the Company from paying all or any portion of
the principal of or interest on this Note as contemplated herein, wherever enacted, now or
at any time hereafter in force, or which may affect the covenants or the performance of
this Note, and the Company (to the extent it may lawfully do so) hereby expressly waives
all benefits or advantage of any such law, and covenants that it will not, by resort to any
such law, hinder, delay or impede the execution of any power herein granted to the
Holder, but will suffer and permit the execution of every such power as though no such
law has been enacted.

h) Remedies, Characterizations, Other Obligations, Breaches and Injunctive
Relief. The remedies provided in this Note shall be cumulative and in addition to all
other remedies available under this Note and any of the other Documents (including,
without limitation, the security agreements referenced in the Purchase Agreement), at law
or in equity (including a decree of specific performance and/or other injunctive relief),
and nothing herein shall limit the Holder’s right to pursue actual and consequential
damages for any failure by the Company to comply with the terms of this Note. The
Company covenants to the Holder that there shall be no characterization concerning this
instrument other than as expressly provided herein. Amounts set forth or provided for
herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the Holder and shall not, except as expressly
provided herein, be subject to any other obligation of the Company (or the performance
thereof). The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Holder and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or
threatened breach, the Holder shall be entitled, in addition to all other available remedies,
to an injunction restraining any such breach or any such threatened breach, without the
necessity of showing economic loss and without any bond or other security being
required. The Company shall provide all information and documentation to the Holder
that is requested by the Holder to enable the Holder to confirm the Company’s
compliance with the terms and conditions of this Note.
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i) Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day.

) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Note and shall not be deemed to limit or affect any of the
provisions hereof.

k) Secured Obligation. The obligations of the Company under this Note are
secured by all assets of the Company and each Subsidiary pursuant to the Security
Agreement, dated as of September 23, 2016 between the Company and the Secured
Parties (as defined therein).

)] Disclosure. Upon receipt or delivery by the Company of any notice in
accordance with the terms of this Note, unless the Company has in good faith determined
that the matters relating to such notice do not constitute material, nonpublic information
relating to the Company or its Subsidiaries, the Company shall within four (4) Business
Days after such receipt or delivery publicly disclose such material, nonpublic information
on a Current Report on Form 8-K or otherwise. In the event that the Company believes
that a notice contains material, non-public information relating to the Company or its
Subsidiaries, the Company shall so indicate to the Holder contemporaneously with
delivery of such notice, and in the absence of any such indication, the Holder shall be
allowed to presume that all matters relating to such notice do not constitute material,
nonpublic information relating to the Company or its Subsidiaries.

sk sk ok ok ok sk ok 3k ok ok 3k 3k ok sk ok sk ok ok ok ok ok

(Signature Pages Follow)
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by a
duly authorized officer as of the date first above indicated.

COPSYNC, INC.

By: \@mwﬁ 'K) NO/SSWZ

e oA R WDESSVER
Facsimile No. for delivery of Notices: q(l,—z‘ s bc’ 2 -80 aq

q-23-1b
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ANNEX A

NOTICE OF CONVERSION

The undersigned hereby elects to convert the 12% Original Issue Discount Senior
Secured Convertible Promissory Note due September 23, 2017 of COPsync, Inc., a Delaware
corporation (the “Company”), into shares of common stock of the Company (the “Common
Stock™), according to the conditions hereof, as of the date written below. If shares of Common
Stock are to be issued in the name of a person other than the undersigned, the undersigned will
pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and
opinions as reasonably requested by the Company in accordance therewith. No fee will be
charged to the holder for any conversion, except for such transfer taxes, if any.

By the delivery of this Notice of Conversion, the undersigned represents and warrants to
the Company that its ownership of the Common Stock does not exceed the amounts specified
under Section 4 of this Note, as determined in accordance with Section 13(d) of the Exchange
Act.

The undersigned agrees to comply with the prospectus delivery requirements under the
applicable securities laws in connection with any transfer of the aforesaid shares of Common
Stock, if the resale of any such shares of Common Stock are covered by and are being sold
pursuant to an effective Registration Statement.

Conversion calculations:
Date to Effect Conversion:

Principal Amount of Note to be Converted:

Number of Shares of Common Stock to be Issued:

Signature:

Name:

Delivery Instructions:
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Schedule 1
CONVERSION SCHEDULE
This 12% Original Issue Discount Senior Secured Convertible Promissory Note due on
September 23, 2017 in the principal amount of $631,579 is issued by COPsync, Inc., a Delaware
corporation. This Conversion Schedule reflects conversions made under Section 4 of the above

referenced Note.

Dated:

Aggregate
Principal
Amount

Date of Conversion Amount of Remaining

(or for first entry, C . Subsequent to Company Attest

Original [ Date onversion Conversi

gl ssue ) on on

(or original
Principal
Amount)
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NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICH THIS SECURITY IS
CONVERTIBLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF
COUNSEL IN A FORM ACCEPTABLE TO THE COMPANY.

Original Issue Date: February 14, 2017 Principal Amount: $388,888.88
Purchase Price: $350,000.00

10% ORIGINAL ISSUE DISCOUNT
SENIOR SECURED CONVERTIBLE PROMISSORY NOTE
DUE NOVEMBER 14, 2017

THIS 10% ORIGINAL ISSUE DISCOUNT SENIOR SECURED CONVERTIBLE
PROMISSORY NOTE is the duly authorized and validly issued convertible promissory note of
COPsync, Inc., a Delaware corporation, (the “Company”), having its principal place of business
at 16415 Addison Road, Suite 300, Addison, Texas 75001, designated as its 10% Original Issue
Discount Senior Secured Convertible Promissory Note due November 14, 2017 (the “Note”).

FOR VALUE RECEIVED, the Company promises to pay to Dominion Capital LLC or
its registered assigns (the “Holder”), or shall have paid pursuant to the terms hereunder, the
principal sum of $388,888.88 on November 14, 2017 (the “Maturity Date”) or such earlier date
as this Note is required or permitted to be repaid as provided hereunder, and to pay interest to
the Holder on the aggregate unconverted and then outstanding principal amount of this
Note in accordance with the provisions hereof. This Note is subject to the following
additional provisions:

Section 1. Definitions. For the purposes hereof, in addition to the terms defined
elsewhere in this Note, (a) capitalized terms not otherwise defined herein shall have the
meanings set forth in the Purchase Agreement (as defined below) and (b) the following terms
shall have the following meanings:

“Alternate Consideration” shall have the meaning set forth in Section 5(e).

“Alternate Conversion Price” means seventy five percent (75%) of the lowest
VWAP in the fifteen (15) consecutive Trading Days prior to the Conversion Date;
provided, however, that the Alternate Conversion Price shall in no event be less than
$0.30.
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“Bankruptcy Event” means any of the following events: (a) the Company or any
Significant Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X)
thereof commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation
or similar law of any jurisdiction relating to the Company or any Significant Subsidiary
thereof, (b) there is commenced against the Company or any Significant Subsidiary
thereof any such case or proceeding that is not dismissed within sixty (60) days after
commencement, (c) the Company or any Significant Subsidiary thereof is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or
proceeding is entered, (d) the Company or any Significant Subsidiary thereof suffers any
appointment of any custodian or the like for it or any substantial part of its property that
is not discharged or stayed within sixty (60) calendar days after such appointment, (¢) the
Company or any Significant Subsidiary thereof makes a general assignment for the
benefit of creditors, (f) the Company or any Significant Subsidiary thereof calls a meeting
of its creditors with a view to arranging a composition, adjustment or restructuring of its
debts or (g) the Company or any Significant Subsidiary thereof, by any act or failure to
act, expressly indicates its consent to, approval of or acquiescence in any of the foregoing
or takes any corporate or other action for the purpose of effecting any of the foregoing.

“Beneficial Ownership Limitation” shall have the meaning set forth in Section
4(e).

“Board of Directors” means the board of directors of the Company.

“Buy-In” shall have the meaning set forth in Section 4(d)(v).

“Change of Control Transaction” means the occurrence after the date hereof of
any of (a) an acquisition after the date hereof by an individual or legal entity or “group”
(as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective
control (whether through legal or beneficial ownership of capital stock of the Company,
by contract or otherwise) of in excess of one-third (1/3rd) of the aggregate votes of the
then-issued and outstanding voting securities of the Company on such basis as is then
required by the Company’s charter documents (other than by means of conversion of the
Note), (b) the Company merges into or consolidates with any other Person, or any Person
merges into or consolidates with the Company and, after giving effect to such transaction,
the stockholders of the Company immediately prior to such transaction own less than
two-thirds (2/3rds) of the aggregate voting power of the Company or the successor entity
of such transaction, (c) the Company sells or transfers all or substantially all of its assets
to another Person and the stockholders of the Company immediately prior to such
transaction own less than two-thirds (2/3rds) of the aggregate voting power of the
acquiring entity immediately after the transaction, (d) a replacement at one time or within
a three year period of more than one-half (1/2) of the members of the Board of Directors
which is not approved by a majority of those individuals who are members of the Board
of Directors on the Original Issue Date (or by those individuals who are serving as
members of the Board of Directors on any date whose nomination to the Board of
Directors was approved by a majority of the members of the Board of Directors who are
members on the date hereof), or (e) the execution by the Company of an agreement to
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which the Company is a party or by which it is bound, providing for any of the events set
forth in clauses (a) through (d) above.

“Conversion Date” shall have the meaning set forth in Section 4(a).

“Conversion Limitation” shall have the meaning set forth in Section 5(f).

“Conversion Price” shall have the meaning set forth in Section 4(b).

“Conversion Schedule” means the Conversion Schedule in the form of Schedule 1
attached hereto.

“Conversion Shares” means, collectively, the shares of Common Stock issuable
upon conversion of this Note in accordance with the terms hereof.

“DTC” means the Depository Trust Company.

“DTC/FAST Program” means the DTC’s Fast Automated Securities Transfer
Program.

“DWAC Eligible” means that (a) the Common Stock is eligible at DTC for full
services pursuant to DTC’s Operational Arrangements, including, without limitation,
transfer through DTC’s DWAC system, (b) the Company has been approved (without
revocation) by the DTC’s underwriting department, (c) the Transfer Agent is approved as
an agent in the DTC/FAST Program, (d) the Conversion Shares are otherwise eligible for
delivery via DWAC, and (e) the Transfer Agent does not have a policy prohibiting or
limiting delivery of the Conversion Shares via DWAC.

“Equity Conditions” means each of the following conditions: (a) the Company
shall have duly honored all conversions and redemptions scheduled to occur or occurring,
including conversions pursuant to one or more Notices of Conversion of the Holder, if
any, (b) the Company shall have paid all liquidated damages and other amounts owing to
the Holder in respect of this Note, (c) on each day during the Equity Conditions
Measuring Period, either (i) there is an effective Registration Statement pursuant to
which the Holder is permitted to utilize the prospectus thereunder to resell all of the
shares of Common Stock issuable pursuant to the Documents (and the Company believes,
in good faith, that such effectiveness will continue uninterrupted for the foreseeable
future) or (ii) all of the Conversion Shares issuable pursuant to the Documents (and
shares issuable in lieu of cash payments of interest) may be resold pursuant to Rule 144
without volume or manner-of-sale restrictions as determined by the counsel to the
Company as set forth in a written opinion letter to such effect, addressed and acceptable
to the Transfer Agent and the Holder, (d) on each day during the Equity Conditions
Measuring Period, the Common Stock is trading on a Trading Market and all of the
shares of Common Stock issuable pursuant to the Documents are listed or quoted for
trading on such Trading Market (and the Company believes, in good faith, that trading of
the Common Stock on a Trading Market will continue uninterrupted for the foreseeable
future), () there is a sufficient number of authorized but unissued and otherwise
unreserved shares of Common Stock for the issuance of all of the shares of Common
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Stock then issuable pursuant to the Documents, (f) on each day during the Equity
Conditions Measuring Period, there is no existing Event of Default and no existing event
which, with the passage of time or the giving of notice, would constitute an Event of
Default, (g) the issuance of the shares of Common Stock in question to the Holder would
not violate the limitations set forth in Section 4(e) and 4(f) herein, (h) on each day during
the Equity Conditions Measuring Period, there has been no public announcement of a
pending or proposed Fundamental Transaction or Change of Control Transaction that has
not been consummated, (i) the applicable Holder is not in possession of any information
provided by the Company that constitutes, or may constitute, material non-public
information, (j) the Company has timely filed (or obtained extensions in respect thereof
and filed within the applicable grace period) all reports other than Current Reports on
Form 8-K required to be filed by the Company after the date hereof pursuant to the
Exchange Act, (k) on any date that the Company desires to make a payment in shares of
Common Stock, the average daily dollar volume of the Common Stock for the twenty
(20) Trading Days prior to such date is greater than $85,000, (1) on each day during the
Equity Conditions Measuring Period, the Company’s shares of Common Stock are
DWAC Eligible and not subject to a “DTC chill” and (m) the Stockholder Approval has
been obtained.

“Equity Conditions Measuring_Period” means each day during the period
beginning twenty (20) Trading Days prior to the applicable date of determination and
ending on and including the applicable date of determination or, if applicable, such
shorter period beginning on the Original Issue Date and ending on and including the
applicable date of determination.

“Event of Default” shall have the meaning set forth in Section 6(a).

“Exempt Issuance” means the issuance of (a) shares of Common Stock, options or
other equity awards (including, without limitation, restricted awards) to employees,
consultants, officers or directors of the Company pursuant to any stock or option plan
duly adopted for such purpose, by a majority of the non-employee members of the Board
of Directors or a majority of the members of a committee of non-employee directors
established for such purpose and subsequently ratified by the stockholders of the
Company, (b) securities upon the exercise or exchange of or conversion of any Securities
issued pursuant to the Purchase Agreement and/or other securities directly or indirectly
exercisable or exchangeable for or convertible into shares of Common Stock issued and
outstanding on the Original Issue Date, provided that such securities have not been
amended since the Original Issue Date to increase the number of such securities or to
decrease the exercise price, exchange price or conversion price of such securities, or (¢)
securities issued pursuant to mergers, consolidations, acquisitions, similar business
combinations or strategic transactions approved by a majority of the disinterested
directors of the Company, provided that any such issuance shall only be to a Person (or to
the equity holders of a Person) which is, itself or through its subsidiaries, an operating
company or an owner of an asset in a business synergistic with the business of the
Company and shall provide to the Company additional benefits in addition to the
investment of funds, but shall not include a transaction in which the Company is issuing
securities primarily for the purpose of raising capital or to an entity whose primary
business is investing in securities.
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“Fundamental Transaction” shall have the meaning set forth in Section 5(¢).

“Late Fees” shall have the meaning set forth in Section 2(d).

“New York Courts” shall have the meaning set forth in Section 8(d).

“Note Register” shall have the meaning set forth in Section 2(c).

“Notice of Conversion” shall have the meaning set forth in Section 4(a).

“Original Issue Date” means the date of the first issuance of this Note, regardless
of any transfers of any Note and regardless of the number of instruments which may be
issued to evidence such Note.

“Pyrchase Agreement” means the Securities Purchase Agreement, dated as of
February 14, 2017 by and among the Company, the original Holder, and the other parties
named therein, if any, as amended, modified or supplemented from time to time in
accordance with its terms.

“Repgistration Statement” means a registration statement covering the resale of
the Underlying Shares by each Holder.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Share Delivery Date” shall have the meaning set forth in Section 4(d)(ii).

“Successor Entity” shall have the meaning set forth in Section 5(¢).

“VWAP” means, for or as of any date, the dollar volume-weighted average price
for such security on the Trading Market (or, if the Trading Market is not the principal
trading market for such security, then on the principal securities exchange or securities
market on which such security is then traded) during the period beginning at 9:30:01
a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by
Bloomberg through its “HP” function (set to weighted average) or, if the foregoing does
not apply, the dollar volume-weighted average price of such security in the over-the-
counter market on the electronic bulletin board for such security during the period
beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time,
as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for
such security by Bloomberg for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by OTC Markets Group Inc. (formerly Pink Sheets LLC). If the
VWAP cannot be calculated for such security on such date on any of the foregoing bases,
the VWAP of such security on such date shall be the fair market value as mutually
determined by the Company and the Holder. All such determinations shall be
appropriately adjusted for any stock dividend, stock split, stock combination,
recapitalization or other similar transaction during such period.
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Section 2. Interest.

a) Payment of Interest in Cash or Kind. The Company shall pay interest to
the Holder on the principal amount of this Note at the rate of 10% per annum (which
interest rate may be increased as provided elsewhere herein). All interest provided for in
this Section (2)(a) shall be due and payable on the Maturity Date (the “Fixed Interest
Payment Date™); provided, however, notwithstanding anything to the contrary provided
herein or elsewhere, interest accrued but not yet paid will be due and payable upon any
conversion, prepayment, and/or acceleration whether as a result of an Event of Default or
otherwise with respect to the principal amount being so converted, prepaid and/or
accelerated.  All interest payments hereunder will be payable in cash or, at the
Company’s discretion, subject to the Equity Conditions being satisfied on the date of
such payment, in Common Stock at the Conversion Price or Alternate Conversion Price,
as applicable.

b) Interest Make Whole. In the event that this Note is converted, prepaid
and/or accelerated whether as a result of an Event of Default or otherwise prior to the
Maturity Date, the Company shall pay to the Holder, in addition to any other amounts
then owed, upon such conversion, prepayment, and/or acceleration, an amount in interest
equal to the amount of interest on the principal amount so converted, prepaid and/or
accelerated that would otherwise have been payable if such principal amount had
remained outstanding until the six month anniversary of the Original Issue Date.

c) Interest Calculations. Interest shall be calculated on the basis of a 360-day
year, consisting of twelve 30-calendar day periods, and shall accrue commencing on the
Original Issue Date until payment in full of the outstanding principal, together with all
accrued and unpaid interest, liquidated damages and other amounts which may become
due hereunder, has been made. Interest hereunder will be paid to the Person in whose
name this Note is registered on the records of the Company regarding registration and
transfers of this Note (the “Note Register”).

d) Late Fees. All overdue accrued and unpaid interest to be paid hereunder
shall entail a late fee at an interest rate equal to the lesser of 16% per annum or the
maximum rate permitted by applicable law (the “Late Fees”) which shall accrue daily
from the date such interest is due hereunder through and including the date of actual
payment in full.

Section 3. Registration of Transfers and Exchanges.

a) Different Denominations. This Note is exchangeable for an equal
aggregate principal amount of Notes of different authorized denominations, as requested
by the Holder surrendering the same. No service charge will be payable for such
registration of transfer or exchange.

b) Investment Representations. This Note has been issued subject to certain
investment representations of the original Holder set forth in the Purchase Agreement and
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may be transferred or exchanged only in compliance therewith and applicable federal and
state securities laws and regulations.

c) Reliance on Note Register. Prior to due presentment for transfer to the
Company of this Note, the Company and any agent of the Company may treat the Person
in whose name this Note is duly registered on the Note Register as the owner hereof for
the purpose of receiving payment as herein provided and for all other purposes, whether
or not this Note is overdue, and neither the Company nor any such agent shall be affected
by notice to the contrary.

Section 4. Conversion.

a) Voluntary Conversion. At any time and from time to time, commencing
on the Stockholder Approval Date until this Note is no longer outstanding, this Note shall
be convertible, in whole or in part, into shares of Common Stock at the option of the
Holder, at any time and from time to time (subject to the conversion limitations set forth
in Section 4(e) and Section 4(f) hereof). The Holder shall effect conversions by
delivering to the Company a Notice of Conversion, the form of which is attached hereto
as Annex A (each, a “Notice of Conversion™), specifying therein the principal amount of
this Note and/or any other amounts due under this Note to be converted and the date on
which such conversion shall be effected (such date, the “Conversion Date”). If no
Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the
date that such Notice of Conversion is deemed delivered hereunder. No ink-original
Notice of Conversion shall be required, nor shall any medallion guarantee (or other type
of guarantee or notarization) of any Notice of Conversion form be required. To effect
conversions hereunder, the Holder shall not be required to physically surrender this Note
to the Company unless the entire principal amount of this Note, all accrued and unpaid
interest thereon and all other amounts due under this Note have been so converted.
Conversions hereunder shall have the effect of lowering the outstanding principal amount
of this Note in an amount equal to the applicable conversion amount. The Holder and the
Company shall maintain a Conversion Schedule showing the principal amount(s) and/or
any other amounts due under this Note converted and the date of such conversion(s). The
Company may deliver an objection to any Notice of Conversion within one (1) Business
Day of delivery of such Notice of Conversion. The Holder, and any assignee by
acceptance of this Note, acknowledge and agree that, by reason of the provisions of
this paragraph, following conversion of a portion of this Note, the unpaid and
unconverted principal amount of this Note may be less than the amount stated on
the face hereof.

b) Conversion Price. The conversion price in effect on any Conversion Date
shall be equal to $0.40 (the “Conversion Price”). Should an Event of Default occur
pursuant to Section 6 hereof, the Conversion Price will automatically be replaced by the
Alternate Conversion Price and remain in effect as long as the Event of Default remains
uncured. All such foregoing determinations will be appropriately adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction that
proportionately decreases or increases the Common Stock during such measuring period.
Nothing herein shall limit a Holder’s right to pursue actual damages or declare an Event
of Default pursuant to Section 6 hereof and the Holder shall have the right to pursue all
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remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief. The exercise of any such rights
shall not prohibit the Holder from seeking to enforce damages pursuant to any other
Section hereof or under applicable Jaw.

c) [Intentionally Omitted].

d) Mechanics of Conversion.

I Conversion Shares Issuable Upon a Conversion. The number of
Conversion Shares issuable upon a conversion hereunder shall be determined by
the quotient obtained by dividing (x) the sum of (i) the outstanding principal to be
converted as provided in the applicable Notice of Conversion, (ii) accrued and
unpaid interest thereon (if the Company has elected to pay interest in shares of
Common Stock) and (iii) any other amount due under this Note by (y) the
Conversion Price or Alternate Conversion Price, as applicable.

ii. Delivery of Certificate Upon Conversion. Not later than three (3)
Trading Days after each Conversion Date (the “Share Delivery Date”), the
Company shall deliver, or cause to be delivered, to the Holder (A) a certificate or
certificates representing the Conversion Shares, which, on or after the date on
which the resale of such Conversion Shares are covered by and are being sold
pursuant to an effective Registration Statement or such Conversion Shares are
eligible to be sold under Rule 144 without the need for current public information
and the Company has received an opinion of counsel to such effect acceptable to
the Company (which opinion the Company will be responsible for obtaining at its
own cost) shall be free of restrictive legends and trading restrictions (other than
those which may then be required by the Purchase Agreement) representing the
number of Conversion Shares being acquired or being sold, as the case may be,
upon the conversion of this Note, and (B) payment in the amount of accrued and
unpaid interest (if the Company has elected to pay accrued interest in cash). All
certificate or certificates required to be delivered by the Company under this
Section 4(d) shall be delivered electronically through DTC or another established
clearing corporation performing similar functions, unless the Company or its
Transfer Agent does not have an account with DTC and/or is not participating in
the DTC/FAST System, in which case the Company shall issue and deliver to the
address as specified in such Notice of Conversion a certificate (or certificates),
registered in the name of the Holder or its designee, for the number of Conversion
Shares to which the Holder shall be entitled. If the Conversion Shares are not
being sold pursuant to an effective Registration Statement or if the Conversion
Date is prior to the date on which such Conversion Shares are eligible to be sold
under Rule 144 without the need for current public information, the Conversion
Shares shall bear a restrictive legend in the following form, as appropriate:

“THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
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SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL ACCEPTABLE
TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT.”

iii. Failure to Deliver Certificates. If, in the case of any Notice of
Conversion, such certificate or certificates are not delivered to or as directed by
the applicable Holder by the Share Delivery Date, the Holder shall be entitled to
elect by written notice to the Company at any time on or before its receipt of such
certificate or certificates, to rescind such Notice of Conversion, in which event the
Company shall promptly return to the Holder any original Note delivered to the
Company and the Holder shall promptly return to the Company the certificate or
certificates issued to such Holder pursuant to the rescinded Notice of Conversion.

iv. Obligation Absolute. The Company’s obligations to issue and
deliver the Conversion Shares upon conversion of this Note in accordance with
the terms hereof are absolute and unconditional, irrespective of any action or
inaction by the Holder to enforce the same, any waiver or consent with respect to
any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder or any other Person of
any obligation to the Company or any violation or alleged violation of law by the
Holder or any other Person, and irrespective of any other circumstance that might
otherwise limit such obligation of the Company to the Holder in connection with
the issuance of such Conversion Shares; provided, however, that such delivery
shall not operate as a waiver by the Company of any such action the Company
may have against the Holder.

V. Compensation for Buy-In on Failure to Timely Deliver Certificates
Upon Conversion. In addition to any other rights available to the Holder, if the
Company fails for any reason to deliver to the Holder such certificate or
certificates by the Share Delivery Date pursuant to Section 4(d)(ii), and if after
such Share Delivery Date the Holder is required by its brokerage firm to purchase
(in an open market transaction or otherwise), or the Holder’s brokerage firm
otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale
by the Holder of the Conversion Shares which the Holder was entitled to receive
upon the conversion relating to such Share Delivery Date (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder (in addition to any other remedies
available to or elected by the Holder) the amount, if any, by which (x) the
Holder’s total purchase price (including any brokerage commissions) for the
Common Stock so purchased exceeds (y) the product of (1) the aggregate number
of shares of Common Stock that the Holder was entitled to receive from the
conversion at issue multiplied by (2) the actual sale price at which the sell order
giving rise to such purchase obligation was executed (including any brokerage
commissions) and (B) at the option of the Holder, either reissue (if surrendered)
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this Note in a principal amount equal to the principal amount of the attempted
conversion (in which case such conversion shall be deemed rescinded) or deliver
to the Holder the number of shares of Common Stock that would have been issued
if the Company had timely complied with its delivery requirements under Section
4(d)(ii). For example, if the Holder purchases Common Stock having a total
purchase price of $11,000 to cover a Buy-In with respect to an attempted
conversion of this Note with respect to which the actual sale price of the
Conversion Shares (including any brokerage commissions) giving rise to such
purchase obligation was a total of $10,000 under clause (A) of the immediately
preceding sentence, the Company shall be required to pay the Holder $1,000. The
Holder shall provide the Company written notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of the Company,
evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to
pursue any other remedies available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief with
respect to the Company’s failure to timely deliver certificates representing shares
of Common Stock upon conversion of. this Note as required pursuant to the terms
hereof.

A48 Reservation of Shares Issuable Upon Conversion. The Company
covenants that it will at all times reserve and keep available out of its authorized
and unissued shares of Common Stock a number of shares of Common Stock at
least equal to the Required Minimum (as defined in the Purchase Agreement) for
the sole purpose of issuance upon conversion of this Note and payment of interest
on this Note, each as herein provided, free from preemptive rights or any other
actual contingent purchase rights of Persons other than the Holder. The Company
covenants that all shares of Common Stock that shall be so issuable shall, upon
issue, be duly authorized, validly issued, fully paid and nonassessable.

vil. Fractional Shares. No fractional shares or scrip representing
fractional shares shall be issued upon the conversion of this Note. As to any
fraction of a share that the Holder would otherwise be entitled to purchase upon
such conversion, the Company shall, at its election, either pay a cash adjustment
in respect of such final fraction in an amount equal to such fraction multiplied by
the Conversion Price or round up to the next whole share.

viii. Transfer Taxes and Expenses. The issuance of certificates for
shares of the Common Stock on conversion of this Note shall be made without
charge to the Holder hereof for any documentary stamp or similar taxes that may
be payable in respect of the issue or delivery of such certificates, provided that,
the Company shall not be required to pay any tax that may be payable in respect
of any transfer involved in the issuance and delivery of any such certificate upon
conversion in a name other than that of the Holder of this Note so converted and
the Company shall not be required to issue or deliver such certificates unless or
until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of
the Company that such tax has been paid. The Company shall pay all Transfer
Agent fees required for same-day processing of any Notice of Conversion.
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e) Holder’s Conversion Limitations. The Company shall not effect any
conversion of this Note, and a Holder shall not have the right to convert any portion of
this Note, to the extent that, after giving effect to the conversion set forth on the
applicable Notice of Conversion, the Holder (together with the Holder’s Affiliates, and
any Persons acting as a group together with the Holder or any of the Holder’s Affiliates)
would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its Affiliates shall include the number of shares of
Common Stock issuable upon conversion of this Note with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock
that are issuable upon (i) conversion of the remaining, unconverted principal amount of
this Note beneficially owned by the Holder or any of its Affiliates and (ii) exercise or
conversion of the unexercised or unconverted portion of any other securities of the
Company subject to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its Affiliates. Except as set
forth in the preceding sentence, for purposes of this Section 4(e), beneficial ownership
shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder. To the extent that the limitation contained in
this Section 4(e) applies, the determination of whether this Note is convertible (in relation
to other securities owned by the Holder together with any Affiliates) and of which
principal amount of this Note is convertible shall be in the sole discretion of the Holder,
and the submission of a Notice of Conversion shall be deemed to be the Holder’s
determination of whether this Note may be converted (in relation to other securities
owned by the Holder together with any Affiliates) and which principal amount of this
Note is convertible, in each case subject to the Beneficial Ownership Limitation. To
ensure compliance with this restriction, the Holder will be deemed to represent to the
Company each time it delivers a Notice of Conversion that such Notice of Conversion
has not violated the restrictions set forth in this paragraph and the Company shall have no
obligation to verify or confirm the accuracy of such determination. In addition, a
determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 4(e), in determining the number of
outstanding shares of Common Stock, the Holder may rely on the number of outstanding
shares of Common Stock as stated in the most recent of the following: (i) the Company’s
most recent periodic or annual report filed with the Commission, as the case may be,
(if) a more recent public announcement by the Company, or (iii) a more recent written
notice by the Company or the Company’s transfer agent setting forth the number of
shares of Common Stock outstanding. Upon the written or oral request of a Holder, the
Company shall within two (2) Trading Days confirm orally and in writing to the Holder
the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the
conversion or exercise of securities of the Company, including this Note, by the Holder
or its Affiliates since the date as of which such number of outstanding shares of Common
Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon conversion of this Note held by
the Holder. The Holder, upon not less than 61 days’ prior written notice to the Company,
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may increase or decrease the Beneficial Ownership Limitation provisions of this Section
4(e), provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock upon conversion of this Note held by the Holder
and the Beneficial Ownership Limitation provisions of this Section 4(e) shall continue to
apply. Any such increase or decrease will not be effective until the 61st day after such
notice is delivered to the Company. The Beneficial Ownership Limitation provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity with the terms of this Section 4(e) to correct this paragraph (or any portion
hereof) which may be defective or inconsistent with the intended Beneficial Ownership
Limitation contained herein or to make changes or supplements necessary or desirable to
properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of this Note.

f) Principal Market Regulation. The Borrowers shall not issue any shares of
Common Stock pursuant to the terms of this Note if the issuance of such shares of
Common Stock would exceed the aggregate number of shares of Common Stock which
the Company may issue without breaching the Company’s obligations under the rules or
regulations of the Principal Market (the number of shares which may be issued without
violating such rules and regulations, the “Exchange Cap”), except that such limitation
shall not apply after the Company obtains the Stockholder Approval.

Seclion 5. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Company, at any time while this
Note is outstanding: (i) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any
Common Stock Equivalents (which, for the avoidance of doubt, shall not include any
shares of Common Stock issued by the Company upon conversion of, or payment of
interest on, the Note), (ii) subdivides outstanding shares of Common Stock into a larger
number of shares, (iii) combines (including by way of a reverse stock split) outstanding
shares of Common Stock into a smaller number of shares or (iv) issues, in the event of a
reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price shall be multiplied by a fraction of which the
numerator shall be the number of shares of Common Stock (excluding any treasury
shares of the Company) outstanding immediately before such event, and of which the
denominator shall be the number of shares of Common Stock outstanding immediately
after such event. Any adjustment made pursuant to this Section shall become effective
immediately after the record date for the determination of stockholders entitled to receive
such dividend or distribution and shall become effective immediately after the effective
date in the case of a subdivision, combination or reclassification.

b) [Intentionally Omitted]|.

c) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 5(a) above, if at any time the Company grants, issues or sells any Common Stock
Equivalents or rights to purchase stock, warrants, securities or other property pro rata to
the record holders of any class of shares of Common Stock (the “Purchase Rights”), then
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the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights,
the aggregate Purchase Rights that the Holder could have acquired if the Holder had held
the number of shares of Common Stock acquirable upon complete conversion of this
Note (without regard to any limitations on exercise hereof, including without limitation,
the Beneficial Ownership Limitation and the Conversion Limitation) immediately before
the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership
Limitation or the Conversion Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership of such shares
of Common Stock as a result of such Purchase Right to such extent) and such Purchase
Right to such extent shall be held in abeyance for the Holder until such time, if ever, as
its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation or the Conversion Limitation, as applicable).

d) Pro Rata Distributions. During such time as this Note is outstanding, if
the Company shall declare or make any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of
capital or otherwise (including, without limitation, any distribution of cash, stock or other
securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution™), at
any time after the issuance of this Note, then, in each such case, the Holder shall be
entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of this Note (without regard to any limitations on
conversion hereof, including without limitation, the Beneficial Ownership Limitation and
the Conversion Limitation) immediately before the date of which a record is taken for
such Distribution, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the participation in such Distribution
(provided, however, to the extent that the Holder's right to participate in any such
Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or
the Conversion Limitation, then the Holder shall not be entitled to participate in such
Distribution to such extent (or in the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution
shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right
thereto would not result in the Holder exceeding the Beneficial Ownership Limitation or
the Conversion Limitation, as applicable).

e) Fundamental Transaction. If, at any time while this Note is outstanding (i)
the Company, directly or indirectly, in one or more related transactions effects any
merger or consolidation of the Company with or into another Person, (ii) the Company,
directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or
other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer
(whether by the Company or another Person) is completed pursuant to which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities,
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cash or property and has been accepted by the holders of 50% or more of the outstanding
Common Stock, (iv) the Company, directly or indirectly, in one or more related
transactions effects any reclassification, reorganization or recapitalization of the Common
Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property, or (v) the
Company, directly or indirectly, in one or more related transactions consummates a stock
or share purchase agreement or other business combination (including, without limitation,
a reorganization, recapitalization, spin-off or scheme of arrangement) with another
Person, whereby such other Person acquires more than 50% of the outstanding shares of
Common Stock (not including any shares of Common Stock held by the other Person or
other Persons making or party to, or associated or affiliated with the other Persons
making or party to, such stock or share purchase agreement or other business
combination) (each, a “Fundamental Transaction”), then, upon any subsequent
conversion of this Note, the Holder shall have the right to receive, for each Conversion
Share that would have been issuable upon such conversion immediately prior to the
occurrence of such Fundamental Transaction (without regard to any limitation in Section
4(e) or 4(f) on the conversion of this Note), the number of shares of Common Stock of
the successor or acquiring corporation or of the Company, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration™) receivable
as a result of such Fundamental Transaction by a holder of the number of shares of
Common Stock for which this Note is convertible immediately prior to such Fundamental
Transaction (without regard to any limitation in Section 4(e) or 4(f) on the conversion of
this Note). For purposes of any such conversion, the determination of the Conversion
Price shall be appropriately adjusted to apply to such Alternate Consideration based on
the amount of Alternate Consideration issuable in respect of one (1) share of Common
Stock in such Fundamental Transaction, and the Company shall apportion the Conversion
Price among the Alternate Consideration in a reasonable manner reflecting the relative
value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holder shall be given the same choice as to the
Alternate Consideration it receives upon any conversion of this Note following such
Fundamental Transaction. The Company shall cause any successor entity in a
Fundamental Transaction in which the Company is not the survivor (the “Successor
Entity”) to assume in writing all of the obligations of the Company under this Note and
the other Documents (as defined in the Purchase Agreement) in accordance with the
provisions of this Section 5(e) pursuant to written agreements in form and substance
reasonably satisfactory to the Holder and approved by the Holder (without unreasonable
delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Note, deliver to the Holder in exchange for this Note a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to this Note
that is convertible for a corresponding number of shares of capital stock of such
Successor Entity (or its parent entity) equivalent to the shares of Common Stock
acquirable and receivable upon conversion of this Note (without regard to any limitations
on the conversion of this Note) prior to such Fundamental Transaction, and with a
conversion price which applies the conversion price hereunder to such shares of capital
stock (but taking into account the relative value of the shares of Common Stock pursuant
to such Fundamental Transaction and the value of such shares of capital stock, such
number of shares of capital stock and such conversion price being for the purpose of
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protecting the economic value of this Note immediately prior to the consummation of
such Fundamental Transaction), and which is reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the
Successor Entity shall succeed to, and be substituted for (so that from and after the date
of such Fundamental Transaction, the provisions of this Note and the other Documents
referring to the “Company” shall refer instead to the Successor Entity), and may exercise
every right and power of the Company and shall assume all of the obligations of the
Company under this Note and the other Documents with the same effect as if such
Successor Entity had been named as the Company herein.

) Calculations. All calculations under this Section 5 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 5, the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (excluding
any treasury shares of the Company) issued and outstanding.

2) Notice to the Holder.

i. Adjustment to Conversion Price. Whenever the Conversion Price
is adjusted pursuant to any provision of this Section 5, the Company shall
promptly deliver to each Holder a notice setting forth the Conversion Price after
such adjustment and setting forth a brief statement of the facts requiring such
adjustment.

ii. Notice to Allow Conversion by Holder. If (A) the Company shall
declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a
redemption of the Common Stock, (C) the Company shall authorize the granting
to all holders of the Common Stock of rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders of the Company shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the
Company is a party, any sale or transfer of all or substantially all of the assets of
the Company, or any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding-up of
the affairs of the Company, then, in each case, the Company shall cause to be
filed at each office or agency maintained for the purpose of conversion of this
Note, and shall cause to be delivered to the Holder at its last address as it shall
appear upon the Note Register, at least twenty (20) calendar days prior to the
applicable record or effective date hereinafter specified, a notice, stating (x) the
date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the
date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or
(y) the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which
it is expected that holders of the Common Stock of record shall be entitled to
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exchange their shares of the Common Stock for securities, cash or other property
deliverable upon such reclassification, consolidation, merger, sale, transfer or
share exchange, provided that the failure to deliver such notice or any defect
therein or in the delivery thereof shall not affect the validity of the corporate
action required to be specified in such notice. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information
regarding the Company or any of the Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report
on Form 8-K. The Holder shall remain entitled to convert this Note during the
20-day period commencing on the date of such notice through the effective date
of the event triggering such notice except as may otherwise be expressly set forth
herein.

Section 6. Events of Default.

a) “Event of Default” means, wherever used herein, any of the following
events (whatever the reason for such event and whether such event shall be voluntary or
involuntary or effected by operation of law or pursuant to any judgment, decree or order
of any court, or any order, rule or regulation of any administrative or governmental
body):

i. any default in the payment of (A) the principal amount of the Note
or (B) interest, liquidated damages, Late Fees and other amounts owing to the
Holder on the Note, as and when the same shall become due and payable (whether
on a Conversion Date or the Maturity Date or by acceleration or otherwise) which
default, solely in the case of an interest payment or other default under clause (B)
above, is not cured within three (3) Trading Days;

. the Company shall fail to observe or perform any other material
covenant or agreement contained in the Note (and other than a breach by the
Company of its obligations to deliver shares of Common Stock to the Holder
upon conversion, which breach is addressed in clause (vii) below), which failure
is not cured, if possible to cure, within the earlier to occur of (A) five (5) Trading
Days after notice of such failure sent by the Holder to the Company and (B) ten
(10) Trading Days after the Company has become or should have become aware
of such failure;

iil. a default or event of default (subject to any grace or cure period
provided in the applicable agreement, document or instrument) shall occur under
any of the Documents;

iv. any representation or warranty made in this Note, any other
Documents, any written statement pursuant hereto or thereto or any other report,
financial statement or certificate made or delivered to the Holder shall be untrue
or incorrect in any material respect as of the date when made or deemed made;
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v. the Company or any Significant Subsidiary (as such term is
defined in Rule 1-02(w) of Regulation S-X) shall be subject to a Bankruptcy
Event;

Vi. the Common Stock shall not be eligible for listing or quotation for

trading on a Trading Market and shall not be eligible to resume listing or
quotation for trading thereon within five (5) Trading Days or the transfer of shares
of Common Stock through the DTC is no longer available, “frozen” or “chilled”;

vii. the Company shall fail for any reason to deliver Conversion Shares
to a Holder prior to the fifth (5) Trading Day after a Share Delivery Date
pursuant to Section 4(d) or the Company shall provide at any time notice to the
Holder, including by way of public announcement, of the Company’s intention to
not honor requests for conversions of the Note in accordance with the terms
hereof;

viii. the Company fails to file with the Commission any required
reports under Section 13 or 15(d) of the Exchange Act such that it is not in
compliance with Rule 144(c)(1) (or Rule 144(i)(2), if applicable); and

ix. the Company shall fail to maintain sufficient reserved shares
pursuant to Section 4.4 of the Purchase Agreement.

b) Remedies Upon Event of Default. If any Event of Default occurs, then at
the Holder’s election, this Note shall become immediately due and payable in an amount
equal to 150% of the outstanding principal amount of this Note, plus accrued but unpaid
interest, liquidated damages and other amounts owing in respect thereof through the date
of acceleration. After the occurrence of any Event of Default that results in the eventual
acceleration of this Note, the interest rate on this Note shall accrue at an interest rate
equal to the lesser of 2% per month (24% per annum) or the maximum rate permitted
under applicable law (with a credit for any “unused” guaranteed interest). Upon the
payment in full of the outstanding principal amount of this Note, plus accrued but unpaid
interest, liquidated damages and other amount owing in respects thereof, the Holder shall
promptly surrender this Note to or as directed by the Company. In connection with such
acceleration described herein, the Holder need not provide, and the Company hereby
waives, any presentment, demand, protest or other notice of any kind, and the Holder
may immediately and without expiration of any grace period enforce any and all of its
rights and remedies hereunder and all other remedies available to it under applicable law.
Such acceleration may be rescinded and annuiled by the Holder at any time prior to
payment hereunder and the Holder shall have all rights as a holder of the Note until such
time, if any, as the Holder receives full payment pursuant to this Section 6(b). No such
rescission or annulment shall affect any subsequent Event of Default or impair any right
consequent thereon.

Section 7. Prepayment.

a) Optional Prepayment. At any time and from time to time, the Company
may by delivering written notice of its election to the Holder prepay all or any portion of
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this Note by paying the applicable Prepayment Amount (as defined below) pursuant to
this Section 7(a). The written notice shall, among other items, state the date the
Prepayment Amount is to be paid to the Holder, which shall not in any event be earlier
than five (5) calendar days from the date of mailing of the prepayment notice to the
Holder (the “Prepayment Date”). If the Company exercises its right to prepay all or any
portion of the Note in accordance with this Section 7(a), the Company shall, (i) if it elects
to prepay the Note in cash, make payment to the Holder of an amount in cash equal to the
product of (x) the sum of (A) the then-outstanding principal amount of this Note and (B)
all accrued but unpaid interest thereon, multiplied by (y) (A)115% in the event the
Prepayment Date occurs on or before the two (2) month anniversary of the Original Issue
Date or (B) 120% in the event the Prepayment Date occurs after the two (2) month
anniversary of the Original Issue Date but prior to the Maturity Date, to which calculated
amount the Company shall add ail other amounts owed pursuant to this Note, including,
but not limited to, all Late Fees and liquidated damages, or, (ii) if it elects to prepay the
Note in shares of Common Stock, subject to the Equity Conditions being satisfied on the
date of such payment, deliver to the Holder a number of shares of Common Stock equal
to the quotient of (x) the sum of (A) the then-outstanding principal amount of this Note,
(B) all accrued but unpaid interest thereon and (C) all other amounts owed pursuant to
this Note, including, but not limited to, all Late Fees and liquidated damages, divided by
(y) the Alternate Conversion Price (the foregoing clauses (i) and (ii), each, the
“Prepayment Amount”). The Holder may continue to convert the Note from the date
notice of the prepayment is given until the date the Holder receives in full the
Prepayment Amount.

b) Mandatory Prepayment. Notwithstanding anything herein to the contrary,
within one (1) Trading Day after the closing of a debt or equity financing resulting in
gross proceeds in excess of $500,000, the Company shall use 10% of the gross proceeds
of such financing to make a prepayment under this Note in accordance with Section 7(a)
hereto.

Section 8. Miscellaneous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holder hereunder, including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, or sent by a
nationally recognized overnight courier service, addressed to the Company, at the address
set forth above or such other address as the Company may specify for such purposes by
notice to the Holder delivered in accordance with this Section 8(a). Any and all notices
or other communications or deliveries to be provided by the Company hereunder shall be
in writing and delivered personally, by facsimile, or sent by a nationally recognized
overnight courier service addressed to the Holder at the facsimile number or address of
the Holder appearing on the books of the Company, or if no such facsimile number or
address appears on the books of the Company, at the principal place of business of such
Holder, as set forth in the Purchase Agreement. Any notice or other communication or
deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile
number set forth on the signature pages attached hereto prior to 5:00 p.m. (New York
City time) on any date, (ii) the next Trading Day after the date of transmission, if such
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notice or communication is delivered via facsimile at the facsimile number set forth on
the signature pages attached hereto on a day that is not a Trading Day or later than 5:00
p.m. (New York City time) on any Trading Day, (iii) the second Trading Day following
the date of mailing, if sent by U.S. nationally recognized overnight courier service or (iv)
upon actual receipt by the party to whom such notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Note shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of, liquidated damages and accrued interest, as
applicable, on this Note at the time, place, and rate, and in the coin or currency, herein
prescribed. This Note is a direct debt obligation of the Company.

c) Lost or Mutilated Note. If this Note shall be mutilated, lost, stolen or
destroyed, the Company shall execute and deliver, in exchange and substitution for and
upon cancellation of a mutilated Note, or in lieu of or in substitution for a lost, stolen or
destroyed Note, a new Note for the principal amount of this Note so mutilated, lost,
stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of
such Note, and of the ownership hereof, reasonably satisfactory to the Company.

d) Governing_Law. All questions concerning the construction, validity,
enforcement and interpretation of this Note shall be governed by and construed and
enforced in accordance with the internal laws of the State of New York, without regard to
the principles of conflict of laws thereof. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the transactions contemplated
by any of the Documents (whether brought against a party hereto or its respective
Affiliates, directors, officers, sharcholders, employees or agents) shall be commenced in
the state and federal courts sitting in the City of New York, Borough of Manhattan (the
“New_York Courts”). Each party hereto hereby irrevocably submits to the exclusive
jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in
connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the Documents), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of such New York Courts, or such New
York Courts are improper or inconvenient venue for such proceeding. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all
right to trial by jury in any legal proceeding arising out of or relating to this Note or the
transactions contemplated hereby.

e) Amendment; Waiver. Any provision of this Note may be amended by a
written instrument executed by the Company and the Holder, which amendment shall be
binding on all successors and assigns. Any provision of this Note may be waived by the
Holder, which waiver shall be binding on all successors and assigns. Any waiver by the
Company or the Holder must be in writing. Any waiver by the Company or the Holder of
a breach of any provision of this Note shall not operate as or be construed to be a waiver
of any other breach of such provision or of any breach of any other provision of this
Note. The failure of the Company or the Holder to insist upon strict adherence to any
term of this Note on one or more occasions shall not be considered a waiver or deprive
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that party of the right thereafter to insist upon strict adherence to that term or any other
term of this Note on any other occasion.

) Severability. If any provision of this Note is invalid, illegal or
unenforceable, the balance of this Note shall remain in effect, and if any provision is
inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all
other Persons and circumstances.

2) Usury. If it shall be found that any interest or other amount deemed
interest due hereunder violates the applicable law governing usury, the applicable rate of
interest due hereunder shall automatically be lowered to equal the maximum rate of
interest permitted under applicable law. The Company covenants (to the extent that it
may lawfully do so) that it shall not at any time insist upon, plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay, extension or usury law or
other law which would prohibit or forgive the Company from paying all or any portion of
the principal of or interest on this Note as contemplated herein, wherever enacted, now or
at any time hereafter in force, or which may affect the covenants or the performance of
this Note, and the Company (to the extent it may lawfully do so) hereby expressly waives
all benefits or advantage of any such law, and covenants that it will not, by resort to any
such law, hinder, delay or impede the execution of any power herein granted to the
Holder, but will suffer and permit the execution of every such power as though no such
law has been enacted.

h) Remedies, Characterizations, Other Obligations, Breaches and Injunctive
Relief. The remedies provided in this Note shall be cumulative and in addition to all
other remedies available under this Note and any of the other Documents (including,
without limitation, the security agreements referenced in the Purchase Agreement), at law
or in equity (including a decree of specific performance and/or other injunctive relief),
and nothing herein shall limit the Holder’s right to pursue actual and consequential
damages for any failure by the Company to comply with the terms of this Note. The
Company covenants to the Holder that there shall be no characterization concerning this
instrument other than as expressly provided herein. Amounts set forth or provided for
herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the Holder and shall not, except as expressly
provided herein, be subject to any other obligation of the Company (or the performance
thereof). The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Holder and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or
threatened breach, the Holder shall be entitled, in addition to all other available remedies,
to an injunction restraining any such breach or any such threatened breach, without the
necessity of showing economic loss and without any bond or other security being
required. The Company shall provide all information and documentation to the Holder
that is requested by the Holder to enable the Holder to confirm the Company’s
compliance with the terms and conditions of this Note.

)] Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day.
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})) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Note and shall not be deemed to limit or affect any of the
provisions hereof.

k) Secured Obligation. The obligations of the Company under this Note are
secured by all assets of the Company and each Subsidiary pursuant to the Security
Agreement, dated as of September 26, 2016, between the Company and the Secured
Parties (as defined therein).

) Disclosure. Upon receipt or delivery by the Company of any notice in
accordance with the terms of this Note, unless the Company has in good faith determined
that the matters relating to such notice do not constitute material, nonpublic information
relating to the Company or its Subsidiaries, the Company shall within four (4) Business
Days after such receipt or delivery publicly disclose such material, nonpublic information
on a Current Report on Form 8-K or otherwise. In the event that the Company believes
that a notice contains material, non-public information relating to the Company or its
Subsidiaries, the Company shall so indicate to the Holder contemporaneously with
delivery of such notice, and in the absence of any such indication, the Holder shall be
allowed to presume that all matters relating to such notice do not constitute material,
nonpublic information relating to the Company or its Subsidiaries.

ok ok ok sk ok sk ok sk ok ok ok sk ok ok ok ok keock sk ke ok

(Signature Pages Follow)
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by a
duly authorized officer as of the date first above indicated.

COPSYNC, INC.

71"
By: I/ -"{*./L-.’Z? Y
Name: Fbl'.'{"/) A ufer e
Title: . ="
Facsimile No. for delivery of Notices:
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ANNEX A

NOTICE OF CONVERSION

The undersigned hereby elects to convert the 10% Original Issue Discount Senior
Secured Convertible Promissory Note due November 14, 2017 of COPsync, Inc., a Delaware
corporation (the “Company”), into shares of common stock of the Company (the “Common
Stock™), according to the conditions hereof, as of the date written below. If shares of Common
Stock are to be issued in the name of a person other than the undersigned, the undersigned will
pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and
opinions as reasonably requested by the Company in accordance therewith. No fee will be
charged to the holder for any conversion, except for such transfer taxes, if any.

By the delivery of this Notice of Conversion, the undersigned represents and warrants to
the Company that its ownership of the Common Stock does not exceed the amounts specified
under Section 4 of this Note, as determined in accordance with Section 13(d) of the Exchange
Act.

The undersigned agrees to comply with the prospectus delivery requirements under the
applicable securities laws in connection with any transfer of the aforesaid shares of Common
Stock, if the resale of any such shares of Common Stock are covered by and are being sold
pursuant to an effective Registration Statement.

Conversion calculations:
Date to Effect Conversion:

Principal Amount of Note to be Converted:

Number of Shares of Common Stock to be Issued:

Signature:

Name:

Delivery Instructions:
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Schedule 1
CONVERSION SCHEDULE
This 10% Original Issue Discount Senior Secured Convertible Promissory Note due on
November 14, 2017 in the principal amount of $385,000 is issued by COPsync, Inc., a Delaware
corporation. This Conversion Schedule reflects conversions made under Section 4 of the above

referenced Note.

Dated:

Aggregate
Principal
Amount

Date of Conversion AT o Remaining
(or for first entry, C . Subsequent to Company Attest

Original Issue Date) SRVEIEISE Conversion

g S

(or original
Principal
Amount)
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NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICH THIS SECURITY IS
CONVERTIBLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF
COUNSEL IN A FORM ACCEPTABLE TO THE COMPANY.

Original Issue Date: March 20, 2017 Principal Amount: $275,000
Purchase Price: $250,000

10% ORIGINAL ISSUE DISCOUNT
SENIOR SECURED CONVERTIBLE PROMISSORY NOTE
DUE DECEMBER 20, 2017

THIS 10% ORIGINAL ISSUE DISCOUNT SENIOR SECURED CONVERTIBLE
PROMISSORY NOTE is the duly authorized and validly issued convertible promissory note of
COPsync, Inc., a Delaware corporation, (the “Company”), having its principal place of business
at 16415 Addison Road, Suite 300, Addison, Texas 75001, designated as its 10% Original Issue
Discount Senior Secured Convertible Promissory Note due December 20, 2017 (the “Note”).

FOR VALUE RECEIVED, the Company promises to pay to Dominion Capital LLC or
its registered assigns (the “Holder”), or shall have paid pursuant to the terms hereunder, the
principal sum of $275,000 on December 20, 2017 (the “Maturity Date”) or such earlier date as
this Note is required or permitted to be repaid as provided hereunder, and to pay interest to the
Holder on the aggregate unconverted and then outstanding principal amount of this Note in
accordance with the provisions hereof. This Note is subject to the following additional
provisions:

Section 1. Definitions. For the purposes hereof, in addition to the terms defined
elsewhere in this Note, (a) capitalized terms not otherwise defined herein shall have the
meanings set forth in the Purchase Agreement (as defined below) and (b) the following terms
shall have the following meanings:

“Alternate Consideration” shall have the meaning set forth in Section 5(e).

“Alternate Conversion Price” means seventy five percent (75%) of the Jowest
VWAP in the fifteen (15) consecutive Trading Days prior to the Conversion Date;
provided, however, that the Alternate Conversion Price shall in no event be less than
$0.30.
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“Bankruptcy Event” means any of the following events: (a) the Company or any
Significant Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X)
thereof commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation
or similar law of any jurisdiction relating to the Company or any Significant Subsidiary
thereof, (b) there is commenced against the Company or any Significant Subsidiary
thereof any such case or proceeding that is not dismissed within sixty (60) days after
commencement, (c) the Company or any Significant Subsidiary thereof is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or
proceeding is entered, (d) the Company or any Significant Subsidiary thereof suffers any
appointment of any custodian or the like for it or any substantial part of its property that
is not discharged or stayed within sixty (60) calendar days after such appointment, (¢) the
Company or any Significant Subsidiary thereof makes a general assignment for the
benefit of creditors, (f) the Company or any Significant Subsidiary thereof calls a meeting
of its creditors with a view to arranging a composition, adjustment or restructuring of its
debts or (g) the Company or any Significant Subsidiary thereof, by any act or failure to
act, expressly indicates its consent to, approval of or acquiescence in any of the foregoing
or takes any corporate or other action for the purpose of effecting any of the foregoing.

“Beneficial Ownership Limitation” shall have the meaning set forth in Section
4(e).

“Board of Directors” means the board of directors of the Company.

“Buy-In” shall have the meaning set forth in Section 4(d)(v).

“Change of Control Transaction” means the occurrence after the date hereof of
any of (a) an acquisition after the date hereof by an individual or legal entity or “group”
(as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective
control (whether through legal or beneficial ownership of capital stock of the Company,
by contract or otherwise) of in excess of one-third (1/3rd) of the aggregate votes of the
then-issued and outstanding voting securities of the Company on such basis as is then
required by the Company’s charter documents (other than by means of conversion of the
Note), (b) the Company merges into or consolidates with any other Person, or any Person
merges into or consolidates with the Company and, after giving effect to such transaction,
the stockholders of the Company immediately prior to such transaction own less than
two-thirds (2/3rds) of the aggregate voting power of the Company or the successor entity
of such transaction, (c) the Company sells or transfers all or substantially all of its assets
to another Person and the stockholders of the Company immediately prior to such
transaction own less than two-thirds (2/3rds) of the aggregate voting power of the
acquiring entity immediately after the transaction, (d) a replacement at one time or within
a three year period of more than one-half (1/2) of the members of the Board of Directors
which is not approved by a majority of those individuals who are members of the Board
of Directors on the Original Issue Date (or by those individuals who are serving as
members of the Board of Directors on any date whose nomination to the Board of
Directors was approved by a majority of the members of the Board of Directors who are
members on the date hereof), or (€) the execution by the Company of an agreement to
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which the Company is a party or by which it is bound, providing for any of the events set
forth in clauses (a) through (d) above.

“Conversion Date” shall have the meaning set forth in Section 4(a).

“Conversion Limitation” shall have the meaning set forth in Section 5(f).

“Conversion Price” shall have the meaning set forth in Section 4(b).

“Conversion Schedule” means the Conversion Schedule in the form of Schedule |
attached hereto.

“Conversion Shares” means, collectively, the shares of Common Stock issuable
upon conversion of this Note in accordance with the terms hereof.

“DTC” means the Depository Trust Company.

“DTC/FAST Program” means the DTC’s Fast Automated Securities Transfer
Program.

“DWAC Eligible” means that (a) the Common Stock is eligible at DTC for full
services pursuant to DTC’s Operational Arrangements, including, without limitation,
transfer through DTC’s DWAC system, (b) the Company has been approved (without
revocation) by the DTC’s underwriting department, (c) the Transfer Agent is approved as
an agent in the DTC/FAST Program, (d) the Conversion Shares are otherwise eligible for
delivery via DWAC, and (e) the Transfer Agent does not have a policy prohibiting or
limiting delivery of the Conversion Shares via DWAC.

“Equity Conditions” means each of the following conditions: (a) the Company
shall have duly honored all conversions and redemptions scheduled to occur or occurring,
including conversions pursuant to one or more Notices of Conversion of the Holder, if
any, (b) the Company shall have paid all liquidated damages and other amounts owing to
the Holder in respect of this Note, (¢) on each day during the Equity Conditions
Measuring Period, either (i) there is an effective Registration Statement pursuant to
which the Holder is permitted to utilize the prospectus thereunder to resell all of the
shares of Common Stock issuable pursuant to the Documents (and the Company believes,
in good faith, that such effectiveness will continue uninterrupted for the foreseeable
future) or (ii) all of the Conversion Shares issuable pursuant to the Documents (and
shares issuable in lieu of cash payments of interest) may be resold pursuant to Rule 144
without volume or manner-of-sale restrictions as determined by the counsel to the
Company as set forth in a written opinion letter to such effect, addressed and acceptable
to the Transfer Agent and the Holder, (d) on each day during the Equity Conditions
Measuring Period, the Common Stock is trading on a Trading Market and all of the
shares of Common Stock issuable pursuant to the Documents are listed or quoted for
trading on such Trading Market (and the Company believes, in good faith, that trading of
the Common Stock on a Trading Market will continue uninterrupted for the foreseeable
future), (e) there is a sufficient number of authorized but unissued and otherwise
unreserved shares of Common Stock for the issuance of all of the shares of Common
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Stock then issuable pursuant to the Documents, (f) on each day during the Equity
Conditions Measuring Period, there is no existing Event of Default and no existing event
which, with the passage of time or the giving of notice, would constitute an Event of
Default, (g) the issuance of the shares of Common Stock in question to the Holder would
not violate the limitations set forth in Section 4(e) and 4(f) herein, (h) on each day during
the Equity Conditions Measuring Period, there has been no public announcement of a
pending or proposed Fundamental Transaction or Change of Control Transaction that has
not been consummated, (i) the applicable Holder is not in possession of any information
provided by the Company that constitutes, or may constitute, material non-public
information, (j) the Company has timely filed (or obtained extensions in respect thereof
and filed within the applicable grace period) all reports other than Current Reports on
Form 8-K required to be filed by the Company after the date hereof pursuant to the
Exchange Act, (k) on any date that the Company desires to make a payment in shares of
Common Stock, the average daily dollar volume of the Common Stock for the twenty
(20) Trading Days prior to such date is greater than $85,000, (1) on each day during the
Equity Conditions Measuring Period, the Company’s shares of Common Stock are
DWAC Eligible and not subject to a “DTC chill” and (m) the Stockholder Approval has
been obtained.

“Bquity Conditions Measuring Period” means each day during the period
beginning twenty (20) Trading Days prior to the applicable date of determination and
ending on and including the applicable date of determination or, if applicable, such
shorter period beginning on the Original Issue Date and ending on and including the
applicable date of détermination.

“Event of Default” shall have the meaning set forth in Section 6(a).

“Exempt Issuance” means the issuance of (a) shares of Common Stock, options or
other equity awards (including, without limitation, restricted awards) to employees,
consultants, officers or directors of the Company pursuant to any stock or option plan
duly adopted for such purpose, by a majority of the non-employee members of the Board
of Directors or a majority of the members of a committee of non-employee directors
established for such purpose and subsequently ratified by the stockholders of the
Company, (b) securities upon the exercise or exchange of or conversion of any Securities
issued pursuant to the Purchase Agreement and/or other securities directly or indirectly
exercisable or exchangeable for or convertible into shares of Common Stock issued and
outstanding on the Original Issue Date, provided that such securities have not been
amended since the Original Issue Date to increase the number of such securities or to
decrease the exercise price, exchange price or conversion price of such securities, or (c)
securities issued pursuant to mergers, consolidations, acquisitions, similar business
combinations or strategic transactions approved by a majority of the disinterested
directors of the Company, provided that any such issuance shall only be to a Person (or to
the equity holders of a Person) which is, itself or through its subsidiaries, an operating
company or an owner of an asset in a business synergistic with the business of the
Company and shall provide to the Company additional benefits in addition to the
investment of funds, but shall not include a transaction in which the Company is issuing
securities primarily for the purpose of raising capital or to an entity whose primary
business is investing in securities.
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“Fundamental Transaction” shall have the meaning set forth in Section 5(¢).

“Late Fees” shall have the meaning set forth in Section 2(d).

“New York Courts” shall have the meaning set forth in Section 8(d).

“Note Register” shall have the meaning set forth in Section 2(c).

“Notice of Conversion” shall have the meaning set forth in Section 4(a).

“Original Issue Date” means the date of the first issuance of this Note, regardless
of any transfers of any Note and regardless of the number of instruments which may be
issued to evidence such Note.

“Purchase Agreement” means the Securities Purchase Agreement, dated as of
March 20, 2017 by and among the Company, the original Holder, and the other parties
named therein, if any, as amended, modified or supplemented from time to time in
accordance with its terms.

“Registration Statement” means a registration statement covering the resale of
the Underlying Shares by each Holder.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Share Delivery Date” shall have the meaning set forth in Section 4(d)(ii).

“Successor Entity” shall have the meaning set forth in Section 5(e).

“VWAP” means, for or as of any date, the dollar volume-weighted average price
for such security on the Trading Market (or, if the Trading Market is not the principal
trading market for such security, then on the principal securities exchange or securities
market on which such security is then traded) during the period beginning at 9:30:01
a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by
Bloomberg through its “HP” function (set to weighted average) or, if the foregoing does
not apply, the dollar volume-weighted average price of such security in the over-the-
counter market on the electronic bulletin board for such security during the period
beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time,
as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for
such security by Bloomberg for such hours, the average of the highest closing bid price
and the lowest closing ask price of any of the market makers for such security as reported
in the “pink sheets” by OTC Markets Group Inc. (formerly Pink Sheets LLC). If the
VWAP cannot be calculated for such security on such date on any of the foregoing bases,
the VWAP of such security on such date shall be the fair market value as mutually
determined by the Company and the Holder. All such determinations shall be
appropriately adjusted for any stock dividend, stock split, stock combination,
recapitalization or other similar transaction during such period.
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Section 2. Interest.

a) Payment of Interest in Cash or Kind. The Company shall pay interest to
the Holder on the principal amount of this Note at the rate of 10% per annum (which
interest rate may be increased as provided elsewhere herein). All interest provided for in
this Section (2)(a) shall be due and payable on the Maturity Date (the “Fixed Interest
Payment Date”); provided, however, notwithstanding anything to the contrary provided
herein or elsewhere, interest accrued but not yet paid will be due and payable upon any
conversion, prepayment, and/or acceleration whether as a result of an Event of Default or
otherwise with respect to the principal amount being so converted, prepaid and/or
accelerated.  All interest payments hereunder will be payable in cash or, at the
Company’s discretion, subject to the Equity Conditions being satisfied on the date of
such payment, in Common Stock at the Conversion Price or Alternate Conversion Price,
as applicable.

b) Interest Make Whole. In the event that this Note is converted, prepaid
and/or accelerated whether as a result of an Event of Default or otherwise prior to the
Maturity Date, the Company shall pay to the Holder, in addition to any other amounts
then owed, upon such conversion, prepayment, and/or acceleration, an amount in interest
equal to the amount of interest on the principal amount so converted, prepaid and/or
accelerated that would otherwise have been payable if such principal amount had
remained outstanding until the six month anniversary of the Original Issue Date.

c) Interest Calculations. Interest shall be calculated on the basis of a 360-day
year, consisting of twelve 30-calendar day periods, and shall accrue commencing on the
Original Issue Date until payment in full of the outstanding principal, together with all
accrued and unpaid interest, liquidated damages and other amounts which may become
due hereunder, has been made. Interest hereunder will be paid to the Person in whose
name this Note is registered on the records of the Company regarding registration and
transfers of this Note (the “Note Register”).

d) Late Fees. All overdue accrued and unpaid interest to be paid hereunder
shall entail a late fee at an interest rate equal to the lesser of 16% per annum or the
maximum rate permitted by applicable law (the “Late Fees”) which shall accrue daily
from the date such interest is due hereunder through and including the date of actual
payment in full.

Section 3. Registration of Transfers and Exchanges.

a) Different Denominations. This Note is exchangeable for an equal
aggregate principal amount of Notes of different authorized denominations, as requested
by the Holder surrendering the same. No service charge will be payable for such
registration of transfer or exchange.

b) Investment Representations. This Note has been issued subject to certain
investment representations of the original Holder set forth in the Purchase Agreement and
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may be transferred or exchanged only in compliance therewith and applicable federal and
state securities laws and regulations.

c) Reliance on Note Register. Prior to due presentment for transfer to the
Company of this Note, the Company and any agent of the Company may treat the Person
in whose name this Note is duly registered on the Note Register as the owner hereof for
the purpose of receiving payment as herein provided and for all other purposes, whether
or not this Note is overdue, and neither the Company nor any such agent shall be affected
by notice to the contrary.

Section 4. Conversion.

a) Voluntary Conversion. At any time and from time to time, commencing
on the Stockholder Approval Date until this Note is no longer outstanding, this Note shall
be convertible, in whole or in part, into shares of Common Stock at the option of the
Holder, at any time and from time to time (subject to the conversion limitations set forth
in Section 4(e) and Section 4(f) hereof). The Holder shall effect conversions by
delivering to the Company a Notice of Conversion, the form of which is attached hereto
as Annex A (each, a “Notice of Conversion”), specifying therein the principal amount of
this Note and/or any other amounts due under this Note to be converted and the date on
which such conversion shall be effected (such date, the “Conversion Date”). If no
Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the
date that such Notice of Conversion is deemed delivered hereunder. No ink-original
Notice of Conversion shall be required, nor shall any medallion guarantee (or other type
of guarantee or notarization) of any Notice of Conversion form be required. To effect
conversions hereunder, the Holder shall not be required to physically surrender this Note
to the Company unless the entire principal amount of this Note, all accrued and unpaid
interest thereon and all other amounts due under this Note have been so converted.
Conversions hereunder shall have the effect of lowering the outstanding principal amount
of this Note in an amount equal to the applicable conversion amount. The Holder and the
Company shall maintain a Conversion Schedule showing the principal amount(s) and/or
any other amounts due under this Note converted and the date of such conversion(s). The
Company may deliver an objection to any Notice of Conversion within one (1) Business
Day of delivery of such Notice of Conversion. The Holder, and any assignee by
acceptance of this Note, acknowledge and agree that, by reason of the provisions of
this paragraph, following conversion of a portion of this Note, the unpaid and
unconverted principal amount of this Note may be less than the amount stated on
the face hereof.

b) Conversion Price. The conversion price in effect on any Conversion Date
shall be equal to $0.35 (the “Conversion Price”). Should an Event of Default occur
pursuant to Section 6 hereof, the Conversion Price will automatically be replaced by the
Alternate Conversion Price and remain in effect as long as the Event of Default remains
uncured. All such foregoing determinations will be appropriately adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction that
proportionately decreases or increases the Common Stock during such measuring period.
Nothing herein shall limit a Holder’s right to pursue actual damages or declare an Event
of Default pursuant to Section 6 hereof and the Holder shall have the right to pursue all

5438966 7



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit

5438966 7

Page 57 of 274

remedies available to it hereunder, at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief. The exercise of any such rights
shall not prohibit the Holder from seeking to enforce damages pursuant to any other
Section hereof or under applicable law.

c) [Intentionally Omitted].

d) Mechanics of Conversion.

i. Conversion Shares Issuable Upon a Conversion. The number of
Conversion Shares issuable upon a conversion hereunder shall be determined by
the quotient obtained by dividing (x) the sum of (i) the outstanding principal to be
converted as provided in the applicable Notice of Conversion, (ii) accrued and
unpaid interest thereon (if the Company has elected to pay interest in shares of
Common Stock) and (iii) any other amount due under this Note by (y) the
Conversion Price or Alternate Conversion Price, as applicable.

il. Delivery of Certificate Upon Conversion. Not later than three (3)
Trading Days after each Conversion Date (the “Share Delivery Date”), the
Company shall deliver, or cause to be delivered, to the Holder (A) a certificate or
certificates representing the Conversion Shares, which, on or after the date on
which the resale of such Conversion Shares are covered by and are being sold
pursuant to an effective Registration Statement or such Conversion Shares are
eligible to be sold under Rule 144 without the need for current public information
and the Company has received an opinion of counsel to such effect acceptable to
the Company (which opinion the Company will be responsible for obtaining at its
own cost) shall be free of restrictive legends and trading restrictions (other than
those which may then be required by the Purchase Agreement) representing the
number of Conversion Shares being acquired or being sold, as the case may be,
upon the conversion of this Note, and (B) payment in the amount of accrued and
unpaid interest (if the Company has elected to pay accrued interest in cash). All
certificate or certificates required to be delivered by the Company under this
Section 4(d) shall be delivered electronically through DTC or another established
clearing corporation performing similar functions, unless the Company or its
Transfer Agent does not have an account with DTC and/or is not participating in
the DTC/FAST System, in which case the Company shall issue and deliver to the
address as specified in such Notice of Conversion a certificate (or certificates),
registered in the name of the Holder or its designee, for the number of Conversion
Shares to which the Holder shall be entitled. If the Conversion Shares are not
being sold pursuant to an effective Registration Statement or if the Conversion
Date is prior to the date on which such Conversion Shares are eligible to be sold
under Rule 144 without the need for current public information, the Conversion
Shares shall bear a restrictive legend in the following form, as appropriate:

“THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
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SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL ACCEPTABLE
TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT.”

iii. Failure to Deliver Certificates. If, in the case of any Notice of
Conversion, such certificate or certificates are not delivered to or as directed by
the applicable Holder by the Share Delivery Date, the Holder shall be entitled to
elect by written notice to the Company at any time on or before its receipt of such
certificate or certificates, to rescind such Notice of Conversion, in which event the
Company shall promptly return to the Holder any original Note delivered to the
Company and the Holder shall promptly return to the Company the certificate or
certificates issued to such Holder pursuant to the rescinded Notice of Conversion.

iv. Obligation Absolute. The Company’s obligations to issue and
deliver the Conversion Shares upon conversion of this Note in accordance with
the terms hereof are absolute and unconditional, irrespective of any action or
inaction by the Holder to enforce the same, any waiver or consent with respect to
any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder or any other Person of
any obligation to the Company or any violation or alleged violation of law by the
Holder or any other Person, and irrespective of any other circumstance that might
otherwise limit such obligation of the Company to the Holder in connection with
the issuance of such Conversion Shares; provided, however, that such delivery
shall not operate as a waiver by the Company of any such action the Company
may have against the Holder.

V. Compensation for Buy-In on Failure to Timely Deliver Certificates
Upon Conversion. In addition to any other rights available to the Holder, if the
Company fails for any reason to deliver to the Holder such certificate or
certificates by the Share Delivery Date pursuant to Section 4(d)(ii), and if after
such Share Delivery Date the Holder is required by its brokerage firm to purchase
(in an open market transaction or otherwise), or the Holder’s brokerage firm
otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale
by the Holder of the Conversion Shares which the Holder was entitled to receive
upon the conversion relating to such Share Delivery Date (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder (in addition to any other remedies
available to or elected by the Holder) the amount, if any, by which (x) the
Holder’s total purchase price (including any brokerage commissions) for the
Common Stock so purchased exceeds (y) the product of (1) the aggregate number
of shares of Common Stock that the Holder was entitled to receive from the
conversion at issue multiplied by (2) the actual sale price at which the sell order
giving rise to such purchase obligation was executed (including any brokerage
commissions) and (B) at the option of the Holder, either reissue (if surrendered)
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this Note in a principal amount equal to the principal amount of the attempted
conversion (in which case such conversion shall be deemed rescinded) or deliver
to the Holder the number of shares of Common Stock that would have been issued
if the Company had timely complied with its delivery requirements under Section
4(d)(ii). For example, if the Holder purchases Common Stock having a total
purchase price of $11,000 to cover a Buy-In with respect to an attempted
conversion of this Note with respect to which the actual sale price of the
Conversion Shares (including any brokerage commissions) giving rise to such
purchase obligation was a total of $10,000 under clause (A) of the immediately
preceding sentence, the Company shall be required to pay the Holder $1,000. The
Holder shall provide the Company written notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of the Company,
evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to
pursue any other remedies available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief with
respect to the Company’s failure to timely deliver certificates representing shares
of Common Stock upon conversion of this Note as required pursuant to the terms
hereof.

vi. Reservation of Shares Issuable Upon Conversion. The Company
covenants that it will at all times reserve and keep available out of its authorized
and unissued shares of Common Stock a number of shares of Common Stock at
Jeast equal to the Required Minimum (as defined in the Purchase Agreement) for
the sole purpose of issuance upon conversion of this Note and payment of interest
on this Note, each as herein provided, free from preemptive rights or any other
actual contingent purchase rights of Persons other than the Holder. The Company
covenants that all shares of Common Stock that shall be so issuable shall, upon
issue, be duly authorized, validly issued, fully paid and nonassessable.

vii. Fractional Shares. No fractional shares or scrip representing
fractional shares shall be issued upon the conversion of this Note. As to any
fraction of a share that the Holder would otherwise be entitled to purchase upon
such conversion, the Company shall, at its election, either pay a cash adjustment
in respect of such final fraction in an amount equal to such fraction multiplied by
the Conversion Price or round up to the next whole share.

viii. Transfer Taxes and Expenses. The issuance of certificates for
shares of the Common Stock on conversion of this Note shall be made without
charge to the Holder hereof for any documentary stamp or similar taxes that may
be payable in respect of the issue or delivery of such certificates, provided that,
the Company shall not be required to pay any tax that may be payable in respect
of any transfer involved in the issuance and delivery of any such certificate upon
conversion in a name other than that of the Holder of this Note so converted and
the Company shall not be required to issue or deliver such certificates unless or
until the Person or Persons requesting the issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of
the Company that such tax has been paid. The Company shall pay all Transfer
Agent fees required for same-day processing of any Notice of Conversion.
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¢) Holder’s Conversion Limitations. The Company shall not effect any
conversion of this Note, and a Holder shall not have the right to convert any portion of
this Note, to the extent that, after giving effect to the conversion set forth on the
applicable Notice of Conversion, the Holder (together with the Holder’s Affiliates, and
any Persons acting as a group together with the Holder or any of the Holder’s Affiliates)
would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its Affiliates shall include the number of shares of
Common Stock issuable upon conversion of this Note with respect to which such
determination is being made, but shall exclude the number of shares of Common Stock
that are issuable upon (i) conversion of the remaining, unconverted principal amount of
this Note beneficially owned by the Holder or any of its Affiliates and (ii) exercise or
conversion of the unexercised or unconverted portion of any other securities of the
Company subject to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its Affiliates. Except as set
forth in the preceding sentence, for purposes of this Section 4(e), beneficial ownership
shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder. To the extent that the limitation contained in
this Section 4(e) applies, the determination of whether this Note is convertible (in relation
to other securities owned by the Holder together with any Affiliates) and of which
principal amount of this Note is convertible shall be in the sole discretion of the Holder,
and the submission of a Notice of Conversion shall be deemed to be the Holder’s
determination of whether this Note may be converted (in relation to other securities
owned by the Holder together with any Affiliates) and which principal amount of this
Note is convertible, in each case subject to the Beneficial Ownership Limitation. To
ensure compliance with this restriction, the Holder will be deemed to represent to the
Company each time it delivers a Notice of Conversion that such Notice of Conversion
has not violated the restrictions set forth in this paragraph and the Company shall have no
obligation to verify or confirm the accuracy of such determination. In addition, a
determination as to any group status as contemplated above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 4(e), in determining the number of
outstanding shares of Common Stock, the Holder may rely on the number of outstanding
shares of Common Stock as stated in the most recent of the following: (i) the Company’s
most recent periodic or annual report filed with the Commission, as the case may be,
(ii) a more recent public announcement by the Company, or (iii) a more recent written
notice by the Company or the Company’s transfer agent setting forth the number of
shares of Common Stock outstanding. Upon the written or oral request of a Holder, the
Company shall within two (2) Trading Days confirm orally and in writing to the Holder
the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the
conversion or exercise of securities of the Company, including this Note, by the Holder
or its Affiliates since the date as of which such number of outstanding shares of Common
Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon conversion of this Note held by
the Holder. The Holder, upon not less than 61 days’ prior written notice to the Company,
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may increase or decrease the Beneficial Ownership Limitation provisions of this Section
4(e), provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock upon conversion of this Note held by the Holder
and the Beneficial Ownership Limitation provisions of this Section 4(e) shall continue to
apply. Any such increase or decrease will not be effective until the 61st day after such
notice is delivered to the Company. The Beneficial Ownership Limitation provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity with the terms of this Section 4(e) to correct this paragraph (or any portion
hereof) which may be defective or inconsistent with the intended Beneficial Ownership
Limitation contained herein or to make changes or supplements necessary or desirable to
properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of this Note.

f) Principal Market Regulation. The Borrowers shall not issue any shares of
Common Stock pursuant to the terms of this Note if the issuance of such shares of
Common Stock would exceed the aggregate number of shares of Common Stock which
the Company may issue without breaching the Company’s obligations under the rules or
regulations of the Principal Market (the number of shares which may be issued without
violating such rules and regulations, the “Exchange Cap”), except that such limitation
shall not apply after the Company obtains the Stockholder Approval.

Section 5. Certain Adjustments.

5438966 _7

a) Stock Dividends and Stock Splits. If the Company, at any time while this
Note is outstanding: (i) pays a stock dividend or otherwise makes a distribution or
distributions payable in shares of Common Stock on shares of Common Stock or any
Common Stock Equivalents (which, for the avoidance of doubt, shall not include any
shares of Common Stock issued by the Company upon conversion of, or payment of
interest on, the Note), (ii) subdivides outstanding shares of Common Stock into a larger
number of shares, (iii) combines (including by way of a reverse stock split) outstanding
shares of Common Stock into a smaller number of shares or (iv) issues, in the event of a
reclassification of shares of the Common Stock, any shares of capital stock of the
Company, then the Conversion Price shall be multiplied by a fraction of which the
numerator shall be the number of shares of Common Stock (excluding any treasury
shares of the Company) outstanding immediately before such event, and of which the
denominator shall be the number of shares of Common Stock outstanding immediately
after such event. Any adjustment made pursuant to this Section shall become effective
immediately after the record date for the determination of stockholders entitled to receive
such dividend or distribution and shall become effective immediately after the effective
date in the case of a subdivision, combination or reclassification.

b) [Intentionally Omitted].

c) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 5(a) above, if at any time the Company grants, issues or sells any Common Stock
Equivalents or rights to purchase stock, warrants, securities or other property pro rata to
the record holders of any class of shares of Common Stock (the “Purchase Rights™), then
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the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights,
the aggregate Purchase Rights that the Holder could have acquired if the Holder had held
the number of shares of Common Stock acquirable upon complete conversion of this
Note (without regard to any limitations on exercise hereof, including without limitation,
the Beneficial Ownership Limitation and the Conversion Limitation) immediately before
the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights
(provided, however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership
Limitation or the Conversion Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership of such shares
of Common Stock as a result of such Purchase Right to such extent) and such Purchase
Right to such extent shall be held in abeyance for the Holder until such time, if ever, as
its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation or the Conversion Limitation, as applicable).

d) Pro Rata Distributions. During such time as this Note is outstanding, if
the Company shall declare or make any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of
capital or otherwise (including, without limitation, any distribution of cash, stock or other
securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transactjon) (a “Distribution”), at
any time after the issuance of this Note, then, in each such case, the Holder shall be
entitled to participate in such Distribution to the same extent that the Holder would have
participated therein if the Holder had held the number of shares of Common Stock
acquirable upon complete conversion of this Note (without regard to any limitations on
conversion hereof, including without limitation, the Beneficial Ownership Limitation and
the Conversion Limitation) immediately before the date of which a record is taken for
such Distribution, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the participation in such Distribution
(provided, however, to the extent that the Holder's right to participate in any such
Distribution would result in the Holder exceeding the Beneficial Ownership Limitation or
the Conversion Limitation, then the Holder shall not be entitled to participate in such
Distribution to such extent (or in the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution
shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right
thereto would not result in the Holder exceeding the Beneficial Ownership Limitation or
the Conversion Limitation, as applicable).

e) Fundamental Transaction. If, at any time while this Note is outstanding (i)
the Company, directly or indirectly, in one or more related transactions effects any
merger or consolidation of the Company with or into another Person, (ii) the Company,
directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or
other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer
(whether by the Company or another Person) is completed pursuant to which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities,
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cash or property and has been accepted by the holders of 50% or more of the outstanding
Common Stock, (iv) the Company, directly or indirectly, in one or more related
transactions effects any reclassification, reorganization or recapitalization of the Common
Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property, or (v) the
Company, directly or indirectly, in one or more related transactions consummates a stock
or share purchase agreement or other business combination (including, without limitation,
a reorganization, recapitalization, spin-off or scheme of arrangement) with another
Person, whereby such other Person acquires more than 50% of the outstanding shares of
Common Stock (not including any shares of Common Stock held by the other Person or
other Persons making or party to, or associated or affiliated with the other Persons
making or party to, such stock or share purchase agreement or other business
combination) (each, a “Fundamental Transaction”), then, upon any subsequent
conversion of this Note, the Holder shall have the right to receive, for each Conversion
Share that would have been issuable upon such conversion immediately prior to the
occurrence of such Fundamental Transaction (without regard to any limitation in Section
4(e) or 4(f) on the conversion of this Note), the number of shares of Common Stock of
the successor or acquiring corporation or of the Company, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration”) receivable
as a result of such Fundamental Transaction by a holder of the number of shares of
Common Stock for which this Note is convertible immediately prior to such Fundamental
Transaction (without regard to any limitation in Section 4(e) or 4(f) on the conversion of
this Note). For purposes of any such conversion, the determination of the Conversion
Price shall be appropriately adjusted to apply to such Alternate Consideration based on
the amount of Alternate Consideration issuable in respect of one (1) share of Common
Stock in such Fundamental Transaction, and the Company shall apportion the Conversion
Price among the Alternate Consideration in a reasonable manner reflecting the relative
value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction, then the Holder shall be given the same choice as to the
Alternate Consideration it receives upon any conversion of this Note following such
Fundamental Transaction. The Company shall cause any successor entity in a
Fundamental Transaction in which the Company is not the survivor (the “Successor
Entity”) to assume in writing all of the obligations of the Company under this Note and
the other Documents (as defined in the Purchase Agreement) in accordance with the
provisions of this Section 5(¢) pursuant to written agreements in form and substance
reasonably satisfactory to the Holder and approved by the Holder (without unreasonable
delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Note, deliver to the Holder in exchange for this Note a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to this Note
that is convertible for a corresponding number of shares of capital stock of such
Successor Entity (or its parent entity) equivalent to the shares of Common Stock
acquirable and receivable upon conversion of this Note (without regard to any limitations
on the conversion of this Note) prior to such Fundamental Transaction, and with a
conversion price which applies the conversion price hereunder to such shares of capital
stock (but taking into account the relative value of the shares of Common Stock pursuant
to such Fundamental Transaction and the value of such shares of capital stock, such
number of shares of capital stock and such conversion price being for the purpose of
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protecting the economic value of this Note immediately prior to the consummation of
such Fundamental Transaction), and which is reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the
Successor Entity shall succeed to, and be substituted for (so that from and after the date
of such Fundamental Transaction, the provisions of this Note and the other Documents
referring to the “Company” shall refer instead to the Successor Entity), and may exercise
every right and power of the Company and shall assume all of the obligations of the
Company under this Note and the other Documents with the same effect as if such
Successor Entity had been named as the Company herein.

) Calculations. All calculations under this Section 5 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 5, the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (excluding
any treasury shares of the Company) issued and outstanding.

g) Notice to the Holder.

i. Adjustment to Conversion Price. Whenever the Conversion Price
is adjusted pursuant to any provision of this Section 5, the Company shali
promptly deliver to each Holder a notice setting forth the Conversion Price after
such adjustment and setting forth a brief statement of the facts requiring such
adjustment.

ii. Notice to Allow Conversion by Holder. If (A) the Company shall
declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a
redemption of the Common Stock, (C) the Company shall authorize the granting
to all holders of the Common Stock of rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders of the Company shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the
Company is a party, any sale or transfer of all or substantially all of the assets of
the Company, or any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding-up of
the affairs of the Company, then, in each case, the Company shall cause to be
filed at each office or agency maintained for the purpose of conversion of this
Note, and shall cause to be delivered to the Holder at its last address as it shall
appear upon the Note Register, at least twenty (20) calendar days prior to the
applicable record or effective date hereinafter specified, a notice, stating (x) the
date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the
date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or
(y) the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of which
it is expected that holders of the Common Stock of record shall be entitled to
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exchange their shares of the Common Stock for securities, cash or other property
deliverable upon such reclassification, consolidation, merger, sale, transfer or
share exchange, provided that the failure to deliver such notice or any defect
therein or in the delivery thereof shall not affect the validity of the corporate
action required to be specified in such notice. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information
regarding the Company or any of the Subsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report
on Form 8-K. The Holder shall remain entitled to convert this Note during the
20-day period commencing on the date of such notice through the effective date
of the event triggering such notice except as may otherwise be expressly set forth
herein.

Section 6. Events of Default.

a) “Event_of Default” means, wherever used herein, any of the following
events (whatever the reason for such event and whether such event shall be voluntary or
involuntary or effected by operation of law or pursuant to any judgment, decree or order
of any court, or any order, rule or regulation of any administrative or governmental
body):

1. any default in the payment of (A) the principal amount of the Note
or (B) interest, liquidated damages, Late Fees and other amounts owing to the
Holder on the Note, as and when the same shall become due and payable (whether
on a Conversion Date or the Maturity Date or by acceleration or otherwise) which
default, solely in the case of an interest payment or other default under clause (B)
above, is not cured within three (3) Trading Days;

ii. the Company shall fail to observe or perform any other material
covenant or agreement contained in the Note (and other than a breach by the
Company of its obligations to deliver shares of Common Stock to the Holder
upon conversion, which breach is addressed in clause (vii) below), which failure
is not cured, if possible to cure, within the earlier to occur of (A) five (5) Trading
Days after notice of such failure sent by the Holder to the Company and (B) ten
(10) Trading Days after the Company has become or should have become aware
of such failure;

iii. a default or event of default (subject to any grace or cure period
provided in the applicable agreement, document or instrument) shall occur under
any of the Documents;

v, any representation or warranty made in this Note, any other
Documents, any written statement pursuant hereto or thereto or any other report,
financial statement or certificate made or delivered to the Holder shall be untrue
or incorrect in any material respect as of the date when made or deemed made;
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v. the Company or any Significant Subsidiary (as such term 1is
defined in Rule 1-02(w) of Regulation S-X) shall be subject to a Bankruptcy
Event;

vi. the Common Stock shall not be eligible for listing or quotation for

trading on a Trading Market and shall not be eligible to resume listing or
quotation for trading thereon within five (5) Trading Days or the transfer of shares
of Common Stock through the DTC is no longer available, “frozen” or “chilled”;

vii. the Company shall fail for any reason to deliver Conversion Shares
to a Holder prior to the fifth (5™ Trading Day after a Share Delivery Date
pursuant to Section 4(d) or the Company shall provide at any time notice to the
Holder, including by way of public announcement, of the Company’s intention to
not honor requests for conversions of the Note in accordance with the terms
hereof;

viii. the Company fails to file with the Commission any required
reports under Section 13 or 15(d) of the Exchange Act such that it is not in
compliance with Rule 144(c)(1) (or Rule 144(i)(2), if applicable); and

iX. the Company shall fail to maintain sufficient reserved shares
pursuant to Section 4.4 of the Purchase Agreement.

b) Remedies Upon Event of Default. If any Event of Default occurs, then at
the Holder’s election, this Note shall become immediately due and payable in an amount
equal to 150% of the outstanding principal amount of this Note, plus accrued but unpaid
interest, liquidated damages and other amounts owing in respect thereof through the date
of acceleration. After the occurrence of any Event of Default that results in the eventual
acceleration of this Note, the interest rate on this Note shall accrue at an interest rate
equal to the lesser of 2% per month (24% per annum) or the maximum rate permitted
under applicable law (with a credit for any “unused” guaranteed interest). Upon the
payment in full of the outstanding principal amount of this Note, plus accrued but unpaid
interest, liquidated damages and other amount owing in respects thereof, the Holder shall
promptly surrender this Note to or as directed by the Company. In connection with such
acceleration described herein, the Holder need not provide, and the Company hereby
waives, any presentment, demand, protest or other notice of any kind, and the Holder
may immediately and without expiration of any grace period enforce any and all of its
rights and remedies hereunder and all other remedies available to it under applicable law.
Such acceleration may be rescinded and annulled by the Holder at any time prior to
payment hereunder and the Holder shall have all rights as a holder of the Note until such
time, if any, as the Holder receives full payment pursuant to this Section 6(b). No such
rescission or annulment shall affect any subsequent Event of Default or impair any right
consequent thereon.

Section 7. Prepayment.

5438966 7

a) Optional Prepayment. At any time and from time to time, the Company
may by delivering written notice of its election to the Holder prepay all or any portion of




Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit

5438966 7

Page 67 of 274

this Note by paying the applicable Prepayment Amount (as defined below) pursuant to
this Section 7(a). The written notice shall, among other items, state the date the
Prepayment Amount is to be paid to the Holder, which shall not in any event be earlier
than five (5) calendar days from the date of mailing of the prepayment notice to the
Holder (the “Prepayment Date”). If the Company exercises its right to prepay all or any
portion of the Note in accordance with this Section 7(a), the Company shall, (i) if it elects
to prepay the Note in cash, make payment to the Holder of an amount in cash equal to the
product of (x) the sum of (A) the then-outstanding principal amount of this Note and (B)
all accrued but unpaid interest thereon, multiplied by (y) (A)115% in the event the
Prepayment Date occurs on or before the two (2) month anniversary of the Original Issue
Date or (B) 120% in the event the Prepayment Date occurs after the two (2) month
anniversary of the Original Issue Date but prior to the Maturity Date, to which calculated
amount the Company shall add all other amounts owed pursuant to this Note, including,
but not limited to, all Late Fees and liquidated damages, or, (ii) if it elects to prepay the
Note in shares of Common Stock, subject to the Equity Conditions being satisfied on the
date of such payment, deliver to the Holder a number of shares of Common Stock equal
to the quotient of (x) the sum of (A) the then-outstanding principal amount of this Note,
(B) all accrued but unpaid interest thereon and (C) all other amounts owed pursuant to
this Note, including, but not limited to, all Late Fees and liquidated damages, divided by
(y) the Alternate Conversion Price (the foregoing clauses (i) and (ii), each, the
“Prepayment Amount”). The Holder may continue to convert the Note from the date
notice of the prepayment is given until the date the Holder receives in full the
Prepayment Amount.

b) Mandatory Prepayment. Notwithstanding anything herein to the contrary,
within one (1) Trading Day after the closing of a debt or equity financing resulting in
gross proceeds in excess of $500,000, the Company shall use 10% of the gross proceeds
of such financing to make a prepayment under this Note in accordance with Section 7(a)
hereto.

Section 8. Miscellaneous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holder hereunder, including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, or sent by a
nationally recognized overnight courier service, addressed to the Company, at the address
set forth above or such other address as the Company may specify for such purposes by
notice to the Holder delivered in accordance with this Section 8(a). Any and all notices
or other communications or deliveries to be provided by the Company hereunder shall be
in writing and delivered personally, by facsimile, or sent by a nationally recognized
overnight courier service addressed to the Holder at the facsimile number or address of
the Holder appearing on the books of the Company, or if no such facsimile number or
address appears on the books of the Company, at the principal place of business of such
Holder, as set forth in the Purchase Agreement. Any notice or other communication or
deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile
number set forth on the signature pages attached hereto prior to 5:00 p.m. (New York
City time) on any date, (ii) the next Trading Day after the date of transmission, if such
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notice or communication is delivered via facsimile at the facsimile number set forth on
the signature pages attached hereto on a day that is not a Trading Day or later than 5:00
p.m. (New York City time) on any Trading Day, (ii1) the second Trading Day following
the date of mailing, if sent by U.S. nationally recognized overnight courier service or (iv)
upon actual receipt by the party to whom such notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Note shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of, liquidated damages and accrued interest, as
applicable, on this Note at the time, place, and rate, and in the coin or currency, herein
prescribed. This Note is a direct debt obligation of the Company.

c) Lost or Mutilated Note. If this Note shall be mutilated, lost, stolen or
destroyed, the Company shall execute and deliver, in exchange and substitution for and
upon cancellation of a mutilated Note, or in lieu of or in substitution for a lost, stolen or
destroyed Note, a new Note for the principal amount of this Note so mutilated, lost,
stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of
such Note, and of the ownership hereof, reasonably satisfactory to the Company.

d) Governing Law. All questions concerning the construction, validity,
enforcement and interpretation of this Note shall be governed by and construed and
enforced in accordance with the internal laws of the State of New York, without regard to
the principles of conflict of laws thereof. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the transactions contemplated
by any of the Documents (whether brought against a party hereto or its respective
Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in
the state and federal courts sitting in the City of New York, Borough of Manhattan (the
“New York Courts”). Each party hereto hereby irrevocably submits to the exclusive
jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in
connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the Documents), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of such New York Courts, or such New
York Courts are improper or inconvenient venue for such proceeding. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all
right to trial by jury in any legal proceeding arising out of or relating to this Note or the
transactions contemplated hereby.

e) Amendment: Waiver. Any provision of this Note may be amended by a
written instrument executed by the Company and the Holder, which amendment shall be
binding on all successors and assigns. Any provision of this Note may be waived by the
Holder, which waiver shall be binding on all successors and assigns. Any waiver by the
Company or the Holder must be in writing. Any waiver by the Company or the Holder of
a breach of any provision of this Note shall not operate as or be construed to be a waiver
of any other breach of such provision or of any breach of any other provision of this
Note. The failure of the Company or the Holder to insist upon strict adherence to any
term of this Note on one or more occasions shall not be considered a waiver or deprive
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that party of the right thereafter to insist upon strict adherence to that term or any other
term of this Note on any other occasion.

f) Severability. If any provision of this Note is invalid, illegal or
unenforceable, the balance of this Note shall remain in effect, and if any provision is
inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all
other Persons and circumstances.

g) Usury. If it shall be found that any interest or other amount deemed
interest due hereunder violates the applicable law governing usury, the applicable rate of
interest due hereunder shall automatically be lowered to equal the maximum rate of
interest permitted under applicable law. The Company covenants (to the extent that it
may lawfully do so) that it shall not at any time insist upon, plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay, extension or usury law or
other law which would prohibit or forgive the Company from paying all or any portion of
the principal of or interest on this Note as contemplated herein, wherever enacted, now or
at any time hereafter in force, or which may affect the covenants or the performance of
this Note, and the Company (to the extent it may lawfully do so) hereby expressly waives
all benefits or advantage of any such law, and covenants that it will not, by resort to any
such law, hinder, delay or impede the execution of any power herein granted to the
Holder, but will suffer and permit the execution of every such power as though no such
law has been enacted.

h) Remedies, Characterizations, Other Obligations, Breaches and Injunctive
Relief. The remedies provided in this Note shall be cumulative and in addition to all
other remedies available under this Note and any of the other Documents (including,
without limitation, the security agreements referenced in the Purchase Agreement), at law
or in equity (including a decree of specific performance and/or other injunctive relief),
and nothing herein shall limit the Holder’s right to pursue actual and consequential
damages for any failure by the Company to comply with the terms of this Note. The
Company covenants to the Holder that there shall be no characterization concerning this
instrument other than as expressly provided herein. Amounts set forth or provided for
herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the Holder and shall not, except as expressly
provided herein, be subject to any other obligation of the Company (or the performance
thereof). The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Holder and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or
threatened breach, the Holder shall be entitled, in addition to all other available remedies,
to an injunction restraining any such breach or any such threatened breach, without the
necessity of showing economic loss and without any bond or other security being
required. The Company shall provide all information and documentation to the Holder
that is requested by the Holder to enable the Holder to confirm the Company’s
compliance with the terms and conditions of this Note.

i) Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day.
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i) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Note and shall not be deemed to limit or affect any of the
provisions hereof.

k) Secured Obligation. The obligations of the Company under this Note are
secured by all assets of the Company and each Subsidiary pursuant to the Security
Agreement, dated as of September 26, 2016, between the Company and the Secured
Parties (as defined therein).

D Disclosure. Upon receipt or delivery by the Company of any notice in
accordance with the terms of this Note, unless the Company has in good faith determined
that the matters relating to such notice do not constitute material, nonpublic information
relating to the Company or its Subsidiaries, the Company shall within four (4) Business
Days after such receipt or delivery publicly disclose such material, nonpublic information
on a Current Report on Form 8-K or otherwise. In the event that the Company believes
that a notice contains material, non-public information relating to the Company or its
Subsidiaries, the Company shall so indicate to the Holder contemporaneously with
delivery of such notice, and in the absence of any such indication, the Holder shall be
allowed to presume that all matters relating to such notice do not constitute material,

nonpublic information relating to the Company or its Subsidiaries.
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by a
duly authorized officer as of the date first above indicated.

COPSYNC, INC.

By: /JLU@ Toolp
Nar'ne: f ./:j'\{t‘fy f’?'ﬂd'ef‘;st_
Title: &/

Facsimile No. for delivery of Notices:
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ANNEX A

NOTICE OF CONVERSION

The undersigned hereby elects to convert the 10% Original Issue Discount Senior
Secured Convertible Promissory Note due December 20, 2017 of COPsync, Inc., a Delaware
corporation (the “Company”), into shares of common stock of the Company (the “Common
Stock™), according to the conditions hereof, as of the date written below. If shares of Common
Stock are to be issued in the name of a person other than the undersigned, the undersigned will
pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and
opinions as reasonably requested by the Company in accordance therewith. No fee will be
charged to the holder for any conversion, except for such transfer taxes, if any.

By the delivery of this Notice of Conversion, the undersigned represents and warrants to
the Company that its ownership of the Common Stock does not exceed the amounts specified
under Section 4 of this Note, as determined in accordance with Section 13(d) of the Exchange
Act.

The undersigned agrees to comply with the prospectus delivery requirements under the
applicable securities laws in connection with any transfer of the aforesaid shares of Common
Stock, if the resale of any such shares of Common Stock are covered by and are being sold
pursuant to an effective Registration Statement.

Conversion calculations:
Date to Effect Conversion:

Principal Amount of Note to be Converted:

Number of Shares of Common Stock to be Issued:

Signature:

Name:

Delivery Instructions:

5438966 7
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Schedule 1
CONVERSION SCHEDULE
This 10% Original Issue Discount Senior Secured Convertible Promissory Note due on

December 20, 2017 in the principal amount of $275,000 is issued by COPsync, Inc., a Delaware
corporation. This Conversion Schedule reflects conversions made under Section 4 of the above

referenced Note.

Dated:

Aggregate
Principal
Amount

Date of Conversion Remaining
(or for first entry Amount'of Subsequent to Company Attest

Origi i Conversion .

riginal Issue Date) Conversion

(or original
Principal
Amount)

5438966_7



yat-blank

Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 74 of 274

SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of September 26, 2016 (this “Agreement™), is
among COPsync, Inc., a Delaware corporation (the “Company”), any subsidiary and affiliate of
the Company that is a signatory hereto either now or joined in the future (the “Subsidiaries”, and,
together with the Company, the “Debtors™), the holders of the Company’s 12% Original Issue
Discount Senior Secured Convertible Promissory Notes (the “Notes”) signatory hereto (the
“Purchasers™), and Dominion Capital LL.C, a Connecticut limited liability company, as Agent (as
such term is hereafter defined) for the Purchasers (collectively with the Purchasers, the “Secured
Parties™).

WITNESSETH:

WHEREAS, pursuant to the Purchase Agreement (as defined in the Notes), the
Purchasers have severally agreed to extend the loans to the Company evidenced by the Notes;

WHEREAS, in order to induce the Purchasers to extend the loans evidenced by the
Notes, each Debtor has agreed to execute and deliver fo the Secured Parties this Agreement and
to grant the Secured Parties, pari passu with each other Secured Party and through the Agent (as
defined in Section 18 hereof), a security interest in certain property of such Debtor to secure the
prompt payment, performance and discharge in full of all of the Company’s obligations under
the Notes.

NOW, THEREFORE, in consideration of the agreements herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows:

1. Certain Definitions. As used in this Agreement, the following terms shall have the
meanings set forth in this Section 1. Terms used but not otherwise defined in this Agreement

that are defined in Article 9 of the UCC (such as “account”, “chattel paper”, “commercial tort

claim”, “deposit account”, “document”, “equipment”, “fixtures”, “general intangibles”, “goods”,
“Instruments”, “inventory”, “investment property”, “letter-of-credit rights”, “proceeds” and
“supporting obligations™) shall have the respective meanings given such terms in Article 9 of the

UCC.

(a) “Collateral” means the collateral in which the Secured Parties are granted a
security interest by this Agreement and which shall include the following personal property of
the Debtors, whether presently owned or existing or hereafter acquired or coming into existence,
wherever situated, and all additions and accessions thereto and all substitutions and replacements
thereof, and all proceeds, products and accounts thereof, including, without limitation, all
proceeds from the sale or transfer of the Collateral and of insurance covering the same and of
any tort claims in connection therewith, and all dividends, interest, cash, notes, securities, equity
interest or other property at any time and from time to time acquired, receivable or otherwise
distributed in respect of, or in exchange for, any or all of the Pledged Securities:

5443321 4
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— (i) All goods, including, without limitation, (A) all machinery, equipment,
computers, motor vehicles, trucks, tanks, boats, ships, appliances, furniture, special and general
tools, fixtures, test and quality control devices and other equipment of every kind and nature and
wherever situated, together with all documents of title and documents representing the same, all
additions and accessions thereto, replacements therefor, all parts therefor, and all substitutes for
any of the forégoing and all other items used and useful in connection with any Debtor’s
businesses and all improvements thereto; and (B) all inventory;

(ii) All contract rights and other general intangibles, including, without
limitation, all partnership interests, membership interests, stock or other securities, rights under
any of the Organizational Documents, agreements related to the Pledged Securities, licenses,
distribution and other agreements, computer software (whether “off-the-shelf”, licensed from any
third party or developed by any Debtor), computer software development rights, leases,
franchises, customer lists, quality control procedures, grants and rights, goodwill, Intellectual
Property and income tax refunds;

(iii) All accounts, together with all instruments, all documents of fitle
representing any of the foregoing, all rights in any merchandising, goods, equipment, motor
vehicles and trucks which any of the same may represent, and all right, title, security and
guaranties with respect to each account, including any right of stoppage in transit;

(iv) All documents, letter-of-credit rights, instruments and chattel paper;

(v) All commercial tort claims;

(vi) All deposit accounts and all cash (whether or not deposited in such deposit

accounts);
(vii) All investment property;
(vii)  All supporting obligations;
] (ix) All files, records, books of account, business papers, and computer programs;
an

(x) the products and proceeds of all of the foregoing Collateral set forth in
clauses (1)-(ix) above.

Without limiting the generality of the foregoing, the “Collateral” shall include all
investment property and any other shares of capital stock and/or other equity interests of any
other direct or indirect subsidiary of any Debtor obtained in the future, and, in each case, all
certificates representing such shares and/or equity interests and, in each case, all rights, options,
warrants, stock, other securities and/or equity interests that may hereafter be received, receivable
or distributed in respect of, or exchanged for, any of the foregoing and all rights arising under or
in connection with the Pledged Securities, including, but not limited to, all dividends, interest
and cash.
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Notwithstanding the foregoing, nothing herein shall be deemed to constitute an
assignment of any asset which, in the event of an assignment, becomes void by operation of
applicable law or the assignment of which is otherwise prohibited by applicable law (in each
case to the extent that such applicable law is not overridden by Sections 9-406, 9-407 and/or
9408 of the UCC or other similar applicable law); provided, however, that, to the extent
permitted by applicable law, this Agreement shall create a valid security interest in such asset
and, to the extent permitted by applicable law, this Agreement shall create a valid security
interest in the proceeds of such asset.

(b) “Intellectual Property” means the collective reference to all rights, priorities and
privileges relating to intellectual property, whether arising under United States, multinational or
foreign laws or otherwise, including, without limitation, (i) all copyrights arising under the laws
of the United States, any other country or any political subdivision thereof, whether registered or
unregistered and whether published or unpublished, all registrations and recordings thereof, and
all applications in connection therewith, including, without limitation, all registrations,
recordings and applications in the United States Copyright Office, (ii) all letters patent of the
United States, any other country or any political subdivision thereof, all reissues and extensions
thereof, and all applications for letters patent of the United States or any other country and all
divisions, continuations and continuations-in-part thereof, (iii) all trademarks, trade names,
corporate names, company names, business names, fictitious business names, trade dress, service
marks, logos, domain names and other source or business identifiers, and all goodwill assoctated
therewith, now existing or hereafter adopted or acquired, all registrations and recordings thereof,
and all applications in connection therewith, whether in the United States Patent and Trademark
Office or in any similar office or agency of the United States, any State thereof or any other
country or any political subdivision thereof, or otherwise, and all common law rights related
thereto, (iv) all trade secrets arising under the laws of the United States, any other country or any
political subdivision thereof, (v) all rights to obtain any reissues, renewals or extensions of the
foregoing, (vi) all licenses for any of the foregoing, and (vii) all causes of action for infringement
of the foregoing.

(¢) “Majority-in-Interest” means, at any time of determination, the majority-in-
interest (based on then-outstanding principal amounts of Notes at the time of such determination)
of the Secured Parties.

(d) “Necessary Endorsement” means undated stock powers endorsed in blank or
other proper instruments of assignment duly executed and such other instruments or documents
as the Agent may reasonably request.

(¢) “Obligations” means all of the liabilities and obligations (primary, secondary,
direct, contingent, sole, joint or several) due or to become due, or that are now or may be
hereafter contracted or acquired, or owing to, of any Debtor to the Secured Parties, including,
without limitation, all obligations under this Agreement, the Notes and any other instruments,
agreements or other documents executed and/or delivered in connection herewith or therewith, in
each case, whether now or hereafter existing, voluntary or involuntary, direct or indirect,
absolute or contingent, liquidated or unliquidated, whether or not jointly owed with others, and
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whether or not from time to time decreased or extinguished and later increased, created or
incurred, and all or any portion of such obligations or liabilities that are paid, to the extent all or
any part of such payment is avoided or recovered directly or indirectly from any of the Secured
Parties as a preference, fraudulent transfer or otherwise as such obligations may be amended,
supplemented, converted, extended or modified from time to time. Without limiting the
generality of the foregoing, the term “Obligations™ shall include, without limitation: (1) principal
of, and interest on the Notes and the loans extended pursuant thereto; (i1) any and all other fees,
indemnities, costs, obligations and liabilities of the Debtors from time to time under or in
connection with this Agreement, the Notes and any other instruments, agreements or other
documents executed and/or delivered in connection herewith or therewith; and (iii) all amounts
(including but not limited to post-petition interest) in respect of the foregoing that would be
payable but for the fact that the obligations to pay such amounts are unenforceable or not
allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving
any Debtor.

(f) “Organizational Documents” means, with respect to any Debtor, the documents
by which such Debtor was organized (such as articles of incorporation, certificate of
incorporation, certificate of limited partnership or articles of organization, and including, without
limitation, any certificates of designation for preferred stock or other forms of preferred equity)
and which relate to the internal governance of such Debtor (such as bylaws, a partnership
agreement or an operating, limited liability or members agreement).

(g) “Permitted Liens” shall have the meaning ascribed to such term in the Purchase
Agreement,

(h) “Pledged Interests” shall have the meaning ascribed to such term in Section 4(j).

(i) “Pledged Securities” shall have the meaning ascribed to such term in
Section 4(1).

(j) “UCC” means the Uniform Commercial Code of the State of New York and any
other applicable law of any state or states that has jurisdiction with respect to all, or any portion
of, the Collateral or this Agreement, from time to time. It is the intent of the parties that defined
terms in the UCC should be construed in their broadest sense so that the term “Collateral” will be
construed in its broadest sense. Accordingly if there are, from time to time, changes to defined
terms in the UCC that broaden the definitions, they are incorporated herein and if existing
definitions in the UCC are broader than the amended definitions, the existing ones shall be
controlling,

2. Grant of Security Interest in Collateral. As an inducement for the Secured Parties
to extend the loans as evidenced by the Notes and to secure the complete and timely payment,
performance and discharge in full, as the case may be, of all of the Obligations, each Debtor
hereby unconditionally and irrevocably pledges, grants and hypothecates to the Agent, for itself
and for the benefit of all of the Secured Parties, a perfected, first priority security interest in and
to, a lien upon and a right of set-off against all of their respective right, title and nterest of
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whatsoever kind and nature in and to, the Collateral (a “Security Interest” and, collectively, the
“Security Interests™).

3. Delivery of Certain Collateral. Contemporaneously or prior to the execution of this
Agreement, each Debtor shall deliver or cause to be delivered to the Agent (a) any and all
certificates and other instruments representing or evidencing the Pledged Securities, and (b) any
and all certificates and other instruments or documents representing any of the other Collateral,
in each case, together with all Necessary Endorsements. The Debtors are, contemporaneously
with the execution hereof, delivering to Agent, or have previously delivered to Agent, a true and
correct copy of each Organizational Document governing any of the Pledged Securities.

4. Representations, Warranties, Covenants and Agreements of the Debtors. Except
as set forth under the corresponding Section of the disclosure schedules delivered to the Secured
Parties concurrently herewith (the “Disclosure Schedules™), which Disclosure Schedules shall be
deemed a part hereof, each Debtor represents and warrants to, and covenants and agrees with, the
Secured Parties as follows:

(a) Each Debtor has the requisite corporate, partnership, limited liability company or
other power and authority to enter into this Agreement and otherwise to carry out its obligations
hereunder. The execution, delivery and performance by each Debtor of this Agreement and the
filings contemplated therein have been duly authorized by all necessary action on the part of
such Debtor and no further action is required by such Debtor. This Agreement has been duly
executed by each Debtor. This Agreement constitutes the legal, valid and binding obligation of
each Debtor, enforceable against each Debtor in accordance with its terms except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization and similar
laws of general application relating to or affecting the rights and remedies of creditors and by
general principles of equity.

(b) The Debtors have no place of business or offices where their respective books of
account and records are kept (other than temporarily at the offices of its attorneys or accountants)
or places where Collateral is stored or located, except as set forth on Schedule A attached
hereto. Except as specifically set forth on Schedule A, each Debtor is the record owner of the
real property where such Collateral is located, and there exist no mortgages or other liens on any
such real property except for Permitted Liens or as set forth on Schedule A. Except as disclosed
on Schedule A, none of such Collateral is in the possession of any consignee, bailee,
warehouseman, agent or processor.

(c) Except for Permitted Liens and as set forth on Schedule B attached hereto, the
Debtors are the sole owners of the Collateral (except for non-exclusive licenses granted by any
Debtor in the ordinary course of business), free and clear of any liens, security interests,
encumbrances, rights or claims, and are fully authorized to grant the Security Interests. Except
as set forth on Schedule C attached hereto, there is not on file in any governmental or regulatory
authority, agency or recording office an effective financing statement, security agreement,
license or transfer or any notice of any of the foregoing (other than those that will be filed in
favor of the Secured Parties pursuant to this Agreement) covering or affecting any of the
Collateral. Except as set forth on Schedule C attached hereto and except pursuant to this
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Agreement, as long as this Agreement shall be in effect, the Debtors shall not execute and shall
not knowingly permit to be on file in any such office or agency any other financing statement or
other document or instrument (except to the extent filed or recorded in favor of the Secured
Parties pursuant to the terms of this Agreement).

(d) Except as set forth on Schedule D, no written claim has been received that any
Collateral or any Debtor’s use of any Collateral violates the rights of any third party. There has
been no materially adverse decision to any Debtor’s claim of ownership rights in or rights to use
the Collateral in any jurisdiction or to any Debtor’s right to keep and maintain such Collateral in
full force and effect, and there is no proceeding involving said rights pending or, to the best
knowledge of any Debtor, threatened before any court, judicial body, administrative or
regulatory agency, arbitrator or other governmental authority.

(¢) Each Debtor shall at all times maintain its books of account and records relating
to the Collateral at its principal place of business and its Collateral at the locations set forth
on Schedule A attached hereto and may not relocate such books of account and records or
tangible Collateral unless it delivers to the Agent at least thirty (30) days prior to such relocation
(i) written notice of such relocation and the new location thereof (which must be within the
United States) and (ii) evidence that appropriate financing statements under the UCC and other
necessary documents have been filed and recorded and other steps have been taken to perfect the
Security Interests to create in favor of the Secured Parties a valid, perfected and continuing
perfected first priority lien in the Collateral.

(f) This Agreement creates in favor of the Secured Parties a valid first priority
security interest in the Collateral, subject only to Permitted Liens, securing the payment and
performance of the Obligations. Upon making the filings described in the immediately following
paragraph, all security interests created hereunder in any Collateral which may be perfected by
filing Uniform Commercial Code financing statements shall have been duly perfected. Except
for (i) the filing of the Uniform Commercial Code financing statements referred to in the
immediately following paragraph, (ii)the recordation of the Intellectual Property Security
Agreement (as defined in Section 4(p) hereof) with respect to copyrights and copyright
applications in the United States Copyright Office, (iii) the recordation of the Intellectual
Property Security Agreement (as defined in Section 4(p) hereof) with respect to patents and
trademarks of the Debtors in the United States Patent and Trademark Office, (iv) the execution
and delivery of deposit account control agreements satisfying the requirements of Section 9-
104(a)(2) of the UCC with respect to each deposit account of the Debtors, (v) if there is any
investment property or deposit account included as Collateral that can be perfected by “control”
through an account control agreement, the execution and delivery of securities account control
agreements satisfying the requirements of 9-106 of the UCC with respect to each such
investment property of the Debtors, and (vi) the delivery of the certificates and other instruments
provided in Section 3, Section 4(aa) and Section 4(cc), no action is necessary to create, perfect or
protect the security interests created hereunder. Without limiting the generality of the foregoing,
except for the foregoing, no consent of any third parties and no authorization, approval or other
action by, and no notice to or filing with, any governmental authority or regulatory body is
required for (x) the execution, delivery and performance of this Agreement, (y) the creation or
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perfection of the Security Interests created hereunder in the Collateral or (z) the enforcement of
the rights of the Agent and the Secured Parties hereunder.

(g) Each Debtor hereby authorizes the Agent, on behalf and for the benefit of the
Secured Parties, to file one or more financing statements under the UCC, with respect to the
Security Interests, with the proper filing and recording agencies in any jurisdiction deemed
proper by 1t.

(h) The execution, delivery and performance of this Agreement by the Debtors does
not (i) violate any of the provisions of any Organizational Documents of any Debtor or any
judgment, decree, order or award of any court, governmental body or arbitrator or any applicable
law, rule or regulation applicable to any Debtor or (ii) conflict with, or constitute a default (or an
event that with notice or lapse of time or both would become a default) under, or give to others
any rights of termination, amendment, acceleration or cancellation (with or without notice, lapse
of time or both) of, any material agreement, credit facility, debt or other instrument (evidencing
any Debtor’s debt or otherwise) or other understanding to which any Debtor is a party or by
which any property or asset of any Debtor is bound or affected. If any, all required consents
(including, without limitation, from stockholders or creditors of any Debtor) necessary for any
Debtor to enter into and perform its obligations hereunder have been obtained.

(i) The capital stock and other equity interests listed on Schedule I hereto (the
“Pledged Securities”) represent all capital stock and other equity interests owned, directly or
indirectly, by the Company. All of the Pledged Securities are validly issued, fully paid and
nonassessable, and the Company is the legal and beneficial owner of the Pledged Securities, free
and clear of any lien, security interest or other encumbrance except for the security interests
created by this Agreement and other Permitted Liens.

(j) The ownership and other equity interests in partnerships and limited liability
companies (if any) included in the Collateral (the “Pledged Interests”) by their express terms do
not provide that they are securities governed by Article 8 of the UCC and are not held in a
securities account or by any financial intermediary.

(k) Except for Permitted Liens, each Debtor shall at all times maintain the liens and
Security Interests provided for hereunder as valid and perfected, first priority liens and security
interests in the Collateral in favor of the Secured Parties until this Agreement and the Security
Interest hereunder shall be terminated pursuant to Section 14 hereof. Each Debtor hereby agrees
to defend the same against the claims of any and all persons and entities. Each Debtor shall
safeguard and protect all Collateral for the account of the Secured Parties. At the request of the
Agent, each Debtor will sign and deliver to the Agent on behalf of the Secured Parties at any
time or from time to time one or more financing statements pursuant to the UCC in form
reasonably satisfactory to the Agent and will pay the cost of filing the same in all public offices
wherever filing is, or is reasonably deemed by the Agent to be, necessary or desirable to effect
the rights and obligations provided for herein. Without limiting the generality of the foregoing,
each Debtor shall pay all fees, taxes and other amounts necessary to maintain the Collateral and
the Security Interests hereunder, and each Debtor shall obtain and furnish to the Agent from time
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to time, upon demand, such releases and/or subordinations of claims and liens which may be
reasonably required to maintain the priority of the Security Interests hereunder.

() No Debtor will transfer, pledge, hypothecate, encumber, license, sell or
otherwise dispose of any of the Collateral (except for non-exclusive licenses granted by a Debtor
in its ordinary course of business, sales of inventory by a Debtor in its ordinary course of
business and the replacement of worn-out or obsolete equipment by a Debtor in its ordinary
course of business), except for (i) Permitted Liens and (ii) transfers or sales otherwise permitted
by the terms of the Notes or the Purchase Agreement.

(m) Each Debtor shall keep and preserve its equipment, inventory and other tangible
Collateral in good condition, repair and order and shall not operate or locate any such Collateral
(or cause to be operated or located) in any area excluded from insurance coverage.

(n) Each Debtor shall maintain such insurance as may be required by law and such other
insurance to the extent and against such hazards and liabilities as is customarily maintained by companies
similarly situated. All property insurance policies shall, within thirty (30) days following the Closing
Date (as defined in the Purchase Agreement), contain loss-payable clauses in form and substance
reasonably satisfactory to the Agent, naming Agent, for the benefit of the Secured Parties, loss-payee,
mortgagee and/or additional insured, as its interest may appear, and providing that such policies and loss-
payable clauses may not be canceled, amended or terminated unless at least thirty (30) days (or ten (10)
days in the case of non-payment of premiums) prior written notice thereof has been given to the Agent.

(0) Each Debtor shall, within ten (10) days of obtaining knowledge thereof, advise
the Agent, in sufficient detail, of any material adverse change in the Collateral, and of the
occurrence of any event that would have a material adverse effect on the value of the Collateral
or on the Secured Parties’ security interest, through the Agent, therein.

(p) Each Debtor shall promptly execute and deliver to the Agent such further deeds,
mortgages, assignments, security agreements, financing statements or other instruments,
documents, certificates and assurances and take such further action as the Agent may from time
to time reasonably request and deem necessary to perfect, protect or enforce the Secured Parties’
security interest in the Collateral, including, without limitation, if applicable, the execution and
delivery of a separate security agreement with respect to each Debtor’s Intellectual Property
(“Intellectual Property Security Agreement™) in which the Secured Parties have been granted a
security interest hereunder, substantially in a form reasonably acceptable to the Agent, which
Intellectual Property Security Agreement, other than as stated therein, shall be subject to all of
the terms and conditions hereof.

(q) Upon reasonable prior notice (so long as no Event of Default (as defined below)
has occurred or continuing, which in either such event, no prior notice is required), each Debtor
shall permit the Agent and its representatives and agents to inspect the Collateral during normal
business hours and to make copies of records pertaining to the Collateral as may be reasonably
requested by the Agent from time to time.

5443321_4

Page 8 of

8/23/2(



yut:-blank

Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 82 of 274

(r) Each Debtor shall take all steps reasonably necessary to diligently pursue and
seck to preserve, enforce and collect any rights, claims, causes of action and accounts receivable
in respect of the Collateral.

(s) Each Debtor shall promptly notify the Agent in sufficient detail upon becoming
aware of any attachment, garnishment, execution or other legal process levied against any
Collateral and of any other information received by such Debtor that may materially affect the
value of the Collateral, the Security Interest or the rights and remedies of the Secured Parties
hereunder.

(t) All information heretofore, herein or hereafter supplied to the Secured Parties by
or on behalf of any Debtor with respect to the Collateral is accurate and complete in all material
respects as of the date furnished.

(u) The Debtors shall at all times preserve and keep in full force and effect their
respective valid existence and good standing and any rights and franchises material to its
business.

(v) No Debtor will change its name, type of organization, jurisdiction of
organization, organizational identification number (if it has one), legal or corporate structure, or
identity, or add any new fictitious name unless it provides at least thirty (30) days” prior written
notice to the Agent of such change and, at the time of such written notification, such Debtor
provides any financing statements or fixture filings necessary to perfect and continue the
perfection of the Security Interests granted and evidenced by this Agreement,

(w) Except in the ordinary course of business, no Debtor may consign any of its
inventory or sell any of its inventory on bill-and-hold, sale-or-return, sale-on-approval, or other
conditional terms of sale without the consent of the Agent, which shall not be unreasonably
withheld, delayed, denied, or conditioned.

(xX) No Debtor may relocate its chief executive office to a new location without
providing thirty (30) days” prior written notification thereof to the Agent and so long as, at the
time of such written notification, such Debtor provides any financing statements or fixture filings
necessary to perfect and continue the perfection of the Security Interests granted and evidenced
by this Agreement.

(y) Each Debtor was organized and remains organized solely under the laws of the
state set forth next to such Debtor’s name in Schedule E attached hereto, which Schedule E sets
forth each Debtor’s organizational identification number or, if any Debtor does not have one,
states that one does not exist.

(z) (i) The actual name of each Debtor is the name set forth in Schedule E attached
hereto; (ii) no Debtor has any trade names except as set forth on Schedule F attached hereto;
(iii) no Debtor has used any name other than that stated in the preamble hereto or as set forth
on Schedule F for the preceding five (5) years; and (iv) no entity has merged into any Debtor or
been acquired by any Debtor within the past five years except as set forth on Schedule F.
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(aa) At any time and from time to time that any Collateral consists of instruments,
certificated securities or other items that require or permit possession by the secured party to
perfect the security interest created hereby, the applicable Debtor shall deliver such Collateral to
the Agent.

(bb) Each Debtor, in its capacity as issuer, hereby agrees to comply with any and all
orders and instructions of Agent regarding the Pledged Interests consistent with the terms of this
Agreement without the further consent of any Debtor as contemplated by Section 8-106 (or any
successor section) of the UCC. Further, each Debtor agrees that it shall not enter into a similar
agreement (or one that would confer “control” within the meaning of Article 8 of the UCC) with
any other person or entity.

(cc) Each Debtor shall cause all tangible chattel paper constituting Collateral to be
delivered to the Agent, or, if such delivery is not possible, then to cause such tangible chattel
paper to contain a legend noting that it is subject to the security interest created by this
Agreement. To the extent that any Collateral consists of electronic chattel paper, the applicable
Debtor shall cause the underlying chattel paper to be “marked” within the meaning of
Section 9.105 of the UCC (or successor Section thereto).

(dd) [Intentionally Omitted].

(ee) To the extent that any Collateral consists of letter-of-credit rights, the applicable
Debtor shall cause the issuer of each underlying letter of credit to consent to an assignment of the
proceeds thereof to the Secured Parties.

(ff) To the extent that any Collateral is in the possession of any third party, the
applicable Debtor shall join with the Agent in notifying such third party of the Secured Parties’
security interest in such Collateral and shall use its best efforts to obtain an acknowledgement
and agreement from such third party with respect to the Collateral, in form and substance
reasonably satisfactory to the Agent.

(gg) If any Debtor shall at any time hold or acquire a commercial tort claim, such
Debtor shall promptly notify the Agent in a writing signed by such Debtor of the particulars
thereof and grant to the Secured Parties in such writing a security interest therein and in the
proceeds thereof, all upon the terms of this Agreement, with such writing to be in form and
substance reasonably satisfactory to the Agent.

(hh) Each Debtor shall immediately provide written notice to the Agent of any and all
accounts which arise out of contracts with any governmental authority and, to the extent
necessary to perfect or continue the perfected status of the Security Interests in such accounts
and proceeds thereof, shall execute and deliver to the Agent an assignment of claims for such
accounts and cooperate with the Agent in taking any other steps required, in its reasonable
judgment, under the Federal Assignment of Claims Act or any similar federal, state or local
statute or rule to perfect or continue the perfected status of the Security Interests in such accounts
and proceeds thereof.
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(ii) Each Debtor shall cause each subsidiary of such Debtor to immediately become a
party hereto (an “Additional Debtor™), by executing and delivering an Additional Debtor Joinder
in substantially the form of Annex A attached hereto and comply with the provisions hereof
applicable to the Debtors. Concurrently therewith, the Additional Debtor shall deliver
replacement schedules for, or supplements to all other Schedules to (or referred to in) this
Agreement, as applicable, which replacement schedules shall supersede, or supplements shall
modify, the Schedules then in effect. The Additional Debtor shall also deliver such authorizing
resolutions, good standing certificates, incumbency certificates, organizational documents,
financing statements and other information and documentation as the Agent may reasonably
request. Upon delivery of the foregoing to the Agent, the Additional Debtor shall be and become
a party to this Agreement with the same rights and obligations as the Debtors, for all purposes
hereof as fully and to the same extent as if it were an original signatory hereto and shall be
deemed to have made the representations, warranties and covenants set forth herein as of the date
of execution and delivery of such Additional Debtor Joinder, and all references herein to the
“Debtors” shall be deemed to include each Additional Debtor.

(i) Each Debtor shall vote the Pledged Securities to comply with the covenants and
agreements set forth herein and in the Notes.

(kk) Each Debtor shall register the pledge of the applicable Pledged Securities on the
books of such Debtor. Each Debtor shall notify each issuer of Pledged Securities to register the
pledge of the applicable Pledged Securities in the name of the Secured Parties on the books of
such issuer. Further, except with respect to certificated securities delivered to the Agent, the
applicable Debtor shall deliver to Agent an acknowledgement of pledge (which, where
appropriate, shall comply with the requirements of the relevant UCC with respect to perfection
by registration) signed by the issuer of the applicable Pledged Securities, which
acknowledgement shall confirm that: (a) it has registered the pledge on its books and records;
and (b) at any time directed by Agent during the continuation of an Event of Default, such issuer
will transfer the record ownership of such Pledged Securities into the name of any designee of
Agent, will take such steps as may be necessary to effect the transfer, and will comply with all
other instructions of Agent regarding such Pledged Securities without the further consent of the
applicable Debtor.

(1) In the event that, upon an occurrence of an Event of Default, Agent shall sell all
or any of the Pledged Securities to another party or parties (herein called the “Transferee”) or
shall purchase or retain all or any of the Pledged Securities, each Debtor shall, to the extent
applicable: (i) deliver to Agent or the Transferee, as the case may be, the articles of
incorporation, bylaws, minute books, stock certificate books, corporate seals, deeds, leases,
indentures, agreements, evidences of indebtedness, books of account, financial records and all
other Organizational Documents and records of the Debtors and their direct and indirect
subsidiaries (but not including any items subject to the attorney-client privilege related to this
Agreement or any of the transactions hereunder); (ii) use its best efforts to obtain resignations of
the persons then serving as officers and directors of the Debtors and their direct and indirect
subsidiaries, if so requested; and (iii) use its best efforts to obtain any approvals that are required
by any governmental or regulatory body in order to permit the sale of the Pledged Securities to
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the Transferee or the purchase or retention of the Pledged Securities by Agent and allow the
Transferee or Agent to continue the business of the Debtors and their direct and indirect
subsidiaries.

(mm) [Intentionally omitted].

(nn) Each Debtor will from time to time, at the joint and several expense of the
Debtors, promptly execute and deliver all such further instruments and documents, and take all
such further action as may be necessary or desirable, or as the Agent may reasonably request, in
order to perfect and protect any security interest granted or purported to be granted hereby or to
enable the Secured Parties to exercise and enforce their rights and remedies hereunder and with
respect to any Collateral or to otherwise carry out the purposes of this Agreement.

(00) Schedule G attached hereto lists all of the patents, patent applications,
trademarks, trademark applications, registered copyrights, and domain names owned by any of
the Debtors as of the date hereof. Schedule G lists all material licenses in favor of any Debtor
for the use of any patents, trademarks, copyrights and domain names as of the date hereof.

(pp) Except as set forth on Schedule H attached hereto, none of the account debtors or
other persons or entities obligated on any of the Collateral is a governmental authority covered
by the Federal Assignment of Claims Act or any similar federal, state or local statute or rule in
respect of such Collateral.

5. Effect of Pledge on Certain Rights. If any of the Collateral subject to this
Agreement consists of nonvoting equity or ownership interests (regardless of class, designation,
preference or rights) that may be converted into voting equity or ownership interests upon the
occurrence of certain events (including, without limitation, upon the transfer of all or any of the
other stock or assets of the issuer), it is agreed by Debtors that the pledge of such equity or
ownership interests pursuant to this Agreement or the enforcement of any of Agent’s rights
hereunder shall not be deemed to be the type of event which would trigger such conversion rights
notwithstanding any provisions in the Organizational Documents or agreements to which any
Debtor is subject or to which any Debtor is party.

6. Defaults. The following events shall be “Events of Default”:

(a) The occurrence of an Event of Default (as defined in the Notes) under the Notes,

(b) Any representation or warranty of any Debtor in this Agreement shall prove to
have been incorrect in any material respect when made;

(c) The failure by any Debtor to observe or perform any of its obligations hereunder
for five (5) days after delivery to such Debtor of notice of such failure by or on behalf of a
Secured Party unless such default is capable of cure but cannot be cured within such time frame
and such Debtor is using best efforts to cure same in a timely fashion; or
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(d) If any provision of this Agreement shall at any time for any reason be declared to
be null and void, or the validity or enforceability thereof shall be contested by any Debtor, or a
proceeding shall be commenced by any Debtor, or by any governmental authority having
jurisdiction over any Debtor, seeking to establish the invalidity or unenforceability thereof, or
any Debtor shall deny that any Debtor has any liability or obligation purported to be created
under this Agreement.

7. Duty to Held in Trust.

(a) Upon the occurrence of any Event of Default and at any time thereafier, each
Debtor shall, upon receipt of any revenue, income, dividend, interest or other sums subject to the
Security Interests, whether payable pursuant to the Notes or otherwise, or of any check, draft,
note, trade acceptance or other instrument evidencing an obligation to pay any such sum, hold
the same in trust for the Secured Parties and shall forthwith endorse and transfer any such sums
or instruments, or both, to the Agent, pro rata in proportion to their respective then currently
outstanding principal amount of Notes for application to the satisfaction of the Obligations (and
if any Note is not outstanding, pro rata in proportion to the initial purchases of the remaining
Notes).

(b) If any Debtor shall become entitled to receive or shall receive any securities or
other property (including, without limitation, shares of Pledged Securities or instruments
representing Pledged Securities acquired after the date hereof, or any options, warrants, rights or
other similar property or certificates representing a dividend, or any distribution in connection
with any recapitalization, reclassification or increase or reduction of capital, or issued in
connection with any reorganization of such Debtor or any of its direct or indirect subsidiaries) in
respect of the Pledged Securities (whether as an addition to, in substitution of, or in exchange
for, such Pledged Securities or otherwise), such Debtor agrees to (i) accept the same as the agent
of the Secured Parties; (ii) hold the same in trust on behalf of and for the benefit of the Secured
Parties; and (in) to deliver any and all certlﬁcates or instruments evidencing the same to Agent
on or before the close of business on the fifth (5") business day following the receipt thereof by
such Debtor, in the exact form received together with the Necessary Endorsements, to be held by
Agent subject to the terms of this Agreement as Collateral.

8. Rights and Remedies Upon Default.

(a) Upon the occurrence of any Event of Default and at any time thereafter, the
Secured Parties, acting through the Agent, shall have the right to exercise all of the remedies
conferred hereunder and under the Notes, and the Secured Parties shall have all the rights and
remedies of a secured party under the UCC. Without limitation, the Agent, for the benefit of the
Secured Parties, shall have the following rights and powers:

(i) The Agent, for the benefit of the Secured Parties, shall have the right to take
possession of the Collateral and, for that purpose, enter, with the aid and assistance of any
person, any premises where the Collateral, or any part thereof, is or may be placed and remove
the same, and each Debtor shall assemble the Collateral and make it available to the Agent at
places which the Agent shall reasonably select, whether at such Debtor’s premises or elsewhere,
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and make available to the Agent, without rent, all of such Debtor’s respective premises and
facilities for the purpose of the Agent taking possession of, removing or putting the Collateral in
saleable or disposable form.

(ii) Upon notice to the Debtors by Agent, all rights of each Debtor to exercise the
voting and other consensual rights which it would otherwise be entitled to exercise and all ri ghts
of each Debtor to receive the dividends and interest which it would otherwise be authorized to
receive and retain, shall cease. Upon such notice, Agent shall have the right to receive, for the
benefit of the Secured Parties, any interest, cash dividends or other payments on the Collateral
and, at the option of Agent, to exercise in such Agent’s discretion all voting rights pertaining
thereto. Without limiting the generality of the foregoing, the Agent, for the benefit of the
Secured Parties, shall have the right (but not the obligation) to exercise all rights with respect to
the Collateral as if it were the sole and absolute owner thereof, including, without limitation, to
vote and/or to exchange, at its sole discretion, any or all of the Collateral in connection with a
merger, reorganization, consolidation, recapitalization or other readjustment concerning or
involving the Collateral or any Debtor or any of its direct or indirect subsidiaries.

(iii) The Agent, for the benefit of the Secured Parties, shall have the right to
operate the business of each Debtor using the Collateral and shall have the right to assign, sell,
lease or otherwise dispose of and deliver all or any part of the Collateral, at public or private sale
or otherwise, either with or without special conditions or stipulations, for cash or on credit or for
future delivery, in such parcel or parcels and at such time or times and at such place or places,
and upon such terms and conditions as the Agent may deem commercially reasonable, all
without (except as shall be required by applicable statute and cannot be waived) advertisement or
demand upon or notice to any Debtor or right of redemption of a Debtor, which are hereby
expressly waived. Upon each such sale, lease, assignment or other transfer of Collateral, the
Agent, for the benefit of the Secured Parties, may, unless prohibited by applicable law which
cannot be waived, purchase all or any part of the Collateral being sold, free from and discharged
of all trusts, claims, right of redemption and equities of any Debtor, which are hereby waived and
released.

(iv) The Agent, for the benefit of the Secured Parties, shall have the right (but not
the obligation) to notify any account debtors and any obligors under instruments or accounts to
make payments directly to the Agent, on behalf of the Secured Parties, and to enforce the
Debtors’ rights against such account debtors and obligors.

(v) The Agent, for the benefit of the Secured Parties, may (but is not obligated
to) direct any financial intermediary or any other person or entity holding any investment
property to transfer the same to the Agent, on behalf of the Secured Parties, or its designee.

(vi) The Agent, for the benefit of the Secured Parties, may (but is not obligated
to) transfer any or all Intellectual Property registered in the name of any Debtor at the United
States Patent and Trademark Office and/or Copyright Office into the name of the Secured Parties
or any designee or any purchaser of any Collateral.
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(b) The Agent shall comply with any applicable law in connection with a disposition
of Collateral and such compliance will not be considered adversely to affect the commercial
reasonableness of any sale of the Collateral. The Agent may sell the Collateral without giving
any warranties and may specifically disclaim such warranties. If the Agent sells any of the
Collateral on credit, the Debtors will only be credited with payments actually made by the
purchaser. In addition, each Debtor waives (except as shall be required by applicable statute and
cannot be waived) any and all rights that it may have to a judicial hearing in advance of the
enforcement of any of the Agent’s rights and remedies hereunder, including, without limitation,
its right following an Event of Default to take immediate possession of the Collateral and to
exercise its rights and remedies with respect thereto.

(c) For the purpose of enabling the Agent to further exercise rights and remedies
under this Section 8 or elsewhere provided by agreement or applicable law, each Debtor hereby
grants to the Agent, for the benefit of the Agent and the Secured Parties, an imrevocable,
nonexclusive license (exercisable without payment of royalty or other compensation to such
Debtor) to use, license or sublicense following an Event of Default, any Intellectual Property
now owned or hereafter acquired by such Debtor, and wherever the same may be located, and
including in such license access to all media in which any of the licensed items may be recorded
or stored and to all computer software and programs used for the compilation or printout thereof.

9. Applications of Proceeds. The proceeds of any such sale, lease or other disposition
of the Collateral hereunder or from payments made on account of any insurance policy insuring
any portion of the Collateral shall be applied first, to the expenses of retaking, holding, storing,
processing and preparing for sale, selling, and the like (including, without limitation, any taxes,
fees and other costs incurred in connection therewith) of the Collateral, to the reasonable
attorneys’ fees and expenses incurred by the Agent in enforcing the Secured Parties’ rights
hereunder and in connection with collecting, storing and disposing of the Collateral, and then to
satisfaction of the Obligations pro rata among the Secured Parties (based on then-outstanding
principal amounts of Notes at the time of any such determination), and to the payment of any
other amounts required by applicable law, after which the Secured Parties shall pay to the
applicable Debtor any surplus proceeds. If, upon the sale, license or other disposition of the
Collateral, the proceeds thereof are insufficient to pay all amounts to which the Secured Parties
are legally entitled, the Debtors will be liable for the deficiency, together with interest thereon, at
the rate of 18% per annum or the lesser amount permitted by applicable law (the “Default Rate™),
and the reasonable fees of any attorneys employed by the Secured Parties to collect such
deficiency. To the extent permitted by applicable law, each Debtor waives all claims, damages
and demands against the Secured Parties arising out of the repossession, removal, retention or
sale of the Collateral, unless resulting from the gross negligence or willful misconduct of the
Secured Parties as determined by a final judgment (not subject to further appeal) of a court of
competent jurisdiction.

10. Securities Law Provision. Each Debtor recognizes that Agent may be limited in its
ability to effect a sale to the public of all or part of the Pledged Securities by reason of certain
prohibitions in the Securities Act of 1933, as amended, or other federal or state securities laws
(collectively, the “Securities Laws™), and may be compelled to resort to one or more sales to a
restricted group of purchasers who may be required to agree to acquire the Pledged Securities for
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their own account, for investment and not with a view to the distribution or resale thereof. Each
Debtor agrees that sales so made may be at prices and on terms less favorable than if the Pledged
Securities were sold to the public, and that Agent has no obligation to delay the sale of any
Pledged Securities for the period of time necessary to register the Pledged Securities for sale to
the public under the Securities Laws. Each Debtor shall cooperate with Agent in its attempt to
satisfy any requirements under the Securities Laws (including, without limitation, registration
thereunder if requested by Agent) applicable to the sale of the Pledged Securities by Agent.

11. Costs and Expenses. Each Debtor agrees to pay all reasonable out-of-pocket fees,
costs and expenses incurred in connection with any filing required hereunder, including without
limitation, any financing statements pursuant to the UCC, continuation statements, partial
releases and/or termination statements related thereto or any expenses of any searches reasonably
required by the Agent. The Debtors shall also pay all other claims and charges which in the
reasonable opinion of the Agent is reasonably likely to prejudice, imperil or otherwise affect the
Collateral or the Security Interests therein. The Debtors will also, upon demand, pay to the
Agent the amount of any and all reasonable expenses, including the reasonable fees and expenses
of its counsel and of any experts and agents, which the Agent, for the benefit of the Secured
Parties, may incur in comnection with the creation, perfection, protection, satisfaction,
foreclosure, collection or enforcement of the Security Interest and the preparation,
administration, continuance, amendment or enforcement of this Agreement and pay to the Agent
the amount of any and all reasonable expenses, including the reasonable fees and expenses of its
counsel and of any experts and agents, which the Agent, for the benefit of the Secured Parties,
and the Secured Parties may incur in connection with (i) the enforcement of this Agreement, (i)
the custody or preservation of, or the sale of, collection from, or other realization upon, any of
the Collateral, or (iii) the exercise or enforcement of any of the rights of the Secured Parties
under the Notes. Until so paid, any fees payable hereunder shall be added to the principal amount
of the Notes and shall bear interest at the Default Rate.

12. Responsibility for Collateral. The Debtors assume all liabilities and responsibility
in connection with all Collateral, and the Obligations shall in no way be affected or diminished
by reason of the loss, destruction, damage or theft of any of the Collateral or its unavailability for
any reason. Without limiting the generality of the foregoing and except as required by applicable
law, (a) neither the Agent nor any Secured Party (i) has any duty (either before or after an Event
of Default) to collect any amounts in respect of the Collateral or to preserve any rights relating to
the Collateral, or (ii) has any obligation to clean-up or otherwise prepare the Collateral for sale,
and (b) each Debtor shall remain obligated and liable under each contract or agreement included
in the Collateral to be observed or performed by such Debtor thereunder. Neither the Agent nor
any Secured Party shall have any obligation or liability under any such contract or agreement by
reason of or arising out of this Agreement or the receipt by the Agent or any Secured Party of
any payment relating to any of the Collateral, nor shall the Agent or any Secured Party be
obligated in any manner to perform any of the obligations of any Debtor under or pursuant to any
such contract or agreement, to make inquiry as to the nature or sufficiency of any payment
received by the Agent or any Secured Party in respect of the Collateral or as to the sufficiency of
any performance by any party under any such contract or agreement, to present or file any claim,
to take any action to enforce any performance or to collect the payment of any amounts which
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may have been assigned to the Agent or to which the Agent or any Secured Party may be entitled
at any time or times.

13. Security Interests Absolute. To the further extent permitted by law, all rights of the
Secured Parties and all obligations of each Debtor hereunder, shall be absolute and
unconditional, irrespective of: (a) any lack of validity or enforceability of this Agreement, the
Notes or any agreement entered into in connection with the foregoing, or any portion hereof or
thereof, against any other Debtor; (b) any change in the time, manner or place of payment or
performance of, or in any other term of, all or any of the Obligations, or any other amendment or
waiver of or any consent to any departure from the Notes or any other agreement entered into in
connection with the foregoing; (c) any exchange, release or nonperfection of any of the
Collateral, or any release or amendment or waiver of or consent to departure from any other
collateral for, or any guarantee, or any other security, for all or any of the Obligations; (d) any
action by the Secured Parties to obtain, adjust, settle and cancel in its sole discretion any
insurance claims or matters made or arising in connection with the Collateral; or (¢) any other
circumstance which might otherwise constitute any legal or equitable defense available to a
Debtor, or a discharge of all or any part of the Security Interests granted hereby. Until the
Obligations shall have been paid and performed in full, the rights of the Secured Parties shall
continue even if the Obligations are barred for any reason, including, without limitation, the
running of the statute of limitations. Each Debtor expressly waives presentment, protest, notice
of protest, demand, notice of nonpayment and demand for performance. In the event that at any
time any transfer of any Collateral or any payment received by the Secured Parties hereunder
shall be deemed by final order of a court of competent jurisdiction to have been a voidable
preference or fraudulent conveyance under the bankruptcy or insolvency laws of the United
States, or shall be deemed to be otherwise due to any party other than the Secured Parties, then,
in any such event, each Debtor’s obligations hereunder shall survive cancellation of this
Agreement, and shall not be discharged or satisfied by any prior payment thereof and/or
cancellation of this Agreement, but shall remain a valid and binding obligation enforceable in
accordance with the terms and provisions hereof. Each Debtor waives all night to require the
Secured Parties to proceed against any other person or entity or to apply any Collateral which the
Secured Parties may hold at any time, or to marshal assets, or to pursue any other remedy. Each
Debtor waives any defense arising by reason of the application of the statute of limitations to any
obligation secured hereby.

14. Term of Agreement. This Agreement and the Security Interests shall terminate on
the date on which all payments under the Notes have been paid in full and all other Obligations
have been paid or discharged; provided, however, that all indemnities of the Debtors contained in
this Agreement (including, without limitation, Annex B hereto) shall survive and remain
operative and in full force and effect regardless of the termination of this Agreement.

15. Power of Attorney; Further Assurances.

(a) Each Debtor authorizes the Agent, for the benefit of the Secured Parties, and
does hereby make, constitute and appoint the Agent and its officers, agents, successors or assigns
with full power of substitution, as such Debtor’s true and lawful attorney-in-fact, with power, n
the name of the Agent or such Debtor, to, after the occurrence and during the continuance of an
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Event of Default, (i) endorse any note, checks, drafts, money orders or other instruments of
payment (including payments payable under or in respect of any policy of insurance) in respect
of the Collateral that may come into possession of the Agent; (ii) to sign and endorse any
financing statement pursuant to the UCC or any invoice, freight or express bill, bill of lading,
storage or warehouse receipts, drafis against debtors, assignments, verifications and notices in
connection with accounts, and other documents relating to the Collateral; (ii1) to pay or discharge
taxes, liens, security interests or other encumbrances at any time levied or placed on or
threatened against the Collateral; (iv) to demand, collect, receipt for, compromise, settle and sue
for monies due in respect of the Collateral; (v) to transfer any Intellectual Property or provide
licenses respecting any Intellectual Property; and (vi) generally, at the option of the Agent, and at
the expense of the Debtors, at any time, or from time to time, to execute and deliver any and all
documents and instruments and to do all acts and things which the Agent deems necessary to
protect, preserve and realize upon the Collateral and the Security Interests granted therein in
order to effect the intent of this Agreement and the Notes all as fully and effectually as the
Debtors might or could do; and each Debtor hereby ratifies all that said attorney shall lawfully do
or cause to be done by virtue hereof. This power of attorney is coupled with an interest and shall
be irrevocable for the term of this Agreement and thereafter as long as any of the Obligations
shall be outstanding. The designation set forth herein shall be deemed to amend and supersede
any inconsistent provision in the Organizational Documents or other documents or agreements to
which any Debtor is subject or to which any Debtor is a party. Without limiting the generality of
the foregoing, after the occurrence and during the continuance of an Event of Default, the Agent,
for the benefit of the Secured Parties, is specifically authorized to execute and file any
applications for or instruments of transfer and assignment of any patents, trademarks, copyrights
or other Intellectual Property with the United States Patent and Trademark Office and the United
States Copyright Office.

(b) On a continuing basis, each Debtor will make, execute, acknowledge, deliver,
file and record, as the case may be, with the proper filing and recording agencies in any
jurisdiction, including, without limitation, the jurisdictions indicated on Schedule C attached
hereto, all such instruments, and take all such action as may reasonably be deemed necessary or
advisable, or as reasonably requested by the Agent, to perfect the Security Interests granted
hereunder and otherwise to carry out the intent and purposes of this Agreement, or for assuring
and confirming to the Agent the grant or perfection of a perfected security interest in all the
Collateral under the UCC.

(c) Each Debtor hereby irrevocably appoints the Agent, for the benefit of the
Secured Parties, as such Debtor’s attomey-in-fact, with full authority in the place and instead of
such Debtor and in the name of such Debtor, from time to time in the Agent’s discretion, to take
any action and to execute any instrument which the Agent may deem necessary or advisable to
accomplish the purposes of this Agreement, including the filing, in its sole discretion, of one or
more financing or continuation statements and amendments thereto, relative to any of the
Collateral without the signature of such Debtor where permitted by law, which financing
statements may (but need not) describe the Collateral as “all assets” or “all personal property” or
words of like import, and ratifies all such actions taken by the Agent. This power of attorney Is
coupled with an interest and shall be irrevocable for the term of this Agreement and thereafter as
long as any of the Obligations shall be outstanding,
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16. Notices. All notices, requests, demands and other communications hereunder shall be
subject to the notice provision of the Purchase Agreement.

17. Other Security. To the extent that the Obligations are now or hereafter secured by
property other than the Collateral or by the guarantee, endorsement or property of any other
person, firm, corporation or other entity, then the Agent shall have the right, in its sole discretion,
to pursue, relinquish, subordinate, modify or take any other action with respect thereto, without
in any way modifying or affecting any of the Secured Parties’ rights and remedies hereunder.

18. Appointment of Agent. The Purchasers hereby appoint Dominion Capital LLC to
act as their agent (“Dominion” or “Agent”) for purposes of exercising any and all rights and
remedies of the Secured Parties hereunder. Such appointment shall continue until revoked 1n
writing by a Majority-in-Interest, at which time a Majority-in-Interest shall appoint a new Agent,
provided that Dominion may not be removed as Agent unless Dominion shall then hold less than
$100,000 in principal amount of the Notes. The Agent shall have the rights, responsibilities and
immunities set forth in Annex B hereto.

19. Miscellaneous.

(a) No course of dealing between the Debtors and the Secured Parties, nor any
failure to exercise, nor any delay in exercising, on the part of the Secured Parties, any right,
power or privilege hereunder or under the Notes shall operate as a waiver thereof; nor shall any
single or partial exercise of any right, power or privilege hereunder or thereunder preclude any
other or further exercise thereof or the exercise of any other right, power or privilege.

(b) All of the rights and remedies of the Secured Parties with respect to the
Collateral, whether established hereby or by the Notes or by any other agreements, instruments
or documents or by law shall be cumulative and may be exercised singly or concurrently.

(¢) This Agreement, together with the exhibits and schedules hereto, contains the
entire understanding of the parties with respect to the subject matter hereof and supersede all
prior agreements and understandings, oral or written, with respect to such matters, which the
parties acknowledge have been merged into this Agreement and the exhibits and schedules
hereto. No provision of this Agreement may be waived, modified, supplemented or amended
except in a written instrument signed, in the case of an amendment, by the Debtors and the
Secured Parties, or, in the case of a waiver, by the party against whom enforcement of any such
walved provision 1s sought.

(d) If any term, provision, covenant or restriction of this Agreement is held by a
court of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect
and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their
commercially reasonable efforts to find and employ an alternative means to achieve the same or
substantially the same result as that contemplated by such term, provision, covenant or
restriction. It is hereby stipulated and declared to be the intention of the parties that they would
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have executed the remaining terms, provisions, covenants and restrictions without including any
of such that may be hereafter declared invalid, illegal, void or unenforceable.

(e) No waiver of any default with respect to any provision, condition or requirement
of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any
subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall
any delay or omission of any party to exercise any right hereunder in any manner impair the
exercise of any such right.

(f) This Agreement shall be binding upon and inure to the benefit of the parties and
their successors and permitted assigns. The Company may not assign this Agreement or any
rights or obligations hereunder without the prior written consent of each Secured Party (other
than by merger). Any Secured Party may assign any or all of its rights under this Agreement to
any Person (as defined in the Purchase Agreement) to whom such Secured Party assigns or
transfers any Obligations in accordance with the Purchase Agreement, provided such transferee
agrees in writing to be bound, with respect to the transferred Obligations, by the provisions of
this Agreement that apply to the “Secured Parties.”

(g) Each party shall take such further action and execute and deliver such further
documents as may be necessary or appropriate in order to carry out the provisions and purposes
of this Agreement.

(h) Except to the extent mandatorily governed by the jurisdiction or situs where the
Collateral is located, all questions concerning the construction, validity, enforcement and
interpretation of this Agreement shall be governed by and construed and enforced in accordance
with the internal laws of the State of New York, without regard to the principles of conflicts of
law thereof Except to the extent mandatorily governed by the jurisdiction or situs where the
Collateral is located, each party hereto agrees that all proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by this Agreement and the Notes
(whether brought against a party hereto or its respective affiliates, directors, officers,
shareholders, partners, members, employees or agents) shall be commenced exclusively in the
state and federal courts sitting in the City of New York, Borough of Manhattan. Except to the
extent mandatorily governed by the jurisdiction or situs where the Collateral is located, each
party hereto hereby irrevocably submits to the exclusive jurisdiction of the state and federal
courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any proceeding, any claim that
it is not personally subject to the jurisdiction of any such court, that such proceeding is
improper. Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating
to this Agreement or the transactions contemplated hereby.

(i) This Agreement may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original and, all of which taken together shall
constitute one and the same Agreement. In the event that any signature is delivered by facsimile
transmission, such signature shall create a valid binding obligation of the party executing (or on
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whose behalf such signature is executed) the same with the same force and effect as if such
facsimile signature were the original thereof.

(j) All Debtors shall jointly and severally be liable for the obligations of each
Debtor to the Secured Parties hereunder.

(k) Each Debtor shall indemnify, reimburse and hold harmless the Agent and the
Secured Parties and their respective partners, members, shareholders, officers, directors,
employees and agents (and any other persons with other titles that have similar functions)
(collectively, “Indemnitees™) from and against any and all losses, claims, liabilities, damages,
penalties, suits, costs and expenses, of any kind or nature, (including fees relating to the cost of
investigating and defending any of the foregoing) imposed on, incurred by or asserted against
such Indemnitee in any way related to or arising from or alleged to arise from this Agreement or
the Collateral, except any such losses, claims, liabilities, damages, penalties, suits, costs and
expenses which result from the gross negligence or willful misconduct of the Indemnitee as
determined by a final, nonappealable decision of a court of competent jurisdiction. This
indemnification provision is in addition to, and not in limitation of, any other indemnification
provision in the Notes, the Purchase Agreement or any other agreement, instrument or other
document executed or delivered in connection herewith or therewith.

(1) Nothing in this Agreement shall be construed to subject Agent or any Secured
Party to liability as a partner in any Debtor or any of its direct or indirect subsidiaries that is a
partnership or as a member in any Debtor or any of its direct or indirect subsidiaries that 1s a
limited liability company, nor shall Agent or any Secured Party be deemed to have assumed any
obligations under any partnership agreement or limited liability company agreement, as
applicable, of any such Debtor or any of its direct or indirect subsidiaries or otherwise, unless
and until any such Secured Party exercises its right to be substituted for such Debtor as a partner
or member, as applicable, pursuant hereto.

(m) To the extent that the grant of the security interest in the Collateral and the
enforcement of the terms hereof require the consent, approval or action of any partner or
member, as applicable, of any Debtor or any direct or indirect subsidiary of any Debtor or
compliance with any provisions of any of the Organizational Documents, the Debtors hereby
represent that all such consents and approvals have been obtained.

[SIGNATURE PAGE OF DEBTORS FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto have caused this Security Agreement to be
duly executed on the day and year first above written.

COPSYN (C.

By 0noad. A Ibssnse
Tide T A WIESSmee
Ceo 0-23.1k

DOMINION CAPITAL LLC,
As Agent,

By:

Name:
Title:

[SIGNATURE PAGE OF HOLDERS FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be
duly executed on the day and year first above written.

COPSYNC, INC.

By:

Name:
Title;

DOMINION CAPITAL LLC,
As Agent,

By: A
Name: Mikhail Gurevich
Title: Managing Mcmber

[SIGNATURE PAGE OF HOLDERS FOLLOWS]
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[SIGNATURE PAGE OF HOLDERS TO SECURITY AGREEMENT]

Name of Investing Entity: _Dominion Capital LLC

7

Signarure of Authorized Signatory of Investing entify: LA —

Name of Authorized Signatory: _Mikhail Gurevich

Title of Authorized Signatory:  Managing Member

{00812629.00CX;1 H00789985.00CX;4 H00789985.D0CX;4 ] 23
$443321 2
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[SIGNATURE PAGE OF HOLDERS TO SECURITY AGREEMENT)]

Name of Investing Eutity: ﬂ/] € E)Ylf MV

Signature of Authorized Signatory of Investing entily:

e
Name of Authorized Signatory: __ O(ACK. YCING
Title of Authorized Signatory: C 20
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DISCLOSURE SCHEDULES
(Security Agreement)

The following are the Disclosure Schedules (the “Disclosure Schedules™) referred to in
that certain Security Agreement, dated as of September 26, 2016 (the “Agreement”), by and
between COPsync, Inc., a Delaware corporation (the “Company™), any subsidiary and affiliate of
the Company that is a signatory hereto either now or joined in the future (the “Subsidiaries”, and,
together with the Company, the “Debtors”), the holders of the Company’s 12% Original Issue
Discount Senior Secured Convertible Promissory Notes (the “Notes™) signatory thereto (the
“Purchasers”), and Dominion Capital LLC, a Connecticut limited liability company, as Agent
(collectively with the Purchasers, the “Secured Parties™).

Schedule A
Principal Place of Business of Debtors:
Locations Where Collateral is Located or Stored

Schedule B
Ownership Interest to Collateral

Schedule C
Filing Jurisdictions

Schedule D
Claims

Schedule E
Legal Names and Organizational Identification Numbers

Schedule F
Names; Mergers and Acquisitions

Schedule G
Intellectual Property

Schedule H
Account Debtors

Schedule I
Pledged Securities

24

Page 26 of

8/23/2(



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 100 of 274 Page 27 of

Schedule A
Principal Place of Business of Debtors:
Locations Where Collateral is Located or Stored

16415 Addison Road, Suite 300
Addison, Texas 75001

1000 N. Walnut Ave., Ste. 150
New Braunfels, Texas 78130

The Company’s principal properties set forth above are leased facilities.
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Schedule B
Ownership Interest to Collateral

Certain automobiles were purchased for business purposes and are being financed through a
bank.

5449443 _1
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Schedule C
Filing Jurisdictions

None.

5449443 1
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Schedule D
Claims

The federal trademark “COPSYNC” (the “Trademark’’) was held by a third party, i2 Holdings
Limited, but the Company disputes the validity of the registered holder’s rights in the mark. In
February and May of 2010, attorneys for i2 Holdings Limited wrote to the Company alleging
that the Company’s use of the COPsync trademark was confusingly similar to the i2 Holdings
Limited’s trademark, “COPLINK”, which the Company also disputed. The Company has not
been contacted by i2 Holdings Limited since 2010 and i2 Holdings Limited has since merged
with another company. The Trademark was cancelled by the third party on August 26, 2016, and
on August 7, 2016, the Company filed an application for the Trademark.
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Schedule E
Legal Names and Organizational Identification Numbers
Name State of Incorporation Tax ID Number
COPsync, Inc. Delaware 98-0513637

5449443 |
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Schedule F
Names; Mergers and Acquisitions

DATAONIX, Inc. (Entity Name)
COPsync (Trade Name)

Additionally, the Company has applied and (in some cases) obtained trademark protection for the
following products: The COPsyne Network, COPsync, COPsync911, COPsync Responder,

COPsync Responder with Network Access, VIDTAC, WARRANTSync, COURTSync,
SCHOOLSyne, Smart Beacon.
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Schedule G
Intellectual Property

Domain Names: www.copsync.com; www.copsync911.com; www.vidtac.com;
www.smartbeaconalert.com; www.dataonix.com; www,warrantsync.com

Pending Trademarks:

Page 33 of

Mark Application
Number

Description

DATAONIX

85/837840

Payment processing services, namely, credit card and debit card transaction processing
services.

D & Design

85/837837

Payment processing services, namely, credit card and debit card transaction processing
services.

BEACON

87/022034

Emergency position-indicating radio beacons; Emergency signal transmitters; Hand-held

signaling device to trigger an emergency alert to law enforcement; A wearable emergency
signal transmitting device to trigger an emergency response from first respanders.

911

COPSYNC

802106829

Computer software for application and database integration pertaining to safety and
security matters in educational institutions, Computer software for computer system and
application development, deployment and management pertaining to safety and security
matters in educational institutions; Computer software for creating searchable databases
of information and data pertaining to safety and security matters in educational
institutions; Computer software for collecting, editing, organizing, modifying, book
marking, searching, analyzing, transmitting, storing and sharing of data and information
pertaining to safety and security matters in educational institutions, Computer software for
the field of warehousing and distribution, to manage transactional data, and produce
notifications and reports pertaining to safety and security matters in educational
institutions; Computer software for integrating comntunications and data transmission
among multiple parties and enabling users to integrate communications and data
transmission with multiple third parties pertaining to safety and security matters in
educational institutions. (IC38) Providing electronic communications networks in the
nature of an online network service for electronic communications between network
users, including law enforcement agencies and educational institutions, on the subject of
law enforcement matters as well as pertaining to safety and security matters in educational
institutions.

Registered Trademarks:

Mark

Registered
Number

Description

COPSYNC

801734546

Audio and video recording systems, namely, cameras, video cameras, infrared cameras,
thermographic cameras, optical and electronic apparatus and instruments, video recorders,
thermal imagers, microphones, computer hardware and computer software, all for use in law
enforcement, police patrol, vehicle traffic management, security monitoring, surveillance,
tracking, infrared signature, night observation, and search and rescue applications; audio and
video equipment and components, namely, audio and video transmitters, receivers and
transceivers and related components and accessories, all for transmission and reception of audio,
video and data, for use in law enforcement, police patrol, vehicle traffic management, security
monitoring, surveillance, tracking, infrared signature, night observation, search and rescue
applications, and for communication, exchanges and coordination with and support of fire, Jaw
enforcement, police, ambulance, hospital, private security monitoring, and other public and
private safety personnel; Computer software for application and database integration; Computer
software for computer system and application development, deployment and management;
Computer software for creating searchable databases of information and data; Computer
software for collecting, editing, organizing, modifying, book marking, searching, analyzing,
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transmitting, storing and sharing of data and information; Computer software for the field of
warchousing and distribution, to manage transactional data, and produce notifications and
reports; Computer software for integrating communications and data transmission among
multiple parties and enabling users to integrate communications and data transmission with
multiple third parties; Computer software for use in emergency response services; Computer
software for use in records management; (IC36) Payment processing services, namely, credit
card and debit card transaction processing services; (IC38) Providing private and secure real time
electronic communications over a computer network; (IC42) Providing an information sharing
and data interoperability service that connects the databases of federal, state and local law
enforcement agencies to enable the databases to be accessible by all users of the service, namely,
integration of computer systems and networks for law enforcement; Providing an information
sharing and data interoperability service, namely, integration of computer systems and networks
for private security organizations.

VidTac 4259136 Audio and video recording systems, namely, cameras, video cameras, infrared cameras,
thermographic cameras, optical and electronic apparatus and instruments, video recorders,
thermal imagers, microphones, computer hardware and computer software, all for use in law
enforcement, police patrol, vehicle traffic management, security monitoring, surveillance,
tracking, infrared signature, night observation, and search and rescue applications; audio and
video equipment and components, namely, audio and video transmitters, receivers and
transceivers and related components and accessories, all for transmission and reception of audio,
video and data, for use in law enforcement, police patrol, vehicle traffic management, security
monitoring, surveillance, tracking, infrared signature, night observation, search and rescue
applications, and for communication, exchanges and coordination with and support of fire, law
enforcement, police, ambulance, hospital, private security monitoring, and other public and
private safety personnel.

WARRANTSYNC | 4365839 Computer software for application and database integration; Computer software for computer
Logo system and application development, deployment and management; Computer software for
creating searchable databases of information and data, Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among muitiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC36) Payment
processing services, namely, credit card and debit card transaction processing services; (IC38)
Providing private and secure real time electronic communications over a computer network;
(IC42) Providing an information sharing and data interoperability service that connects the
databases of federal, state and local law enforcement agencies to enable the databases to be
accessible by all users of the service, namely, integration of computer systems and networks for
law enforcement.

VIDTAC 4389257 Audio and video recording systems, namely, cameras, video cameras, infrared cameras,
POWERED BY thermographic cameras, optical and electronic apparatus and instruments, video recorders,
PATROL Logo thermal imagers, microphones, computer hardware and computer software, all for use in law

enforcement, police patrol, vehicle traffic management, security monitoring, surveillance,
tracking, infrared signature, night observation, and search and rescue applications; audio and
video equipment and components, namely, audio and video transmitters, receivers and
transceivers and related components and accessories, all for transmission and reception of audio,
video and data, for use in law enforcement, police patrol, vehicle traffic management, security
monitoring, surveillance, tracking, infrared signature, night observation, search and rescue
applications, and for communication, exchanges and coordination with and support of fire, law
enforcement, police, ambulance, hospital, private security monitoring, and other public and
private safety personnel.

DATAonix 4436803 Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information: Computer software for the field of warehousing and distribution, to
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manage transactional data, and produce notifications and reports.

WARRANTSNYC

4463112

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC36) Payment
processing services, namely, credit card and debit card transaction processing services; (1C38)
Providing private and secure real time electronic communications over a computer network;
(1C42) Providing an information sharing and data interoperability service that connects the
databases of federal, state and local law enforcement agencies to enable the databases to be
accessible by all users of the service, namely, integration of computer systems and networks for
law enforcement.

ONE NETWORK
CONNECTING
ALL VENDORS

4498427

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data, Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports, Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC42) Providing an
information sharing and data interoperability service that connects the databases of federal, state
and local law enforcement agencies to enable the databases to be accessible by all users of the
service, namely, integration of computer systems and networks for law enforcement; Providing
electronic communications networks in the nature of an online network service for electronic
communications between network users on the subject of law enforcement, and between network
users and Jaw enforcement databases.

BANKSYNC

4530082

Providing electronic communications networks in the nature of an online network service for
electronic communications between network users, including law enforcement agencies and
financial institutions, on the subject of law enforcement matters

ONE NETWORK
CONNECTING
LAW
ENFORCEMENT

4585085

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
infegrate communications and data transmission with multiple third parties; (IC38) Providing
electronic communication over a computer network between network users, including law
enforcement agencies, on the subject of law enforcement; Providing access to databases of
federal, state and local law enforcement agencies; (IC42) Providing an information sharing and
data interoperability service that connects the databases of federal, state and local law
enforcement agencies to enable the databases to be accessible by all users of the service, namely,
integration of computer systems and networks for law enforcement.

DATAonix

009448523

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data, Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reporls.

D & Design

4846480

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
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organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports, Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC38) Providing
private and secure real time electronic communications over a computer and/or wireless
network; providing electronic communications networks in the nature of an online and/wireless
network service for electronic communications between network users on the subject of law
enforcement, and between network users and law enforcement databases; providing electronic
communications networks in the nature of an online and/or wireless network service for
electronic communications among and between network users, including among law
enforcement agencies, between law enforcement agencies and financial institutions, between law
enforcement agencies and educational institutions, between law enforcement and penal
institutions, between law enforcement and private security organizations, between law
enforcement and fire fighters, between law enforcement and emergency response providers, on
the subject of law enforcement matters as well as pertaining to safety, security public disaster
matters; providing electronic communications networks in the nature of an online and/or wireless
network service for electronic communications between network users on the subject of law
enforcement, safety, security and public disaster matters, and between network users and law
enforcement; (IC42) Providing an information sharing and data interoperability service that
connects the databases of federal, state and local law enforcement agencies to enable the
databases to be accessible by all users of the service, namely, integration of computer systems
and networks for private security organizations and for law enforcement.

DATAONIX 4846481 Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC3 8) Providing
private and secure real time electronic communications over a computer and/or wireless
network; providing electronic communications networks in the nature of an online and/wireless
network service for electronic communications between network users on the subject of law
enforcement, and between network users and law enforcement databases; providing electronic
communications networks in the nature of an online and/or wireless network service for
electronic communications among and between network users, including among law
enforcement agencies, between law enforcement agencies and financial institutions, between law
enforcement agencies and educational institutions, between law enforcement and penal
institutions, between law enforcement and private security organizations, between law
enforcement and fire fighters, between law enforcement and emergency response providers, on
the subject of law enforcement matters as well as pertaining to safety, security public disaster
matters; providing electronic communications networks in the nature of an online and/or wireless
network service for electronic communications between network users on the subject of law
enforcement, safety, security and public disaster matters, and between network users and law
enforcement; (IC42) Providing an information sharing and data interoperability service that
connects the databases of federal, state and local law enforcement agencies to enable the
databases to be accessible by all users of the service, namely, integration of computer systems
and networks for private security organizations and for law enforcement.

Patents:
Status Title Application | Registration Description
No. No.
5449443 _1
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Registered | Method, System and 9,047768 The patent is for a method performed by an
Computer Program information handling system comprising a network
for Law Enforcement connection for communicating information about at

least one subject, wherein the subject includes at
least one of a subject vehicle or a subject person,

Registered | Video Capturing 9,143,670 The patent is for an in-vehicle video system
System Including comprising a forward-looking camera system that
Two Independent includes two independent image sensors and

associated digital signal processors for processing
imagery received from the respective independent
image sensors.

Image Sensors

Pending Video Capture 14/821,612
System Including
Two Independent
Image Sensors

Pending Method, System and | 14/726,274

Computer Program
Product for Law
Enforcement

Pending Method, System and | 14/192,369 Methods, systems and apparatus include computer
Computer Program programs encoded on a computer-readable storage
Product for Law medium, including a method for providing
Enforcement information. The method includes receiving a

prompt from a user operator associated with a first
unit. The method further includes determining a
location associated with the first unit. The method
further includes responsive to the prompt,
determining one or more second mobile units within
a geographic area associated with the location. The
method further includes outputting a communication
to the one or more second moble units. The method
further includes enabling a direct communication
link between the user operator and operator
associated with a respective one of the one or more
second mobile units. The method further includes
providing environment information to the one or
more second mobile units based on at least in part on
the prompt.
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Schedule H
Account Debtors

None.

5449443 _1
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Schedule I
Pledged Securities

None.

5449443 _1
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ANNEX A
to
SECURITY
AGREEMENT

FORM OF ADDITIONAL DEBTOR JOINDER
Security Agreement dated as of September 26, 2016 made by COPsync, Inc. and its subsidiaries

party thereto from time to time, as Debtors to and in favor of the Secured Parties identified
therein (the “Security Agreement™).

Reference is made to the Security Agreement as defined above; capitalized terms used
herein and not otherwise defined herein shall have the meanings given to such terms in, or by
reference in, the Security Agreement.

The undersigned hereby agrees that, upon delivery of this Additional Debtor Joinder to
the Secured Parties referred to above, the undersigned shall (a) be an Additional Debtor under
the Security Agreement, (b) have all the rights and obligations of the Debtors under the Security
Agreement as fully and to the same extent as if the undersigned was an original signatory thereto
and (c) be deemed to have made the representations and warranties set forth therein as of the date
of execution and delivery of this Additional Debtor Joinder. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, THE UNDERSIGNED SPECIFICALLY GRANTS TO
THE SECURED PARTIES A SECURITY INTEREST IN THE COLLATERAL AS MORE
FULLY SET FORTH IN THE SECURITY AGREEMENT AND ACKNOWLEDGES AND
AGREES TO THE WAIVER OF JURY TRIAL PROVISIONS SET FORTH THEREIN.

Attached hereto are supplemental and/or replacement Schedules to the Security
Agreement, as applicable.

An executed copy of this Joinder shall be delivered to the Secured Parties, and the
Secured Parties may rely on the matters set forth herein on or after the date hereof. This Joinder
shall not be modified, amended or terminated without the prior written consent of the Secured
Parties.

IN WITNESS WHEREOF, the undersigned has caused this Joinder to be executed in the
name and on behalf of the undersigned.
[Name of Additional Debtor]
By:
Name:

Title:

Address:
Dated:;

Page 40 of
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ANNEX B
to
SECURITY
AGREEMENT

THE AGENT

1. Appointment. The Secured Parties (all capitalized terms used herein and not
otherwise defined shall have the respective meanings provided in the Security Agreement to
which this Annex B is attached (the “Agreement™)), by its acceptance of the benefits of the
Agreement, hereby designate Dominion Capital LLC (“Dominion” or “Agent”) as the Agent to
act as specified herein and in the Agreement. Each Secured Party shall be deemed irrevocably to
authorize the Agent to take such action on its behalf under the provisions of the Agreement and
any other Document (as such term is defined in the Purchase Agreement) and to exercise such
powers and to perform such duties hereunder and thereunder as are specifically delegated to or
required of the Agent by the terms hereof and thereof and such other powers as are reasonably
incidental thereto. The Agent may perform any of its duties hereunder by or through its agents
or employees.

2. Nature of Duties. The Agent shall have no duties or responsibilities except those
expressly set forth in the Agreement. Neither the Agent nor any of its partners, members,
shareholders, officers, directors, employees or agents shall be liable for any action taken or
omitted by it as such under the Agreement or hereunder or in connection herewith or therewith,
be responsible for the consequence of any oversight or error of judgment or answerable for any
loss, unless resulting from its or their gross negligence or willful misconduct as determined by a
final judgment (not subject to further appeal) of a court of competent jurisdiction. The duties of
the Agent shall be mechanical and administrative in nature; the Agent shall not have by reason of
the Agreement or any other Document a fiduciary relationship in respect of any Debtor or any
Secured Party; and nothing in the Agreement or any other Document, expressed or implied, is
intended to or shall be so construed as to impose upon the Agent any obligations in respect of the
Agreement or any other Document except as expressly set forth herein and therein.

3. Lack of Reliance on the Agent. Independently and without reliance upon the
Agent, each Secured Party, to the extent it deems appropriate, has made and shall continue to
make (i) its own independent investigation of the financial condition and affairs of the Company
and its subsidiaries in connection with such Secured Party’s investment in the Debtors, the
creation and continuance of the Obligations, the transactions contemplated by the Documents,
and the taking or not taking of any action in connection therewith, and (ii) its own appraisal of
the creditworthiness of the Company and its subsidiaries, and of the value of the Collateral from
time to time, and the Agent shall have no duty or responsibility, either initially or on a continuing
basis, to provide any Secured Party with any credit, market or other information with respect
thereto, whether coming into its possession before any Obligations are incurred or at any time or
times thereafter. The Agent shall not be responsible to the Debtors or any Secured Party for any
recitals, statements, information, representations or warranties herein or in any document,
certificate or other writing delivered in connection herewith, or for the execution, effectiveness,
genuineness, validity, enforceability, perfection, collectability, priority or sufficiency of the
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Agreement or any other Document, or for the financial condition of the Debtors or the value of
any of the Collateral, or be required to make any inquiry concerning either the performance or
observance of any of the terms, provisions or conditions of the Agreement or any other
Document, or the financial condition of the Debtors, or the value of any of the Collateral, or the
existence or possible existence of any default or Event of Default under the Agreement, the
Notes or any of the other Documents.

4. Certain Rights of the Agent. The Agent shall have the right to take any action with
respect to the Collateral, on behalf of all of the Secured Parties. To the extent practical, the
Agent shall request instructions from the Secured Parties with respect to any material act or
action (including failure to act) in connection with the Agreement or any other Document, and
shall be entitled to act or refrain from acting in accordance with the instructions of a Majority-in-
Interest; if such instructions are not provided despite the Agent’s request theretfor, the Agent
shall be entitled to refrain from such act or taking such action, and if such action is taken, shall
be entitled to appropriate indemnification from the Secured Parties in respect of actions to be
taken by the Agent; and the Agent shall not incur liability to any person or entity by reason of so
refraining. Without limiting the foregoing, (a) no Secured Party shall have any right of action
whatsoever against the Agent as a result of the Agent acting or refraining from acting hereunder
in accordance with the terms of the Agreement or any other Document, and the Debtors shall
have no right to question or challenge the authority of, or the instructions given to, the Agent
pursuant to the foregoing and (b) the Agent shall not be required to take any action that the
Agent believes (i) could reasonably be expected to expose it to personal liability or () is
contrary to this Agreement, the Documents or applicable law.

5. Reliance. The Agent shall be entitled to rely, and shall be fully protected in relying,
upon any writing, resolution, notice, statement, certificate, telex, teletype or facsimile message,
cablegram, radiogram, order or other document or telephone message signed, sent or made by
the proper person or entity, and, with respect to all legal matters pertaining to the Agreement and
the other Documents and its duties thereunder, upon advice of counsel selected by it and upon all
other matters pertaining to this Agreement and the other Documents and its duties thereunder,
upon advice of other experts selected by it. Anything to the contrary notwithstanding, the Agent
shall have no obligation whatsoever to any Secured Party to assure that the Collateral exists or 1s
owned by the Debtors or is cared for, protected or insured or that the liens granted pursuant to
the Agreement have been properly or sufficiently or lawfully created, perfected, or enforced or
are entitled to any particular priority.

6. Indemnification. To the extent that the Agent is not reimbursed and indemnified by
the Debtors, the Secured Parties will jointly and severally reimburse and indemnify the Agent, in
proportion to their initially purchased respective principal amounts of Notes, from and against
any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever which may be imposed on, incurred
by or asserted against the Agent in performing its duties hereunder or under the Agreement or
any other Document, or in any way relating to or arising out of the Agreement or any other
Document except for those determined by a final judgment (not subject to further appeal) of a
court of competent jurisdiction to have resulted solely from the Agent’s own gross negligence or
willful misconduct. Prior to taking any action hereunder as Agent, the Agent may require each
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Secured Party to deposit with it sufficient sums as it determines in good faith is necessary to
protect the Agent for costs and expenses associated with taking such action.

7. Resignation by the Agent.

(a) The Agent may resign from the performance of all its functions and duties under
the Agreement and the other Documents at any time by giving 30 days’ prior written notice (as
provided in the Agreement) to the Debtors and the Secured Parties. Such resignation shall take
effect upon the appointment of a successor Agent pursuant to clauses (b) and (c) below.

(b) Upon any such notice of resignation, the Secured Parties, acting by a Majority-
in-Interest, shall appoint a successor Agent hereunder.

(c) If a successor Agent shall not have been so appointed within said thirty (30)-day
period, the Agent shall then appoint a successor Agent who shall serve as Agent until such time,
if any, as the Secured Parties appoint a successor Agent as provided above. If a successor Agent
has not been appointed within such thirty (30)-day period, the Agent may petition any court of
competent jurisdiction or may interplead the Debtors and the Secured Parties in a proceeding for
the appointment of a successor Agent, and all fees, including, but not limited to, extraordinary
fees associated with the filing of interpleader and expenses associated therewith, shall be payable
by the Debtors on demand.

8. Rights with respect to Collateral. Each Secured Party agrees with all other Secured
Parties and the Agent (i) that it shall not, and shall not attempt to, exercise any rights with respect
to its security interest in the Collateral, whether pursuant to any other agreement or otherwise
(other than pursuant to this Agreement), or take or institute any action against the Agent or any
of the other Secured Parties in respect of the Collateral or its rights hereunder (other than any
such action arising from the breach of this Agreement) and (ii) that such Secured Party has no
other rights with respect to the Collateral other than as set forth in this Agreement and the other
Documents. Upon the acceptance of any appointment as Agent hereunder by a successor Agent,
such successor Agent shall thereupon succeed to and become vested with all the rights, powers,
privileges and duties of the retiring Agent and the retiring Agent shall be discharged from its
duties and obligations under the Agreement. Afier any retiring Agent’s resignation or removal
hereunder as Agent, the provisions of the Agreement including this Annex B shall inure to its
benefit as to any actions taken or omitted to be taken by it while it was Agent.
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this
“Agreement”), dated as of September 26, 2016, by COPsync, Inc., a Delaware corporation (the
“Grantor”), in favor of Dominion Capital LLC as agent (the “Agent”) for the secured parties
referred to below.

WHEREAS:

A. Reference is made to that certain Security Agreement, dated as of the date hereof
(as amended, restated, supplemented or otherwise modified from time to time, the “Security
Agreement”), entered into by and among the Grantor and the Agent, and the other Secured
Parties (as defined in the Security Agreement), which secures certain now existing and future
arising obligations owing to the Secured Parties under the Transaction Documents as provided in
the Security Agreement;

B. Pursuant to the Security Agreement, the Grantor is required to execute and deliver
to the Agent this Agreement;

C. Pursuant to the terms of the Security Agreement, the Grantor has granted to the
Agent, for the benefit of the Secured Parties, a security interest in substantially all the assets of
the Grantor, including all right, title and interest of the Grantor in, to and under all now owned
and hereafter acquired (1) trademarks, patents, and copyrights; (2) trademark applications, patent
applications, and copyright applications, and (3) trademark licenses, patent licenses, and
copyright licenses, and all products and proceeds thereof, to secure the payment of the
Obligations (as defined in the Security Agreement).

NOW, THEREFORE, in consideration of the mutual agreements set forth herein and for
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the Grantor hereby grants to the Agent, for the benefit of the Secured Parties, to secure the
Obligations, a continuing security interest in all of the Grantor’s right, title and interest in, to and
under the following, whether presently existing or hereafter created or acquired:

1. All trademarks, trade names, corporate names, company names, business names,
fictitious business names, trade dress, service marks, logos, domain names and other source or
business identifiers, and all goodwill associated therewith, now existing or hereafter adopted or
acquired, all registrations and recordings thereof, and all applications in connection therewith,
whether in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other country or any political subdivision thereof, or
otherwise, and all common law rights related thereto, including, without limitation, each United
States federally registered trademark and trademark application referred fo in Schedule 1
annexed hereto, together with any reissues, renewals, continuations or extensions thereof and all
goodwill associated therewith (collectively, the “Trademarks”);

2 Each trademark license, including, without limitation, each trademark license
listed on Schedule 1 annexed hereto;
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3. All products and proceeds of the foregoing items 1 through 2, including, without
limitation, any claim by the Grantor against third parties for past, present or future infringement,
misappropriation, dilution, violation or other impairment of any trademark, including, without
limitation, any trademark referred to in Schedule 1 annexed hereto, any trademark issued
pursuant to a trademark application referred to in Schedule 1 and any trademark licensed under
any trademark license listed on Schedule 1 annexed hereto (items 1 through 3 being herein
collectively referred to as the “Trademark Collateral”),

4. All letters patent of the United States, any other country or any political
subdivision thereof, all reissues and extensions thereof, and all applications for letters patent of
the United States or any other country and all divisions, continuations and continuations-in-part
thereof, including, without limitation, the patents and patent applications set forth on Schedule 2
annexed hereto (collectively, the “Patents”);

5. Each patent license, including, without limitation, each patent license listed on
Schedule 2 annexed hereto;

6. All products and proceeds of the foregoing items 4 through 5, including, without
limitation, any claim by the Grantor against third parties for past, present or future infringement,
misappropriation, violation or other impairment of any patent, including, without limitation, any
patent referred to in Schedule 2 annexed hereto, any patent issued pursuant to a patent
application referred to in Schedule 2 and any patent licensed under any patent license listed on
Schedule 2 annexed hereto (items 4 through 6 being herein collectively referred to as the “Patent
Collateral”),

7. All copyrights arising under the laws of the United States, any other country or
any political subdivision thereof, whether registered or unregistered and whether published or
unpublished, all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, all registrations, recordings and applications in the
United States Copyright Office, including, without limitation, each United States federally
registered copyright and copyright application referred to in Schedule 3 annexed hereto, together
with any reissues, continuations or extensions thereof (collectively, the “Copyrights”);

8. Each copyright license, including, without limitation, each copyright license listed
on Schedule 3 annexed hereto, together with all goodwill associated therewith;

9. All products and proceeds of the foregoing items 7 through 8, including, without
limitation, any claim by the Grantor against third parties for past, present or future infringement,
misappropriation, violation or other impairment of any copyright, including, without limitation,
any copyright referred to in Schedule 3 annexed hereto, any copyright issued pursuant to a
copyright application referred to in Schedule 3 and any copyright licensed under any copyright
license listed on Schedule 3 annexed hereto (items 7 through 9 being herein collectively referred
to as the “Copyright Collateral”; items 1 through 9 being herein (i.e., the Trademark Collateral,
the Patent Collateral, and the Copyright Collateral) collectively referred to as the “IP
Collateral™).

5443304_5

Page 2 of

8/23/2(



yutblank

Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 119 of 274

This security interest is granted in conjunction with the security interests granted to the
Agent, for the benefit of the Secured Parties, pursuant to the Security Agreement. The Grantor
hereby acknowledges and affirms that the rights and remedies of the Agent with respect to the
security interest in the IP Collateral made and granted hereby are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated by reference herein as if
fully set forth herein. Capitalized terms used but not defined herein have the respective
meanings ascribed thereto in the Security Agreement.

Grantor shall give Agent prior written notice of the filing of any additional application for
registration of any trademark and prompt notice in writing of any additional trademark
registrations, patent registration, or copyright registrations granted therefor after the date hereof.
Without limiting Grantor’s obligations under this paragraph, Grantor hereby authorizes Agent
unilaterally to modify this Agreement by amending Schedules 1, 2, or 3 to include any future
United States registered trademarks, registered copyrights, issued patents, or applications
therefor of Grantor. Notwithstanding the foregoing, no failure to so modify this Agreement or
amend Schedules 1, 2, or 3 shall in any way affect, invalidate or detract from Agent’s continuing
security interest, for the benefit of the Secured Parties, in all Collateral, whether or not listed on
Schedule 1, 2, or 3.

Grantor hereby agrees that, anything herein to the contrary notwithstanding, Grantor shall
assume full and complete responsibility for the prosecution, defense, enforcement or any other
necessary or desirable actions in connection with their Trademarks, Patents and Copyrights
subject to the security interest hereunder.

This Agreement may be executed in any number of counterparts and by different parties
in separate counterparts, each of which when so executed shall be deemed to be an original and
all of which taken together shall constitute one and the same agreement. Signature pages may be
detached from multiple separate counterparts and attached to a single counterpart.

This Agreement is a Document (as defined in the Purchase Agreement).

This Agreement shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of this Agreement and all
disputes arising hereunder shall be governed by, the laws of the State of New York, without
giving effect to any choice of law or conflict of law provision or rule (whether of the State of
New York or any other jurisdictions) that would cause the application of the laws of any
jurisdictions other than the State of New York. The parties hereto (a) agree that any legal action
or proceeding with respect to this Agreement or any other agreement, document, or other
instrument executed in connection herewith or therewith, shall be brought in any state or federal
court located within the City of New York, New York, (b) irrevocably waive any objections
which either may now or hereafter have to the venue of any suit, action or proceeding arising out
of or relating to this Agreement, or any other agreement, document, or other instrument executed
in connection herewith, brought in the aforementioned courts and (c) further irrevocably waive
any claim that any such suit, action, or proceeding brought in any such court has been brought in
an inconvenient forum.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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The Grantor has caused this Intellectual Property Security Agreement to be duly executed
by its duly authorized officer thereunto as of the date first set forth above.

Acknowledged:
DOMINION CAPITAL LLC,
as Agent
By:
Name:
Title:
By:
Name:
Title:

COPSYNG, INC.,

a Delaway€ coyporation
By: Q:MQ /’1 N JLssnse
s P> B WoE ssie
Cep

q-22-1b
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The Grantor has caused this Intellectual Property Security Agreement to be duly executed
by its duly authorized officer thereunto as of the date first set forth above.

COPSYNC, INC;,
‘a Delaware corporation

By

Name:-
Title:

Acknowledged: "
DOMINION CAPITAL LLC,

X Age"‘f%
By:

Name: Mikhail Gurevich
Title: Managing Member

100812638.DOCX; 1 )
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SCHEDULE 1
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

Trademark Collateral

Pending Trademarks:
Mark Application Description
Number

DATAONIX 85/837840 Payment processing services, namely, credit card and debit card transaction processing
Services.

D & Design 85/837837 Payment processing services, namely, credit card and debit card transaction processing
Services.

BEACON 87/022034 Emergency position-indicating radio beacons; Emergency signal transmitters; Hand-held

signaling device to trigger an emergency alert to law enforcement; A wearable emergency
signal transmitting device to (rigger an emergency response from first responders.
COPSYNC 802106829 Computer software for application and database integration pertaining to safety and

911 security matters in educational institutions, Computer software for computer system and
application development, deployment and management pertaining to safety and security
matters in educational institutions; Computer software for creating searchable databases
of information and data pertaining to safety and security matters in educational
institutions; Computer software for collecting, editing, organizing, modifying, book
marking, searching, analyzing, transmitting, storing and sharing of data and information
pertaining to safety and security matters in educational institutions; Computer software for
the field of warehousing and distribution, to manage transactional data, and produce
notifications and reports pertaining to safety and security matters in educational
institutions; Computer software for integrating communications and data transmission
among multiple parties and enabling users to integrate communications and data
transmission with multiple third parties pertaining to safety and security matters in
educational institutions. (IC38) Providing electronic communications networks in the
nature of an online network service for electronic communications between network
users, including law enforcement agencies and educational institutions, on the subject of
{aw enforcement matters as well as pertaining to safety and security matters in educational
institutions.

Registered Trademarks:
Mark Registered | Description
Number
COPSYNC 801734546 | Audio and video recording systems, namely, cameras, video cameras, infrared cameras,

thermographic cameras, optical and electronic apparatus and instruments, video recorders,
thermal imagers, microphones, computer hardware and computer software, all for use in law
enforcement, police patrol, vehicle traffic management, security monitoring, surveillance,
tracking, infrared signature, night observation, and search and rescue applications; audio and
video equipment and components, namely, audio and video transmitters, receivers and
transceivers and related components and accessories, all for transmission and reception of audio,
video and data, for use in law enforcement, police patrol, vehicle traffic management, security
monitoring, surveillance, tracking, infrared signature, night observation, search and rescue
applications, and for communication, exchanges and coordination with and support of fire, law
enforcement, police, ambulance, hospital, private security monitoring, and other public and
private safety personnel, Computer software for application and database integration; Computer
software for computer system and application development, deployment and management;
Computer software for creating searchable databases of information and data, Computer
software for collecting, editing, organizing, modifying, book marking, searching, analyzing,
transmitting, storing and sharing of data and information, Computer software for the field of

54433045
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warehousing and distribution, to manage transactional data, and produce notifications and
reports; Computer software for integrating communications and data transmission among
multiple parties and enabling users to integrate communications and data transmission with
multiple third parties; Computer software for use in emergency response services, Computer
software for use in records management;, (IC36) Payment processing services, namely, credit
card and debit card transaction processing services; (IC38) Providing private and secure real time
electronic communications over a computer network; (IC42) Providing an information sharing
and data interoperability service that connects the databases of federal, state and local law
enforcement agencies to enable the databases to be accessible by all users of the service, namely,
integration of computer systems and networks for law enforcement; Providing an information
sharing and data interoperability service, namely, integration of computer systems and networks
for private security organizations.

VidTac 4259136 Audio and video recording systems, namely, cameras, video cameras, infrared cameras,
thermographic cameras, optical and electronic apparatus and instruments, video recorders,
thermal imagers, microphones, computer hardware and computer software, all for use in law
enforcement, police patrol, vehicle traffic management, security monitoring, surveillance,
tracking, infrared signature, night observation, and search and rescue applications; audio and
video equipment and components, namely, audio and video transmitters, receivers and
transceivers and related components and accessories, all for transmission and reception of audio,
video and data, for use in law enforcement, police patrol, vehicle traffic management, security
monitoring, surveillance, tracking, infrared signature, night observation, search and rescue
applications, and for communication, exchanges and coordination with and support of fire, law
enforcement, police, ambulance, hospital, private security monitoring, and other public and
private safety personnel.

WARRANTSYNC | 4365839 Computer software for application and database integration; Computer software for computer
Logo system and application development, deployment and management; Computer software for
creating searchable databases of information and data, Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer sofiware for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC36) Payment
processing services, namely, credit card and debit card transaction processing services; (IC38)
Providing private and secure real time electronic communications over a computer network;
(IC42) Providing an information sharing and data interoperability service that connects the
databases of federal, state and local law enforcement agencies to enable the databases to be
accessible by all users of the service, namely, integration of computer systems and networks for
law enforcement.

VIDTAC 4389257 Audio and video recording systems, namely, cameras, video cameras, infrared cameras,
POWERED BY thermographic cameras, optical and electronic apparatus and instruments, video recorders,
PATROL Logo thermal imagers, microphones, computer hardware and computer software, all for use in law

enforcement, police patrol, vehicle traffic management, security monitoring, surveillance,
tracking, infrared signature, night observation, and search and rescue applications; audio and
video equipment and components, namely, audio and video transmitters, receivers and
transceivers and related components and accessories, all for transmission and reception of audio,
video and data, for use in law enforcement, police patrol, vehicle traffic management, security
monitoring, surveillance, tracking, infrared signature, night observation, search and rescue
applications, and for communication, exchanges and coordination with and support of fire, law
enforcement, police, ambulance, hospital, private security monitoring, and other public and
private safety personnel.

DATAonix 4436803 Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports.

6
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WARRANTSNYC

4463112

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC36) Payment
processing services, namely, credit card and debit card transaction processing services; (IC38)
Providing private and secure real time electronic communications over a computer network;
(1C42) Providing an information sharing and data interoperability service that connects the
databases of federal, state and local law enforcement agencies to enable the databases to be
accessible by all users of the service, namely, integration of computer systems and networks for
law enforcement.

ONE NETWORK
CONNECTING
ALL VENDORS

4498427

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC42) Providing an
information sharing and data interoperability service that connects the databases of federal, state
and local law enforcement agencies to enable the databases to be accessible by all users of the
service, namely, integration of computer systems and networks for law enforcement; Providing
electronic communications networks in the nature of an online network service for electronic
communications between network users on the subject of faw enforcement, and between network
users and law enforcement databases.

BANKSYNC

4530082

Providing electronic communications networks in the nature of an online network service for
electronic communications between network users, including law enforcement agencies and
financial institutions, on the subject of law enforcement matters

ONE NETWORK
CONNECTING
LAW
ENFORCEMENT

4585085

Computer software for application and database integration; Computer software for computer
system and application development, déployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC38) Providing
electronic communication over a computer network between network users, including law
enforcement agencies, on the subject of law enforcement; Providing access to databases of
federal, state and local law enforcement agencies; (1C42) Providing an information sharing and
data interoperability service that connects the databases of federal, state and local law
enforcement agencies to enable the databases to be accessible by all users of the service, namely,
integration of computer systems and networks for law enforcement.

DATAonix

009448523

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data, Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer sofiware for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports.

D & Design

4846480

Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data; Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for

5443304 5
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integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC38) Providing
private and secure real time electronic communications over a computer and/or wireless
network; providing electronic communications networks in the nature of an online and/wireless
network service for electronic communications between network users on the subject of law
enforcement, and between network users and law enforcement databases; providing electronic
communications networks in the nature of an online and/or wireless network service for
electronic communications among and between network users, including among law
enforcement agencies, between law enforcement agencies and financial institutions, between law
enforcement agencies and educational institutions, between law enforcement and penal
institutions, between law enforcement and private security organizations, between law
enforcement and fire fighters, between law enforcement and emergency response providers, on
the subject of law enforcement matters as well as pertaining to safety, security public disaster
matters; providing electronic communications networks in the nature of an online and/or wireless
network service for electronic communications between network users on the subject of law
enforcement, safety, security and public disaster matters, and between network users and law
enforcement; (IC42) Providing an information sharing and data interoperability service that
connects the databases of federal, state and local law enforcement agencies to enable the
databases to be accessible by all users of the service, namely, integration of computer systems
and networks for private security organizations and for law enforcement.

DATAONIX 4846481 Computer software for application and database integration; Computer software for computer
system and application development, deployment and management; Computer software for
creating searchable databases of information and data, Computer software for collecting, editing,
organizing, modifying, book marking, searching, analyzing, transmitting, storing and sharing of
data and information; Computer software for the field of warehousing and distribution, to
manage transactional data, and produce notifications and reports; Computer software for
integrating communications and data transmission among multiple parties and enabling users to
integrate communications and data transmission with multiple third parties; (IC38) Providing
private and secure real time electronic communications over a computer and/or wireless
network; providing electronic communications networks in the nature of an online and/wireless
network service for electronic communications between network users on the subject of law
enforcement, and between network users and law enforcement databases; providing electronic
communications networks in the nature of an online and/or wireless network service for
electronic communications among and between network users, including among law
enforcement agencies, between law enforcement agencies and financial institutions, between law
enforcement agencies and educational institutions, between law enforcement and penal
institutions, between law enforcement and private security organizations, between law
enforcement and fire fighters, between law enforcement and emergency response providers, on
the subject of law enforcement matters as well as pertaining to safefy, security public disaster
matters; providing electronic communications networks in the nature of an online and/or wireless
network service for electronic communications between network users on the subject of law
enforcement, safety, security and public disaster matters, and between network users and law
enforcement; (IC42) Providing an information sharing and data interoperability service that
connects the databases of federal, state and local law enforcement agencies to enable the
databases to be accessible by all users of the service, namely, integration of computer systems
and networks for private security organizations and for law enforcement.
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SCHEDULE 2

to

Page 10 of

INTELLECTUAL PROPERTY SECURITY AGREEMENT

Patent Collateral

yat-blank

Patents:
Status Title Application | Registration Description
No. No.

Registered | Method, System and 9,047,768 The patent is for a method performed by an
Computer Program information handling system comprising a network
for Law Enforcement connection for communicating information about at

least one subject, wherein the subject includes at
least one of a subject vehicle or a subject person.

Registered | Video Capturing 9,143,670 The patent is for an in-vehicle video system
System Including comprising a forward-looking camera system that
Two Independent includes two independent image sensors and
Image Sensors associated digital signal processors for processing

imagery received from the respective independent
image Sensors.

Pending Video Capture 14/821,612
System Including
Two Independent
Image Sensors

Pending Method, System and | 14/726,274
Computer Program
Product for Law
Enforcement

Pending Method, System and 14/192,369 Methods, systems and apparatus include computer
Computer Program programs encoded on a computer-readable storage
Product for Law medium, including a method for providing
Enforcement information. The method includes receiving a

prompt from a user operator associated with a first
unit. The method further includes determining a
location associated with the first unit. The method
further includes responsive to the prompt,
determining one or more second mobile units within
a geographic area associated with the location. The
method further includes outputting a communication
to the one or more second moble units. The method
further includes enabling a direct communication
link between the user operator and operator
associated with a respective one of the one or more
second mobile units. The method further includes
providing environment information to the one or
more second mobile units based on at least in part on
the prompt.
9
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SCHEDULE 3
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

Copyright Collateral

None.

10
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DEPARTMENT OF LABOR SETTLEMENT
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Unpaid Wages
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U.S. Department of Labor

Wage and Hour Division

Filed 09/30/17 Entered 09/30/17 13:01:13

Exhibit

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Alvarez-Gonzalez, 7606 Dockside Dr. 05/20/2017 FLSA $7,500.00 $7,500.00
Janet Rowlett, TX 75088 to
05/20/2017
$7,500.00 $7,500.00
Amin, Kosseim 200 €94 St, Apt 1518 11/05/2016 FLSA $20,000.00 $20,000.00
New York, NY 10128 to
12/31/2016
$20,000.00 $20,000.00

Carberry, Karen T 8740 San Bernard Street 06/17/2017 FLSA $8,953.41 $8,953.41
Plano, TX 75024 to
08/19/2017
$8,953.41 $8,953.41
Cedillo, Chadwick 1050 York Creek Rd 07/02/2016 FLSA $1,001.38 $1,001.38
New Braunfels, TX 78130 to
06/17/2017
$1,001.38 $1,001.38
Chaney, Matthew K 1617 Shady Hallow 06/17/2017 FLSA $2,083.33 $2,083.33
New Braunfels, TX 78132 to
06/17/2017
$2,083.33 $2,083.33
| agree to pay the listed employees the Emplover Name and Address: . 70.788.1 70.788.1
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal:  $70.788.13 $70788.13
COPsync, Inc
- VAV 16415 Addison Rd., Ste 300
Signed: A mm@@ ¢ qu Addison TX 75001
' J
pate: September 1, 2017
Form WH-56

Date: 08/30/2017 5:09:50 PM
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U.S. Department of Labor

Wage and Hour Division

Exhibit

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Chaney, Russell 1617 Shady Hallow 03/04/2017 FLSA $35,000.00 $35,000.00
New Braunfels, TX 78132 to
08/19/2017
$35,000.00 $35,000.00
Chaney, Uphie V 1617 Shady Hallow 06/17/2017 FLSA $2,300.00 $2,300.00
New Braunfels, TX 78132 to
08/19/2017
$2,300.00 $2,300.00
Chapman, Marcus R 3826 Jewel Street 05/20/2017 FLSA $1,789.77 $1,789.77
Sachse, TX 75048 to
05/20/2017
$1,789.77 $1,789.77
Dietert, Kirsten 2558 Country Ledge Dr 06/17/2017 FLSA $3,333.34 $3,333.34
New Braunfels, TX 78132 to
08/19/2017
$3,333.34 $3,333.34
Fernandez, Maria G 4400 W University Blvd Apt 05/20/2017 FLSA $3,787.00 $3,787.00
#18105 to
Dallas, TX 75209 05/20/2017
$3,787.00 $3,787.00
Flees, Erik J 1064 Knoxbridge Rd 06/17/2017 FLSA $5,208.33 $5,208.33
Forney, TX 75126 to
06/17/2017
$5,208.33 $5,208.33
| agree to pay the listed employees the Emplover Name and Address: . 1418.44 1418.44
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal: | $51.418. $o1.418.
COPsync, Inc
- VAV 16415 Addison Rd., Ste 300
Signed: A mu&@ ( qu Addison TX 75001
' J
pate: September 1, 2017
Form WH-56

Date: 08/30/2017 5:09:50 PM
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U.S. Department of Labor

Wage and Hour Division

Exhibit

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Fletcher, Christine 3029 Blue Jay Lane 05/20/2017 FLSA $2,784.09 $2,784.09
Midlothian, TX 76065 to
05/20/2017
$2,784.09 $2,784.09
Fucik, Anna C 5005 Galleria Dr 06/27/2015 FLSA $7,126.37 $7,126.37
Farmers Branch, TX 75244 to
06/17/2017
$7,126.37 $7,126.37
Garland, Sean D 5711 Preston Oaks Rd Apt 05/20/2017 FLSA $3,363.64 $3,363.64
827 to
Dallas, TX 75254 05/20/2017
$3,363.64 $3,363.64
Gomez, Roger 280 Escarpment Oak 06/17/2017 FLSA $2,708.33 $2,708.33
New Braunfels, TX 78130 to
06/17/2017
$2,708.33 $2,708.33
Harris, Donald Wesley 1671 Big Bend Dr 06/17/2017 FLSA $2,800.70 $2,800.70
Lewisville, TX 75077 to
07/15/2017
$2,800.70 $2,800.70
Harris, Stephen 275 Sly Street 06/17/2017 FLSA $5,000.00 $5,000.00
Meadowlakes, TX 78654 to
08/19/2017
$5,000.00 $5,000.00
| agree to pay the listed employees the Emplover Name and Address: . 23 783.1 23.783.1
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal:  $23,783.13 $23,783.13
COPsync, Inc
. i i 16415 Addison Rd., Ste 300
Signed: A am,uv@@ g Addison TX 75001
J
pate: September 1, 2017
Form WH-56

Date: 08/30/2017 5:09:50 PM

Case ID: 1823937
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U.S. Department of Labor

Wage and Hour Division

Exhibit

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Haver, Michelle D 3904 Harbor Bolton 06/17/2017 FLSA $5,000.00 $5,000.00
Franklin, TX 77856 to
08/19/2017
$5,000.00 $5,000.00
Herrera, Lindsey M 4049 Ploetz Rd 06/17/2017 FLSA $2,800.00 $2,800.00
Seguin, TX 78155 to
08/19/2017
$2,800.00 $2,800.00
Hudson, Kevin C 301 Main Plaza Ste 228 05/14/2016 FLSA $1,839.65 $1,839.65
New Braunfels, TX 78130 to
06/17/2017
$1,839.65 $1,839.65
Kline, Holly L 1301 Ash Street 06/17/2017 FLSA $2,500.00 $2,500.00
Llano, TX 78643 to
06/17/2017
$2,500.00 $2,500.00
Lopez, Eddie 180 Skyview Ave 08/22/2015 FLSA $8,376.22 $8,376.22
New Braunfels, TX 78130 to
08/19/2017
$8,376.22 $8,376.22
Mock, Clint D unknown 08/19/2017 FLSA $2,500.00 $2,500.00
to
08/19/2017
$2,500.00 $2,500.00
| agree to pay the listed employees the Emplover Name and Address: . 23 015.87 23.015.87
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal:  $23,0158 $230158
COPsync, Inc
: - Al 16415 Addison Rd., Ste 300
Signed: A a/;m,@@/ ¢ 7,40(./ Addison TX 75001
: /
pate: September 1, 2017
Form WH-56

Date: 08/30/2017 5:09:50 PM

Case ID: 1823937
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U.S. Department of Labor

Wage and Hour Division
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Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Moehle, Chris J 1802 Kingsbridge 05/20/2017 FLSA $10,000.02 $10,000.02
San Antonio, TX 78253 to
08/19/2017
$10,000.02 $10,000.02
Platzer, William 12625 Memorial Dr #78 05/20/2017 FLSA $4,166.67 $4,166.67
(Scott?) Houston, TX 77024 to
05/20/2017
$4,166.67 $4,166.67
Powell, Christna R 6391 Gordon St 05/20/2017 FLSA $4,545.45 $4,545.45
Frisco, TX 75034 to
05/20/2017
$4,545.45 $4,545.45
Powell, Robbins L 507 Persimmon Trail 06/17/2017 FLSA $7,500.00 $7,500.00
Forney, TX 75126 to
08/19/2017
$7,500.00 $7,500.00
Powell, Wade T 6391 Gordon St 03/04/2017 FLSA $24,431.82 $24,431.82
Frisco, TX 75034 to
06/17/2017
$24,431.82 $24,431.82
Prescott, Julia K 31473 Catalina Way 06/17/2017 FLSA $6,833.34 $6,833.34
Bulverde, TX 78163 to
08/19/2017
$6,833.34 $6,833.34
| agree to pay the listed employees the Emplover Name and Address: . 7477 7477
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal: | $57.477.30 $57.477.30
COPsync, Inc
D . %/5& ' 16415 Addison Rd., Ste 300
Signed: A a/)\,u, qu Addison TX 75001
' J
pate: September 1, 2017
Form WH-56
Date: 08/30/2017 5:09:50 PM Case ID: 1823937 Page 5
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U.S. Department of Labor

Wage and Hour Division

Exhibit

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Price, Rodney 7830 Valley Ridge Dr 06/11/2016 FLSA $1,657.12 $1,657.12
Northlake, TX 76247 to
06/17/2017
$1,657.12 $1,657.12
Rapp, Jason S 1617 Shady Hollow 03/04/2017 FLSA $40,000.00 $40,000.00
New Braunfels, TX 78132 to
08/19/2017
$40,000.00 $40,000.00
Reyes, Jr., Alonzo 231 N Lonestar Ave 06/25/2016 FLSA $2,421.58 $2,421.58
New Braunfels, TX 78130 to
08/19/2017
$2,421.58 $2,421.58
Roe, Jan A 202 Hughes Cutoff Rd 06/17/2017 FLSA $5,416.66 $5,416.66
Franklin, TX 77856 to
08/19/2017
$5,416.66 $5,416.66
Roger, Sabrina 1226 S Lake Dr 06/17/2017 FLSA $5,000.00 $5,000.00
Gladewater, TX 75647 to
08/19/2017
$5,000.00 $5,000.00
Severin, Herbert 3512 Ash Lane 03/04/2017 FLSA $23,561.32 $23,561.32
McKinney, TX 75070 to
06/17/2017
$23,561.32 $23,561.32
| agree to pay the listed employees the Emplover Name and Address: . 7 7
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal:  $78,056.68 $78,056.68
COPsync, Inc
- VAV 16415 Addison Rd., Ste 300
Signed: A cmu&@ ( qu Addison TX 75001
' J
pate: September 1, 2017
Form WH-56

Date: 08/30/2017 5:09:50 PM

Case ID: 1823937

Page 6
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U.S. Department of Labor

Wage and Hour Division

Exhibit

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li ;
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150
3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total
Ending Dates
Severin, Kevin unknown 08/19/2017 FLSA $2,210.00 $2,210.00
to
08/19/2017
$2,210.00 $2,210.00
Stewart, Bryan K unknown 08/19/2017 FLSA $2,500.00 $2,500.00
to
08/19/2017
$2,500.00 $2,500.00
Tran, Thien C 4553 Vista Knoll Dr 06/17/2017 FLSA $5,466.66 $5,466.66
Plano, TX 75093 to
08/19/2017
$5,466.66 $5,466.66
Trotter, Caleb J 2600 E Renner Rd 11/19/2016 FLSA $998.49 $998.49
Richardson, TX 75082 to
06/17/2017
$998.49 $998.49
Ulrich, Jane 1235 Rimrock Cove 06/17/2017 FLSA $5,166.66 $5,166.66
Spring Branch, TX 78070 to
08/19/2017
$5,166.66 $5,166.66
Vanover, Adam 706 S Jupiter Rd #709 06/17/2017 FLSA $2,500.00 $2,500.00
Allen, TX 75002 to
06/17/2017
$2,500.00 $2,500.00
| agree to pay the listed employees the Emplover Name and Address: . 18.841.81 18.841.81
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal:  $18.8418 3188418
COPsync, Inc
- VAV 16415 Addison Rd., Ste 300
Signed: A a/;m,% ( qu Addison TX 75001
' J
pate: September 1, 2017
Form WH-56

Date: 08/30/2017 5:09:50 PM

Case ID: 1823937

Page 7
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Summary of Unpaid Wages U.S. Department of Labor

Wage and Hour Division

Office Address:  Dallas TX District Office Investigator: Date:
Dallas District Office Li .
imei Zhan
1701 E. Lamar g 08/30/2017
Suite 270
Arlington, TX 76006 Employer Fed Tax ID Number: 26-2670862
817-861-2150

3. Period Covered
1. Name 2. Address by Work Week | 4- Act(s) | 5.BWs Due Total

Ending Dates

Vanover, Janice E 706 S Jupiter Rd #709 02/11/2017 FLSA $3,553.80 $3,553.80
Allen, TX 75002 to
06/17/2017
$3,553.80 $3,553.80
Vetter, Cynthia L 735 San Luis 06/17/2017 FLSA $6,666.66 $6,666.66
New Braunfels, TX 78132 to
08/19/2017
$6,666.66 $6,666.66
Whitney, Chad A 5751 Green Hill Rd Apt 616 06/06/2015 FLSA $3,142.44 $3,142.44
San Angelo, TX 76901 to
06/17/2017
$3,142.44 $3,142.44
Wiand, Christopher 9040 Briarwood Dr 05/20/2017 FLSA $1,136.36 $1,136.36
San Angelo, TX 76901 to
05/20/2017
$1,136.36 $1,136.36
Wilson, Barry 804 Woodrdge Drive 03/04/2017 FLSA $36,458.35 $36,458.35
Fort Worth, TX 76120 to
08/19/2017
$36,458.35 $36,458.35
\AL =] lal LA4A00 D o ' (o ¥/aV NiaYa¥ kv i Lo A [ LaYalaYaYa Ve Lo} [ aYallaYaYa W Lo}
VVUCTOOTICT, TANUTTAad J I.\JU T I-Irl\cll IL:,I':OI:’)A \.I\JI\J‘:ILU T L=} YU, Juv. Ty YU, Juv. Ty
’ 0416412047
[ XaYalNaYaYa W 2o} [(LaYalaYaYa Ve Lo}
YU, JvuJv. Ty YU, Juv. Ty
| agree to pay the listed employees the Emplover Name and Address: . 77 867.34 77 867.34
amount due shown above by 11/28/2017 CO’I:’sy):m nc. Subtotal: | $77.867.3 $77.867:3
COPsync, Inc Total: $401,248.70 $401,248.70

- LNl 16415 Addison Rd., Ste 300
Signed: _ A a/’UbM/ Agu Addison TX 75001
' /

pate: September 1, 2017

Form WH-56
Date: 08/30/2017 5:09:50 PM Case ID: 1823937 Page 8
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”) is made as of the 29 day of
September, 2017, between COPsync, Inc. (“Seller”), and Kologik Capital, LLC (“Purchaser”).

RECITALS:

WHEREAS, Seller will shortly file a voluntary bankruptcy petition under Chapter 11 of
the Bankruptcy Code in the United States Bankruptcy Court for the Eastern District of Louisiana
(the “Bankruptcy Court”) entitled In re COPsync, Inc. (the “Bankruptcy Case”);

WHEREAS, Seller entered into a series of loan transactions with Dominion Capital
LLC, a Delaware limited liability company (“Dominion”), including without limitation the
following:

1)  12% Original Issue Discount Senior Secured Convertible Promissory Note due
September 23, 2017 in the principal amount of $631,579, original issue date
September 23, 2016 ;

2)  10% Original Issue Discount Senior Secured Convertible Promissory Note Due
November 14, 2017 in the principal amount of $388,888.88, original issue date
February 14, 2017 ;

3) 10% Original Issue Discount Senior Secured Convertible Promissory Note Due
December 20, 2017 in the principal amount of $275,000, original issue date March
20, 2017;

(collectively, the “Existing Loans™);

WHEREAS, as security for the Existing Loans and all other related obligations due,
Seller granted a security interest in the collateral as defined in the security agreements which
consists of substantially all property of the Seller, which includes without limitation, the
following:

1) Security Agreement dated September 26, 2016;

2) Intellectual Property Security Agreement dated September 26, 2016 (collectively,
the “Security Agreements”)

WHEREAS, the EXxisting Loans and the Security Agreements were assigned to
Purchaser via that Assignment Agreement by and between Dominion and Purchaser dated
September 29, 2017 (the “Assignment”);
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WHEREAS, Seller requires additional capital to be utilized in accordance with orders
approved in the Bankruptcy Case;

WHEREAS, Dominion and Purchaser have formed Kologik Finance Partners, LLC
(“KEP”) in order to provide loans for the required additional capital to Seller, and in order to
secure the additional capital loans, Seller will grant a first priority security interest in all assets,
all in accordance with this agreement and in accordance with orders issued by the Bankruptcy
Court in the Bankruptcy Case;

WHEREAS, KFP agreed to lend up to $300,000 to Seller on a revolving basis for post-
bankruptcy operating expenses (the “DIP Loan”);

WHEREAS, Purchaser is a 50% member of KFP;
WHEREAS, $150,000 of the DIP Loan was funded by Purchaser;

WHEREAS, Seller is the owner, operator, provider of software and technology services
from offices located in Louisiana and Texas (the “Business™);

WHEREAS, contemporaneously with the execution of this Agreement, Seller shall file a
motion seeking the approval of the sale of the Purchased Assets (as defined below) (the “Sale
Motion”);

WHEREAS, Purchaser desires to purchase the majority of the Seller’s assets relating to
the Business (excluding the Excluded Assets, the “Purchased Assets”) including without
limitation, those assets listed on Exhibit “A”, but, notwithstanding anything else herein,
excluding those assets listed on Exhibit “B” (the “Excluded Assets”), from Seller, who desires to
sell the Purchased Assets to Purchaser, in accordance with the terms, covenants and conditions
set forth in this Agreement, subject to and contingent upon the following:

@ Entry of an appropriate order or judgment of the Bankruptcy Court that authorizes
and approves this Agreement and Seller’s sale to Purchaser of the Purchased
Assets free and clear of all liens, claims, and encumbrances of whatever kind or
nature, with any such liens, claims, and encumbrances to attach to the proceeds of
the sale in the order of priority of such liens, claims, and encumbrances, which
order may be, in the discretion of Seller, in connection with an order or judgment
of the Bankruptcy Court confirming a plan of reorganization for and/or
liquidation of Seller (the “Sale Order”). The Sale Order must grant Purchaser
protections under Section 363(m) of the Bankruptcy Code; and

(b) Satisfaction of such other conditions to closing as specified in Section 3(a) of this
Agreement.

NOW, THEREFORE, in consideration of the terms, covenants and conditions as
hereinafter set forth, the parties (the “Parties”) agree as follows:
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1. Agreement to Sell and Purchase.

a. Seller agrees to sell, convey and assign all of Seller’s right, title, and interest in
and to the Purchased Assets to Purchaser (the “Sale”), and Purchaser agrees to purchase, accept
and assume such right, title and interest in and to the Purchased Assets, no later than five (5)
calendar days following the date that the Sale Order is rendered (such date on which the
Purchased Assets are sold hereunder, the “Closing Date”); provided, Purchaser’s obligation to
consummate the transactions contemplated by this Agreement is subject to the satisfaction of
such other conditions to closing as are specified in Sections 3 and 4 of this Agreement as of the
Closing Date.

b. Purchaser understands that this Agreement will be disclosed to the Bankruptcy
Court and filed publically.

C. As provided in the Sale Motion, Seller shall, in consultation with and the consent
of Purchaser and in connection with this Agreement, seek an order from the Bankruptcy Court
approving the assumption and assignment of such unexpired leases and/or executory contracts of
Seller (“Seller’s Contracts™) to the Purchaser as designated in Exhibit “C.” In the event of such
an order approving assumption and assignment to the Purchaser, the Purchaser shall pay, as part
of the Purchase Price consideration herein, all assumption and cure costs, if any, required for
those Seller’s Contracts being assumed by the Purchaser. The fact that such an order approving
assumption and assignment to the Purchaser is not entered shall have no effect on the Parties’
obligations to close hereunder.

d. Sale Order.  Time is of the essence for Purchaser to perform all of the
obligations required on its part to be performed under this Agreement by the Closing Date.
Purchaser has a one-time right to extend the Closing Date for up to fourteen (14) calendar days
from the date upon which all of the conditions to closing set forth in Sections 3(a) are satisfied.
The Closing Date may otherwise only be extended upon agreement of the Parties.

2. Amount and Manner of Payment of Purchase Price.

a. Purchaser agrees to pay the following consideration for the acquisition of the
Purchased Assets (the “Purchase Price”), which the Parties agree will be valued at a minimum of
$2,400,000.00, breaking out as follows:

(i) $1.0 million in credit from the Existing Loans;

(i) $300,000 in credit from Purchaser’s satisfaction of the KFP DIP Loan;

(iii) $600,000 in cash, payable within sixty (60) days from the Closing; and

(iv) Ten (10) percent of the membership interests in its parent company, Thinkstream
Acquisition, LLC d/b/a Kologik (*“Kologik™), with a three (3) year option for redemption
right exercisable by Seller or its assigns at $1,000,000, which Seller values at a minimum
of $500,000 as of the date hereof.

b. If Seller is unable to obtain the Sale Order on or before sixty (60) days from the
petition date (as such date may be extended upon the mutual agreement of the parties, the “Drop

3
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Dead Date™), or is otherwise unable to perform its obligations under this Agreement and satisfy
the other closing conditions set forth in Section 3(a) below on or before the Drop Dead Date, in
each case despite its good faith and diligent efforts, which it hereby covenants to make, each
Party shall have the right to cancel this Agreement upon written notice to the other Party and this
Agreement will wholly cease and terminate and neither Party will have any further claim against
the other under this Agreement, except as to those provisions that, by their express terms, survive
termination. Purchaser’s exclusive remedy for Seller’s inability to timely obtain the Sale Order
or for Seller’s inability to timely perform its obligations hereunder and satisfy the other closing
conditions set forth in Section 3(a), so long as Seller proceeds in good faith and uses its
commercially reasonable efforts to obtain entry of the Sale Order, is to terminate this Agreement.

C. Any and all Purchased Assets, rights or interests that may be referred to in this
Agreement will be conveyed by a bill of sale and assignment and assumption agreement to be
delivered hereunder, which bill of sale and assignment and assumption agreement will be
consistent with the terms of Sections 1(c), 4(b), and 4(c) hereof (the “Bill of Sale”). This
provision shall survive Closing.

d. Any Purchased Asset(s) that is/are owned by any officer, owner, or employee of
Seller at its office locations or other premises, is excluded from this Agreement. Any such
Excluded Asset(s) is/are expressly listed on Exhibit “B.” Any and all insurance proceeds for
claims arising prior to the Closing, irrespective of the date of receipt of such insurance proceeds,
are excluded from this Agreement and remain the property of Seller’s bankruptcy estate. All
assets set forth in Exhibit “B” are expressly excluded from the sale to the Purchaser. This
provision shall survive Closing.

3. Bankruptcy Court Approval; Other Closing Conditions.

a. Each Party’s obligations to close under this Agreement are entirely subject to, and
contingent upon, approval of the transaction embodied in this Agreement by the Bankruptcy
Court, as may be reflected in the Sale Order and such order not being subject to a stay. Seller
will utilize its commercially reasonable efforts to timely obtain Bankruptcy Court approval of the
Sale Motion which will refer to this Agreement. Purchaser will cooperate and assist Seller as
necessary, including providing witnesses (at its own cost and expense) for any evidentiary
hearing, relating to obtaining the Sale Order. On request, Seller will consult with the Purchaser
regarding the procedures and motions it will utilize in seeking the Sale Order approving the sale
of the Purchased Assets contemplated by this Agreement. Without limitation of the foregoing,
Purchaser’s obligations under this Agreement are subject to, and contingent upon, satisfaction of
the following conditions:

1) the representations and warranties of Seller hereunder shall be true and
correct at and as of the date of the Closing, except in all cases where the
failure of such representations and warranties to be true and correct is not
or does not cause a Material Adverse Effect; and

Seller shall have performed and complied, in all material respects, with all covenants to be
performed by Seller hereunder, except in all cases where the failure of Seller to comply is not or

4
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does not cause a Material Adverse Effect. For purposes hereof, a “Material Adverse Effect”
shall mean any adverse change or effect to (or as reasonably expected to) the value of the
Purchased Assets by more than fifteen (15%) percent.

4. Conditions of Sale.

a. Purchaser’s obligations hereunder are not conditioned or contingent upon
Purchaser obtaining financing from any source.

b. Except to the extent that a representation is made specifically elsewhere in this
Agreement, Seller has not made and does not make any representations as to the physical
condition, rents, leases, expenses, operations, properties, premises, assets, or any other matter or
thing affecting or related to the Purchased Assets or this transaction, which might be pertinent to
the purchase of the Purchased Assets or the execution of this Agreement, and Purchaser
affirmatively waives any rights and claims for recovery or reduction of the Purchase Price or any
portion thereof. Specifically, and not by way of limitation, except to the extent that a
representation is made specifically elsewhere in this Agreement, Seller has not made, and does
not make, any representations as to (i) the current or future tax liability, assessment or valuation
of any of the Purchased Assets; (ii) the present and future condition and operating state of any
and all of Seller’s properties; (ii) the status of any of Seller’s Contracts or agreements; or (iv) the
presence or absence of any laws, ordinances, rules or regulations issued by any governmental
authority, agency or board and any violations thereof. Purchaser hereby expressly acknowledges
that no such representations have been made. Seller is not liable or bound in any manner by
expressed or implied warranties, guaranties, promises, statements, representations or information
pertaining to the Purchased Assets made or furnished by any broker, agent, employee, servant or
other person representing or purporting to represent Seller unless such warranties, guaranties,
promises, statements, representations or information are expressly and specifically set forth
herein. All understandings and agreements heretofore had between the Parties are merged in this
Agreement, which alone fully and completely expresses their agreement.

C. Purchaser has inspected the Purchased Assets, and covenants and agrees to accept
possession of the Purchased Assets in its/their “as is”, “where is” condition on the date of this
Agreement, subject to normal or reasonable use, wear and tear and deterioration through Closing.
Seller is not obligated to make any repairs, alterations, improvements or additions thereto
whatsoever. Seller provides no warranties or indemnities to Purchaser whatsoever, even as to a
return of the Purchase Price.

d. The sale is being made in accordance with the provisions of Bankruptcy Code
8363 (and may be effectuated in connection with a plan and disclosure statement, if applicable,
depending upon the circumstances of the Bankruptcy Case) with the Purchased Assets to be sold
free and clear of all liens, claims, and encumbrances of whatever kind or nature (the “Liens”),
with Liens, if any, to attach to the net proceeds of the Purchase Price, in the order of priority of
such Liens as they existed on the filing date of the Bankruptcy Case or as otherwise provided by
law or order of the Bankruptcy Court.
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e. The Sale is being made subject to the Bankruptcy Court having entered an order
(a) approving bid procedures, substantially the same as those attached hereto as Exhibit “D”,
including without limitation, Purchaser’s $100,000.00 breakup fee and preservation of
Purchaser’s right to credit bid the Existing Loans and Security Agreements that were assigned to
Purchaser and (b) setting the Sale Hearing on a date that is within the Drop Dead Date.

f. Purchaser is not assuming any obligations or liabilities of Seller other than the
obligations under any of the assumed Seller’s Contracts. All other obligations and liabilities of
Seller are being retained by Seller and Seller’s estate.

5. The Closing.

@ The closing documents will be delivered at the office of Stewart Robbins &
Brown, LLC at 10:00 a.m. Central Time on or before the Closing Date, with such delivery of the
Bill of Sale and receipt sometimes referred to herein as the “Closing”.

(b) Purchaser will have a one-time right to adjourn the Closing for fourteen (14)
calendar days from the date upon which all of the conditions to closing set forth in Section 3(a)
or elsewhere in this Agreement are satisfied; thereafter, Purchaser will not have a right to further
adjourn the Closing, with time being of the essence with respect to Purchaser’s obligations to pay
the Balance of the Purchase Price at the Closing and accept the Bill of Sale on the Closing Date.
Such right to adjourn will be exercised by notice of such exercise given by the respective Party
in accordance with the provisions of this Agreement governing the giving of notice, provided
that notice of exercise may be given orally if exercise is made at the date, time and place then
scheduled for Closing and confirmed by the transmission of written notice on such date in
accordance with such provisions.

(©) At Closing, Purchaser will deliver: (i) the cash portion of the balance of the
Purchase Price; (ii) the Bill of Sale; (iii) the documents evidencing the ten (10%) percent
membership interest in Kologik, with redemption rights, with terms and conditions reasonably
acceptable to the Parties; (iv) the documents evidencing the release of the DIP and the amount of
the credit bid of the Existing Loans and Security Agreements; and (v) any such other documents
reasonably necessary to effectuate this Agreement and the Closing on the sale of the Purchased
Assets.

d) At Closing, Seller shall deliver to Purchaser: (i) the Sale Order; (ii) the Bill of
Sale; and (iii) all such other standard and customary documents necessary to effectuate this
Agreement and the Closing on the sale of the Purchased Assets as reasonably requested by
Purchaser.

6. Adjustments and Prorations; Access to Books and Records; Etc.

@ The following, if applicable, are to be apportioned as of midnight of the date
before Closing Date: (i) property taxes on the Purchased Assets and (ii) any other charges
agreed to by the Parties.

(b) In the event that subsequent to the Closing Date, the Purchaser, or its agent,
6
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receives any payment for goods and/or services rendered by Seller for the period prior to the
Closing Date, Purchaser shall immediately transmit same to Seller with a written description of
the source thereof, including a copy of the check from the customer or client, as applicable. In
the event that subsequent to the Closing Date, Seller receives any payment for goods and/or
services rendered by the Purchaser for the period on and after the Closing Date, Seller shall
promptly remit such amount to Purchaser with a written description of the source thereof,
including a copy of the check from the customer or client, as applicable.

(c) Following the Closing, Purchaser shall, upon the reasonable request of Seller,
provide Seller with reasonable access to the books and records of Seller included in the
Purchased Assets, as needed by Seller to continue his administration of the Bankruptcy Case.
Seller may retain such books and records related to tax matters and claims of Seller, the estate, or
Seller.

(d) This Section 6 shall survive the Closing.
7. Notices.

Any notice or demand required by, or desired to be sent under, this Agreement must be in
writing and must be sent, to the Party at its address set forth in the preamble by mailing the same
by express mail, or delivery by Federal Express or by other nationally recognized overnight
courier using a written receipt or other valid written proof of delivery, or by hand delivery using
a written receipt. The attorneys for the Parties may give notices or demands on behalf of their
respective clients. Either Party may designate by written notice, in writing, a new or other
address to which notices or demands are thereafter to be sent. Copies of all notices will be sent
as follows:

If to Seller, a copy will be sent to:

COPsync, Inc.

c/o Danielle Pellegrin and Ron Bienvenu
400 Poydras Street, Suite 2100

New Orleans, LA 70130

with a copy to Seller’s legal counsel:

Adams and Reese LLP

4500 One Shell Square

701 Poydras Street

New Orleans LA 70139

Attention: John M. Duck
Telephone:  504.585.0226
Facsimile: (504) 566-0210

Email: John.Duck@arlaw.com
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If to the Purchaser, a copy will be sent to:

Kologik Capital, LLC

2638 S. Sherwood Forest, Suite 222

Baton Rouge, Louisiana 70816

Attention: Matthew D. Teague, Chief Executive Officer
Telephone:  (225) 361-8420 (office)

Telephone:  (225) 892-4137 (cell)

Facsimile: (225) 361-8421

Email: matthewdteague@gmail.com

with a copy to Purchaser’s legal counsel:

Stewart Robbins & Brown, LLC
c/o Brandon A. Brown

One American Place

301 Main Street, Suite 1640
Baton Rouge, LA 70801

Tel.: (225) 231-9998

Fax: (225) 709-9467
bbrown@stewartrobbins.com

8. Broker.

Purchaser represents that it has not dealt with any broker, salesperson or finder in
connection with the transaction evidenced by this Agreement, or other Party who may claim to
have a fee due for introducing Purchaser to the Purchased Assets.

9. Seller’s Representations and Warranties.

@ Seller makes the following representations and warranties to Purchaser in
connection with the Purchased Assets, to Seller’s actual knowledge:

1) Subject to the entry of the Sale Order and it not being subject to a stay,
Seller has the legal power, right and authority to enter into this Agreement and to consummate
the transaction contemplated hereby.

(@) Except for Purchaser’s rights hereunder no person, firm or entity, has any
rights to acquire the Purchased Assets or any part thereof.

(3) Seller has good and valid title to the Purchased Assets and at the Closing
Seller will convey the Purchased Assets to the Purchaser and vests in the Purchaser good and
valid title to the Purchased Assets, free and clear of all liens, claims and encumbrances, if any.

(b) The foregoing representations will survive the Closing.
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9. Purchaser’s Representations and Warranties. Purchaser represents and warrants
to Seller that:

@) Purchaser has the legal power, right and authority to enter into this Agreement
and to consummate the transactions contemplated hereby. The individual executing this
Agreement on behalf of Purchaser has the legal power, right, and actual authority to bind
Purchaser to the terms and conditions of this Agreement.

(b) As of the date hereof, all necessary action has been taken by Purchaser in
connection with the entering into this Agreement and the consummation of the transactions
contemplated hereby.

(c) This Agreement and all documents required hereby to be executed by Purchaser
are and will be valid, legally binding obligations of and enforceable against Purchaser in
accordance with their terms.

()] Purchaser: (i) has had an opportunity to conduct any and all due diligence
regarding the proposed acquisition prior to making its bid; (ii) has relied solely upon its own
independent review, investigation and/or inspection of any documents in making its bid or that of
any of its legal, financial or other advisors; (iii) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether express, implied, by
operation of law or otherwise, regarding the business of Seller or the proposed sale, or the
completeness or accuracy of any information provided in connection therewith, except as
expressly stated in the representations and warranties contained in this Agreement as ultimately
accepted and executed by Seller; and (iv) accepts and consents to the Bidding Procedures and
acknowledges the Bankruptcy Court’s exclusive jurisdiction to resolve issues related thereto.

10. Limitation on Liability of Seller and Seller’s Estate.

@ Subject to Section 3, if Seller is unable, in good faith, to convey title to the
Purchased Assets in accordance with the provisions of this Agreement for any reason, the sole
obligation and liability of Seller hereunder will be to terminate this Agreement, and thereupon
all rights and obligations hereunder, by either Party against the other will cease and terminate,
and this Agreement will be null and void, except to the extent that this Agreement provides for
their survival after termination.. Seller will not be required to bring any action or proceeding or
otherwise to incur any expense in order to convey title to the Purchased Assets to the Purchaser.
Purchaser, without reduction of, or credit or allowance against the Purchase Price and without
any liability on the part of Seller, may accept such title to the Purchased Assets as Seller is able
to convey. If there is any conflict between the provisions of this subparagraph and any other
provision of this Agreement, then the provisions of this subparagraph and Section will govern
and predominate.

(b) Purchaser waives any right it may have to bring an action against Seller, its
remedy being limited to termination of this Agreement, so long as Seller proceeds in good faith.
Purchaser expressly waives the right to take any action that would adversely affect Seller’s
ability to convey title to the Purchased Assets free and clear of any claim of Purchaser. This
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Agreement is “non-recourse” as to Seller and Seller’s bankruptcy estate. The provisions of this
section will survive the Closing or other termination of this Agreement.

11. Maintenance of Premises through Closing and other Pre-Closing Covenants.
Between the date hereof and the date of Closing, subject to compliance with the Bankruptcy
Code and authorization by the Bankruptcy Court (if necessary), Seller shall:

@ use commercially reasonable efforts to maintain the Purchased Assets until
Closing in full force and effect;

(b) maintain the current insurance policies (or renewals thereof) in full force and
effect until the Closing;

(c) permit Purchaser or Purchaser’s agents to inspect the Purchased Assets from time
to time to prepare for Purchaser’s operation of the Business following the
Closing, provided that (a) Purchaser gives Seller reasonable advance notification
of the intention to conduct any such inspection, and (b) such inspection does not
unreasonably impede the normal day-to-day business operation of Seller’s
Business;

d) not enter into any new lease or any amendment of any existing lease (including
for Seller’s office locations) without Purchaser’s consent, with such consent not to
be unreasonably withheld,;

(e promptly notify Purchaser of (a) any fact, change, condition, circumstance, event,
development, occurrence or non-occurrence that has caused or is reasonably
likely to cause any representation or warranty in this Agreement made by Seller to
be untrue or inaccurate in any material respect at any time after the date hereof
and prior to the Closing, and (b) any failure on Seller’s part to comply with or
satisfy in any material respect any covenant, condition or agreement to be
complied with or satisfied by it hereunder.

12, Successors and Assigns. This Agreement will be binding upon, and will inure to
the benefit of, the respective Parties and their successors and permitted assigns. Purchaser’s
rights under this Agreement may not be assigned without the prior written consent of Seller in
each instance (which Seller may grant or withhold in Seller’s absolute discretion) and any
assignment or attempted or purported assignment made without such consent will be null and
void and of no force or effect and will constitute a non-curable default by Purchaser, subject to
the provisions of this Agreement. Purchaser may, however, assign its rights under this
Agreement, immediately before the Closing, simultaneously with the payment of the cash
portion of the Balance of the Purchase Price to Seller, to any entity owned or controlled by
Purchaser. No such permitted assignment will relieve Purchaser of any of its obligations under
this Agreement.

13.  Prohibition Against Recordation. Purchaser may not record this Agreement and
any recordation or attempted recordation by Purchaser hereof will be void and of no effect and

10
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will constitute a non-curable default by Purchaser under this Agreement entitling Seller to
terminate this Agreement, subject to the provisions of this Agreement.

14.  Transfer Taxes. To the extent that any applicable transfer taxes are not exempt
from payment under Bankruptcy Code 81146(a) or other applicable law, rule or regulation, any
transfer taxes that are due in connection with this transaction will be paid at Closing by
Purchaser. This provision shall survive closing.

15. No Lien. No lien or encumbrance will arise against the Purchased Assets in favor
of Purchaser from this Agreement.

16. Entire Agreement; Construction. This Agreement, which includes the Recitals
and the Exhibits hereto, constitutes the entire agreement between the Parties and there are no
other covenants, promises or agreement, written or oral, and no agent of either Party has the
authority to make representations or other agreements, verbal or written which modify or vary
the terms or conditions of this Agreement. This Agreement supersedes and cancels any and all
negotiations, arrangements, agreement and understandings, if any, between the Parties hereto.
This Agreement will be deemed to have been jointly drafted by the attorneys for both Parties and
will be construed neither for nor against Seller or Purchaser. The singular will include the plural,
and vice versa, and masculine, feminine and neuter pronouns will be fully interchangeable,
where the context so requires. References to “hereof” or “hereunder” set forth in this Agreement
will refer to this entire Agreement and not to the section or subsection in which they appear
unless there is no reasonable construction to that effect.

17. Modification. This Agreement may not be changed or terminated orally. The
provisions hereof will apply to and bind the heirs, executors, administrators, successors and
permitted assigns of the respective Parties.

18. Enforceability. If any provision of this Agreement is determined to be
unenforceable or invalid, such invalidity or unenforceability will not affect the remaining
provisions of this Agreement, as the provisions of this Agreement are intended to be and will be
severable. It is the intention of the Parties that if any provision of this Agreement is capable of
two constructions, one of which would render the provision void and the other of which would
render the provision valid, then the provision will have the meaning that renders it valid.

19.  Severability. If any provision of this Agreement is found to be void or
unenforceable by a court of competent jurisdiction, the remaining provisions will nevertheless be
binding upon the Parties with the same force and effect as though the void or unenforceable part
had been severed and deleted.

20.  Waiver. Any failure by a Party to insist upon strict performance by the other
Party of any of the provisions of this Agreement will not be deemed a waiver of any of the
provisions of this Agreement, despite the number of violations or breaches that may occur, and
such Party, notwithstanding any such failure, will have the right thereafter to insist upon strict
performance by the other Party of any and all of the provisions of this Agreement to be

11
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performed by such other Party.

21. Binding Effect. Seller’s delivery of this Agreement for inspection by Purchaser is
not an offer and does not create any rights in favor of Purchaser or others or create any obligation
upon Seller. This Agreement will have no force or effect unless and until it has been fully
executed, delivered, exchanged by the Parties, and approved by the Bankruptcy Court.

22. Construction; Governing Law; Venue. The provisions of this Agreement will be
governed by, and construed and enforced according to, the laws of the State of Louisiana
applicable to agreements made and to be performed wholly therein and applicable federal law.
The Parties hereby consent to the jurisdiction of the courts of the State of Louisiana and the
Bankruptcy Court. Any action or proceeding arising out of this Agreement will be brought
exclusively in the Bankruptcy Court and the Purchaser consents to the jurisdiction and venue of
the Bankruptcy Court. This Agreement will be construed and interpreted without regard to any
presumption or other rule requiring construction or interpretation against the Party causing this
Agreement to be drafted.

23.  Waiver of Jury Trial. Except as prohibited by law, the Parties waive trial by jury
in any litigation arising out of, or connected with, or relating to, this Agreement or the
relationship created hereby. With respect to any matter for which a jury trial cannot be waived,
the Parties agree not to assert any such matter as a counterclaim in, nor move to consolidate such
claim with, any action or proceeding in which a jury trial is waived.

24. Survival. No provision of this Agreement will survive the closing, except those
obligations expressly stated therein to survive or to be performed subsequent to the Closing Date.

25. Counterpart Execution. This Agreement will not be binding unless a fully
executed counterpart has been delivered to each of the Parties. This Agreement may be executed
in counterparts and by facsimile or electronic (email) signature. This Agreement is subject to
Bankruptcy Court approval.

26. Section Headings. The section headings used herein are for convenience of
reference only and will not limit or define the provisions of this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Agreement on the date first
above written.

Seller:

COPsync, Inc.

By:

Purchaser:

Kologik Capital, LLC
By:

Its: Chief Executive Officer

Name: Matthew D. Teague

13
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Exhibit A
Purchased Assets

All of Seller’s property other than those assets specifically excluded in Exhibit B, including
without limitation:

All of Seller’s cash and cash equivalents, securities, investments, deposits and funds held in
escrow, including lease deposits;

All of the furniture, fixtures, equipment and other tangible personal property of Seller used in the
Business and situated in Seller’s office locations, which assets are more particularly described in
Schedule B to Seller’s Schedules of Assets and Liabilities filed in the docket of this Bankruptcy
Case with the Bankruptcy Court attached hereto.

All of Seller’s right, title and interest in and to Seller’s Contracts.

All of Seller’s right, title and interest in and to those patents registered in the name of Seller used
in the operation of the Business, which patents are more particularly described in Schedule B to
Seller’s Schedules of Assets and Liabilities filed in the docket of this Bankruptcy Case with the
Bankruptcy Court.

All of Seller’s patents, trademarks and other intellectual property and all accessions, additions,
replacements, and substitutions thereto.

All of Seller’s intangible rights and property of Seller used in the operation of the Business
(including the name “COPsync” and all derivations thereof, and all registered and unregistered
patents, trademarks, service marks, logos and applications for the foregoing), and the good-will
and going concern of Seller in relation to the Business.

All books and records of Seller used in the operation of the Business other than those that Seller
deems necessary for the ongoing administration of the Bankruptcy Case (the “Excluded Books
and Records”) and the organizational documents and corporate records of Seller; it being
understood and agreed that the Excluded Books and Records will be transferred to Purchaser
following the completion of Seller’s administration of the Bankruptcy Case.

All claims of Seller against third Persons, whether choate or inchoate, known or unknown,
contingent or non-contingent related to any period prior to the Closing, including all proceeds
from prompt pay complaints, other than tort claims and Chapter 5 claims;

All accounts receivable of Seller for services rendered prior to the Closing;

Capital Stock of or owned by Seller;

All rights under contracts of Seller

14
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Exhibit B
Excluded Assets

All claims of Seller for refunds of taxes and tax credits and other governmental charges of
whatever nature related to any period prior to the Closing;

Tort and Chapter 5 Claims
All bank, brokerage and similar accounts and all lockboxes in the name of Seller;

The minute books, stock records and corporate seal of Seller;

All insurance benefits relating to any period prior to the Closing, including rights and proceeds
arising from or relating to the Assets;

The Excluded Books and Records, subject to Seller’s obligation to transfer and deliver them to
Purchaser upon his completion of the administration of the Bankruptcy Case.

Brandon-COPsync, LLC receivable
Vehicles and other rolling stock
All privileged communications

All rights related to Seller’s relationships with counsel

15
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Exhibit C
Seller’s Contracts

All of the Seller’s contracts and unexpired leases described below: :

[To be supplemented post-petition]
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Exhibit D
Bid Procedures

The following Bid Procedures shall govern the bidding and the Auction, if any, with

respect to the Sale of the Purchased Assets:

a. Qualified Bids. Each bidder other than Purchaser shall, on or before five (
5 p.m.) pm CDT on the date established by the Court (the “Bid
Deadline”), deliver to the Debtor’s counsel via email to Mr. John M.
Duck, john.duck@arlaw.com, to be eligible to participate in the Auction
of the Purchased Assets, a bid, which bid unless otherwise decided by the
Debtor in its reasonable discretion shall only be considered a qualified bid
(a “Qualified Bid”) if the bidder (a “Qualified Bidder”) complies with, and
such Qualified Bid contains all, of the following:

An executed confidentiality agreement in a form reasonably
satisfactory to the Debtor, which shall include appropriate and
customary protections associated with confidential and proprietary
information and inure to the benefit of the Successful Bidder (as
defined below);

. A cash deposit of 10% of the purchase price (the “Deposit™), which

will be held by the Debtor’s bankruptcy counsel in its client trust
account with no interest due to the bidder as a refundable deposit
for application against the purchase price at the closing of the
transaction, or returned to the bidder within five (5) business days
following conclusion of the Auction, unless the bidder is the
Successful Bidder or the next best bidder (the “Backup Bidder”)
whose Deposits shall be held as set forth below;

An executed asset purchase agreement on substantially the terms
of, or on terms more favorable to the Debtor than those set forth in
the Overbid APA attached to the Bid Procedures Order as Exhibit
A, which Overbid APA shall (a) specify the amount of cash or
other form of consideration offered by the bidder for the Purchased
Assets, with a minimum initial bid comprised of two components:
(i) a cash bid of $2,100,000.00 (computed as Purchaser’s
$1,000,000.00 credit bid, plus Purchaser’s assumption of the
$300,000.00 DIP Facility, plus Purchaser’s $600,000 bid of cash,
plus Purchaser’s $100,000.00 breakup fee, plus the $100,000.00
minimum overbid increment) and (ii) a cash or other consideration
bid that the Debtor in its reasonable discretion considers to equal in
value Purchaser’s ten (10) percent membership interest and
associated option, which membership interest and option will have
a minimum value for the purposes of this Sale of $500,000.00 ((a)
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and (b) collectively the “Minimum Overbid”) (b) constitute an
irrevocable offer by such the bidder to complete its proposed
purchase upon the terms set forth therein, and must be irrevocable
until closing of the Sale of the Purchased Assets, (¢) include a copy
of a board resolution or similar document demonstrating the
authority of the bidder to submit an offer to purchase the
Purchased Assets on the terms proposed by such the bidder and
identifies the officer(s) or authorized agent(s) appearing on behalf
of the bidder, and (d) include information demonstrating to the
Debtor that the bidder has the financial wherewithal to close the
transaction;

iv. A disclaimer of any right of the bidder to receive a fee analogous
to a break-up fee or to compensation under Section 503(b) of the
Bankruptcy Code for making a substantial contribution; and

v. Such other information reasonably requested by the Debtor.

vi. The Debtor shall provide copies of all bids that it considers to be
Qualified Bids to each Qualified Bidder upon receipt.

b. Qualified Bidders. The Debtor shall determine whether a bid qualifies as
a Qualified Bid. Unless otherwise decided by the Debtor in its reasonable
discretion, only those persons other than Purchaser who have submitted a
Qualified Bid in compliance with this Bid Procedures Order shall be a
Quialified Bidder. Purchaser is a Qualified Bidder.

c. Due Diligence. Upon execution of the Confidentiality Agreement, any
prospective bidder that wishes to conduct due diligence on the Debtor or
its assets shall be granted access to all material information that has been
or will be provided to other prospective bidders, subject, in all cases, to the
terms and conditions of the Confidentiality Agreement, applicable law or
other restrictions the Debtor may deem necessary or appropriate to protect
the proprietary of the information of the Debtor. The due diligence period
for bidders will end at five o’clock p.m. ( 5 p.m.) CDT one business day
prior to the Bid Deadline. The Debtor shall coordinate all reasonable
requests for additional information and due diligence access from potential
bidders. No conditions relating to the completion of due diligence shall be
permitted to exist after the Bid Deadline. The Purchased Assets shall be
sold on an “as is, where is” basis and by submitting a bid, each potential
bidder acknowledges such.

d. Breakup Fee. Purchaser shall be entitled to break-up fee of $100,000.00
in order to reimburse it for the time, effort and cost it has expended in
becoming the stalking horse bidder.

18
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No Bids/One Qualified Bid. In the event the Debtor does not receive a
Qualified Bid in addition to Purchaser, the Debtor shall request at the Sale
Hearing that the Bankruptcy Court approve the Sale of the Purchased
Assets to Purchaser through the Sale Order and rule that the Sale Order be
immediately effective upon entry.

The Auction. In the event the Debtor receives more than one Qualified
Bid, an Auction shall commence in at 10:00 a.m. (prevailing Central
Time) on the date established by the Court, a date that is within sixty (60)
days of the Petition Date, at the offices of Debtor’s counsel in New
Orleans, Louisiana. Each Qualified Bidder shall be invited to attend the
Auction which must be attended in person. The following rules shall
govern the Auction:

i. Subject to the limitations set forth in these Bid Procedures, the
opening price at such Auction shall be the highest and/or best offer
of a Qualified Bidder selected and announced by the Debtor at the
commencement of the Auction;

ii. Only Qualified Bidders may bid at the Auction. If multiple
Qualified Bids are received, each Qualified Bidder shall have the
right to continue to improve its Qualified Bid at the Auction;

iii. Each subsequent overbid must provide an incremental amount of at
least $100,000.00 of value to the Debtor over the Minimum
Overbid, or such other amount as designated by the Debtor from
time to time;

iv. Each bidder will be permitted a fair, but limited, amount of time to
respond to the previous bid at the Auction;

v. The Auction shall be conducted openly and each bidder will be
informed of the terms of the previous bid determined by the Debtor
to have been the highest and otherwise best bid,;

vi. At the conclusion of the Auction and subject to Court approval
following the Auction, the Debtor shall announce as the highest or
otherwise best bid for the Purchased Assets the Successful Bidder
as well as the second highest or otherwise best bid for the
Purchased Assets, the Backup Bidder;

vii. The Auction may be adjourned by the Debtor from time to time
without further notice other than an announcement of such
adjournment by the Debtor at the Auction;

viii. Upon the conclusion of the Auction, the Debtor will request that
the Court enter the Sale Order approving the sale of the Purchased
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Assets to the Successful Bidder, or, should the Successful Bidder
fail to close the sale, the Backup Bidder; free and clear of all liens,
claims and encumbrances to the fullest extent allowed under
section 363(f) of the Bankruptcy Code; and

iX. The actual bidding at the Auction shall be transcribed or otherwise
recorded;

provided that, notwithstanding the foregoing, the Debtor may promulgate
such additional rules for the Auction as the Debtor, in its reasonable
discretion, deems to be in the best interests of the Debtor’s estate.

g. Successful Bidder. The Debtor shall select the highest and best bid as the
Successful Bidder.  The Debtor may (a)reject any bid that is
(1) inadequate or insufficient, (ii) not in conformity with the requirements
of the Bankruptcy Code, the Bid Procedures or the terms and conditions of
sale, or (iii) contrary to the best interests of Debtor, its estate and creditors,
and/or (b) refuse to consider any bid that fails to comply with the Bid
Procedures. After the determination of the Successful Bidder, the Debtor
shall promptly execute the asset purchase agreement previously executed
and submitted by such Successful Bidder, together with any changes
thereto necessitated by the parties’ actions at the Auction.

h. Backup Bidder. If the Successful Bidder fails to consummate the sale,
breaches the asset purchase agreement executed by the Successful Bidder
or otherwise fails to perform, (a) the Debtor may consummate the
proposed sale with the next highest or best bidder at the Auction (i.e., the
Backup Bidder), without the need for further Court approval, (b) the
Debtor will retain the Deposit of such bidder, and (c) the Debtor will
maintain the right to pursue all available remedies against the Successful
and Backup Bidders.

i. Deposits. All Deposits (without interest) shall be returned to each bidder
not selected by the Debtor as the Successful Bidder or Backup Bidder no
later than five (5) business days following the conclusion of the Auction.
The Deposit (without interest) of the Backup Bidder shall be returned to
the Backup Bidder no later than 72 hours after the closing of the
transaction. If the Successful Bidder timely closes the transaction, its
Deposit (without interest shall be credited towards the Purchase Price. If
the Successful Bidder fails to timely close the transaction, and the
Purchased Assets are sold to the Backup Bidder, such Backup Bidder’s
Deposit (without interest shall be credited towards the Purchase Price.

J. Credit Bidding. Purchaser will be allowed to credit bid the full amount
due of the prepetition secured indebtedness that it received through
assignment from Dominion Capital, LLC.
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k. Fees and Expenses. All bidders submitting bids shall bear their own fees
and expenses in connection with the bid, the bid process, the Auction and
the proposed sale, whether or not such sale is ultimately approved, unless
otherwise agreed to by the Debtor and approved by the Court.
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EXHIBIT 4

ASSIGNMENT OF DOMINION
CREDIT FACILTIY
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ASSIGNMENT AGREEMENT

This Assignment Agreement (the “Agreement”) is made by and between Dominion Capital LLC
(the “Assignor”) and Kologik Capital, LLC (the “Assignee”), effective September 272017, (The Assignor
and the Assignee are sometimes referred to in this Agreement singly as a “Party” or collectively as the
“Parties”).

WHEREAS, Assignor holds those certain 12% Original Issue Discount Senior Secured Convertible
Promissory Note, due September 23, 2017, those certain 10% Original Issue Discount Senior Secured
Convertible Promissory Notes due November 14, 2017 and those certain 10% Original Issue Discount
Senior Secured Convertible Promissory Notes due December 20, 2017, of COPsync, Inc., a Delaware
Corporation (the “Company”) with an aggregate current principal amount due of $1,056,012.10 (each a
“Note” or in the aggregate, the “Notes” or the “Assigned Notes”) and all obligations related thereto, except
as otherwise defined herein (the “Obligations™);

WHEREAS, as security for the Obligations, the Company executed certain security agreements,
including (i) that certain Security Agreement dated September 26, 2016; and (ii) that certain Intellectual
Property Security Agreement dated September 26, 2016 (collectively, the “Security Agreements”);

WHEREAS, the Assignor wishes to sell and assign the Notes and the Security Agreements to the
Assignee as provided herein;

WHEREAS, the Assignee desires purchase and to accept the assignment, which purchase will be
financed by the Assignor pursuant to the terms set forth in that Kologik Note (as defined below), that certain
Securities Purchase Agreement by and between the Parties, and other related documents executed by and
between the Parties (collectively the “Transaction Documents™) ; and

WHEREAS, the above Recitals are incorporated into and made part of this Agreement and Parties
intend to be bound by the terms of this Agreement;

NOW, THEREFORE, in consideration of the mutual promises and agreements contained in this
Agreement, and intending to be legally bound, the Parties agree as follows:

1. Assignment of Rights. For the consideration set forth below, and subject to the terms herein,
Assignor hereby assigns and transfers to the Assignee, the Assigned Notes, the Security
Agreements, and all rights, title and interest of Assignee in and to any other document executed or
delivered by the Company in connection with the Assigned Notes and any other document or
transaction evidencing indebtedness or security therefor of Company in favor of the Assignor.

2. Consideration (i) the Assignee’s agreement to pay Assignor of $1,425,417.77 (the “Assignment
Consideration”) as provided in Schedule 1 hereto, and as evidenced by the issuance of a senior secured note
in Assignee for an aggregate principal amount of $1,425,417.77 (the “Kologik Note™), in a form substantially
similar to the form of note attached as Exhibit A hereto and with the material terms set forth below; and the
Assignee’s assumption of the Assignor’s Obligations with respect to the Assigned Notes.

2.1 Senior Secured as evidenced by UCCs filed on all assets.
2.2 24-month maturity.
23 12% annual interest rate.

2.4 $25,000 per month payments until maturity.

{00887874 DOCX;1 } |



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 161 of 274

3. Representations and Warranties.

(a) The Assignor has all power and authority to execute, deliver and perform this Agreement. All
company or corporate action on the part of the Assignor necessary for the authorization of this
Assignment and the performance of all obligations of the Assignor hereunder have been taken and
properly approved.

(b) This Agreement is the valid and binding obligation of the Assignor, enforceable against the
Assignor in accordance with its terms. The execution, delivery and performance of this Agreement
will not (i) violate any provision of any law, statute, rule or regulation or any order, writ, judgment,
injunction, decree, determination or award of any court, governmental agency or arbitrator
presently in effect having applicability to the Assignor, (ii) violate or contravene any provision of
the organizational documents of the Assignor, or (iii) result in a breach of or constitute a default
under any indenture, loan or credit agreement or any other agreement, lease or instrument to which
the Assignor is a party or by which it or any of its properties may be bound or result in the creation
of any lien thereunder.

(c) The Assignor is the only record and beneficial owner and holder of the Assigned Notes, and the
Assigned Notes have not been assigned, pledged, sold, transferred or otherwise previously
conveyed. Upon the Closing, and assuming compliance with the Transaction Documents, Assignee
will be the sole owner and beneficiary under all of the Assigned Notes.

(d) The assignment of the Assigned Notes is and will be exempt from the registration and
prospectus delivery requirements of the Securities Act of 1933, as amended (the “Act”), and have
been registered or qualified (or are exempt from registration and qualification) under the
registration, permit, or qualification requirements of all applicable state securities laws.

(e) The Assigned Notes and the Security Agreements are bona fide obligations of the Company,
and were executed by the persons whose signatures appear therein. The balance due under the
Assigned Notes is as set forth above.

(f) Except for that certain waiver and carve out in favor of MEF I, LP, dated April 6,2017, Assignor
has not modified, amended, satisfied, canceled or subordinated the Assigned Notes, the Security
Agreements or any other document executed or delivered by the Company in connection therewith,
and (ii) the Assigned Notes, the Security Agreements or any other document executed or delivered
by the Company in connection therewith have not been released, in whole or in part. Assignor has
not executed any instrument of release, subordination, cancellation or satisfaction with respect to
the Assigned Notes, the Security Agreements or any other document executed or delivered by the
Company in connection therewith and Assignor has not entered into a forbearance or friendly
foreclosure agreement with the obligor under the Assigned Notes.

(g) Assignor has not issued any payoff letters for an amount less than the full amount due and owing
in connection with the Assigned Notes. There are no reserves, holdbacks, or escrows in connection
with the Assigned Notes.

4. Assignee Bound. Subject to the terms hereof and the accuracy of the representations and warranties
herein, the Assignee hereby accepts the foregoing assignment of the Assigned Notes.

5. The Assignee will acquire the Assigned Notes for the Assignee’s own account for investment and
not with a view to the sale or distribution thereof or the granting of any participation therein in
contravention of applicable law, and has no present intention of distributing or selling to others any
of such interest or granting any participation therein. Further, the Assignee has not offered or sold
any portion of the Assigned Notes and has no present intention of dividing such Assigned Notes

{00887874 DOCX;1 } 2
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with others or of reselling or otherwise disposing of any portion of such Assigned Notes either
currently or after the passage of a fixed or determinable period of time or upon the occurrence or
nonoccurrence of any predetermined event or circumstance. The Assignor has taken no action that
would impair its ability to effect this Assignment by utilizing the exemption provided by Section
4(a)(1) as to the Assigned Notes.

Benefit and Assignments. This Agreement shall be binding upon and inure to the benefit of the
Parties and their respective successors and assigns; provided that no Party, except the Assignee
(who in any event shall remain obligated to the Assignor under this Agreement), shall assign or
transfer all or any portion of this Agreement without the prior written consent of the other Party,
and any such attempted assignment shall be null and void and of no force or effect.

Jurisdiction and Venue. The Parties agree that this Agreement shall be construed solely in
accordance with the laws of the State of New York, notwithstanding its choice or conflict of law
principles, and any proceedings arising among the Parties in any matter pertaining or related to this
Agreement shall, to the extent permitted by law, be heard solely in the State and/or Federal courts
located in the Borough of Manhattan, New York.

Headings. The paragraph headings of this Agreement are for convenience of reference only and
do not form a part of the terms and conditions of this Agreement or give full notice thereof.

Severability. Any provision hereof that is prohibited or unenforceable in any jurisdiction shall, as
to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability, without
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

Entire Agreement. This Agreement contains the entire understanding between the parties, no other
representations, warranties or covenants having induced either party to execute this Agreement,
and supersedes all prior or contemporaneous agreements with respect to the subject matter hereof.
This Agreement may not be amended or modified in any manner except by a written agreement
duly executed by the party to be charged, and any attempted amendment or modification to the
contrary shall be nuli and void and of no force or effect.

Counterparts. This Agreement may be executed in any number of counterparts by original,
facsimile or email signature. All executed counterparts shall constitute one Agreement,
notwithstanding that all signatories are not signatories to the original or the same counterpart.
Facsimile and scanned signatures are considered original signatures.

Modification. This Agreement may only be modified in a writing signed by all Parties.

[Balance of the Page Intentionally Blank; Signature Page on Next Page]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the
day and year first above written.

DOMINION CAPITAL LL.C Kologik Capital, LLC

1/ 7 S
By, By: //g{f/;éf%//\ /. S
Name: Mikhail Gurevich Name: w, \QJ] —
Title: Managing Member, Dominion Capital Title: C <&

Holdings LLC as Managing Member
of Dominion Capital LLC

COPsync, Inc. hereby acknowledges this assignment and agrees that it shall recognize the Assignee as the
true and lawful owner of the Assigned Note:

COPSYNC, INC.
By:

Name:
Title:

{00887874.DOCX:1 } 4
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SCHEDULE 1
Payment Date Interest Principal Total Amount Remaining Principal
1 10/1/2017 950.28 24,049.72 25,000.00 1,401,368.05
2 11/1/2017 14,254.18 10,745.82 25,000.00 1,390,622.23
3 12/1/2017 13,906.22 11,093.78 25,000.00 1,379,528.45
4 1/1/2018 13,795.28 11,204.72 25,000.00 1,368,323.74
5 2/1/2018 13,683.24 11,316.76 25,000.00 1,357,006.97
6 3/1/2018 13,570.07 11,429.93 25,000.00 1,345,577.04
7 4/1/2018 13,455.77 11,544.23 25,000.00 1,334,032.81
8 5/1/2018 13,340.33 11,659.67 25,000.00 1,322,373.14
9 6/1/2018 13,223.73 11,776.27 25,000.00 1,310,596.87
10 7/1/2018 13,105.97 11,894.03 25,000.00 1,298,702.84
11 8/1/2018 12,987.03 12,012.97 25,000.00 1,286,689.87
12 9/1/2018 12,866.90 12,133.10 25,000.00 1,274,556.77
13 10/1/2018 12,745.57 12,254.43 25,000.00 1,262,302.34
14 11/1/2018 12,623.02 12,376.98 25,000.00 1,249,925.36
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15

16

17

18

19

20

21

22

23

24

12/1/2018

1/1/2019

2/1/2019

3/1/2019

4/1/2019

5/1/2019

6/1/2019

7/1/2019

8/1/2019

9/1/2019

12,499.25

12,374.25

12,247.99

12,120.47

11,991.67

11,861.59

11,730.21

11,597.51

11,463.48

11,328.12

12,500.75

12,625.75

12,752.01

12,879.53

13,008.33

13,138.41

13,269.79

13,402.49

13,536.52

13,671.88

25,000.00

25,000.00

25,000.00

25,000.00

25,000.00

25,000.00

25,000.00

25,000.00

25,000.00

25,000.00

1,237,424.61

1,224,798.86

1,212,046.85

1,199,167.32

1,186,158.99

1,173,020.58

1,159,750.79

1,146,348.29

1,132,811.78

1,119,139.90
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EXHIBIT A
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the
day and year first above written.

DOMINION CAPITAL LLC Kologik Capital, LL.C
By: M/ By:
Name: Mikhail Gurevich Name:
Title: Managing Member, Dominion Capital Title:
Holdings LLC as Managing Member
of Dominion Capital LLC

COPsync, Inc. hereby acknowledges this assignment and agrees that it shall recognize the Assignee as the
true and lawful owner of the Assigned Note:

COPSYNC, INC.
By:

Name:
Title:

{00887874.DOCX;1 } 4
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EXHIBIT 5

PROPOSED BID PROCEDURES ORDER
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UNITED STATES BANKRUPTCY COURT FOR
EASTERN DISTRICT OF LOUISIANA

)
Inre ) Chapter 11
)
COPsync, Inc., ) Case No.
)
Debtor ) Section
)

ORDER (A) AUTHORIZING AND APPROVING BID PROCEDURES TO
BE EMPLOYED IN CONNECTION WITH THE PROPOSED SALE OF
THE DEBTOR’S ASSETS, (B) SCHEDULING AN AUCTION AND SALE
HEARING, (C) AUTHORIZING AND APPROVING ASSIGNMENT
PROCEDURES, (D) APPROVING THE MANNER AND FORM OF
NOTICE OF THE AUCTION AND ASSIGNMENT PROCEDURES AND
(E) GRANTING RELATED RELIEF

CONSIDERING the motion [P-__] (the “Motion”) of COPsync, Inc. (the “Debtor”), the
debtor and debtor in possession in the above-captioned case (the “Case”), for entry of an Order

(the “Bid Procedures Order”), pursuant to sections 105, 363 and 365 of Title 11 of the United

States Code, 11 U.S.C. 88 101, et seq., and Rules 2002, 6004 and 9008 of the Federal Rules of

Bankruptcy Procedure: (a) authorizing and approving bid procedures (the “Bid Procedures™) to

be employed in connection with the proposed sale and transfer (the “Sale”) of the assets (the

“Purchased Assets”) of the Debtor through either the (i) the asset purchase agreement (the

“Stalking Horse APA”) of Kologik Capital, LLC (the “Purchaser”) or (ii) a conformed APA,

substantially in the form attached to this Bid Procedures Order as Exhibit “A” (the “Overbid
APA”) (the Stalking Horse APA and Overbid APA are interchangeably referred to, when

relevant, as the “Purchase Agreement”); (b) scheduling an auction (the “Auction”) and a hearing

(the “Sale Hearing” leading to the “Sale Order”) within sixty (60) days of the Petition Date to
consider approval of the Sale; (c) authorizing and approving procedures (the “Assignment

Procedures”) to be employed in connection with the assumption and assignment of certain



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 170 of 274

contracts (the “Assumed Contracts”) and leases (the “Assumed Leases”) of the Debtor; (d)

approving the manner and form of notice of the auction with respect to the Sale, the Sale Hearing
and the Assignment Procedures, substantially in the form attached to the Bid Procedures Order

as Exhibit “B” (the “Sale Notice”) and Exhibit “C” (the “Assignment Notice”); and (e) granting

related relief, all as more fully set forth in the Motion; no previous motion for similar relief
having been made; it appearing that the Court has jurisdiction over this matter; it appearing that
due notice of the Motion as set forth therein is sufficient under the circumstances and that no
other or further notice need be provided; it further appearing that the relief requested in the
Motion is in the best interests of the Debtor and its estate and creditors; and upon all of the
proceedings had before the Court; and after due deliberation and sufficient cause appearing
therefor,

IT ISHEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. All objections to the Motion and/or the entry of the Bid Procedures Order
not otherwise withdrawn are overruled.

3. Unless otherwise ordered by the Court, the following Bid Procedures shall
govern the bidding and the Auction with respect to the Sale of the Purchased Assets:

a. Qualified Bids. Each bidder other than Purchaser shall, on or before
at five (5 p.m.) pm CDT (the “Bid Deadline”), deliver
to the Debtor’s counsel via email to Mr. John M. Duck,
john.duck@arlaw.com, to be eligible to participate in the Auction of the
Purchased Assets, a bid, which bid unless otherwise decided by the Debtor
in its reasonable discretion shall only be considered a qualified bid (a
“Qualified Bid”) if the bidder (a “Qualified Bidder”) complies with, and
such Qualified Bid contains all, of the following:

I. An executed confidentiality agreement in a form reasonably
satisfactory to the Debtor, which shall include appropriate and
customary protections associated with confidential and proprietary
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information and inure to the benefit of the Successful Bidder (as
defined below);

. A cash deposit of 10% of the purchase price (the “Deposit”), which

will be held by the Debtor’s bankruptcy counsel in its client trust
account with no interest due to the bidder as a refundable deposit
for application against the purchase price at the closing of the
transaction, or returned to the bidder within five (5) business days
following conclusion of the Auction, unless the bidder is the
Successful Bidder or the next best bidder (the “Backup Bidder”)
whose Deposits shall be held as set forth below;

An executed asset purchase agreement on substantially the terms
of, or on terms more favorable to the Debtor than those set forth in
the Overbid APA attached hereto as Exhibit A, which Overbid
APA shall (a) specify the amount of cash or other form of
consideration offered by the bidder for the Purchased Assets, with
a minimum initial bid comprised of two components: (i) a cash bid
of $2,100,000.00 (computed as Purchaser’s $1,000,000.00 credit
bid, plus Purchaser’s assumption of the $300,000.00 DIP Facility,
plus Purchaser’s $600,000 bid of cash, plus Purchaser’s
$100,000.00 breakup fee, plus the $100,000.00 minimum overbid
increment) and (ii) a cash or other consideration bid that the
Debtor in its reasonable discretion considers to equal in value
Purchaser’s ten (10) percent membership interest and associated
option, which membership interest and option will have a
minimum value for the purposes of this Sale of $500,000.00 ((a)
and (b) collectively the “Minimum Overbid”) (b) constitute an
irrevocable offer by such the bidder to complete its proposed
purchase upon the terms set forth therein, and must be irrevocable
until closing of the Sale of the Purchased Assets, (c) include a copy
of a board resolution or similar document demonstrating the
authority of the bidder to submit an offer to purchase the
Purchased Assets on the terms proposed by such the bidder and
identifies the officer(s) or authorized agent(s) appearing on behalf
of the bidder, and (d) include information demonstrating to the
Debtor that the bidder has the financial wherewithal to close the
transaction;

A disclaimer of any right of the bidder to receive a fee analogous
to a break-up fee or to compensation under Section 503(b) of the
Bankruptcy Code for making a substantial contribution; and

Such other information reasonably requested by the Debtor.

The Debtor shall provide copies of all bids that it considers to be
Qualified Bids to each Qualified Bidder upon receipt.
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Qualified Bidders. The Debtor shall determine whether a bid qualifies as
a Qualified Bid. Unless otherwise decided by the Debtor in its reasonable
discretion, only those persons other than Purchaser who have submitted a
Qualified Bid in compliance with this Bid Procedures Order shall be a
Qualified Bidder. Purchaser is a Qualified Bidder.

Due Diligence. Upon execution of the Confidentiality Agreement, any
prospective bidder that wishes to conduct due diligence on the Debtor or
its assets shall be granted access to all material information that has been
or will be provided to other prospective bidders, subject, in all cases, to the
terms and conditions of the Confidentiality Agreement, applicable law or
other restrictions the Debtor may deem necessary or appropriate to protect
the proprietary of the information of the Debtor. The due diligence period
for bidders will end at five o’clock p.m. (5 p.m.) CDT one business day
prior to the Bid Deadline. The Debtor shall coordinate all reasonable
requests for additional information and due diligence access from potential
bidders. No conditions relating to the completion of due diligence shall be
permitted to exist after the Bid Deadline. The Purchased Assets shall be
sold on an “as is, where is” basis and by submitting a bid, each potential
bidder acknowledges such.

Breakup Fee. Purchaser shall be entitled to break-up fee of $100,000.00
in order to reimburse it for the time, effort and cost it has expended in
becoming the stalking horse bidder.

No Bids/One Qualified Bid. In the event the Debtor does not receive a
Qualified Bid in addition to Purchaser, the Debtor shall request at the Sale
Hearing that the Bankruptcy Court approve the Sale of the Purchased
Assets to Purchaser through the Sale Order and rule that the Sale Order be
immediately effective upon entry.

The Auction. In the event the Debtor receives more than one Qualified
Bid, an Auction shall commence in at 10:00a.m. (prevailing Central Time)
on , @ date that is within sixty (60) days of the Petition
Date, at the offices of Debtor’s counsel in New Orleans, Louisiana. Each
Qualified Bidder shall be invited to attend the Auction which must be
attended in person. The following rules shall govern the Auction:

I. Subject to the limitations set forth in these Bid Procedures, the
opening price at such Auction shall be the highest and/or best offer
of a Qualified Bidder selected and announced by the Debtor at the
commencement of the Auction;

ii. Only Qualified Bidders may bid at the Auction. If multiple
Qualified Bids are received, each Qualified Bidder shall have the
right to continue to improve its Qualified Bid at the Auction;
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iii. Each subsequent overbid must provide an incremental amount of at
least $100,000.00 of value to the Debtor over the Minimum
Overbid, or such other amount as designated by the Debtor from
time to time;

iv. Each bidder will be permitted a fair, but limited, amount of time to
respond to the previous bid at the Auction;

v. The Auction shall be conducted openly and each bidder will be
informed of the terms of the previous bid determined by the Debtor
to have been the highest and otherwise best bid;

vi. At the conclusion of the Auction and subject to Court approval
following the Auction, the Debtor shall announce as the highest or
otherwise best bid for the Purchased Assets the Successful Bidder
as well as the second highest or otherwise best bid for the
Purchased Assets, the Backup Bidder;

vii. The Auction may be adjourned by the Debtor from time to time
without further notice other than an announcement of such
adjournment by the Debtor at the Auction;

viii. Upon the conclusion of the Auction, the Debtor will request that
the Court enter the Sale Order approving the sale of the Purchased
Assets to the Successful Bidder, or, should the Successful Bidder
fail to close the sale, the Backup Bidder; free and clear of all liens,
claims and encumbrances to the fullest extent allowed under
section 363(f) of the Bankruptcy Code; and

iX. The actual bidding at the Auction shall be transcribed or otherwise
recorded,;

provided that, notwithstanding the foregoing, the Debtor may promulgate
such additional rules for the Auction as the Debtor, in its reasonable
discretion, deems to be in the best interests of the Debtor’s estate.

g. Successful Bidder. The Debtor shall select the highest and best bid as the
Successful Bidder.  The Debtor may (a)reject any bid that is
(i) inadequate or insufficient, (ii) not in conformity with the requirements
of the Bankruptcy Code, the Bid Procedures or the terms and conditions of
sale, or (iii) contrary to the best interests of Debtor, its estate and creditors,
and/or (b) refuse to consider any bid that fails to comply with the Bid
Procedures. After the determination of the Successful Bidder, the Debtor
shall promptly execute the asset purchase agreement previously executed
and submitted by such Successful Bidder, together with any changes
thereto necessitated by the parties’ actions at the Auction.
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Backup Bidder. If the Successful Bidder fails to consummate the sale,
breaches the asset purchase agreement executed by the Successful Bidder
or otherwise fails to perform, (a) the Debtor may consummate the
proposed sale with the next highest or best bidder at the Auction (i.e., the
Backup Bidder), without the need for further Court approval, (b) the
Debtor will retain the Deposit of such bidder, and (c) the Debtor will
maintain the right to pursue all available remedies against the Successful
and Backup Bidders.

Deposits. All Deposits (without interest) shall be returned to each bidder
not selected by the Debtor as the Successful Bidder or Backup Bidder no
later than five (5) business days following the conclusion of the Auction.
The Deposit (without interest) of the Backup Bidder shall be returned to
the Backup Bidder no later than 72 hours after the closing of the
transaction. If the Successful Bidder timely closes the transaction, its
Deposit (without interest shall be credited towards the Purchase Price. If
the Successful Bidder fails to timely close the transaction, and the
Purchased Assets are sold to the Backup Bidder, such Backup Bidder’s
Deposit (without interest shall be credited towards the Purchase Price.

Credit Bidding. Purchaser will be allowed to credit bid the full amount
due of the prepetition secured indebtedness that it received through
assignment from Dominion Capital, LLC.

Fees and Expenses. All bidders submitting bids shall bear their own fees
and expenses in connection with the bid, the bid process, the Auction and
the proposed sale, whether or not such sale is ultimately approved, unless
otherwise agreed to by the Debtor and approved by the Court.

The Sale Hearing shall be held on at 1:00 p.m. (Central

Time), or as soon thereafter as counsel may be heard, before the Honorable :

United States Bankruptcy Judge, in the United States Bankruptcy Court for the Eastern District

of Louisiana. At the Sale Hearing, the Debtor will seek entry of the Sale Order. The Sale

Hearing may be adjourned from time to time without further notice other than an announcement

by the Debtor in Court on the date scheduled for the Sale Hearing.

5.

The form of Sale Notice and Assignment Notice are hereby approved.

The Debtor shall serve within two (2) business days (by first class mail, postage prepaid) after
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entry of this Bid Procedures Order (the “Mailing Deadline”), the Sale and Assignment Notice

upon the Service Parties.
6. Responses or objections, if any, to the entry of the Sale Order shall be

filed with this Court and served, so as to be actually received no later than at 5:00

p.m. (Central Standard Time) (the “Objection Deadline”) on: (i) the Debtor, c/o Adams & Reese

LLP, 701 Poydras Street, Suite 4500, New Orleans, LA 70139 (Attn: John M. Duck, Esq.); (ii)
the Secured Lender and Purchaser, c/o Stewart Robbins & Brown LLC, 301 Main Street, Suite
1640, Baton Rouge, LA 70801 (Attn: Paul Douglas Stewart, Jr., Esg.); (iii) counsel to the
Committee, if any, and (iv) the Office of the United States Trustee for the Eastern District of
Louisiana, Texaco Center, Suite 2110, 400 Poydras Street, New Orleans, LA. 70130 (Attn:

’ Esq')'

7. The Debtor is authorized and empowered to take such steps, incur and pay
such costs and expenses and do such things as may be reasonably necessary to fulfill the notice
requirements established by this Bid Procedures Order.

8. The following Assignment Procedures shall govern the assumption and
assignment of the Assumed Contracts and Assumed Leases in connection with the Sale of the
Purchased Assets to the Successful Bidder:

a. Not later than fourteen (14) days prior to the Sale Hearing (as may be
adjourned from time to time), the Debtor shall file with the Court a list
(the “Cure Schedule”) identifying such contracts and leases which may
constitute Assumed Contracts and Assumed Leases in connection with the
Sale and the amounts necessary to cure defaults and/or provide
compensation or adequate assurance of compensation for actual pecuniary
loss resulting from a default at the time of assumption as determined by
the Debtor (such amounts, “Cure Payment Liability”), with the Purchaser
to pay any such Cure Payment Liabilities for any Assumed Contracts and
any Assumed Leases. The Debtor shall serve all counterparties to such
contracts and leases with the Assignment Notice, specifically stating that
the Debtor is or may be seeking the sale, assumption and assignment of
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such contracts and leases and notifying such parties of the deadline for
objecting (a “Cure/Assignment Objection”) to the amount of any Cure
Payment Liability related thereto, which deadline shall be three (3)
business days prior to the Sale Hearing, so as to enable any such party to
object to the proposed Cure Payment Liability and the Court to determine
such Cure Payment Liability as promptly as is reasonably possible.

In cases in which the Debtor is unable to establish that a default exists, the
relevant Cure Payment Liability shall be set at $0.00 in the Assignment
Notice.

Notwithstanding anything herein to the contrary, the Debtor may, from
time to time, modify the Cure Schedule to add or remove a contract or
lease counterparty or to modify the proposed Cure Payment Liability with
respect to any counterparty. The non-debtor counterparty to any such
contract or lease will be provided written notice of any such modification
and at least fourteen (14) days advance notice of its deadline to object to
such modification, and the Debtor will seek to set any such objection for
hearing before the Court as promptly as is reasonably possible.

To the extent this Bid Procedures Order is inconsistent with any prior

order or pleading with respect to the Motion in this Case, the terms of this Bid Procedures Order

shall govern.

10.

Notwithstanding the possible applicability of Bankruptcy Rules 6003 and

6004(h), or otherwise, this Court, for good cause shown, orders that the terms and conditions of

this Bid Procedures Order shall be immediately effective and enforceable upon its entry.
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EXHIBIT A TO BID PROCEDURES ORDER

(Overbid APA)
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ASSET PURCHASE AGREEMENT - OVERBID

This Asset Purchase Agreement (the “Agreement”) is made as of the day of
, 2017, between COPsync, Inc. (“Seller”), and (“Purchaser”).
RECITALS:

WHEREAS, Seller is a Chapter 11 Debtor in Possession, having filed a a voluntary
bankruptcy petition under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy
Court for the Eastern District of Louisiana (the “Bankruptcy Court”) entitled In re COPsync,
Inc. No. (the “Bankruptcy Case™);

WHEREAS, Purchaser desires to purchase the majority of the Seller’s assets relating to
the Business (excluding the Excluded Assets, the “Purchased Assets”) including without
limitation, those assets listed on Exhibit “A”, but, notwithstanding anything else herein,
excluding those assets listed on Exhibit “B” (the “Excluded Assets”), from Seller, who desires to
sell the Purchased Assets to Purchaser, in accordance with the terms, covenants and conditions
set forth in this Agreement;

WHEREAS, Seller is the owner, operator, provider of software and technology services
from offices located in Louisiana and Texas (the “Business™);

WHEREAS, Seller has filed a motion seeking the approval of the sale of the Purchased
Assets (as defined below) (the “Sale Motion™);

NOW, THEREFORE, in consideration of the terms, covenants and conditions as
hereinafter set forth, the parties (the “Parties”) agree as follows:

1. Agreement to Sell and Purchase.

a. Seller agrees to sell, convey and assign all of Seller’s right, title, and interest in
and to the Purchased Assets to Purchaser (the “Sale”), and Purchaser agrees to purchase, accept
and assume such right, title and interest in and to the Purchased Assets, no later than five (5)
calendar days following the date that the Sale Order is rendered (such date on which the
Purchased Assets are sold hereunder, the “Closing Date™); provided, Purchaser’s obligation to
consummate the transactions contemplated by this Agreement is subject to the satisfaction of
such other conditions to closing as are specified in Sections 3 and 4 of this Agreement as of the
Closing Date.

b. Purchaser understands that this Agreement will be disclosed to the Bankruptcy
Court.

C. As provided in the Sale Motion, Seller shall, in consultation with and the consent
of Purchaser and in connection with this Agreement, seek an order from the Bankruptcy Court
approving the assumption and assignment of such unexpired leases and/or executory contracts of
Seller (“Seller’s Contracts”) to the Purchaser as designated in Exhibit “C.” In the event of such
an order approving assumption and assignment to the Purchaser, the Purchaser shall pay, as part
of the Purchase Price consideration herein, all assumption and cure costs, if any, required for
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those Seller’s Contracts being assumed by the Purchaser. The fact that such an order approving
assumption and assignment to the Purchaser is not entered shall have no effect on the Parties’
obligations to close hereunder.

d. Sale Order.  Time is of the essence for Purchaser to perform all of the
obligations required on its part to be performed under this Agreement by the Closing Date.
Purchaser has a one-time right to extend the Closing Date for up to fourteen (14) calendar days
from the date upon which all of the conditions to closing set forth in Sections 3(a) are satisfied.
The Closing Date may otherwise only be extended upon agreement of the Parties.

2. Amount and Manner of Payment of Purchase Price.

a. Purchaser agrees to pay at Closing the following consideration for the acquisition
of the Purchased Assets (the “Purchase Price”):

OF in cash (must exceed $2,100,000)

(i) , valued at $ (cash or
noncash consideration, must be valued at more than $500,000)

b. Deposit. Purchaser shall provide herewith a deposit in the amount of ten (10%)
percent of the Purchase Price (“Deposit”). The Deposit shall be applied to the Purchase Price at
Closing, unless returned to Purchaser or otherwise applied as provided herein in the event the
sale to Purchaser does not close.

C. Any and all Purchased Assets, rights or interests that may be referred to in this
Agreement will be conveyed by a bill of sale and assignment and assumption agreement to be
delivered hereunder, which bill of sale and assignment and assumption agreement will be
consistent with the terms of Sections 4(b) and 4(c) hereof (the “Bill of Sale”). This provision
shall survive Closing.

d. Any Purchased Asset(s) that is/are owned by any officer, owner, or employee of
Seller at its office locations or other premises, is excluded from this Agreement. Any such
Excluded Asset(s) is/are expressly listed on Exhibit “B.” Any and all insurance proceeds for
claims arising prior to the Closing, irrespective of the date of receipt of such insurance proceeds,
are excluded from this Agreement and remain the property of Seller’s bankruptcy estate. All
assets set forth in Exhibit “B” are expressly excluded from the sale to the Purchaser. This
provision shall survive Closing.

3. Bankruptcy Court Approval; Other Closing Conditions.

a. Each Party’s obligations to close under this Agreement are entirely subject to, and
contingent upon, approval of the transaction embodied in this Agreement by the Bankruptcy
Court, as may be reflected in the Sale Order and such order not being subject to a stay.
Purchaser will cooperate and assist Seller as necessary, including providing witnesses (at its own
cost and expense) for any evidentiary hearing, relating to obtaining the Sale Order and such order
not being subject to a stay.
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b. Without limitation of the foregoing, Purchaser’s obligations under this Agreement are
subject to, and contingent upon, satisfaction of the following conditions:

(i) The representations and warranties of Seller hereunder shall be true and correct at and
as of the date of the Closing, except in all cases where the failure of such representations
and warranties to be true and correct is not or does not cause a Material Adverse Effect;
and

(ii) Seller shall have performed and complied, in all material respects, with all covenants
to be performed by Seller hereunder, except in all cases where the failure of Seller to
comply is not or does not cause a Material Adverse Effect. For purposes hereof, a
“Material Adverse Effect” shall mean any adverse change or effect to (or as reasonably
expected to) the value of the Purchased Assets by more than fifteen (15%) percent.

4. Conditions of Sale.

a. Purchaser’s obligations hereunder are not conditioned or contingent upon
Purchaser obtaining financing from any source.

b. Except to the extent that a representation is made specifically elsewhere in this
Agreement, Seller has not made and does not make any representations as to the physical
condition, rents, leases, expenses, operations, properties, premises, assets, or any other matter or
thing affecting or related to the Purchased Assets or this transaction, which might be pertinent to
the purchase of the Purchased Assets or the execution of this Agreement, and Purchaser
affirmatively waives any rights and claims for recovery or reduction of the Purchase Price or any
portion thereof. Specifically, and not by way of limitation, except to the extent that a
representation is made specifically elsewhere in this Agreement, Seller has not made, and does
not make, any representations as to (i) the current or future tax liability, assessment or valuation
of any of the Purchased Assets; (ii) the present and future condition and operating state of any
and all of Seller’s properties; (ii) the status of any of Seller’s Contracts or agreements; or (iv) the
presence or absence of any laws, ordinances, rules or regulations issued by any governmental
authority, agency or board and any violations thereof. Purchaser hereby expressly acknowledges
that no such representations have been made. Seller is not liable or bound in any manner by
expressed or implied warranties, guaranties, promises, statements, representations or information
pertaining to the Purchased Assets made or furnished by any broker, agent, employee, servant or
other person representing or purporting to represent Seller unless such warranties, guaranties,
promises, statements, representations or information are expressly and specifically set forth
herein. All understandings and agreements heretofore had between the Parties are merged in this
Agreement, which alone fully and completely expresses their agreement.

C. Purchaser has inspected the Purchased Assets, and covenants and agrees to accept
possession of the Purchased Assets in its/their “as is”, “where is” condition on the date of this
Agreement, subject to normal or reasonable use, wear and tear and deterioration through Closing.
Seller is not obligated to make any repairs, alterations, improvements or additions thereto
whatsoever. Seller provides no warranties or indemnities to Purchaser whatsoever, even as to a
return of the Purchase Price.
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d. The sale is being made in accordance with the provisions of Bankruptcy Code
8363 (and may be effectuated in connection with a plan and disclosure statement, if applicable,
depending upon the circumstances of the Bankruptcy Case) with the Purchased Assets to be sold
free and clear of all liens, claims, and encumbrances of whatever kind or nature (the “Liens”),
with Liens, if any, to attach to the net proceeds of the Purchase Price, in the order of priority of
such Liens as they existed on the filing date of the Bankruptcy Case or as otherwise provided by
law or order of the Bankruptcy Court.

e. This Agreement is being submitted in accordance with the bid procedures
approved by the Bankruptcy attached hereto as Exhibit “D” (*Bid Procedures”).

f. Purchaser is not assuming any obligations or liabilities of Seller other than the
obligations under any of the assumed Seller’s Contracts. All other obligations and liabilities of
Seller are being retained by Seller and Seller’s estate.

5. The Closing.

@) The closing documents will be delivered at the office of Seller’s counsel at 10:00
a.m. Central Time on or before the Closing Date, with such delivery of the Bill of Sale and
receipt sometimes referred to herein as the “Closing”.

(b) Purchaser will have a one-time right to adjourn the Closing for fourteen (14)
calendar days from the date upon which all of the conditions to closing set forth in Section 3(a)
or elsewhere in this Agreement are satisfied; thereafter, Purchaser will not have a right to further
adjourn the Closing, with time being of the essence with respect to Purchaser’s obligations to pay
the balance of the Purchase Price at the Closing and accept the Bill of Sale on the Closing Date.
Such right to adjourn will be exercised by notice of such exercise given by the respective Party
in accordance with the provisions of this Agreement governing the giving of notice, provided
that notice of exercise may be given orally if exercise is made at the date, time and place then
scheduled for Closing and confirmed by the transmission of written notice on such date in
accordance with such provisions.

(© At Closing, Purchaser will deliver: (i) the Purchase Price; (ii) the Bill of Sale; and
(iii) any such other documents reasonably necessary to effectuate this Agreement and the
Closing on the sale of the Purchased Assets.

(d) At Closing, Seller shall deliver to Purchaser: (i) the Sale Order; (ii) the Bill of
Sale; and (iii) all such other standard and customary documents necessary to effectuate this
Agreement and the Closing on the sale of the Purchased Assets as reasonably requested by
Purchaser.

6. Adjustments and Prorations; Access to Books and Records; Etc.

@ The following, if applicable, are to be apportioned as of midnight of the date
before Closing Date: (i) property taxes on the Purchased Assets and (ii) any other charges
agreed to by the Parties.
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(b) In the event that subsequent to the Closing Date, the Purchaser, or its agent,
receives any payment for goods and/or services rendered by Seller for the period prior to the
Closing Date, Purchaser shall immediately transmit same to Seller with a written description of
the source thereof, including a copy of the check from the customer or client, as applicable. In
the event that subsequent to the Closing Date, Seller receives any payment for goods and/or
services rendered by the Purchaser for the period on and after the Closing Date, Seller shall
promptly remit such amount to Purchaser with a written description of the source thereof,
including a copy of the check from the customer or client, as applicable.

(©) Following the Closing, Purchaser shall, upon the reasonable request of Seller,
provide Seller with reasonable access to the books and records of Seller included in the
Purchased Assets, as needed by Seller to continue his administration of the Bankruptcy Case.
Seller may retain such books and records related to tax matters and claims of Seller, the estate, or
Seller.

(d) This Section 6 shall survive the Closing.
7. Notices.

Any notice or demand required by, or desired to be sent under, this Agreement must be in
writing and must be sent, to the Party at its address set forth in the preamble by mailing the same
by express mail, or delivery by Federal Express or by other nationally recognized overnight
courier using a written receipt or other valid written proof of delivery, or by hand delivery using
a written receipt. The attorneys for the Parties may give notices or demands on behalf of their
respective clients. Either Party may designate by written notice, in writing, a new or other
address to which notices or demands are thereafter to be sent. Copies of all notices will be sent
as follows:

If to Seller, a copy will be sent to:
COPsync, Inc.

c/o Danielle Pellegrin and Ron Bienvenu
400 Poydras Street, Suite 2100

New Orleans, LA 70130

with a copy to Seller’s legal counsel:
Adams and Reese LLP

4500 One Shell Square

701 Poydras Street

New Orleans LA 70139

Attention: John M. Duck
Telephone:  504.585.0226
Facsimile: (504) 566-0210

Email: John.Duck@arlaw.com

If to the Purchaser, a copy will be sent to:
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8. Broker.

Purchaser represents that it has not dealt with any broker, salesperson or finder in
connection with the transaction evidenced by this Agreement, or other Party who may claim to
have a fee due for introducing Purchaser to the Purchased Assets.

9. Seller’s Representations and Warranties.

@ Seller makes the following representations and warranties to Purchaser in
connection with the Purchased Assets, to Seller’s actual knowledge:

1) Subject to the entry of the Sale Order that is not subject to a stay, Seller
has the legal power, right and authority to enter into this Agreement and to consummate the
transaction contemplated hereby.

@) Except for Purchaser’s rights hereunder no person, firm or entity, has any
rights to acquire the Purchased Assets or any part thereof.

3 Seller has good and valid title to the Purchased Assets and at the Closing
Seller will convey the Purchased Assets to the Purchaser and vests in the Purchaser good and
valid title to the Purchased Assets, free and clear of all liens, claims and encumbrances, if any.

(b) The foregoing representations will survive the Closing.

0. Purchaser’s Representations and Warranties. Purchaser represents and warrants
to Seller that:

@ Purchaser has the legal power, right and authority to enter into this Agreement
and to consummate the transactions contemplated hereby. The individual executing this
Agreement on behalf of Purchaser has the legal power, right, and actual authority to bind
Purchaser to the terms and conditions of this Agreement.

(b) As of the date hereof, all necessary action has been taken by Purchaser in
connection with the entering into this Agreement and the consummation of the transactions
contemplated hereby.

(©) This Agreement and all documents required hereby to be executed by Purchaser
are and will be valid, legally binding obligations of and enforceable against Purchaser in
accordance with their terms.
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(d) Purchaser: (i) has had an opportunity to conduct any and all due diligence
regarding the proposed acquisition prior to making its bid; (ii) has relied solely upon its own
independent review, investigation and/or inspection of any documents in making its bid or that of
any of its legal, financial or other advisors; (iii) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether express, implied, by
operation of law or otherwise, regarding the business of Seller or the proposed sale, or the
completeness or accuracy of any information provided in connection therewith, except as
expressly stated in the representations and warranties contained in this Agreement as ultimately
accepted and executed by Seller; and (iv) accepts and consents to the Bidding Procedures and
acknowledges the Bankruptcy Court’s exclusive jurisdiction to resolve issues related thereto.

10. Limitation on Liability of Seller; Deposit.

@ Subject to Section 3, if Seller is unable, in good faith, to convey title to the
Purchased Assets in accordance with the provisions of this Agreement for any reason, the sole
obligation and liability of Seller hereunder will be to terminate this Agreement and return the
Despoit to the Purchaser, and thereupon all rights and obligations hereunder, by either Party
against the other will cease and terminate, and this Agreement will be null and void, except to
the extent that this Agreement provides for their survival after termination.. Seller will not be
required to bring any action or proceeding or otherwise to incur any expense in order to convey
title to the Purchased Assets to the Purchaser. Purchaser, without reduction of, or credit or
allowance against the Purchase Price and without any liability on the part of Seller, may accept
such title to the Purchased Assets as Seller is able to convey. If there is any conflict between the
provisions of this subparagraph and any other provision of this Agreement, then the provisions of
this subparagraph and Section will govern and predominate.

(b) Purchaser waives any right it may have to bring an action against Seller, its
remedy being limited to termination of this Agreement and return of its Deposit, so long as Seller
proceeds in good faith. Purchaser expressly waives the right to take any action that would
adversely affect Seller’s ability to convey title to the Purchased Assets free and clear of any
claim of Purchaser. This Agreement is “non-recourse” as to Seller and Seller’s bankruptcy
estate. The provisions of this section will survive the Closing or other termination of this
Agreement.

(©) In the event that Purchaser is approved by the Bankruptcy Court as the highest
and best bidder, but Seller fails to close on the Sale hereunder for any reason other than the
breach of this Agreement, then Seller shall be entitled to retain the Deposit as liquidated
damages. In the event that Purchaser is approved by the Bankruptcy Court as the backup bidder,
then (i) if Seller closes the sale to the highest and best bidder, the Deposit shall be returned to
Purchaser and this Agreement will terminate; or (ii) if Seller is unable to close the sale to the
highest and best bidder, and Seller fails to close on the Sale hereunder for any reason other than
the breach of this Agreement, then Seller shall be entitled to retain the Deposit as liquidated
damages.

11. Maintenance of Premises through Closing and other Pre-Closing Covenants.
Between the date hereof and the date of Closing, subject to compliance with the Bankruptcy
Code and authorization by the Bankruptcy Court (if necessary), Seller shall:
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@ use commercially reasonable efforts to maintain the Purchased Assets until
Closing in full force and effect;

(b) maintain the current insurance policies (or renewals thereof) in full force and
effect until the Closing;

(©) permit Purchaser or Purchaser’s agents to inspect the Purchased Assets from time
to time to prepare for Purchaser’s operation of the Business following the
Closing, provided that (a) Purchaser gives Seller reasonable advance notification
of the intention to conduct any such inspection, and (b) such inspection does not
unreasonably impede the normal day-to-day business operation of Seller’s
Business;

(d) not enter into any new lease or any amendment of any existing lease (including
for Seller’s office locations) without Purchaser’s consent, with such consent not to
be unreasonably withheld,;

(e) promptly notify Purchaser of (a) any fact, change, condition, circumstance, event,
development, occurrence or non-occurrence that has caused or is reasonably
likely to cause any representation or warranty in this Agreement made by Seller to
be untrue or inaccurate in any material respect at any time after the date hereof
and prior to the Closing, and (b) any failure on Seller’s part to comply with or
satisfy in any material respect any covenant, condition or agreement to be
complied with or satisfied by it hereunder.

12.  Successors and Assigns. This Agreement will be binding upon, and will inure to
the benefit of, the respective Parties and their successors and permitted assigns. Purchaser’s
rights under this Agreement may not be assigned without the prior written consent of Seller in
each instance (which Seller may grant or withhold in Seller’s absolute discretion) and any
assignment or attempted or purported assignment made without such consent will be null and
void and of no force or effect and will constitute a non-curable default by Purchaser, subject to
the provisions of this Agreement. Purchaser may, however, assign its rights under this
Agreement, immediately before the Closing, simultaneously with the payment of the Purchase
Price to Seller, to any entity owned or controlled by Purchaser. No such permitted assignment
will relieve Purchaser of any of its obligations under this Agreement.

13.  Prohibition Against Recordation. Purchaser may not record this Agreement and
any recordation or attempted recordation by Purchaser hereof will be void and of no effect and
will constitute a non-curable default by Purchaser under this Agreement entitling Seller to
terminate this Agreement, subject to the provisions of this Agreement.

14.  Transfer Taxes. To the extent that any applicable transfer taxes are not exempt
from payment under Bankruptcy Code 81146(a) or other applicable law, rule or regulation, any
transfer taxes that are due in connection with this transaction will be paid at Closing by
Purchaser. This provision shall survive closing.

15. No Lien. No lien or encumbrance will arise against the Purchased Assets in favor
of Purchaser from this Agreement.
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16. Entire Agreement; Construction. This Agreement, which includes the Recitals
and the Exhibits hereto, constitutes the entire agreement between the Parties and there are no
other covenants, promises or agreement, written or oral, and no agent of either Party has the
authority to make representations or other agreements, verbal or written which modify or vary
the terms or conditions of this Agreement. This Agreement supersedes and cancels any and all
negotiations, arrangements, agreement and understandings, if any, between the Parties hereto.
This Agreement will be deemed to have been jointly drafted by the attorneys for both Parties and
will be construed neither for nor against Seller or Purchaser. The singular will include the plural,
and vice versa, and masculine, feminine and neuter pronouns will be fully interchangeable,
where the context so requires. References to “hereof” or “hereunder” set forth in this Agreement
will refer to this entire Agreement and not to the section or subsection in which they appear
unless there is no reasonable construction to that effect.

17. Modification. This Agreement may not be changed or terminated orally. The
provisions hereof will apply to and bind the heirs, executors, administrators, successors and
permitted assigns of the respective Parties.

18. Enforceability. If any provision of this Agreement is determined to be
unenforceable or invalid, such invalidity or unenforceability will not affect the remaining
provisions of this Agreement, as the provisions of this Agreement are intended to be and will be
severable. It is the intention of the Parties that if any provision of this Agreement is capable of
two constructions, one of which would render the provision void and the other of which would
render the provision valid, then the provision will have the meaning that renders it valid.

19.  Severability. If any provision of this Agreement is found to be void or
unenforceable by a court of competent jurisdiction, the remaining provisions will nevertheless be
binding upon the Parties with the same force and effect as though the void or unenforceable part
had been severed and deleted.

20.  Waiver. Any failure by a Party to insist upon strict performance by the other
Party of any of the provisions of this Agreement will not be deemed a waiver of any of the
provisions of this Agreement, despite the number of violations or breaches that may occur, and
such Party, notwithstanding any such failure, will have the right thereafter to insist upon strict
performance by the other Party of any and all of the provisions of this Agreement to be
performed by such other Party.

21. Binding Effect. Seller’s delivery of this Agreement for inspection by Purchaser is
not an offer and does not create any rights in favor of Purchaser or others or create any obligation
upon Seller. This Agreement will have no force or effect unless and until it has been fully
executed, delivered, exchanged by the Parties, and approved by the Bankruptcy Court.

22. Construction; Governing Law; Venue. The provisions of this Agreement will be
governed by, and construed and enforced according to, the laws of the State of Louisiana
applicable to agreements made and to be performed wholly therein and applicable federal law.
The Parties hereby consent to the jurisdiction of the courts of the State of Louisiana and the
Bankruptcy Court. Any action or proceeding arising out of this Agreement will be brought
exclusively in the Bankruptcy Court and the Purchaser consents to the jurisdiction and venue of
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the Bankruptcy Court. This Agreement will be construed and interpreted without regard to any
presumption or other rule requiring construction or interpretation against the Party causing this
Agreement to be drafted.

23.  Waiver of Jury Trial. Except as prohibited by law, the Parties waive trial by jury
in any litigation arising out of, or connected with, or relating to, this Agreement or the
relationship created hereby. With respect to any matter for which a jury trial cannot be waived,
the Parties agree not to assert any such matter as a counterclaim in, nor move to consolidate such
claim with, any action or proceeding in which a jury trial is waived.

24.  Survival. No provision of this Agreement will survive the closing, except those
obligations expressly stated therein to survive or to be performed subsequent to the Closing Date.

25.  Counterpart Execution. This Agreement will not be binding unless a fully
executed counterpart has been delivered to each of the Parties. This Agreement may be executed
in counterparts and by facsimile or electronic (email) signature. This Agreement is subject to
Bankruptcy Court approval.

26.  Section Headings. The section headings used herein are for convenience of
reference only and will not limit or define the provisions of this Agreement.

IN WITNESS WHEREOF, the Parties have signed this Agreement on the date first
above written.

Seller:

COPsync, Inc.

By:

Purchaser:

[name of company]

By:

Name:
Title:
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Exhibit A
Purchased Assets

All of Seller’s property other than those assets specifically excluded in Exhibit B, including
without limitation:

All of Seller’s cash and cash equivalents, securities, investments, deposits and funds held in
escrow, including lease deposits;

All of the furniture, fixtures, equipment and other tangible personal property of Seller used in the
Business and situated in Seller’s office locations, which assets are more particularly described in
Schedule B to Seller’s Schedules of Assets and Liabilities filed in the docket of this Bankruptcy
Case with the Bankruptcy Court attached hereto.

All of Seller’s right, title and interest in and to Seller’s Contracts.

All of Seller’s right, title and interest in and to those patents registered in the name of Seller used
in the operation of the Business, which patents are more particularly described in Schedule B to
Seller’s Schedules of Assets and Liabilities filed in the docket of this Bankruptcy Case with the
Bankruptcy Court.

All of Seller’s patents, trademarks and other intellectual property and all accessions, additions,
replacements, and substitutions thereto.

All of Seller’s intangible rights and property of Seller used in the operation of the Business
(including the name “COPsync” and all derivations thereof, and all registered and unregistered
patents, trademarks, service marks, logos and applications for the foregoing), and the good-will
and going concern of Seller in relation to the Business.

All books and records of Seller used in the operation of the Business other than those that Seller
deems necessary for the ongoing administration of the Bankruptcy Case (the “Excluded Books
and Records”) and the organizational documents and corporate records of Seller; it being
understood and agreed that the Excluded Books and Records will be transferred to Purchaser
following the completion of Seller’s administration of the Bankruptcy Case.

All claims of Seller against third Persons, whether choate or inchoate, known or unknown,
contingent or non-contingent related to any period prior to the Closing, including all proceeds
from prompt pay complaints, other than tort claims and Chapter 5 claims;

All accounts receivable of Seller for services rendered prior to the Closing;

Capital Stock of or owned by Seller;

All rights under contracts of Seller
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Exhibit B
Excluded Assets

All claims of Seller for refunds of taxes and tax credits and other governmental charges of
whatever nature related to any period prior to the Closing;

Tort and Chapter 5 Claims
All bank, brokerage and similar accounts and all lockboxes in the name of Seller;

The minute books, stock records and corporate seal of Seller;

All insurance benefits relating to any period prior to the Closing, including rights and proceeds
arising from or relating to the Assets;

The Excluded Books and Records, subject to Seller’s obligation to transfer and deliver them to
Purchaser upon his completion of the administration of the Bankruptcy Case.

Brandon-COPsync, LLC receivable
Vehicles and other rolling stock
All privileged communications

All rights related to Seller’s relationships with counsel
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Exhibit C
Seller’s Contracts

All of the Seller’s contracts and unexpired leases described below: :

[To be supplemented post-petition]
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Exhibit D
Bid Procedures

The following Bid Procedures shall govern the bidding and the Auction, if any, with

respect to the Sale of the Purchased Assets:

a. Qualified Bids. Each bidder other than Purchaser shall, on or before five (
5 p.m.) pm CDT on the date established by the Court (the “Bid
Deadline”), deliver to the Debtor’s counsel via email to Mr. John M.
Duck, john.duck@arlaw.com, to be eligible to participate in the Auction
of the Purchased Assets, a bid, which bid unless otherwise decided by the
Debtor in its reasonable discretion shall only be considered a qualified bid
(a “Qualified Bid”) if the bidder (a “Qualified Bidder”) complies with, and
such Qualified Bid contains all, of the following:

An executed confidentiality agreement in a form reasonably
satisfactory to the Debtor, which shall include appropriate and
customary protections associated with confidential and proprietary
information and inure to the benefit of the Successful Bidder (as
defined below);

. A cash deposit of 10% of the purchase price (the “Deposit™), which

will be held by the Debtor’s bankruptcy counsel in its client trust
account with no interest due to the bidder as a refundable deposit
for application against the purchase price at the closing of the
transaction, or returned to the bidder within five (5) business days
following conclusion of the Auction, unless the bidder is the
Successful Bidder or the next best bidder (the “Backup Bidder”)
whose Deposits shall be held as set forth below;

An executed asset purchase agreement on substantially the terms
of, or on terms more favorable to the Debtor than those set forth in
the Overbid APA attached to the Bid Procedures Order as Exhibit
A, which Overbid APA shall (a) specify the amount of cash or
other form of consideration offered by the bidder for the Purchased
Assets, with a minimum initial bid comprised of two components:
(i) a cash bid of $2,100,000.00 (computed as Purchaser’s
$1,000,000.00 credit bid, plus Purchaser’s assumption of the
$300,000.00 DIP Facility, plus Purchaser’s $600,000 bid of cash,
plus Purchaser’s $100,000.00 breakup fee, plus the $100,000.00
minimum overbid increment) and (ii) a cash or other consideration
bid that the Debtor in its reasonable discretion considers to equal in
value Purchaser’s ten (10) percent membership interest and
associated option, which membership interest and option will have
a minimum value for the purposes of this Sale of $500,000.00 ((a)
and (b) collectively the “Minimum Overbid”) (b) constitute an
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irrevocable offer by such the bidder to complete its proposed
purchase upon the terms set forth therein, and must be irrevocable
until closing of the Sale of the Purchased Assets, (c) include a copy
of a board resolution or similar document demonstrating the
authority of the bidder to submit an offer to purchase the
Purchased Assets on the terms proposed by such the bidder and
identifies the officer(s) or authorized agent(s) appearing on behalf
of the bidder, and (d) include information demonstrating to the
Debtor that the bidder has the financial wherewithal to close the
transaction;

iv. A disclaimer of any right of the bidder to receive a fee analogous
to a break-up fee or to compensation under Section 503(b) of the
Bankruptcy Code for making a substantial contribution; and

v. Such other information reasonably requested by the Debtor.

vi. The Debtor shall provide copies of all bids that it considers to be
Qualified Bids to each Qualified Bidder upon receipt.

b. Qualified Bidders. The Debtor shall determine whether a bid qualifies as
a Qualified Bid. Unless otherwise decided by the Debtor in its reasonable
discretion, only those persons other than Purchaser who have submitted a
Qualified Bid in compliance with this Bid Procedures Order shall be a
Qualified Bidder. Purchaser is a Qualified Bidder.

c. Due Diligence. Upon execution of the Confidentiality Agreement, any
prospective bidder that wishes to conduct due diligence on the Debtor or
its assets shall be granted access to all material information that has been
or will be provided to other prospective bidders, subject, in all cases, to the
terms and conditions of the Confidentiality Agreement, applicable law or
other restrictions the Debtor may deem necessary or appropriate to protect
the proprietary of the information of the Debtor. The due diligence period
for bidders will end at five o’clock p.m. (5 p.m.) CDT one business day
prior to the Bid Deadline. The Debtor shall coordinate all reasonable
requests for additional information and due diligence access from potential
bidders. No conditions relating to the completion of due diligence shall be
permitted to exist after the Bid Deadline. The Purchased Assets shall be
sold on an “as is, where is” basis and by submitting a bid, each potential
bidder acknowledges such.

d. Breakup Fee. Purchaser shall be entitled to break-up fee of $100,000.00
in order to reimburse it for the time, effort and cost it has expended in
becoming the stalking horse bidder.

e. No Bids/One Qualified Bid. In the event the Debtor does not receive a
Qualified Bid in addition to Purchaser, the Debtor shall request at the Sale
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Hearing that the Bankruptcy Court approve the Sale of the Purchased
Assets to Purchaser through the Sale Order and rule that the Sale Order be
immediately effective upon entry.

f. The Auction. In the event the Debtor receives more than one Qualified
Bid, an Auction shall commence in at 10:00 a.m. (prevailing Central
Time) on the date established by the Court, a date that is within sixty (60)
days of the Petition Date, at the offices of Debtor’s counsel in New
Orleans, Louisiana. Each Qualified Bidder shall be invited to attend the
Auction which must be attended in person. The following rules shall
govern the Auction:

i. Subject to the limitations set forth in these Bid Procedures, the
opening price at such Auction shall be the highest and/or best offer
of a Qualified Bidder selected and announced by the Debtor at the
commencement of the Auction;

ii. Only Qualified Bidders may bid at the Auction. If multiple
Qualified Bids are received, each Qualified Bidder shall have the
right to continue to improve its Qualified Bid at the Auction;

iii. Each subsequent overbid must provide an incremental amount of at
least $100,000.00 of value to the Debtor over the Minimum
Overbid, or such other amount as designated by the Debtor from
time to time;

iv. Each bidder will be permitted a fair, but limited, amount of time to
respond to the previous bid at the Auction;

v. The Auction shall be conducted openly and each bidder will be
informed of the terms of the previous bid determined by the Debtor
to have been the highest and otherwise best bid,;

vi. At the conclusion of the Auction and subject to Court approval
following the Auction, the Debtor shall announce as the highest or
otherwise best bid for the Purchased Assets the Successful Bidder
as well as the second highest or otherwise best bid for the
Purchased Assets, the Backup Bidder;

vii. The Auction may be adjourned by the Debtor from time to time
without further notice other than an announcement of such
adjournment by the Debtor at the Auction;

viii. Upon the conclusion of the Auction, the Debtor will request that
the Court enter the Sale Order approving the sale of the Purchased
Assets to the Successful Bidder, or, should the Successful Bidder
fail to close the sale, the Backup Bidder; free and clear of all liens,
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claims and encumbrances to the fullest extent allowed under
section 363(f) of the Bankruptcy Code; and

iX. The actual bidding at the Auction shall be transcribed or otherwise
recorded;

provided that, notwithstanding the foregoing, the Debtor may promulgate
such additional rules for the Auction as the Debtor, in its reasonable
discretion, deems to be in the best interests of the Debtor’s estate.

g. Successful Bidder. The Debtor shall select the highest and best bid as the
Successful Bidder.  The Debtor may (a)reject any bid that is
(1) inadequate or insufficient, (ii) not in conformity with the requirements
of the Bankruptcy Code, the Bid Procedures or the terms and conditions of
sale, or (iii) contrary to the best interests of Debtor, its estate and creditors,
and/or (b) refuse to consider any bid that fails to comply with the Bid
Procedures. After the determination of the Successful Bidder, the Debtor
shall promptly execute the asset purchase agreement previously executed
and submitted by such Successful Bidder, together with any changes
thereto necessitated by the parties’ actions at the Auction.

h. Backup Bidder. If the Successful Bidder fails to consummate the sale,
breaches the asset purchase agreement executed by the Successful Bidder
or otherwise fails to perform, (a) the Debtor may consummate the
proposed sale with the next highest or best bidder at the Auction (i.e., the
Backup Bidder), without the need for further Court approval, (b) the
Debtor will retain the Deposit of such bidder, and (c) the Debtor will
maintain the right to pursue all available remedies against the Successful
and Backup Bidders.

i. Deposits. All Deposits (without interest) shall be returned to each bidder
not selected by the Debtor as the Successful Bidder or Backup Bidder no
later than five (5) business days following the conclusion of the Auction.
The Deposit (without interest) of the Backup Bidder shall be returned to
the Backup Bidder no later than 72 hours after the closing of the
transaction. If the Successful Bidder timely closes the transaction, its
Deposit (without interest shall be credited towards the Purchase Price. If
the Successful Bidder fails to timely close the transaction, and the
Purchased Assets are sold to the Backup Bidder, such Backup Bidder’s
Deposit (without interest shall be credited towards the Purchase Price.

J. Credit Bidding. Purchaser will be allowed to credit bid the full amount
due of the prepetition secured indebtedness that it received through
assignment from Dominion Capital, LLC.

k. Fees and Expenses. All bidders submitting bids shall bear their own fees
and expenses in connection with the bid, the bid process, the Auction and
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the proposed sale, whether or not such sale is ultimately approved, unless
otherwise agreed to by the Debtor and approved by the Court.
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EXHIBIT B TO BID PROCEDURES ORDER

(Sale Notice)
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UNITED STATES BANKRUPTCY COURT FOR
EASTERN DISTRICT OF LOUISIANA

)
Inre ) Chapter 11
)
COPsync, Inc. ) Case No. 17-10327
)
Debtor. ) Section
)

NOTICE OF (1) PROPOSED SALE OF THE ASSETS OF COPSYNC, INC. FREE AND
CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES,
(Ih BID PROCEDURES AND (111) AUCTION RELATED THERETO

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On September 29, 2017, COPsync, Inc., the debtor and debtor in possession (the
“Debtor”) filed a voluntary petition under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the Eastern District of Louisiana
(the “Court”). On September 29, 2017, the Debtor filed with the Court a motion [Docket No. ]
(the “Sale Motion”) seeking, among other things: (a) authority to sell the assets of the Debtor free
and clear of all liens, claims, interests and encumbrances (the “Sale”); (b) approval of certain
procedures (the “Bid Procedures”) for the solicitation of bids with respect to the Sale; (c) approval
of certain procedures (the “Assignment Procedures”) in connection with the identification and
assumption of certain contracts and leases in connection with the Sale; and (d) scheduling an
auction (the “Auction”) and a final hearing with the Court for approval of the Sale (the “Sale

Hearing”).

2. The Debtor filed that certain form of Asset Purchase Agreement (including all
exhibits, schedules and ancillary agreements related thereto, the *“Agreement”), which
contemplates the sale of the Sellers’ assets (the “Purchased Assets”), subject to higher and better
offers made pursuant to the Bid Procedures.

3. A hearing on the Bid Procedures was held before the Court on September __, 2017,
and thereafter the Court entered an Order, among other things, approving the Bid Procedures
[Docket No. ] (the “Bid Procedures Order”). The Bid Procedures Order establishes the Bid
Procedures that govern the manner in which the Purchased Assets are to be sold. All bidders must
comply with the Bid Procedures and (i) submit a letter of intent so as to be received not later than
, 2017, and (ii) submit bids so as to be received not later than , 2017.

5. Pursuant to the Bid Procedures, each Qualified Bidder (as defined in the Bid
Procedures) shall be invited to participate in the Auction at the offices of Adams & Reese LLP,
701 Poydras Street, Suite 4500, New Orleans, Louisiana 70139, which Auction must be attended
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in person and which shall commence at 10:00 a.m. (prevailing Central Time) on :
2017.

6. The Sale Hearing currently is also scheduled to be conducted on at
__:00a.m. (prevailing Central Time) at the United States Bankruptcy Court for the Eastern District
of Louisiana, 500 Poydras Street, Suite 70_, New Orleans, LA 70130, before the Honorable
, United States Bankruptcy Judge, to consider the approval the highest and best
offer by a Qualified Bidder (the “Successful Bidder”), the second highest or best offer by a
Qualified Bidder (the “Backup Bidder”) and of the Agreement (as modified by the Successful
Bidder) and seeking entry of an order approving the Sale substantially in the form of the Order
attached to the Sale Motion as Exhibit “6” (the “Sale Order”). The Sale Hearing may be adjourned
or rescheduled from time to time without further notice other than an announcement by the Debtor
in the Court of such adjournment on the date scheduled for the Sale Hearing.

7. A copy of the Bid Procedures Order, the Agreement (attached to the Bid Procedures
Order as Exhibit “A”) and the Sale Motion (including the proposed Sale Order) may be obtained
by sending a written request to counsel to the Debtor, Adams & Reese LLP, 701 Poydras Street,
Suite 4500, New Orleans, LA 70139 (Attn: John M. Duck, Esg.), or email at
john.duck@arlaw.com.

9. OBJECTIONS TO ENTRY OF THE SALE ORDER (OTHER THAN THE
PROPOSED ASSUMPTION AND ASSIGNMENT OF CERTAIN CONTRACTS AND
LEASES OR TO ANY PROPOSED CURE PAYMENT LIABILITY AMOUNTS IN
CONNECTION THEREWITH), INCLUDING THE DEBTOR’S REQUEST TO APPROVE
THE SALE OF THE PURCHASED ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES AND INTERESTS TO PURCHASER (AS DEFINED IN THE
AGREEMENT) OR ANOTHER SUCCESSFUL BIDDER (EACH, AN “OBJECTION”),
MUST BE MADE IN WRITING, FILED AND SERVED SO AS TO BE ACTUALLY
RECEIVED BY 5:00 P.M. (PREVAILING CENTRAL TIME) ON , 2017 (THE
“OBJECTION DEADLINE”).

10. ANY OBJECTION MUST BE SERVED IN ACCORDANCE WITH THE
PRECEDING PARAGRAPH ON EACH OF THE FOLLOWING PARTIES: (i) the Debtor, c/o
Adams & Reese LLP, 701 Poydras Street, Suite 4500, New Orleans, LA 70139 (Attn: John M.
Duck, Esq.), (ii) the Secured Lender and Purchaser, c/o Stewart Robbins Brown, LLC, 301 Main
Street, Suite 1640, Baton Rouge, LA 70801 (Attn: Paul Douglas Stewart, Jr., Esq.); (iii) counsel
to any statutory committee formed in the case, and (iv) the Office of the United States Trustee for
the Eastern District of Louisiana, Texaco Center, Suite 2110, 400 Poydras Street, New Orleans,
LA. 70130 (Attn: , ESq.).

11. The Bid Procedures Order approves the Assignment Procedures, which set forth:
(i) the manner in which the Debtor will (a) identify the Assumed Contracts and the Assumed
Leases (each as defined in the Sale Motion), and (b) identify amounts the Debtor believes are
necessary to cure defaults under each of such Assumed Contracts and Assumed Leases as
determined by the Debtor; and (ii) procedures to be followed by any party that wishes to object to
the proposed assumption and assignment of any Assumed Contract and Assumed Lease, or the
cure amounts proposed by the Debtor in respect thereof. An additional notice setting forth the
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specific Assumed Contracts and Assumed Leases to be assumed by the Debtor and the proposed
cure amounts for such contracts will be served upon all counterparties to the Assumed Contracts
and Assumed Leases.

12.  The failure of any person or entity to file an objection on or before the Objection
Deadline shall be deemed a consent to the Sale of the Purchased Assets to the Successful Bidder
and the other relief requested in the Sale Motion and be a bar to the assertion, at the Confirmation
Hearing or thereafter, of any objection to the Bid Procedures, the Sale Motion, the Auction, the
sale of the Purchased Assets, the Debtor’s consummation and performance of the Agreement (or
marked-up agreement) with the Successful Bidder (including in any such case, without limitation,
the transfer of the Purchased Assets free and clear of all liens, claims, encumbrances and interests).

13.  This Notice is subject to the full terms and conditions of the Sale Motion, the Bid
Procedures Order and the Bid Procedures, which shall control in the event of any conflict. The
Debtor encourages parties in interest to review such documents in their entirety and consult an
attorney if they have questions or want advice.

Dated: , 2017.

John M. Duck

Adams & Reese, LLP

701 Poydras Street, Suite 4500
New Orleans, LA 70139
Email: john.duck@arlaw.com
main 504.581.3234

direct 504.585.0226

mobile 504.251.4295

efax 504.553.9767

fax 504.566.0210
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EXHIBIT C TO BID PROCEDURES ORDER

(Assignment Notice)
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UNITED STATES BANKRUPTCY COURT FOR
EASTERN DISTRICT OF LOUISIANA

Inre Chapter 11

COPsync, Inc. Case No. 17-10327

Debtor. Section

N N e N

NOTICE OF DEBTOR’S INTENT TO ASSUME AND ASSIGN
CERTAIN CONTRACTS AND LEASES

PLEASE TAKE NOTICE THAT on September 29, 2017, COPsync, Inc., the debtor
and debtor in possession (the “Debtor”) filed a voluntary petition under chapter 11 of title 11 of
the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the
Eastern District of Louisiana (the “Court”). The Debtor continues to operate its businesses and
manage its property as debtor in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE THAT on September 29, 2017, the Debtor
filed a motion [Docket No. ] (the “Motion”) with the Court seeking, among other things,
approval of certain procedures (the “Assignment Procedures”) applicable to the identification
and assumption of certain contracts (the “Assumed Contracts”) and leases (the “Assumed
Leases™), and assignment thereof, in connection with the Sale by which the Debtor intends to sell
its assets.

PLEASE TAKE FURTHER NOTICE THAT on , 2017, the Court entered
an order (the “Order”) granting the Motion as set forth therein [Docket No. | and approving
the procedures for the assumption and assignment of the Assumed Contracts and Assumed Leases.

PLEASE TAKE FURTHER NOTICE THAT the Debtor may assume and assign to
the Successful Bidder the Assumed Contracts and Assumed Leases listed on Exhibit “1” annexed
hereto pursuant to section 365 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE THAT the Debtor has set forth on
Exhibit “1” hereto (the “Cure Schedule”) the amounts due and owing, if any, under the Assumed
Contracts and Assumed Leases through the date hereof (the “Cure Amounts”). The Bankruptcy
Code requires that the Cure Amounts (which include any amounts owing on account of the
Debtor’s obligations under the Assumed Contracts and Assumed Leases as of the date of
assumption) be paid in full to the parties owed such amounts upon the Debtor’s assumption of the
Assumed Contracts and Assumed Leases.
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PLEASE TAKE FURTHER NOTICE THAT ANY PARTY SEEKING TO
ASSERT AN OBJECTION TO THE ASSUMPTION BY THE DEBTOR AND
ASSIGNMENT TO PURCHASER OF ANY CONTRACT OR LEASE, INCLUDING AS
TO THE VALIDITY OF ANY CURE AMOUNT AS DETERMINED BY THE DEBTOR
OR TO OTHERWISE ASSERT THAT ANY OTHER AMOUNTS, DEFAULTS,
CONDITIONS OR PECUNIARY LOSSES MUST BE CURED OR SATISFIED UNDER
THE ASSUMED CONTRACTS AND ASSUMED LEASES (NOT INCLUDING
ACCRUED BUT NOT YET DUE OBLIGATIONS) MUST FILE AND SERVE ITS
OBJECTION (ANY SUCH OBJECTION, AN “ASSUMPTION OBJECTION”) SETTING
FORTH WITH SPECIFICITY ANY AND ALL CURE OBLIGATIONS OR OTHER
CONDITIONS WHICH SUCH PARTY ASSERTS MUST BE CURED OR SATISFIED
WITH RESPECT TO SUCH CONTRACT, LEASE OR INTELLECTUAL PROPERTY
RIGHT SO THAT SUCH ASSUMPTION OBJECTION IS ACTUALLY RECEIVED BY
EACH OF THE FOLLOWING PARTIES: (i) the Debtor, c/o Adams & Reese LLP, 701
Poydras Street, Suite 4500, New Orleans, LA 70139 (Attn: John M. Duck, Esq.), (ii) the Secured
Lender and Purchaser, c/o Stewart Robbins Brown, LLC, 301 Main Street, Suite 1640, Baton
Rouge, LA 70801 (Attn: Paul Douglas Stewart, Jr., Esq.); (iii) counsel to any statutory committee
formed in the case, and (iv) the Office of the United States Trustee for the Eastern District of
Louisiana, Texaco Center, Suite 2110, 400 Poydras Street, New Orleans, LA. 70130 (Attn:

, Esq.), BY , 2017 (THE “OBJECTION DEADLINE™).

PLEASE TAKE FURTHER NOTICE THAT Assumption Objections must set forth
the cure amount or other obligation the objecting party asserts is due, the specific types and dates
of the alleged defaults, pecuniary losses and conditions to assignment and the support therefor, if
any.

PLEASE TAKE FURTHER NOTICE THAT if, as to any Assumed Contract, or
Assumed Lease, no Assumption Objection is received by the Objection Deadline, such Assumed
Contract or Assumed Lease shall be deemed assumed by the Debtor and assigned to Successful
Bidder without further order of the Court, effective as of the later of (i) the Objection Deadline,
(ii) the payment of the applicable Cure Amount, if any, set forth in Exhibit “1” hereto or (iii) the
date specified in the Agreement. If an Assumption Objection is received by the Objection Deadline
and the Debtor and/or the Successful Bidder are unable to resolve such objection consensually, the
proposed assumption and assignment which is the subject of such Assumption Objection shall be
subject to further order of the Court and the Debtor and/or the Successful Bidder shall promptly
schedule a hearing to consider such Assumption Objection.

PLEASE TAKE FURTHER NOTICE THAT hearings with respect to Assumption
Objections shall be held on such date as the Court may designate.

PLEASE TAKE FURTHER NOTICE THAT the Debtor may, from time to time,
modify the Cure Schedule to add or remove a contract or lease counterparty or to modify the
proposed Cure Amount with respect to any counterparty. The non-debtor counterparty to any such
contract or lease will be provided separate written notice of any such modification and at least
fourteen (14) days advance notice of its deadline to object to such modification, and the Debtor
will seek to set any such objection for hearing before the Court as promptly as is reasonably
possible.
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PLEASE TAKE FURTHER NOTICE THAT IF YOU AGREE WITH THE
CURE AMOUNTS SET FORTH ON EXHIBIT “1” AND DO NOT OTHERWISE OBJECT
TO THE DEBTOR’S ASSUMPTION AND ASSIGNMENT OF YOUR CONTRACT OR
LEASE YOU NEED NOT TAKE ANY FURTHER ACTION.

PLEASE TAKE FURTHER NOTICE THAT a complete copy of the pleadings and
orders described in this motion may be obtained by sending a written request to counsel to the
Debtor, c/o Adams & Reese LLP, 701 Poydras Street, Suite 4500, New Orleans, LA 70139 (Attn:
John M. Duck, Esq.).

Dated: , 2017

John M. Duck

Adams & Reese, LLP

701 Poydras Street, Suite 4500
New Orleans, LA 70139
Email: john.duck@arlaw.com
main 504.581.3234

direct 504.585.0226

mobile 504.251.4295

efax 504.553.9767

fax 504.566.0210
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EXHIBIT 1
TO NOTICE OF DEBTOR’S INTENT
TO ASSUME AND ASSIGN
CERTAIN CONTRACTS AND LEASES

[To be supplemented prior to actual notice]
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EXHIBIT 6

PROPOSED SALE ORDER
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF LOUISIANA

)
Inre ) Chapter 11
)
COPsync, Inc., ) Case No.
)
Debtor ) Section
)

ORDER (A) APPROVING THE SALE OF ASSETS FREE AND CLEAR TO
SUCCESSFUL BIDDER AND BACKUP BIDDER WITH LIENS, CLAIMS AND
ENCUMBRANCES ATTACHING TO THE PROCEEDS; (B) APPROVING
PURCHASE AGREEMENTS OF SUCCESSFUL BIDDER AND BACKUP
BIDDER, (C) DETERMINING THAT THE SUCCESSFUL BIDDER AND
BACKUP BIDDER ARE GOOD FAITH PURCHASERS PURSUANT TO S
363(m); (D) APPROVING THE ASSUMPTION AND ASSIGNMENT OF
CERTAIN CONTRACTS AND LEASES; (E) ABROGATING THE
BANKRUPTCY RULE 6004(h) STAY OF THE ORDER, AND (F) GRANTING
RELATED RELIEF

BEFORE THE COURT this __, 2017 came on for hearing the

Motion for Entry of Orders (A) Approving The Sale Of Assets Free And Clear To
Successful Bidder And Backup Bidder With Liens, Claims And Encumbrances Attaching
To The Proceeds; (B) Approving Purchase Agreements Of Successful Bidder And
Backup Bidder, (C) Determining That The Successful Bidder And Backup Bidder Are
Good Faith Purchasers Pursuant To S 363(M); (D) Approving The Assumption And
Assignment Of Certain Contracts And Leases; (E) Abrogating The Bankruptcy Rule
6004(H) Stay Of The Order, And (F) Granting Related Relief (the “Sale Motion™) (ECF
No. ) filed by COPsync, Inc. (the “Debtor”) in the above captioned bankruptcy case
(the “Case”). The Court previously granted a portion of the relief sought in the Sale

Motion when it entered that certain Order Approving Bid Procedures, Scheduling an
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Auction and Sale Hearing and Granting Related Relief (the “Bid Procedures Order”) on

_,2017 [ ECF No. __]. Pursuant to the Bid Procedures Order, an auction
was conducted and at the offices of Debtor’s Counsel on _, 2017 and the
Debtor now seeks approval of the sale and the remainder of the relief sought in the Sale
Motion.

Upon careful review of the record of the case, the Sale Motion, any objections to
the sale motion, argument of counsel, the Bid Procedures Order and the record of the
Case, and for reasons rendered orally at the __, 2017 hearing:

IT ISHEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. All capitalized terms in this Order that are not defined in this Order shall
be given the definition in the Court’s related Bid Procedures Order.

2. Debtor is authorized to execute and consummate that certain Purchase
Agreement attached hereto as Exhibit 1, thereby selling (the “Sale”) the property more

fully  described  therein (collectively,  the  “Purchased  Assets”) to

(the “Successful Bidder™), or its assigns, as provided for in the

Purchase Agreement, free and clear of any liens, claims, interests or other encumbrances
except as otherwise provided in the Purchase Agreement.

3. Should the Successful Bidder fail to consummate the sale as contemplated
by this Order, the Bid Procedures Order, and the Purchase Agreement, Debtor is
authorized to execute and consummate that certain Purchase Agreement attached hereto

as Exhibit 2, thereby selling the Purchased Assets to (the “Backup

Bidder™), or its assigns, as provided for in the Purchase Agreement attached hereto as
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Exhibit 2, free and clear of any liens, claims, interests or other encumbrances except as
otherwise provided in the Purchase Agreement.

4. The Purchase Agreements attached hereto as Exhibits 1 and 2 are
expressly approved by the Court.

5. The sale of the Purchased Assets, upon closing, (i) shall be a legal, valid
and effective transfer of such property, and (ii) shall vest the Successful Bidder or, if
applicable, the Backup Bidder (collectively the “Purchasers” or individually a
“Purchaser”) with all right, title, and interest of the Bankruptcy Estate (the “Estate”) in
and to such property free and clear of all (a) mortgages, security interests, privileges,
conditional sale or other title retention agreements, pledges, liens, judgments, demands,
encumbrances, easements, restrictions or charges of any kind or nature, if any, including,
but not limited to, any restriction on the use, voting, transfer, receipt of income or other
exercise of any attributes of ownership (the foregoing collectively referred to herein as
“Liens”), including without limitation the liens set forth in Exhibit 3, except as otherwise
provided in the relevant Purchase Agreement and all (b) debts arising in any way in
connection with any acts of the Debtor, claims, as that term is defined in the Bankruptcy
Code, interests, obligations, demands, guaranties, options, rights, contractual
commitments, executory contracts, unexpired leases, employment agreements,
restrictions, rights of lesion beyond moiety, tort claims, product liability claims, interests
and matters of any kind and nature, whether arising prior to or subsequent to the
commencement of this Case, and whether imposed by agreement, understanding, law,

equity or otherwise, except in each case as otherwise provided in the relevant Purchase
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Agreement (including, without limitation, debts, obligations, etc. under the Assumed
Leases and Assumed Contracts that arise after the Closing and the Cure Payment
Liabilities of the Assumed Leases and Assumed Contracts) (the foregoing collectively
referred to as “Claims” herein).

6. The proceeds of the Sale shall be deposited and held by the Debtor. Any
and all Liens and Claims of any nature, including those listed above, affecting the
Purchased Assets sold free and clear pursuant to this Order are hereby referred to and
attach to the proceeds of the sale of the Purchased Assets with the same validity, extent
and priority that existed as of the Petition Date, or as may subsequently be perfected
pursuant to Section 546(b) of the Bankruptcy Code or otherwise, against the Purchased
Assets.

7. All transactions and instruments contemplated under the terms of the Sale
shall be specifically enforceable against and binding upon, and not subject to rejection or
avoidance by the Debtor, creditors of the Estate, or any other parties-in-interest, and any
successors of the Estate, including any trustee appointed in any subsequent or converted
case of the Debtor under Chapter 7 of the Bankruptcy Code.

8. This Sale Order shall be immediately effective and executory upon entry
on the docket of the record of this Case, and the fourteen (14) day stay provided by FED.
R. BANKR. P. 6004(h) shall be abrogated and waived by this Sale Order, to allow the
Debtor and Purchaser to proceed immediately to effectuate the closing and transfers

contemplated in the Sale Motion and this Sale Order.
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9. The closing of the Sale shall be concluded with the Successful Bidder
within five (5) days from the entry of this Order, unless extended pursuant to the terms of
the Purchase Agreement.

10.  Should the Successful Bidder fail to close the Sale pursuant to the terms of
this Order and its Purchase Agreement, the closing of the Sale shall be concluded with the
Backup Bidder pursuant to the terms of its Purchase Agreement and the Bid Procedures
Order.

11. Nothing in this Sale Order shall affect any of the rights of the Debtor or
Purchasers except as specifically set forth herein.

12.  The Debtor and Purchasers are in good faith, and are thereby entitled to
the protections afforded by 11 U.S.C. § 363(m).

13.  The Court shall retain jurisdiction to hear and determine all matters arising
from or related to the Sale, this Sale Order, and any other documents executed and
delivered in connection with the Sale and this Sale Order.

14.  The Debtor is authorized, pursuant to 11 U.S.C. 88 363(b), 363(f), 363(m),
and 362, (i) to execute and deliver, to perform under, and to consummate and implement
the terms of the Sale, pursuant to the terms of the Sale Motion, together with any and all
additional instruments and documents that may be reasonably necessary or desirable to
implement the Sale, (ii) to take all further actions as may reasonably be requested by
Purchaser for the purpose of assigning, transferring, granting, conveying and conferring

the Purchased Assets to Purchaser as may be necessary or appropriate to the performance
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of the obligations contemplated by the Sale, and (iii) to execute any and all documents on

behalf of the Estate to effectuate the terms and conditions of the Sale.

15.  The contracts listed on Exhibit 4 (the “Executory Contracts™) are hereby
assumed by the Debtor under § 365(a) and shall be deemed assigned to the relevant
Purchaser under 8 365(f) upon payment of the corresponding cure amounts on Exhibit 4
at the closing of the Sale.

16.  The provisions of this Sale Order, including any related findings of fact
and conclusions of law and the liens granted pursuant to this Order against the Sale
proceeds, shall be binding upon all parties in interest in the Case, including without
limitation, any committee appointed in the Case, and the Debtor and its respective
successors and assigns (including without limitation any Trustee hereinafter appointed or
elected for the estate of the Debtor, an examiner appointed pursuant to section 1104 of the
Bankruptcy Code, or any other fiduciary appointed as a legal representative of the Debtor
or with respect to the property of the estate of the Debtor) and will continue in full force
and effect notwithstanding the dismissal of this Case or its conversion to a different
chapter of the Bankruptcy Code.

17. It is further ordered that upon the closing of the Sale of the Property,
counsel for the Debtor shall immediately file a notice in the record of the Bankruptcy
Court stating that the closing of the Sale of the Purchased Assets has occurred and

specifying the date of the closing of the Sale.



Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 212 of 274

EXHIBITS TO BE ADDED AFTER SALE
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EXHIBIT 7

DELAWARE UCC SEARCH RESULTS
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CSC Search Results

(f )
\‘_-/ Date: 9/25/17

To: Stewart Robbins & Brown, LL.C

From: Karri Blanchard Attn: Kimberly A Heard
620 Florida Street
801 Adlai Stevenson Drive Baton Rouge, LA 70896-2348
Springfield, IL 62703-4261 Ph: 225-231-9998
Ph: (800) 858-5294 Fx:

Fx: (800) 345-6059

Account: 371230
Clients Ref: 510-002

Search Type: UCC Summary by Debtor Name
Office Searched: UCC Division
Jurisdiction: (S.0.S.))
State: Delaware
Thru Date:  9/11/17
Notes: Total cost of search: $114.00

Order Number: 136593844
Subject: COPsync, Inc,

Please see Attached.

EXHIBIT

UCC  =Uniform Commercial Code AMD  =Amendment PRE  =Partial Release
DOT  =Deed of Trusl ASN  =Assignment PASN  =Partial Assignment

FIN  =Financing Statement CON  =Continuation FTL  =Federal Tax Lien

FIX  =Fixtures REL  =Release STL  =Stale Tax Lien

TU  =Transmitting Utility TRM  =Terminalion JGL  =Judgment Lien
CSN  =Consignmenl SUB  =Subordination CTL  =County Tax Lien
MTG  =Mortgage BNK  =Bankruptcy PPTL  =Personal Property Tax Lien

CSC makes no express or implied warranties, guarantees or representations related to this report’s accuracy or completeness or regarding the public record
data provided by its suppliers. CSC disclaims all liability for direct, indirect, consequential, incidental or special damages arising from the use of or reliance
on this report. The customer's sole remedy for any error or omission is limited to a refund of the service fee
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Delaware

The First State

CERTIFICATE

SEARCHED SEPTEMBER 25, 2017 AT 11:13 A. M.
FOR DEBTOR, COPSYNC, INC.

1 OF 5 FINANCING STATEMENT 20140194001
EXPIRATION DATE: 01/06/2019
DEBTOR : COPSYNC, INC.
16415 ADDISON ROAD ADDED 01-06-14

ADDISON, TX 75001-3218
SECURED: BANK OF NEW HAMPSHIRE
62 PLEASANT STREET ADDED 01-06-14

LACONIA, NH 03246

FILING HISTORY

20140194001 FILED 01-06-14 AT 12:30 P.M. FINANCING STATEMENT

2 OF 5 FINANCING STATEMENT 20140194019
EXPIRATION DATE: 01/06/2019
DEBTOR: COPSYNC, INC.
16415 ADDISON ROAD ADDED 01-06-14
ADDISON, TX 75001-3218 REMOVED 09-18-15

Juttrwy W Bulloch, Secretary of Siate

\@5@@

Authentication: 203282425
Date: 09-25-17

20177834671-UCC11
SR# 20176312494

You may verify this certificate online at corp.delaware.gov/authver.shtml|
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Delaware

The First State

DEBTOR: PATSY'S LEASING CORP.
31 HALL STREET ADDED 09-18-15
CONCORD, NH 03301

SECURED: BANK OF NEW HAMPSHIRE
300 FRANKLIN STREET ADDED 01-06-14

MANCHESTER, NH 03101

FILING HISTORY
20140194019 FILED 01-06-14 AT 12:30 P.M. FINANCING STATEMENT

20154710355 FILED 09-18-15 AT 8:00 A.M. AMENDMENT

3 OF 5 FINANCING STATEMENT 20166214355
EXPIRATION DATE: 10/10/2021
DEBTOR : COPSYNC, INC.
16415 ADDISON ROAD, SUITE 300 ADDED 10-10-16

ADDISON, TX 75001

SECURED: DOMINION CAPITAL LLC
C/0 ROBINSON BROG ADDED 10-10-16
875 THIRD AVENUE, 9TH FLOOR

NEW YORK, NY 10022

NS

Ju"l’l!'f W Dutioch, Secretary of Blsts )

20177834671-UCC11
SR# 20176312494

You may verify this certificate online at corp.delaware.gov/authver.shtml|

Authentication: 203282425
Date: 09-25-17




Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
Page 217 of 274

Delaware

The First State

SECURED: MEF I, L.P,
40 WALIL STREET ADDED 09-13-17

NEW YORK, NY 10005

FILING HISTORY
20166214355 FILED 10-10-16 AT 11:30 A.M. FINANCING STATEMENT

20176074279 FILED 09-13-17 AT 11:27 A.M. PARTIAL ASSIGNMENT

4 OF 5 FINANCING STATEMENT 20176278045
EXPIRATION DATE: 0%9/20/2022
DEBTOR : COPSYNC, INC.
16415 ADDISON ROAD, STE. 300 ADDED 09-20-17

ADDISON, TX 75001
SECURED: THE BREWER GROUP, INC.

80 SOUTH EIGHTH STREET, STE., 900 ADDED 09-20-17

MINNEAPOLIS, MN 55402

FILING HISTORY

20176278045 FILED 09-20-17 AT 3:42 P.M. FINANCING STATEMENT

%@ —
o
Q.ﬂm“ W Bitloch, Secretary of Statw )

Authentication: 203282425
Date: 09-25-17

20177834671-UCC11
SR# 20176312494

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

5 OF 5 FINANCING STATEMENT 20176373960

EXPIRATION DATE: 09/25/2022
DEBTOR : COPSYNC. INC.

16415 ADDISON RD. ADDED 09-25-17
ADDISON, TX 75001-3218

SECURED: THINKSTREAM ACQUISITION, LLC
3837 PLAZA TOWER DR., SUITE C ADDED 09-25-17

BATON ROUGE, LA 70816

FILING HISTORY

20176373960 FILED 09-25-17 AT 10:26 A.M. FINANCING STATEMENT

END OF FILING HISTORY

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS,
FEDERAL TAX LIENS AND UTILITY SECURITY INSTRUMENTS FILED IN THIS
OFFICE WHICH NAME THE ABOVE DEBTOR, COPSYNC, INC. AS OF SEPTEMBER 11,
2017 AT 11:59 P.M.

S

.urrw. W Bulloch, Secrelary of Bipte )

Authentication: 203282425
Date: 09-25-17

20177834671-UCC11
SR# 20176312494

You may verify this certificate online at corp.delaware.gov/authver.shtml|
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
DEIANARE DEPARTMENT OF STATE

A, NAME & PHONE OF CONTACT AT FILER (optional) U.C.C. FILING SECTION
FILED 12:30 PM 01/06/2014
B. E-MAIL CONTACT AT FILER (optional) INITIAL FILING f 2014 0194001

SRY: 140025957

C. SEND ACKNOWLEDGMENT TQ: (Neme and Address)

Eank of New Hampshire _l
Commercial Services

62 Pleasant Street

ﬁzconia. NH 032486 _'

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1, DEBTOR'S NAME: Provide only gne Deblor name (1a or 1b) (use exact, full name; do not omi, modify, o abbraviala any part of the Deblor's nama); If any part of #e Individual Deblor'a
niama wifl pot fit in line 1b, (save all of Hem 1 blank, check here D and provide tha indlvidual Dedior nformation in Htem 10 of the Financing Siatement Addendum (Form UCC1Ad)

10, ORGAMNIZATICN S NAME
COPsync, Inc.
OR 5, INDIVIDUAL'S SURNANE FIRST PERSONAL NAME ADDITIONAL NAME(S)ANITIAL(S} SUEFIR
16 MAILING ADGRESS Ty STATE |POBTAL CODE COUNTHY
18415 Addison Road Addison TX |75001-3218 USA

2, DEBTOR'S NAME: Provida only ong Deblor name {29 or 2b) (use exact, full name; do et amit, medity, or abbroviale any part of the Dabtor's name); i any part of the Individusl Deblors
nema wil not fit In line 2b, leave al ol llem 2 blank, chack here D and provide tha Individual Debior Informelion In lfsm 10 of he Financing Stalement Addendum (Form UCC1Ad)

2a; ORGANIZATION'S RAME

2D, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADOITIONAL NAME(SYINITIAL(S) SUFIA

76, MAILING ADDRESS iy STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Proyide anly one Secufed Pary nime (30 of 3b)
Ia. QORGANIZATION'S NAME

Bank of New Hampshire

OR

ab, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
3¢ MAILING ADDRESS cY STATE |POSTAL CODE COUNTIY
62 Pleasant Street Laconia NH |03246 USA

4. COLLATERAL: This financing statemant cavers Ine foliowing collateral:
All Contract rights, leases, relating to, as well as all debtors in COPsync, Inc, with ali accessories, parts and equipment
now or hereafler affixed therato or used in connection therewith; all substitutions or replacements and proceeds of any f
the foregoing.

see attached exhibit

5, Check oply if applicable end check grily one box: Collatera! s [:]hn!d in & Trust {sea UCC A4, tam 17 and instrciions) bning ini d iy & Dacedant's Pergonal Ropsumilive
&a, Cneck oply if applicabls and chack enly one box: Bb, Chack only # spplicakie and check pnly one bax:
r_] Public-Finance Transaction [:_l fManufaciured-Hame Teansachan [ ] A Debtor is & Transmitiing Uility | | Agneutiuea Lien [__-lilan-ucc Filing
7. ALTERNATIVE DESIGNATION (if applicable): | | LesseefLassor | "] CorsipnasiConsignor | ] senerrBuyer |1 ssiteargsior [ ] ucenseeriicanser
8. OPTIONAL FILER REFERENCE DATA:
4-7557

UCC FINANCING STATEMENT (Form UGC1)} {Rev. 04/20/11}
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COPsync, Inc.
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SRD PARTy Hiv

Summary List o} Ciustomer Bookings Applicable For 3rd party Financing
' Dated 11/05/13

|
I Extended
Purchase
Cst?_omor Name Quantlty Price
/Aliency Bookings for VidTlad Kit:
j (A Kit consists of: 1 Forward- acing Camera; 1 Back-Seat
. Camera; 1 Black Box: & 1 ireless Microphone)
]B Ird City MO : 2 $ 5,005.04
{Closby County Sheriff's om;Lel 6 $  15015.12
[Ehst Mountain PD : 2 $ 5,00504
lH]aI!sviHe PD i 5 $ 12,512.60
‘IK nedy Co S0 - 11 $  27,527.72
New Summerfield Pollca Depslrtment 1 $ 2,502.52
?génytoﬁ Police Department | - 13 $ 32,532.76
bagan County Sheriff's Offis 2 $ 500504
Sherman Co SO : 1 $ 250252

Btlte Computers:
af Smith Sheriffs Office

nsford CO SO

averick County Sheriff's Offiée

Zerryton Police Department
Tom Green Co Const Pt 1
T m Green Co Const Pct 2
Tﬁm Green Co Const Pet 3
;{ m Green Co Const Pct 4
lilla Polce Department
(GFosby Gounty Sherlffs Offic
§hstiand Poiice Depariment

ghb-Total - Brite Computer-R

S}ib-Total - VidTac-related B

Ehst Mduntaln Police Departnrfent

dkings

‘!ated Bookings

Grand Total - VIdTac & Brite- omputer-Related Bookings

£

43 $ 107,608.36

$ 2,756.50
$ 551300
$ 16,530.00
$ 82,695.00
$ 22,006.00
$ 2,756.50
$  2,786.50
$ 2,756.50
$ 275650
$ 2480850
$ 16,549.00
$  22,996.00
$

$

WP OaArsanlon -

205,869.00

313,477,36




o L Exhibit A
; List of all items of equipment with serial numbers:
. Pendlrg Ar te Equipinent Orders: i . . )
- : Em Product Desetiption PO Amalnt PO Na;
Deaf Smith Sheriff's Office
i : Y 1~ Mobile Data Terminal Package 2 | 3 2,756.50 4709
East Mounlaﬁn Pollce Department 6263 ! 2
! { 2 - pMabile Data Term(nal Package 2 15 5513.00 4812
] [
Hansford £olso 6528 | 6 }
{ | & - Mobila Data Termlinal Package? 138 16,539.00 4823
]
Maverlck Cafinty SherlfPs O 616
bk | iIm S -9 20 30 - Moblle Data Terminal Pockage 2 | 5 82,695.00 4714
f )
ton Pélia D t 6653
REFEVE) quce epartmen g 4~ Mobille Data Terminal Package 1
l 4 - Moblie Data Terminal Package 2 | § 22,996.00 4730
G 1 2
Losyy Greeng o Const P 6824 L 1+ Mobile Pata Terminal Package 2 | §  2.756.50 4763
P 6 '
Tom Gresnep Const Pet 2 825 ] A - Moblle Data Termlnal Package 2 [ $  2,756.50 4764
i
"9mGrasn 1t’ Const Pet 3 " ' 1- Moblie Data Terminal Package 2 |$  2,756.50| 4765
] 3
fom Green.fp Const Pt 4 i ! 1~ Moblle Data Termiral Package2 | $  2,756.50 4766
Tulta Police Pepartment eiie 9 9 - Mobile Data Terminal Package 2 | §  24,808.50 4750
Croshy County Shediffs Office §E03 6 6 - Mablle Data Termlnal Package 2 | ¢ 16,539.00
Eastland Pollde Departinent G870 8 8- Moblle Data Terminal Package 2 | $  22,896.00
Totalg 74 S 205,869.00
Serial Nmnhun‘uslgnment by Agency;
|Customer Nijfna Serlal No. Unlt Ref. Customer Name Serlal No., Unit gef,
Deaf Smitth SHerlfi's Office 03606990 |1 1 Petyton Police Department 03607029 1
© {East:Mountall Police Department 03606991 |, 1 Perryton Police Department Q3607030 2
East Mountalp Police Dbpartment  |Q3606092 || 2 Perryton Police Departnient Q3607031 3
Hangford CO 80 03606993 || 1 Perryton Pelice Departmant Q3607032 4
Hansford €O {0 Q3606594 2 ‘|Perryton Pollce Department (3607033 5
Hansford ;:o'.'go Q3606535 3 Perrylon Polics Department CRE07014 6
Hangford 0020 03606996 4 Pertyton Police Department Q3607035 7
Hansford €0 50 03606997 5 Perryton Pollce Department 03607036 y
Hansford oo Q3606998 6 ‘Tom Green Co Const Pt 1, Q36G7037 1
Maverick Coulity Sherlif's Office | |Q3606999 1 Tom Green Co Const Pet 2 Q3607038 1
Maverick Coutity Sherifl's Office 03607000 2 Tom Grean Co Const PeL 5 Q3607039 i
|Maverick Coudty Sharlfi's Office RIG07001 3 Tom Green Co Const Pet 4 G3607040 {
Maverlck Coutty Sherltl's Office Q3607002 4 Tulla Pollce Department Q3607041 1
Maverlck Couty Sheriffs Office Q3607003 5 Tulla Police Department Q3607042 2
Maverick County Sherlff's Office  |Q3607004 § Tulla Poflor Department Q3607043 3
Maverick Coullty Shedit's Office  |Q3607005 7 Tulla Palice Department (3607044 4
Maverlck Coufity Sherlif's Office  [03607006 8 Tulla Police Department 03607045 5
Maverlck Courity Sherff's Office _ |Q3667007 9 Tulla Pollce Department Q3607045 6
Maverlck Couifty Sherlff's Office  |Q3607008 10 Tulla Pollce Department Q3607047 7
Maverick Counlty Sharlff's Otfice  |03607009 11 Tulla Polica Departmant Q3607048 g
Maverlck County Sherlff's Office 03607010 12 Tulla Pollce Departmant Q3607049 g
Maverick Cowlly Sherlffs Office 03607011 | || 13 Crosby County Sherlff's Office a360705¢ | )
Maverlck Courity Sherlff's Office  [q3607012 14 Croshy County Sherlfl's Office Q3607051 2
Maverlck Courlly Sheriff's Office 03607013 15 Crosby County Sharff's Offica 03607052 3
Maverick Courlly Sherlff's Office  |03607014 16 Croshy County Sheriff's Office Q3607053 4
Maverick Courlly Sheriff's Office Q3607015 17 | [Crosby County Sherlff's Office 03607054 5
Maverick Courlty Shertff's Officn Q3607016 | | 18 | |Grasby County Sheiiffs Ofice 3607055 6
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& [ Exhibit A
g List of ait: items of equipment with serial numbers:

Maverle,: Chuﬁ:y Sheriff's Offlce Q3607017 | 19 Eastland Police Department Q3607056 1
Maverlek Coulty Sheriff's Office Q3607010 20 Eastland Pollce Department Q3607057 2
Maverick Coudty Sherlif's Offlce  |Q3607019 21 Fastland Police Department Q3607058 3
|Maverick Couty Sheriif's Office | Q3607020 : 22 Eastland Police Department Q3607059 4
Maverick Coulty Sheriff's Office Q3607021 23 Eastland Police Department Q3607060 5
Maverlck Couty Shenffs Office  |Q3607022 ! 24 Eastiand Police Department Q3607061 6
Maverick Cdufity Sherlff's Offics  |Q3607023 25 Eastland Police Department Q3607062 7
Maverlck Cd u{;ty Sheriff's Office Q3607024 . 26 Eastland Police Department Q3607063 8
Maverick Cdudty Sherlffs Office  |Q3607025 ||| 27
Maverick Cqunty Sheriff's Office 103607026 28
Maverlck Colufity Sherf(fs Office  |Q3607027 ! 29
{Maverlck Caulty Shenlff's Office _ |Q3607028 || 30

i i

| :

| !

!

* i

i

Datdiled Doscription of Brite Pazkazas _
i dile ptisnefrite Packages ||

Fulitsu Ufesook T732: W/ Console Mount

B¢ comes with a console mount for the fufitsu

oSwing awa
*Rugged backlit keyboard with teuchpad

"% arm keyboard tray

=Brite Electi :.ilrs Package: Tablet Vehicle Adapter,f bowered USB Hub, 90degree USB Cable, Power Converter

Packhge 2 $2156.50 Fufitsu LifeBook T732: For exist

) memory t

+ Intel Corafs processar i

+4 Year Acciduntal Darhege Protection Warranty |
sClamshell pjount with removabla keyboard !
*Rugged backit kayboird with touchpad

*Brite Electrdnlcs Package: Tablat Vehicle Adapter

1

order the pole mount from COWg

Powered USB Hub, 90degree USB Cable, Power Converter
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

DELANARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 12:30 PM 01/06/2014
INITIAL FILING § 2014 01940139

SRV: 140025951

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Addrass)

rB-ank of New Hampshire _]
Commercial Services
62 Pleasant Street
L1:_aconia, NH 03246 _J
THE ABOVE SPACE 19 FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME; Provide only ona Deblor name (1a or 15) {use exadi, full name; do not omht, madify, or abbreviats any pan of (he Deblor's nama); i any part of the Individual Debtor's
nama will not fit In Bne 1b, leave ali of ilem 1 blank, check here D and provide the Individual Deblor ion In Item 10 of the Financing Statement Addandum (Form UCC1Ad)

o ORGANIZATION'S NAME
’ COPsync, Inc.
© 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME TADDITIONAL NAME(SNITIAL{S) auTr'fo
fo. MAILING ADDRESS CITyY STATE |POSTAL CODE COUNTRY
16415 Addison Road Addison TX |[75001-3218 USA

2. DEBTOR'S NAME: Provide only ona Deblor name (2a or 2b) (uas exaci, ful name; do not omi, modity, of abbreviata any par of the Dsbior's neme); if any pert of the Individual Deblors
nama will not Mt In line 2b, leave all of ltem 2 blank, check hera D and provide (ha Individual Dsbtor Information In Rem 10 of the Financing Statement Addendum (Form UCC1Ad)

70, ORGAMIZATION'S NAME

OR | INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{S)NITIAL(S) SUFFIX
26, MAILING ADDRESS cIy STATE |POSTAL CODE COUNTRY
3. SECURED PARTY'S NAME {or NAME of ASSIGONEE of ASSIGNOR SECURED PARTY: Provide only gng Secured Party name (i or 36)
3a, ORGANIZATION'S NAME
Bank of New Hampshire

OR 3b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIDONAL NAME(S)ANITIAL(S) SUFFIX
3c. MAILING AUDRESS cITy STATE |POSTAL CODE COUNTRY

62 Plsasant Sireet Laconia NH 103246 USA

4. COLLATERAL;: This fmandng statement cavers the following collaterak:
All Contract rights, Ieases, relating to, as well as all debtors in COPsyne, Inc, with all accessories, parts and equipment
now or hereafter affixed thereto or used in connection therewith; all substitutions or replacements and proceeds of any {

the foragoing.

se. attached exhibit

6. Check grily if pplicable and check only one box. Colateral Is | | neid in a Trust gsas UCC1Ad, tem 17 and nstiuctins) [ Jvaing administered by a Decadent's Parsonal Ruptosantatia
Bu. Check gnly if applicable and check only ona box: By, Chack poly iT applicable and chack paly one box:

[ ] Public-Finance Transaction [ ] Manutectured tome Tranaacion [C] Agdcutiral Lien [ ] Non-UCC Filing
7. ALTERNATIVE DESIGNATION ¢ apphcable) [ | LesseerLassor [ ] Gonsigneetansignar [ ] baileessaitor

8. OPTIONAL FILER REFERENCE DATA:
4-7556

[:J A Debtor Is a Trensmitiing Utility

f:] Seller/Buysr m Licensea/Licansor

UCC FINANCING STATEMENT {Form UCC1) (Rev. 04/20/11)
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‘ : COPsync, Inc,
Smn_&nary List of Clustomer Bookings Applicable For 3rd

v

party Financing
Dated 11/05/13

i Extended
il : Purchase
| : L“us(amer Name Quantity Price

: 2 3 5,005.04
Closby County Sheriffs orfzcc! 6 $  15,015.12
East Mountain RD 2 $ 500504
Hallsville PD ] § 5 $ 1251280
Kehedy Co SO | | 11 $ 2752772
New Summerfield Police Deptz{rtment 1 $ 250252
Pérryton Polics Department 13 $ 3253276
Reagan County Sheriff's Ofﬂc? 2 $  5005.04
Sherman’'Co SO 1 $ 250252
slip-Total VldT'r'.lc-Felated Bodkings 43 $ 107,608.36
o Computers: ;
f Smith Shel‘fff'a Office 1 $ 2,756.50
t Mountain Police Departn{ent 2 $ 5513.00
sfordiCO S;JD 6 $ 16,539.00
erlckiCounty SherifPs orréa 30§ 8260500
P} Tyton:Police Department i 8 $ 22,906.00
Teip Green Co Gonst Pet 1 ; 1- $ 2,756.50
T ' Grekn Co Const Pet 2 : 1 8 2,786.50
Tof Green Co Gonst Pet 3 1 $ 275650
Tom Greén Co Const Pet4 | 1 $  2,756.60
T Pollce Department ! 9 $ 24,808.50
c hy County Sheriffls Office 5 $  16,539.00
Ep tland‘Police [Pemrtment i 8 $ 2299600
~Tota) - Brite tomputm-Rchated Bookings 74 $ 206,869.00
G: and Tdtal - VJdLI ag & Brite- (%omputer—Reiated [Bookings 17 $ 31347726
|

s 1

PD Amiatint

Balrd euy'mol $__6,00604

Crosby Count $§ 1601542 4e8s |
East Moun $  5.006.04 4855
Hallstlie PD $  12,612.80 4855
Kenody Co §G. VidTaq Kit $  27,521,72- 4855

New Summarfipld Pollcs’ Department 1 VidTad Kit $ 250262 4855
Pemylon Policl) Depatimint 13 VidTad Kit $  32,632.76 4855
Reagan Countl|SHarts Offics 2 VidTaq Kit $  6,006.04 a5
Shorman Co §¢ ' 1 VidTag Kit $ 250262 4355
Totals : 43 , $ 107,608.36

. e v

1 VIDTACKIt (A||< tc!wslsl;s of: 1 ?orv\{ard%?nclng Camera; 1 Back-Seat Cametf,a; 1 Black-Box; & 1 Wireless Microphone)

o
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i
|

& ] ; Exhibit A
‘ { List of al ‘tems of equipment with serlai numbers:
! 3
i
Seripl NumHaL Asstgnment by Agency: {
&utom%} o i [serisl No, UnitRef. | |Customer Name Serlal No. Unlt Ref.
Balrd City Midedhals Office . |otpAsaoso g {Peytan Police Department 01DA300528 1
Balrd City Mirdbal's Office . |010A360503 2 Putryton Pollca Department 01DA300529 i
Croshy CounfylSherlffs Office | |01DA300503 1 Parryton Pollee Dapartment 01DA300530 3
Crosby CauntylShedffs Ofica | |01DA3C0S0 2 {Perryton Police Departmant 01DA300531 9
Crosby CounftyliherifP's Office |01DA200505 3 Pervyton Polles Department 01DA300532 5
Crosby Caunty|Sheriff's Office 101DA30050 4 Pesryton Pollen Dapartmant 01DA300533 6
Croshy CaungylShentr's Office 01DA30050 5 Periyton Pollce Dapartment 01DA300534 7
Crosby CountylSheriff's Office 01DA30050 6 Partyton Pallce Dapartment 01DA300535 8
East Motmtal E{nllw Departmant 01DA300509 1 Parryton Pollce Department 01DA300536 9
East Moun P',pilcq Departraent 01DAR00510) 2 lPony!on Pallca Departinent 01DA3G60537 10
Hallsviile Polidd Dapartmant 01DA300511 1 Perrytan Poltco Departmant 01DA300538 11
Hallsville polide f)mrtment ! |01DA300512 2 | Persyton Pollce Departm}mt 01DA300539 12
{Hallsvllla ifoltdd loepartmant i 101pA300513 3 Perryton Pollcs Departmert 01DA30D540 13
Hailsvitla Pol(tld Gepartment G1DA300514 4 Reagan County Shariff's Offico 01DA300541 1
[Halisvita Polild Gapartment Jo1pAsnos1s|| ™5 [Reagan County Stheriff's Office 01DA300542 2
Ll’ : [sharmen County Sheries Office 010A300543 1
i
Sarial Numbipy Asslgnment by ALam:y {continued
Customer Nitne {SerfatNo. || UnttRef, | [customer Name IsedaiNo. | niter, |
enegy Count|{ShartiFs Qffice {01DA300516 1
|Kenedy Countitshertrs Gice [o1pAs00s17|I 2
Kevedy CountlishediFs Office. 101DA300518 3
Kenedy CountpishenfPs Office D1DA300519 4
Kaﬂeﬂv Count; Vi S(aarlff’s d'Mna 101DA300520 5
: 1DA300521)f 6
01DA300522 7
01DA300523 B
01DA300524 [ o
: ountysie [01DA300525 10
Kanedy Count Etﬂ’l's Om:u {010A300526 11
Hews Sum k(Puflm Department  |010DA300527 1

LESSEE: COBSYNG,XNC, iz ﬂ ]

SIGNATURE g WW
SIGNER'S u'tu{: CED
DATE! ,__m%ﬁ i‘H‘! 251%
AODRESS: 1fia}5 Addisan Rd, Sulta 300,

CITY: AddisHp.‘#TnTli: Texas ZIP: 75003
H

I
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUGCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

B, E-MAIL CONTACT AT FILER (oplianal)

€. SEND ACKNOWLEDGMENT TO: (Name and Addrass)
'Eank of New Hampshire —I
Commercial Banking
62 Pleasant Street

liaconia, NH 03246

_

Delaware Department of State
U.C.C. Filing Section
Flled: 08:00 AM 09/18/2015
U.C.C. Initial Filing No: 2014 01954019
Amendment No: 20154710385
Service Request No: 20150213070

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. INITIAL FINANGING STATEMENT FILE NUMBER
File # 20140194019 SRV 140025951 Orig File Date 1/6/14

?b.l"] This FINANCING STATEMENT AMENDMENT 15 to ba fited Hor record]
" {ar recorded) in 1he REAL ESTATE RECORDS
Filor:_atlach Amondmanst Avdandum (Form UCCIG) ang provide Dablors nama i m 13

2. [:] TERMINATION: Efiectivenose of the Financlng Stalement idantified above is tarminatad
Stalement

with raspect to the security Inlerest{s} of Secured Parly authorizing this Termination

e
3 D ASSIGNMENT (full or parital): Provide name of Asalgnes In liem 7a or 7b, ard addrass of Asslgnes in item Tc gnd name of Assignor In llem 8

For partial assignmaent, complale ltems 7 and 9 gnd also Indicata alfected collatera! in ltam

|

4.]:] CONTINUATION: Effecliveness of the Flnancing Stalament Idenlifled above with respsct lo the securily Interesi(s) of Securad Party suthorizing this Continuation Statement Is

continuad for the addilional perlad provided by applicable law

5. (W] PARTY INFORMATION CHANGE:
Chack gna of these two boxes:

CHANISE mivmno andfor
This Chango aftacts E]Dalmrqz Ejﬁn:umd Farly of racord

it &2 or By and item 7o of 7b and ltem T

AND Check ana cf thase thrae boxes lo:

DELETE nama. Giva record name

AL pag: Complels tem
4 bo delated In item Ba or Bd

nilitresa: Camplele
Foor b, amt lem 7o

vl (]

6. CURRENT RECORD INFORMATION; Complata for Purty Information Ghianga - grovida only pne name {6a or BY)

Bo. GROAMIZATION'S NAME

COPsyne, Inc.

R (65, INDIVIDUALS SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)INITIAL(S) SUFFIX

7. CHANGED QR ADDED ”:J_FORNMTION“ Crangaza for Aguignmast or Paity infifialion Changa - okl oely oo neme (1 or Te) uss exact, full name: co rol oail, vy, of abbreviats ity it of Ihe Dablar's ramo}

Tu, ORGANIZATION'S NAME
Patsy's Leasing Corp.

OR

7, IHOTADUAL'S SURNAME

OVIDUAL'S FIRST PERSONAL NAKE

INDIVIDUALS ADDITIONAL NAME (S)AHIAL(S) SUPFIX
fe. MAILING AODRESS ciTY . STATE [POSTAL CODE T |ehuitRy
31 Hall Street Concord NH | 03301

8, [—__J COLLATERAL CHANGE: Alsg check ane of these four boses: E] ADO colisleral

indicale coliatarsi;

{ ] PELETE collataral i_! RESTATE sovered collaleral {__] ASSIGN collaleral

9. NAME or SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT: Provida anly one nama (9a or 9b) (name of Assigror,
If this Is an Amendmen| aulhorlzed by a DEBTOR, chack here r'] and provide rame of aulhorizing Deblor

a. ORGANIZATIONS NAME

Bank of New Hampshire
8b, INDIVIDUAU'S SURNAME

OR

~|[FIRST PERSONAL NAME

Ifihls is an Assignment)

“JADDITIONAL NAMEISINITIAL(S]) . [STki

10. CPTIONAL FILER REFERENCE DATA:

UCC FINANGING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)



o Exlibit A
List of alliitems of cquiparent wiry serlal nuinbery:
o Pegdiey rIot!qulmnuu_t_.UMnN:

 Fntts ™
L‘ et RN e [LeMoblg Data Teninal t'ag@(g_gm
£ast Maml ah Pcllca-’Bcpar.tmeul 2
o 0 S mgﬁf_iig‘d__tﬂﬂﬂnfﬂal lacka el .
6
ST Mbtrn Lata Trensing: Packapn 2. ._,__-'!_Q_,S_ggﬂl_{‘ S . .
30 .
e |30 Mol D23 Yoemmlnal Peckago 2. R T
: A - Mabhllo Data Yorming) Package 3
o il e L Mobilte Data Farmat Fackoga2 [ & 2200800
Tam Greay) 1 ;
1 - Torndoel Pucknp g | g 245650
Tom Geeon [ o ] 1 )
: _ J1: Mot Data Yorssingi Packaga2 1§ 275680
—— T p—— RN P e e

Yo Graen £y Congg Pet s Sl
) _f e ST l-Mﬂhl!emlamﬂdmimcknmz S 27ssof

Torm Grean £ cay;y P ’
iy I,:..O:u ket N « o L2 MUl Uals Teraitnal Fuckapo 2 |

Tudla Police’ Jéparunw{: :
| W - d {2 Mublle Dty Terpstnal Fackope 2

?ﬂﬂ Aherif thee G+ Moblh Datg ngghsni_@cgggz
&= Mablla Data annﬂnnli’aekagg_g__. .
' 3

Eattiand pol o Departmant
Yotals ' rea]
J0ial R s s S ]
Serlol Numlpe Ay, fntent by encys
Luttomer Ndfyg Seﬂnl No, i
onl Soulth $flariive Oled 03606995
Lot taountsfh Policy b Nrtmbat 606291

East Mountald Pofice Artmant 103600492
AHansto Q3606993
Haisgtord oo

GOGGY

Hansfont (Beziyton Faliog, S
1ford Qo fo 1P ] Dttt

Haniford Prg’_tg mt@m

Henglord 0O IanrmanQmstMl

Muvarlck Cor {Shadis Offien "TomGrMnOqurutP:tz

————]

T0m Grogn O Crnst ek e
Yom Graen Co Oonat pet 4
Tuily rimont '

FaaveHck Cotfy Shos 't Ofiten
Ma siftoty Sakf{s Otfrce
Mavaelck Coulty Shertfrs Olllea
Mucsdiek Coulty Shofs oty
Movgrick Coulty Shar 10fika  f3epzo0s
Mavartek Couflly s, GsOflive 03607005
Mavarlck Coudy shorls ofies 5607007 |
Maverjek Sharlfl's Oiftce Q36G700N L}
Mavariek Courlty Stinribs O ffica Q3607009
Movartel Coully Shetifry Offics 103607010
Peluborfele Cowly 5 % Offlee Q007014
Maverick Coutly Shiviil Offies w0701y
Baveclek Coufly Sttty 07y 607013 |’
Iaverkel Copif, [i{fis Offiea Q3607014

osby Coudly Sharlis O~
00:?;; County Sheriif's Qlflcn

"

* S o i 4
Mavestek Couilfy <siory 10 | q6oro1s | Crusly Counl slmm’l‘n.qﬁcg._,_ L L 5
Mavarlek Poutty Sheclis Dl 1:15::0795_6‘_ Lvostyy Couniy'§ eritfs Offle e o 3 /

Fnge § of 3

! | | '1“1}“!
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{ . Exhibit A
List af ull tﬁ:ms of equibntent with sorigl Wumibarg:

—

[Eggggc y Sherfiis om:e__‘qé‘eiiam‘{ L30 7)  {éaing Paico Depiartin

by Sl Ofics ™ iagzoi
1y Sherlifs olf)ce s " psso@_?gi" I Castland Frijoe Gepartinaal”
Eastland Pellea pon; Eﬁ'ﬁaﬂ:"
Easland Prdice datmenl
Casllany Holtea Bepartmen| B
Sasland Podea Deparlieni "
Exsliand fufice t\_-.-;mr[n_'m_ont

e N |

ty Shertfs offiee

Q3607020 { ?'"35-"'
Qadarnzy T
Qadorpay i}
03607025 |
Q1607025 ||
03607624 |
Qisozozs
Q3607036 [
Quetzosr I

Q5o
i

L e lalbess oot ani o i
Packaga 1 4340250 Fulitsu Ufengle v732: W/ Consalo Mount
This pnkagé domas \efth a sonsalo oyt for the Fults,
* 868 {4x356) mamory
*12.5° Dual Lok Dlsplay '
* Intel G processor 3
* WINTPRg (4-0m) i
* 50068 {1400 Arid) HOD :
e WLM{ k Il
*4 Year Aciltantal Dathoga Protoction Wairany *
*Sviing aveg nltor atount with adfuststie vl nrm keybosrd \ray
*Rusged biackit keyhoard wiih tauchpad }
*Brte Cectedyies Packages Tublet Vahiaty MdaptaniPaguced USB Hub, 90degroe USA Cable, Power Canverter

f T782: Forexist
This packogn Moss not doma with w mount; wq 1y ordir tha pofo moune from cowg
* 8A8 (4x4¢

»WiNIMa sy

* BODGT (250 ArM) Hon

WU (i

*4 Yaar Avafdunte) Darhaga Protection Warnunty

“Clamihell imnfoont with removebly koyfsadrd

*Ruged ba ekt kysionrg with Youchpad )

*0iite Llacre nles Pueldgas Todlat Vahida Adapter Powered Ysh Hub, B0degres Usp Cably, Power Convener

o L L
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i 2RD PRty Hiw

! COPayne, .
Summary List of Customer Bookings Appllcahie For 3rd party Flnancing
! Datad 11/05/13
i Extendead
‘ Purchase
A Gy s‘gmer MNamo e, Quantity (-
\Alloncy Bookings for VidTiad Kit:
!{J\ it consisle of: 1 Farwed. aecing Camera; 1 Back-Sea
Lamarn; 1 Black Boy; 4 1 Wirsless Microphione)
[Bled Clty MO : 2 § 508504
ICloshy County Shertirs Offde] 6 % 150161
]E st Mountaln Po ! 2 $  5,00504
I 'JEIIWI!{G‘F’[J l & § 1251260
;K hady Co 0 i 11 § 2780770
Now Surmertisla Polica IJGJ)E{ru_nant | § 260282
g!irryion Polles Daparlmant 13§ 328378
2agan Counly Sheriffe orn# 2 500504
Bhonman Co-50 ; 1 $ 25025
Plib-Total - VidTac-related phking <5 {07806
')Em Computors: ¥
al 8milh Sherlits Offloe ; 1 $ 2,768.60
shist Mduntaln Pollce Dopartifant 2 $§ 56513.00
tinsfard CO 80 f 8 $  16,699.00
’;amn'ck County Sheritrs ¢ g 30 $ 8289500
“prtylen Pollee Dapartivent | ‘B $  22,606,00
T n Breen Co Const Pot 1 |! T8 278850
Tom @rean Co Const Po( 2 i 1 § 275660
%gm Greon Co Const 2ot 3 |, 1 ¥ 2766.50
m Greon Co Const Pot4 |} 1 $  2,756.60
Tl Polleo Department ] 9 $  24,808.50
L@sb}r Gounty Shar(es Offic | 6 $  16,53.00
Hostiand Polloa Departrmont f 8 $ 22,9968.00
8hb-Tots! - Brito Computer-Rifialad Bookings TR Y 206,069
(?rand Total - VidTao & Brite-gan iputer-Refalod Booklngs :—m--'-@?:—_—: éj ﬂéjﬁ;@?
|

1'3\‘;;.': i
\"(_!\-'1 | \\‘ )
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optlonal)
(212) 267-8600

Delaware Depariment of Siate

B. E-MAIL CONTACT AT FILER (opticnal) U.C.C. Filing Section
i oissinieabasiot | Flled: 11:30 AM 10/10/2016
C. SEND ACKNOWLEDGMENT TO: (Name and Address) U.C.C. Initlal Filing No: 2016 6214355
BRIDGR SERVICE CORPE.
I_ _| Service Request No: 20166134113

299 BROADWAY, SUITZ 1568
KEW YORK, NY 100072061

s _
THE ABOVE SPACE IS FOR FILING OFFICE USE OMLY

1. DEBTOR'S NAME: Provida only one Deblor name (1a or 1b) (use exact, full neme; do not ontil, madify, or sblymaviate any parl of the Debtor’s name); if any part of Ihe individual Dablar's
neme will not fif in iina 1h, ieave all of ilem 1 blenk, check hera D and pravide the Individual Debior infarmation in item 10 of the Financing Stelement Addendum (Form UCC1Ad)

18 ORGATIIZATION'S NAME
COPSYHC, INC,

OR b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAMEGSYINTIALES)  [SUFFIX
16 MAILING ADDRESS cIy STATE  [POSTAL GODE |GnvnTRY
16415 ADDISON ROAD, SUITE 300 ADDISON T 75001 us

2. DEBTOR'S NAME: Provide only gne Oabior nams (2e or 2b) (use exact, full name; ds nol omit, modify, or abbreviate any pan of ihe Debter's namey; if any part of lhe Individual Deblor's
nams will not fit In line 2b, leave all of item 2 tlank, check hers D and provida he Individual Debtor information in item 10 of Ihe Financing Statemenl Addendum (Form UCC1Ad)

2. ORGANIZATION'S NAINE
OR | NDWIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFT 1
2 WAILING ATTDRESS ciY STATE |POSTAL CODE ~|COUNTRY

3. SECURED PARTY'S NAME (o1 NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) Provide unly pog Saaoied Paity nama (3 o 36)
30, ORGANIZATION'S NAME
DOMINION CAPITAL LLC

OR |35 NDVIDUAL'S SURNAE TFIRST PERS ONAL NAME ADDITIONAL NAMESYINITIALES)  |SUPTIX
ac. MAILING ADDRESS o ciTY STATE |POSTAL CODE COUNTRY
¢/0 RORINSON BROG, 275 THIRD AVENUR, 9TH FLOOR MEW YORK MY 10022 08

4. COLLATERAL: This inaeing stalomant coveis thi ollawing volistaras: . N
— "aAll assets of Dehtor whether presently owned or existing or hereafter acquired or coming inte

existenca. "

5. Ghach pully if applicabio and check gniy one box Coliaieral is [_] hold in a Trus! {seo UCCTA, lem 17 @nd lnstroctons) [ Irmm_u adminisinred Wy 8 Decedsnt’s Personal Reprasenialive

Ba, Chesk gply if spplizebis end check iy cne it #ib, Cheok prly Il eppisable sad chack aily ane hox
[:] Pubtic-Finance Transecticn [:I Manufactured-Home Transection lj A Dablor is 2 Transmitting Dlility [:] Apizidluie Lion E} Noen-UEC famg
7. ALTERNATIVE DESIGNATION (f applicable) I'J lessoe/dessor [! Unnsignre/Consignal f] Sellor/Buyat [_] Bakee/Vailor [_J Licensew/Licensos

8. OPTIONAL FILER REFERENCE DATA:

Intarnational Asponiation of Commercial Adminigtrato:
Ell INFE OFEEIRCE COBY o | FINANCING STATEMENT {Farm HCC1) (Rav. 04/20111)
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
BRANDON BROWN (225)231-9998
B. E-MAIL CONTACT AT FILER (optional)
KREARDE STEWARTROBBINS ., COM

Delaware Department of State
U.C.C. Filing Section
Filed: 10:26 AM 09/25/2017

C. SEND ACKNOWLEDGMENT TO: (Name and Address) U.C.C. Initial Filing No: 2017 6373960
I;zwmr ROBBINS & BROWN, LLC —-l

Service Request No: 20176311151
P.O. BOX 2348

BATON ROUGE, LA 70821

= _
THE ABOQVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only ane Debtor name (1a or 1h) (use exact, full name; do nol omit, modify, or abbreviale any part of the Debtor’s name); if any parl of the Individual Deblor’s
name will not fit in line 1b, leave all of ilem 1 blank, check here [:] and provide the Individual Deblor information in item 10 of e Financing Slatemenl Addendum (Form UCC1Ad)

1a ORGANIZATION'S NAME
COPSYNC, INC.

OR

10 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
1c. MAILING ADDRESS cny STATE |POSTAL CODE COUNTRY
16415 ADDISON RD. ADDISON TX 75001-3218 Us

2. DEBTOR'S NAME: Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbraviats any part of the Debtor's name); if any pan of the Individual Debtor's
name will not fit in line 2h, leave all of item 2 blank, check here D and provids the Individuat Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a GRGANIZATION'S NAME

26 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)YINITIAL(S) SUFFIX

2c MAILING ADDRESS ciry STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME {or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only g Secured Party name (3a or 3b)
38 ORGANIZATION'S NAME

THRINKSTREAM ACQUISITION, LIC

i 3b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
3¢ MAILING ADDRESS CiTY STATE |POSTAL CODE COUNTRY
3537 PLAZA TOWER DR., SUITE C BRATON ROUGE LA 70816 us

4. COLLATERAL: This finencing statement noviss the [ollowing collatural |
— See Security Agreement attached as Exhibit A,

Collateral Description - please see attached

5. Check only if applicable and check nnly one box  Collateral is D hetd in a Trust (see UCC1Ad, item 17 and Instruclions) |:| Ixing administered by a Decedent’s Personal Representative

Ba. Check anly if applicable and check only one box €b. Check anly if applicable and check only one hox
]:‘ Public-Finance Transaction [:I Manufactured-Home Transaction Lj A Debtoris a Transmilting Utiliy D Agricuitural Lien D Non-UCC Filing
7. ALTERNATIVE DESIGNATION (if applicable): [_] Lessee/Lessor l:] Consignee/Consignor {—l Seller/Buyer [:] Bailee/Bailor [_! Licensee/Licensar
8. OPTIONAL FILER REFERENCE DATA:
510-002

International Association of Commercial Administrato:
FILING OFFICE COPY — UICC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)
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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of September 22, 2017 (this “Aggeement”),
is among COPsync, Inc., a Delaware corporation (the “f Jebtar”), and Thinkstream Acquisition,
LLC, @ Louisiana limited Liability company (fogether with its suceessers and assigns in such

capacity, “Sectyed Party” or “Agent”), who agtee as follows: .

WITNESSETH:

A On or about September 22, 2017, Secured Party agreed to foan to Debtor
the sum of $15,000.00.

B. In order to secure Debtor’s obligations (as hereinafler defined) to Secured
Yarty, Grantor has agreed to execute and deliver this Agreement and to grant a continuing
security interest in and to the Collateral (heremafler defined).

AGREFMIENT

NOW, THEREFORE, in consideration of the agreements herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows:

1. Certain Definitions. As used in this Agreement, the following terms shall have the
meanings set forth in this Section 1. Terms used but not otherwise defined in this Agreement
that are defined in Article 9 of the UCC (such as “account”, “chattel paper”, “commercial tort
claim”, “deposit account”, “document”, “equipment”, “fixtures”, “general intangibles”, “goods”,
“instruments”, “inventory”, “investment property”, “fetter-of-credit rights”, “proceeds” and
“supporting obligations™) shall have the respective meanings given such terms in Article 9 of the
UCC. Bankruptey Case, DIP Loan Agreement, Promissory Note shall have the meanings set
forth above,

(a) “Gollateral” means the collateral in which the Secured Party is granted a sceurity
wterest by this Agreement and which shall include the following personal property of the
Debtors, whether presently owned or existing or hercafter acaquired or coming Into existencc,
wherever situated, and all additions and accessions thereto and all substitutions and replacements
thereof, and alj proceeds, products and accounts thereof, including, without limitation, ail
proceeds from the sale or transfer of the Collateral and of insurance covering the same and of
any 1ot claims in connection therewith, and all dividends, mterest, cash, notes, securitics, cguity
interest or other property at any time and {rom time to time acquived, reccivable or otherwise
distributed in respeet of, or in exchange for, any or all of the Pledged Securitics (as defined
below):

(i) All goods, including, without limitation, {A) all machinery, eguipment,
camnputers, motor vehicles, trucks, tanks, boats, ships, appliances, {urniture, special aud general
tools, fixtures, test and quality control devices and other equipment of every kind and nature and
wherever situated, together with all documents of title and documents representing the same, all
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additions and accessions thereto, replacements therefor, all parts therefor, and all substitutes for
any of the foregoing and all other jtems used and useful in connection with any Debtor’s
businesses and all improvements thereto; and (B) all wventory;

() All contract rights and other general intangibles, including, without
limitation, all partuership interests, membership interests, stock or other securities, rights under
any of the Organizational Documents, agreements related to the Pledged Securities, licenses,
distribution and other agreements, computer software {whether “off-the-shelf”, licensed from any
third party or developed by any Debtor), computer software development rights, leases,
franchises, customer Hsts, quality control procedures, grants and rights, poodwill, intellectual
Property and income tax refunds;

(iii) All accounts, together with all instruments. all  documents of ntle
epresenting any of the foregoing, all vights in any merchandising, goods, equipment, motor
vehicles and trucks which any of the same may represent, and all right, fitle, securty and
guaranties with respect to each account, including any vight of stoppage in transii;

(iv) All documents, letter-of-credit rights, instruments and chattel paper;
(v) All commercial tort claims;

(vi) All deposit accounts and all cash (whether or not deposited in such deposit
accounts);

(vii) All investment property;
(viii) Al supporting obligations;

(ix) All files, records, books of account, business papers, and computer programs;
and

(x) the products and proceeds of all of the foregoing Collateral set forth in
clauses (i)-(ix) above.

Without limiting the generality of the foregoing, the “Collaterad” shall mclude all
investment property and any other shares of capital stock and/or other cquity interests of any
other direct or indirect subsidiary of any Debtor obtained in the future, and, in each case, all
certificates representing such shares and/or equity interests and, in each case, all rights, options,
warrants, stock, other securities and/or equity interests that may hereafler be received, receivable
or distributed in respect of, or exchanged for, any of the foregoing and all rights arising under or
in copnection with the Pledged Securities, including, but not Himited to, all dividends, interest
and cash.

Notwithstanding the foregoing, nothing herein shall be deemned to constitute an
agsignment, hecomes void by operation of

assignment of any asset which, in the event of an
applicable law or the assignment of which 1s othierwise prohibited by applicable law (in gach
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to the Secure Party; and (iii) all amounts (including but not lmited to post-petition interest) in
vespeet of the foregoing that would be payable but for the fact that the obligations to pay such
amnounts are unenforceable or not allowable due to the existence of a bankiuptey, reorganization
or similar proceeding involving any Debtor.

(f) "Orpanizational Doguments” means, with respeet to any Debtor, the decuments
by which such Debtor was organized (such as articles of incorporation, certificate of
incorporation, certificate of limited partnership or articles of organization, and including, without
Iinitation, any cerlificates of designation for preferred stock or other forms of preferred equity)
and which relate to the internal governance of such Debtor (such as bylaws, a partnership
agreement or an operating, limited liability or members agreement),

(g) “Permitied Ligns” means the following:

(iy Liens imposed by law for taxes that are not yet due or are being contested in
good faith, which in each case, have been appropriately reserved for;

(i) Carviers’, warchousemen'’s, mechanics’, materiabmen’s, repairmen’s and
other like Liens imposed by law, arising in the ordinary course ol business and securing
obligations that are not overdue by more than thirly (30) days or are being contested in good
faith;

(iit) Pledges and deposits made in the ordinary course of business in compliance
with workers’ compensation, unemployment insurapee and other social security laws or

regulations;

es, statutory

(iv) Deposits to secure the performance of bids, trade coniracts, leas
a like nature,

, lez
oblipations, surety and appeal bonds, performance bonds and other obligations of
in each case in the ordinary course of business;
(v) Liens under this Agreement; and
(vi) Any other liens in favor of the Secured Party or its affihates.
Ay

(hy “PMedped Joteresis” shall have the meaning ascribed to such term in Seetion 4(j3.

shall have the mesning ascribed to such term in

Section 4(i).

() “UCC” means the Uniform Commmeteial Code ol the State of New York and any
other applicable law of any state or states that bas jurisdiction with respect to all, or any portion
of, the Collateral or this Agreement, {rom time o time. It is the intent of the parties that defined
terins in the VGO should he construed in thelr broadest sense so that the ferm “Collateral” will be
construed in its broadest sense. Accordingly if there are, from time to time, changes 1o defined
terms in the UCC that broaden the definitions, they are incorporated herein and it existing
definitions in the UCC are broader than the amended definitions, the existing oncs shall be
controlling.
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2. Grant of Security Interest in Collateral. In order to secure the complete and timely
payment, performance and discharge in full, as the case may be, of all of the Obligations, each
Debtor hereby unconditionally and fxrevocably pledges, grants and hypotheeates (o the Secuved
Party a perfected, firsi priority security interest it and to, a Jien upon and a right of set-off against
all of their respective right, title and interest of whatsoever kind and nature in and to, the

Collateral (a “Seewrity Interest” and, collectively, the “Beconity Interesty 5.

3. Delivery of Certain Collateral. Contemporancously or prior to the execution of this
Agreement, the Debtor shail deliver or cause to be delivered to the Agent () any and all
certificates and other instruments representing or evidencing the Pledged Sccurities, and (b) any
and all certificates and other instruments at documents representing any of the other Collateral,
in cach case, together with all Necessary Endorsements. The Debtors are, contemporaneously
with the execution hereof, delivering to Agent, or have previously detivered to Agent, a tue and

correct copy of cach Organizational Document governing any af the Pledged Securities.

4. Representations, Warranties, Covenants and Agreements of the Debtors. Except
as set forth herein, each Debtor represents and warrants to, and covenants and agrees with, the
Sceured Party as follows:

(@) Debtor has the requisite corporate, partuership, limited lability company or other
power and authority to entex into this Agreement and otherwise to carry out its obligations
hercunder. The execution, delivery and performance by cach Debtor of this Agreement and the
filings contemplated therein have been duly authorized by al} necessary action on the part of
such Debtor and no further action is required by such Debior. This Agreement has been duly
executed by each Debtor. This Agreement constitutes the legal, valid and binding obligation of
each Debtor, enforceable against each Debtor in accordance with its terms except as such
enforceability may be limited by applicable bankruptey, insolvency, reorganization and sitnilar
laws of general application relating to or affecting the rights and remedies of creditors and by
general principles of equity.

(1) The Debtor has no place of business or offices where their respective books of
account and tecords are kept (other than temporarily at the offices of its attorneys, outside
management, of accountants) or places where Colimeral is stored or located. Each Debtor s the
record owner of the real property where such Collateral is located. Exeopt as set forth hevem,
none ol such Collateral is in the possession of any consignee, bailee, warehouseman, agent or
processor.

(¢} The Debtor is the sole owner of the Collateral (except for non-exclugive licenses
granted by any Debtor in the ordinary course of business), free and clear of any Hens, secunty
inierests, epcumbrances, rights or claims, and are fully authorized to grant the Secity
Interests,

(&) Debtor shall at all fimes maintain its books of account and records relating to the

Collateral at its principal place of business and its Collateral and may not relocate such books of
account and records or tangible Collateral unless 1t delivers to the Seeured Party at least thurty
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(30 days prior to such telocation (i) written notice of such relocation and the new location
thereol (which must be within the United States) and (ii) evidence that appropriate financing
statements under the UCC and other necessary documents have been filed and recorded and
other steps have been taken to perfect the Sceurity laferests to create in favor of the Secured
Party a valid, perfected and continuing perfected first priority lien in the Collateral.

(e) All securiiy interests created hereunder in any Collateral which may be perfected
by filing Uniform Commercial Code financing statements shall have been duly perfected upon
the filing of such {inancing statements.

(1) Debtor herchy authorizes the Secured Party to file one or more financing
statements under the UCC, with respect to the Seewily Interests, with the proper filing and
recording agencies in any jurisdiction deemed proper by it.

{g) The execution, delivery and performance of this Agreement by the Debtors does
not {i) violate any of the provisions of any Oiganizational Documents of any Debtor or any
judgment. decree, order or award of any cowrt, govermmental body or arbitrator or any applicable
law, rule or regulation applicable 1o any Debtor or (if) conflict with, or constitute a defaunlt (or an
event that with notice or lapse of tme or both would become o default) under, or give to others
any rights of termination, amendment, aceeleration or cancellation {with or without notice, lapse
of time or both) of, any agreement, credit facility, debt or other instrument {(evidencing any
Debtor's debt or otherwise) or other understanding to which any Debtor is a party or by which
any property or asset ol any Debtor is bound or atfected. [fany, all required consents (including,
withour limitation, from stockholders or creditors of any Deblor) necessary for any Debtor to
enter into and perform its obligations hereunder have been obtained.

(h) No Debtor will wansfer, pledge, hypothecate, encumber, license, sell or
otherwise dispose of any of the Collateral (except for non-exclusive licenses pranted by a Debtor
in its ordinary course of business, sales of inventory by a Debtor in its ordinary course of
basiness and the replacement of worn-out or obsolete equipment by a Debtor in its ordinary
course of business) without the prior written consent of Agent.

(i) Lach Debtor shall, within ten (10) days of obtaining knowledge thereof, advise
the Secured Party, in sufficient detail, of any material adverse change in the Collateral, and of the
oceurrence of any event that would bave a maleoal adverse effect on the value of the Collateral
or on the Secured Parly’s security interest thiercin. '

(i} Lach Debtor shall promptly execute and deliver to the Secured Party such furthe
deeds, mortgages, assignments, security agreements, {inancing statements or other instruments,
documents, certificates and assurances and take such further action as the Apent may from time
1o time request and may o its sole diseretion deem necessary o perfect, protect or enforce the
Secured Parly’s security interest in the Collateral, mcluding, without limitation, if appticable., the
exceution and delivery of a separate sccurity agreement with respect 1o cach Debtor’s Intetlectuat
Property (“Tutelestual Property Security. Aprecment™ in which the Secured Party has been
gransed o secuity interest herevinder, substantially m a form reasonably acceptable to the Agént,
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which Intellectual Property Securily Agreement, other than as stated therein, shail be subject to
all of the terms and conditions hereof.

{k) Upon reasonable prior notice (so long as no Fvent of Default has oceurred ot
continuing, which in either such event, no prier notice is required), each Debtor shall permit the
Agent and its representatives and agents to specet the Collateral during normal business bows
and to make copies of records pertaining to the Colluteral as may be reasonably requested by the
Agent from lime to tiine,

(1) Each Debtor shall take all steps reasonably necessary to diligently pursue and
seck to preserve, enforce and collect any rights, claims, causes of action and accounts receivable
in respect of the Collateral.

" (m) Fach Debtor shall promptly notity the Secured Party in sufficient detail upon
becoming aware of any attachment, garnishment, execution or other legal process levied against
any Collateral and of any other infoxmation received by stich Debtor that may materially affect
the value of the Collateral, the Security Interest or the rights and remedies of the Secured Party
hereunder.

(n) All information heretotore, herein or hereafier supplicd to the Secured Party by
or on behalf of any Debtor with respect to the Collateral is aceurate and complete in all material
respects as of the date furnished.

(o) The Debtors shall at all times preserve and keep in full foree and effect their
respective valid existence and good standing and any rights and franchises material to its
business.

(p) No Debtor will change its pame, type of organization, jurisdiction of
organization, organizational identitication number (it it has one), legal or corporate structure, or
identity, or add any new fictitious name unless it provides at least thirty (30) days’ prior written
notice 1o the Secured Pasty of such change and, at the time of such written notification, such
Debtor provides any financing statements or fixtare filings necessary 10 perfect and continue the
perfection of the Security Iuterests granted and evidenced by this Agreement.

(q) Execept in the ovdinary course of business, no Debtor may consign any of it
inventory or sell any of its inventory on bill-and-hold, sale-or-return, sale-on-approval, or other
conditional terms of sale withous the consent of the Agent, which shall pot be unreasonably
witliheld, delayed. denied, or condioned,

(r) No Debtor may relocate its chief executive office to a new location without
providing thirty (30) days™ prior written notification thercof to the Secured Party and so long as,
a1 the time of such written notification, such Debtor provides any financing statements or fixture
filings necessary to perfect and continue the perfection of the Seeurity Interests granted and
cvidenced by this Agreement,

~
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(s} FEach Debtor was organized and remains organized solely under the laws of the
state of Delaware.

5. Yffect of Pledge on Certain Rights. [(f any of the Collateral subject to this
Agreement consists of nonvoting equity or ownership interests (regardless of class, designation,
preference or rights) that may be converted into voting equity or ownership interests upon the
occurrence of certain events (including, without Hmitation, upon the transfer of all or any of the
other stock or assels of the issuer), it is ageeed by Debtors that the pledge of such equity or
ownership interests pursuant 1o this Agreement or the enforcement of any of Agent's rights
hereunder shall not be deemed 1o be the type of event which would trigger such conversion tights
notwithstanding any provisions in the Organizational Documents or agreements 10 which any
Debtor is subject or to which any Debtor is party.

6. Defaults. The following events shall be “Byents of Defaull™
(a) The occurrence of an Event of Default (as defined in the Notes) under the Notes;

(b) Any represeptation ot warranty of any Debtor in this Agreement shall prove o
have beep incorrect in any material respect when made;

(¢) The failure by any Debtor to observe or perform any of its obligations hereunder
for five (5) days after delivery to such Debtor of notice of such faifure by or on behaif of a
Secured Party unless such defaull is capable of cure but cannot be cured within such time frame
and such Debtor is using best efforts 1o cure same in a timely fashion; or

(d) If any provision of this Agreement shali at any time for any reason be declared 1o
be null and void, or the validity or enforceability thereof shail be contested by any Debtor, or a
proceeding shall be commenced by any Debtor, or by any governmental authority having
jurisdiction over any Debtor, seeking to establish the invalidity or unenforceability thereof, or
any Debtor shall deny that any Debtor has any Hability or obligation purported to be created
under this Agreement.

7. Duty to Hold in Trust.

(a) Upon the occurrence of any Hvent of Default and at any tune thereafter, each
Debior shall, upon receipt of any revenue, mcome, dividend, interest or other sums subject to the
Security Interests, whether payable pursuant (o the Notes or otherwise, ot of any check, draft,
note, trade acceptance or other instrument evidencing an obligation to pay any such sum, hold
(he same in trust for he Securced Party and shail forthwitl endorse and (ransfer any such sums or
instruments. or both, lo the Ageni, pro-rata i proportion to their respective then-currently
outstanding principal amount of Notes for application o the satisfaction of the Obligations (and
if any Notes is not outstanding, pro-rata in proportion to the initial purchases of the remaining
Notes).

(hy U any Debtor shall become entitled 10 receive or shall receive any securities or
other property (including, without limitation, shates of Pledged Securities or nsirunents
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representing Pledged Sccurities acquired after the date hercof, or any options, warrants, nghis or
other similar property or cerificates representing a dividend, or any distribution in connection
with any recapitalization, reclassification or increase or reduction of capital, or issued m
connection with any reorganization of such Debtor ar any of its direct or indirect subsidiaries) in
respect of the Pledged Sceurities (whether as an addition to, substitution of, or in exchange
for, such Pledged Securities or otherwise), such Debtor agrees to { i) accept the same as the agent
of the Secured Pacly: (33} hold the same in frust on behalf of and for the henefit ol the Secured
Party; and (iii) to deliver any and all certificates or instruments evidencing the same to Agenl on
or before the close of business on the fifih (3) business day following the receipt thereol by
such Debtar, in the exact form received together with the Necessary Yadorsements, to be held by
Agent subject to the terms of this Agreement as Collateral,

8. Rights and Remedics Upon Defanlt.

(a) Upon the occurrence of any Livent of Defavit and at any time thereafter, the
Secured Party, shall have the right to exercise all of the remedies conferred hereunder and under
the Notes, and the Secured Party shall have all the rights and remedies of a secuwred party under
{he UCC, Without Jimitation, the Agent, for the benefit of the Secured Party, shall have the

following rights and powers:

(i) The Agent shall have the right to take possession of the Collateral and, {or
that purpose, enter, with the aid and assistance of any person, any premises where the Collateral,
or any part thereof, is or may be placed and remove the same, and each Debtor shall assemble the
Collateral and make it available to the Agent at places which the Agent shail reasonably select,
whether at such Debtor’s premises or elsewhere, and make available to the Agent, without rent,
all of such Debtar’s vespective premises and facilities for the purpose of the Agent taking
possession of, removing or putting the Collateral in saleable or disposable form.

(i) Upon noiice to the Debtors by Agent, all rights ot each Debtor to exercise the
voting and other consensual rights which it would otherwise be entitled to exercise and all rights
of cach Debtor 1o receive the dividends and interest which it would otherwise be authorized to
receive and retain, shall cease. Upon such notice, Agent shall have the vight to receive, for the
benefit of the Secured Party, any interest, cash dividends or other payments on the Collateral
andd, at the option of Agent, o exercise in such Agent’s discretion all voting rights pertaining
thereto. Without limiting the generality of the foregoing. Apent shall have the right (but not the
obligation) 1o exercise all vights with respect to the Collateral as it were the sole and absolute
owner thereo!, including, without limitation, to vote and/or to exchange, at its sole discretion,
any of all of the Collateral in comnection with a merger, reorganization, consolidaiion,
recapitalization or other readjustment concerning or involving the Collateral or any Debtor oy
any of its direct or indirect subsidiaries.

Giiy The Agent shall have the rght to operate the business of each Debtor using
the Collateral and shall have the right to assign, sell, lease or otherwise dispose of and deliver all
or any part of the Collateral, at public or private sale or otherwise, cither with or without special
conditions or stipulations, lor cash or on credit or for futvre delivery. in such parcel or parcels
and at such tine or times and at such place or places, and upon such terms and conditions as the
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Agent may deem commereially reasonable, all without (except as shall be required by applicable
statute and cannot be waived) advertisement or demand upon or notice 1o any Debtor or right ol
redemption of a Debtor, which are hereby expressly waived., Upon each such sale, lcase,
assignment or other lransfer of Collateral, the Agent, for the henefit of the Securved Party, may,
unless prohibited by applicable law which cannot be waived, purchase all or any part of the
Collateral being sold, free from and discharged of all trusts, clanns, right of redemption and
equities of any Debtor, which are hereby waived and released.

(iv) The Agent shall have the right (but not the obligation) to notify any account
debtors and any obligors under instrunients or accounts to nake payments directly to the Agent,
an behalf of the Secured Party, and to enforce the Debtors® rights against such account debfors
and obligors.

(v) The Secured Party, may (but is not obligated to) direct any financial
intermediary or any other person or entity holding any investment property to transfer the same
10 the Secured Party, or its designes.

(vi) The Agent may (bul is not obligated to) transfer any ot all Intchectual
Property registered in the name of any Debtor at the United States Patent and Trademark Office
and/or Copyright Office into the name of the Secured Party or any designee or any purchaser of
any Collateral,

(b) The Agent shall comply with any applicable law in connection with a disposition
of Collateral and such compliance will not be considered adversely to affect the commercial
reasonableness of any sale of the Collateral. The Agent may sell the Collateral without giving
any warranties and may specifically disclaim such warranhes. If the Agent sells any of the
Collateral on credit, the Debtors will only be credited with payments actually made by the
purchaser. In addition, cach Debtor waives (except as shall be required by applicable statute and
cannot be waived) any and all rights thal it may have to a judicial hearing in advance of the
enforcement of any of the Agent’s rights and remedies hereunder, including, without timitation,
its vight following an Fvent of Default 10 take immediate possession of the Collateral and to
exercise its rights and remedies with respect thereto,

(e} For the purpose of enabling the Ageot io further exercise rights and remedics
under this Scetion 8 or elsewhere provided by agreement or applicable law, cach Debtor hereby
grants o the Agent, an irvevocable, nonexclusive license (e ercizable without payment of royalty
or other compensation to such Debtor) to use, license or sublicense [oliowing an Event of
Pefault, any Intellectual Property now owned or hergafler acquired by such Debtor, and
wherever the same may be located, and including in such license access to all media in which
any of the licensed items may be recorded or stored and 1o all compuler sofiware and programs
used for the compilation or printout thereot.

9. Applications of Proceeds. The proceeds of any such sale, Jease or other disposiion
of the Collateral hereander or from payments made on account of any insurance policy msuring
any portion of the Collaleral shatl be applied first, to the expenses of retaking, holding, storing,
processing and preparing for sale. selling, and the fike (including, without limitation, any taxes,
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waives all right (o require the Secured Party to proceed against any other persen or entity or 1o
apply any Collateral which the Secured Party may hold at any time, or 10 marshal assets, or to
pursue any other temedy. Each Debtor waives any defense arising by reason of the application of
the statute of limitations to any obligation secured hercby.

14, Term of Agreement. This Agreement and the Security Interests shall erminate on
the date on which all payments under the Notes have been indefeasibly paid in full and afl other
Obligations have been paid or discharged; proyided, huwever, that all indemnities of the Debtors
conlained in this Agreentent (including, without limitation, Annex B hereto) shall survive and
remain operative and in full force and effect regardless of the termination of this Agreement,

15, Power of Attorney; Farther Assurances,

(a) Puch Debtor authorizes the Agent, and does hereby make, constitute and appoint
the Agent and ity officers, agents, suceessors or assigns with full power of subslitution, as such
Debtor's true and lawfiil atiorney-in-fact, with power, in the name of the Agent or such Debtor,
(o, after the oceurrence and during the continvance of an BEvent of Default, (1) endotse any note,
checks, drafts, money orders or other instruments of payment (including payments payable under
or in respeet of any policy of insurance) in respect of the Collateral that ipay come his)
possession of the Agent; (i1} to sign and endorse any financing staterent pursuant to the UCC or
any invoice, freight or express bill, bill of lading, storage or warehouse receipts, dralts against
debtors, assignments, verifications and notices in connection with accounts, and other documents
relating to the Collateral; (iii) to pay or discharge taxes, liens, security interests or other
encumbrances at any time levied or placed on or threatencd against the Collateral; (iv) to

emand. collect, receipt for, compromise, seitle and sue for monies due in respect of the
Collateral; (v) to transfer any Intellectual Property or provide licenses respecting any Intellectual
Propesty; and (vi) generally, at the option of the Agent, and at the expense of the Debtors, at any
time, or from time to tilme, to execute and deliver any and all documents and instruments and to
do all acts and things which the Agent deems necessary o protect, preserve and realize upon the
Collateral and the Security Interests granted therein in order to effect the intent of this
Agreement and the Notes all as fully and effectually as the Debtors might or could de; and each
Deblor hereby ratifies all that said attorney shall lawfully do or cause to be done by virtue
hereof. This power of attomey is coupled with an interest and shall be irrevocable for the term
of this Agreement and thereatier as long as any of the Obligations shall be oulstanding. The
designation set forth herein shall be deemed to amend and supersede any inconsistent Provision
in the Orpanizational Docurments or other decuments or agreements 1o which any Deblor 13
suhject or 1o which any Debtor is a party. Without limiting the generality of the foregoing, alter
the oecurrence and during the continuance of an Event of Default, each Secured Pasty i
specifically anthorized 10 execute and file any applications for or instruments of transfer and
assignment of any patents. trademarks, copyrights or other Intellectual Property with the United
States Patent and Tradeniark Office and the Umited States Copyright Office.

(h) On 2 continuing basis, each Debtor will make, execute, acknowledge, deliver,
file and record, as the case may be, with the proper filing and recording agencies e any
jurisdiction, including, without limitation, the jurisdictions indicated op Schedale ¢ attached
hereto, all such instruments, and take all such action as may reasonably be deened necessiry or
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advisable, or as reasonably requested by the Agent, to perfect the Security [nteresis eranted
hereunder and otherwise 1o carry out the intent and purposes of this Agreement, or for assuring
and confirming to the Agent the grant or perfection of a perfected securily interest in all the
Collateral under the UCC.

(¢) Each Debior hereby irrevocably appoints the Agent as such Debtor’s atlorney- n-
fact, with full anthority in the place and instead of such Debtor aad in the pame of such Debtor,
from time to time in the Agent’s discretion, o take any action and (o execule agy instrument
which the Agent may deem necessary or advisable to accomplish the purposes of this
Agreement, including the filing, in its sole discretion, of one or more fing ancing or contiruation
statements and amendments therelo, relative 1o any of the Collateral without the signature of
such Debtor where perwitied by law, which ‘mal‘cnxo statements may (but need not) describe the
Collateral as “ail assets™ or “all pt.r»orm] propexty” ot words of like import, and ratifies all such
actions taken by the Agent. This power of attorney is coupled with an interest and shall be
irrevocable for the term of this Agreement and thereafter as long as any of the Obligations shall
be oulstanding.

16, Notices. All notices, requests, demands and other communications hereunder shalil be
subject to the notice provision of the Purchase Agreement (as such term is defined in the Notes).

17. Other Security, To the extent that the Obligations are now or hereafter secured by
propesty other than the Collateral or by the guarantee, endorsement or pmper‘v of any other
person, firm, corporation ot other entity, then the Agent shall have the right, inn its sole discretion,
1o pursue, relinquish, subordinate, modify or take any other action with respect thereto, without
in any way modifying or affecting any of the Secured Party’ rights and remedies hereunder.

18. Not Used.
19, Miscellaneous,

(a) No course of dealing between the Debtors and the Secured Party, nor any failure
to excrcise, nor any delay in exercising, on the part of the Secured Party, any right, povsu or
privitege hereauder or under the Notes shall operate as a waiver thereofs nor shall any single or
partial exercise of any right, power or privilege hereunder or thereunder preclude any othey or
further exercise thereof or the exercise of any other right, power or privilege.

(b) Al of the rights and remedies of the Secured Party with tespeet 1o the Collateral,
whether established hereby or by the Notes or by any other agreementis. ipstrumetds or
docurncnts or by law shall he cumulative and may be exercised singly or concunently.

(¢) This Agreement, together with the exhibits and schedules herste, containg the
entire understanding of the parties with respect to the subject matier hereof and supersede all
prior agreements and understandings, oral or written, with respect to such matlers, which the
partics acknowledge have been merged into this Agreement and the exhibits and schedules
hereto. No provision of this Agreement may be waived, modified, suppleimented or amended
excepl in a writlen insirument signed, in the case of an amendment, by the Debtors und the

(00812576 GOCAL | 144
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Secured Party holding two-thirds (2/3'%) or more of the principsl amount ol Noles then
outstanding, or, in the case of a waiver, by the party against whom enforcement of any such
waived provision is sought,

(d) If any term, provision, covenant or yestriction of this Agreement is held by a
court of competent jurisdiction to be invalid, illegal, void or wenforceable. the remainder of the
lerns, provisions, covenants and restrictions set forth herein shall remain in full force and effect
and shall in no way be affected, impaired or invalidated, and the parties hercto shall use thenr
commerciaily reasonable efforts to find and employ an alternative means to achteve the same or
substantially the same resuit as that contemplated by such term, provision, covenant or
restiiction. 1t is hereby stipulated and declaved to be the intention of the parties that they waukl
have exccuted the remaining terms, provisions, covenants and restrictions without including any
of such that tay be hereafter declared invalid, tlegal, void or unenforceable,

(¢) No waiver of any default with respect to any provision, condition or requireinent
of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any
subsequent default or a waiver of any otber provision, condition or requirerent hereo f, nor shall
any defay or omission of any party to exercise any right hereunder 1y any manner impair the
exercise of any such right.

(£ This Agreement shall be binding upon and inure to the benchit of the parties and
their suceessors and pennitted assigns. The Company may nol assign this Agreement ar any
rghts or obligations bereunder without the prior writien consent of each Secured Party {other
than by merger). The Secured Party may assign any or all of its rights under this Agreement (o
any Person to whom such Secured Party assigns or traosfers any Obligations.

(z) Fach party shall take such further action and execute and deliver such further
documents as may be necessary or appropriate in order to carry out the provisions and purposes
of this Agreement.

(h) Fxeept to the extent mandatorily governed by the jurisdiction or situs where the
Collateral is {ocated, all questions concerning the construction, validity, enforcement and
interpretation of this Agreement shall be governed by and constiued and enforced in accordance
with the internal laws of the State of New York, without regard to the principles of conflicts of
law thereof, Except to the extent mandatorily governed by the jurisdiction or situs where the
Collatera) is ocated, each Debtor agrees that all proceedings concerning the interpretations,
enforcemnent and defense of the transactions contemplated by this Agreement and the Notes
(whether brought against a party bereto or its yespective atfiliates. directors, officers,
shareholders, partners, members, employees or agents) shall be commenced exclusively in the
state and federal courts sitting in the City of New York, Borough of Manhatlan. Except to the
extent mandaterily governed by the jurisdiction or situs where the Collateral s located, cach
Debtor hereby irrevocably submits fo the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, Borough of Manhattan for the adjudication of any dispuie
hereunder or in connection herewith or with any transaction contemplated heveby or discussed
herein. and herehy trevocably waives, and agrees not to assert in any proceeding, any clam that
it is not personally subject to the jurisdiction of any such court, that such proceeding 13

BRSS! (5
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improper.  Bach party hereto hereby irrevocably waives, o the tullest extent permitted by
applicable law, any and all vight to trial by fury in any legal proceeding arising out of or relating
to this Agreement or the transactions contemplated hereby.

(i) This Agreement may be excculed in any munber of counterparts, each of which
when so executed shall be deemed 1o be an original and, all of which taken together shall
constitute one and the same Agreement, In the cvent that any signature is delivered by facsimile
transmission, such signature shall create a vaiid binding obligation of the parly executing (ot on
whose behall such sighature is exeented) the same with the same force and effect as if such
facsimile signature were the original thereof.

() All Debtors shall jointly and severally be liable for the obligations of each
Debtor to the Secured Party hereunder,

(k) Each Debtor shall indemnify, reimburse and hold harmless the Secured Party and
its respective pariners, members, shareholders, officers, directors, employees and agents {and any
other persons with other titles that have similar funetions) (collectively, “hdemnitees”) from and
against any and all losses, claims. habilities, damages, penalties, suits, costs and expenses, of any
kind or nature, (ineluding fees relating to the cost of investigating and defending any of the
foregoing) imposed on, incurred by or asserted against such Indemnitee 1w any way refated to or
arising from or alleged to arise from this Agreement or the Collateral, except any such losses,
claims, labilitics, damages, penalties, suits, costs and expenses which result from the gross
negligence or willlul misconduct of the Indemnitee as determined by a final, nonappealable
decision of a court of competent jurisdiction. This indemnification provision is in addition to,
and not in lumitation of, any other indemnification provision in the Notes, the Purchase
Agreement (as such term is defined in the Notes) or any other agreement, instrument or other
document exccuted or delivered in connection herewith or therewith.

(J) Nothing in this Agreement shall be construed to subject Agent or any Secured
Party to liability as a partner in any Debtor or any if' its direct or indirect subsidiaries that is 2
partnership or as a member in any Debtor or any of its direct or indirect subsidiaries that is a
Jimited liability company, nor shall Agent or any Secured Party be deemed tw have assumed any
obligations under any parinership agreement or himited lability company agreement, as
applicable, of any such Debtor or any of its direct or indirect subsidiaries or otherwise, unless
and until any such Secured Party exercises its right to be substituted {or such Debtor as a partaer
or member, as applicable, pursuant bereto.

(m) To the extent that the grant of the security interest in the Collateral and the
enforcement of the terms hercof require the consent, appyoval ot action of any partacr or
member, as applicable, of any Peblor or any ditect or indireet subsidiary of any Debtor or
compliance with any provisions of any of the Organizational Documents, the Debtors hereby
represent that all such consents and approvals have been obtained.

[STONATURE PAGE OF DEBTOR FOLLOWYS]

1 228 OCXT 16
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be
duly executed on the day and year first above written,

COPSYNC, INC.

B et s e S ity e
Name: ' Rodney Bievenu

(008126250001 }
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Search Results

Date: 09/12/2017
LAURIE ANDERS Order #: 60562180
Adams and Reese LLP Customer #: 506241
450 Laurel Street, Suite 1900 Reference 1: Copsync, Inc.
Baton Rouge, LA 70801 Reference 2: --
Target Name: Copsync, Inc.
Jurisdiction: Secretary of State, Delaware
Search Type: Federal Tax Lien Searched Through: 08/30/2017
Results: No Records Found /See Attached Certified Search Searched: 10 Years
Search Type: UCC Lien Searched Through: 08/30/2017
Results: See Attached Certified Search with 12 Copies Attached Searched: 5 Years

STEPHEN GROVE This report contains information compiled from sources which CT Lien Solutions considers
Columbus Team 6 reliable but does not control. The information provided is not a certified record of the
4400 Easton Commons Way applicable jurisdiction unless otherwise indicated. CT Lien Solutions does not (i) warrant or
Suite 125 guarantee the accuracy, completion or timeliness of the information provided or (ii) accept
Columbus, OH 43219 any liability for delays, errors or omissions in the information provided. CT Lien Solutions is
(800) 713-0755 EXT:3563 not an insurer with regard to this information or these services. Under no circumstances
stephen.grove@wolterskluwer.com shall CT Lien Solutions be liable for any loss of underlying collateral or loss (or decreased

priority) of security interest in connection with this information or these services. Any
categorization of search results is provided for convenience only and is not to be
construed as a legal opinion concerning the status of filings.

10f1
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)

(212)267-5600 R

p— Delaware Department of State
B. E-MAIL CONTACT AT FILER (opticnal) U.C.C. Filing Section
SSUBRIDGESERVICE . COM Filed: 11:27 AM 09/13/2017
C. SEND ACKNOWLEDGMENT TO: {Name and Address) U.C.C. Initial Filine No: 2016 6214331
C.C. g No:2 214333

’_‘l Amendment No: 2017 6074279

{;;mcx SERVICE CORE. < .
Service Request No: 20176138488

25% BROARDWAY, SUITE 1508
NEW YORK, NY 100072061

= |

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

18, IITIAL FINANCING STATERMENT FILE NUMBER ﬂ).[—:ﬂ' his FINANCING STATEMENT AMENDMENT is to be filed [ior record]
20166214355 (or recorded) in the REAL ESTATE RECORDS
Fier gliach Amendment Acdendum (Form UCC3Ad) provide Debior's name in tem 13
==

] - - - . e - N . " L Y - -
2.1 I TERMINATION: Effectiveniess of the Finencing Statement identified above is terminated with respect to the seourily inleresi(s) of Secured Party autharizing this Termination
Statement

3. @ ASSIGNMENT (fult or partial)  Provide neme of Assignse in item 7a or 7b, ang address of Assignee in ifem 7¢ gnd name of Assignorin ifem 9
For partial assignment, complele tems 7 and 9 and aiso indicate afizcted coltateral in item 8

4. D CONTINUATICN: Effectivensss of the Financing Statemant identified ahove with respect 10 the security interesl{sy of Secured Pasty suthorizing this Continuslion Statemeant is
continued far the additional period provided by applicable faw

5. D PARTY INFORMATION CHANGE:
Check gpa ofthase two boxes
This Change afiecis ﬁmt\mr of D
€. CURRENT RECORD INFORMATION: Campiets for Perty information Change - provide only one name (62 o 61)
Ga. ORGANIZATION'S NAME

AND Cheok gng of thess three boxes to
) CHANGE name andior address: Compicte AUD name. Compiete tem —— DELETE name. Give record name
cured Parly of record iem Ga ar 6h; and fem 7a or 7h and ilam 7o x:]?a or 7b, and item 7¢ !__jlo be deieted in item Ha or 60

OR 6o INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX

A - POVIDe Only oG name (e oF 7h) {use oxact, ull namo; do not omit, modify, or ahbroviate any part of the Debior's

7. CHANGED OR ADDED INFORMATION: Complute for Assignmant or Party information Cr
74 ORGANIZATION'S NAME
HEF I, L.P.

OR 7o INDIVIDUAL'S SURNAME

HDOADUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NARME({SYINITIAL(S) SUFFIX
7o MAILING ADDRESS CItY STATE {POSTAL CODE COUNTRY
40 WALL STREET NEW YORX NY 10005 us

8.[_J COLLATERAL CHANGE: Asg cheok ane of these four boxes. || ADD wbateral || DELETE colatsrat | || RESTATE covered collatorar ["] rssion o

indicatz collaterat

Collateral Description - please see attached

9. NAME oF SECURED PARTY or RECORD AUTHORIZING THIS AMENDMENT: Frovide oniy gne name (9a o 5b) (name of Assignor, if this is an Assignment)
fthis is an Amendment authonzed by a DEBTOR, check here | and provide name of authorizing Debfar
Ya. GRGANIZATION'S NAME
DOMINION CAPITAL LLC
OR b INDIVIDUAL'S SURNAME FIRST PERSONAL HNAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX

10. OPTIONAL FILER REFERENCE DATA:

International Asgociation of Commercial Administrato:
FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT {Form UCC3) {Rev. 04/20/11)
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM

11, INITIAL FINANCING STATEMENT FILE NUMBER: Sams as tem 1a on Amendment form
20166214355

12, NAME OF PARTY AUTHORIZING THIS AMENDMENT: s

]
Pl

s as item 9 on Amandiment forn

12a. OROGANIZATICGH'S HAME

DXMINION CRPITAL LIC

12h. IMDIVIDUAL'S SURNAME

FIRST PERSUNAL NAME

ADDITOHAL NAME(SINITIAL(S) SUFFIX
THE ABOVE SPACE 15 FOR FILING OFFICE USE ONLY

S GOl i som oifices - see Instruction jtem 133 Provids only

» instichions o name

1 reonrd required Tor indexing purs
Goblor:

. Name of DEBTOR on related financing statament (Name of a current D

 Dleblorneme (132 or 130) (use exact, Wl eame, ds not amil, maodify, or sbbroviz does not it

@ any part of tha

128 ORGANIZATION'S NAME
COPSTRC, IRCH

FIRGT PERSUNAL NAME ADDITIONAL MAMI(SNITIAL(S) SUFFIX

130 INDIVIDUAL'S SURNAME

14, ADDITIONAL SPACE FORITEM 8 (Collateral}

15, This FINANCING STATEMERT AMERDMENT 17. Description of 1zal ustate
[Mf Covers timber to be oot iwg GV ['f s Tied g5 @ fxtum filing

16. Name snd address of 38 RECORD DWNER
(if Debtor does not have a recond

18. MISCELLANECUS:

Intsrnational Axssciation of Commercial Administrats:
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT ADDENDUM (Form UCC3Ad) (Rev. 04/20/11)
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Exhibit A

Drescription of Collateral

1«30 31-60 ¢ 61«80 - over Totai

Brandon-COPsyne, LLC ' % 5840 $174,943 5288462 § 200,457 § 689,701
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S o
P N

17-00311963
UCC FINANCING STATEMENT AMENDMENT
' 09/13/2017 12:13 PM

FOLLOW INSTRUCTIONS

A, NAKE & PHONE OF CONTACT AT FILER (opliona) . ; lenl}[wl‘ FILED
AR il m

800-225-2736
8. E-MAIL CONTACT AT FILER (optionnl)

1EXAS
SECRETARY OF STATE

C. SEND ACKNOWLEDOMENT TO;  (Namo and Addiess) i ; *: ! I ” ! !
Sy T
299 Broadway, Sulfe 1508 QS | Y | { . ittll
New York, NY 10007 &(‘07347 \ L
/4

B ww [N
THE ABOVE 8PACE I8 FOR FILING OFFIGE USE ONLY

!b D‘lhb FINAMCING STYATEMENT AMENDMENT I3 lo bo fited flot 1acord)
{or£ocaidad) inthe REAL ESTATIL RECORDS

18, BUDAL HINAKCINO STATFMFNT FUF HIMRER

16-0033365140 filed 10/10/2016 Fiee attadh Amondrment Addendum {Form UCCIAL) and proiide Oebiar's nam b kem 43
2. leERMlNAT(OH: Etleciivonaes of tho Financing Sislement Idenliiad ohove Is lerminaled wiih 18spact Lo the voculy Intarest{s} of Secuivd Pony authodziog this Taumtnellon
Sintament

3. {7_] ASSIONMENT (Il o1 parial): Provids nams of Asslgaes In em 7a o b, grd acdress of Asslgnes in Jiem 7¢ and neme of Asslgactinliem 9
Foi paral asslgnment, complelo homs ¥ end 8 and slxo Indleala alfected colatoral in fiem 8

4. DCONNNUAT(ON Effacitysnsss of the Financlng Slotement identined sbove wilh respect to the sacurty tntaras1{s) of Sucuiod Psity authotlilag this Conlinuallan Slalement Is
cantinued for the aadkienst parlod provlded by applicable law

S.D PARTY INFORMATION CHANGE: . .
Chesk gra of Lrase two boxgs: ANR Check ang of these tiee boxes to;
ClARGE name sralor eddrass: Complels DADD name; Complelo item DELGTE namno: Give 16¢ord nava

iy Change stfacts [ Jorbtoc ot [ Jsecorad Party o record [ )aem6a o 6b; gartitem 7 00 7 pgg Hem 76 | ) o ot 7, and ltam Jo {0 bo dcieted I item 63 o b

6. CURRENT RECORD INFORMATION: Ceemplato for Party Information Change - provide caly org name {68 of 6b}
83, ORGANIZATION'S HAXME

° FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX

0

£, IMOIVIOUAL'S SURHANIE

7. CHANGEO OR ADDED INFORMATION: Corrprts ki Avgeret o Pary lrbomain Ching s (ol b 0 A (T4 ¢ TBY (040 0130k 1A DI o £6R ormit, ey, of 3504404 3y A of W0 DeMor's pa )

7Ta. ORGANIZAT{ON'S NAME
MERI, L.P,

7b. INDIVIBUAL'S SURNAKIE

0.

=

INDIVIGUAUS FIRST PLRSONAL NAAIE

[HDIVIDUAL'S ADDITIONAL HALE(SHINITIAL{S} SUFFIX
7c. MAILING ADDRESS CciyYy STATE |POSTALCQQE COUNTRY
40 Wall Strect New Yorlk NY | 10005 USA

8.1/} COLLATERAL CHANGE: Atzo chack ana of Viasa fovr boxas; || ADD collstetal 1) OELETE pofateral [ RESTATE covorad cotataial  [/] ASSIGN catistoro!

indlicale collateret )
Sec ExNibit A Tav deseription of Collnteral helng assigned,

9. NAME oF SECURCD PARTY oF RECORD AUTHORIZING THIS AMENDMERT: Prayido onty ona pama (92 o5 b) (18mo of Asslgnor, If IMs Is an Asslgamerd)
1ttMs [5 6n Amandmant eudadzod by o QEBTOR, chatk boro D oad pradde name of authorzhag Debler

93. ORGANIZATION'S HALE

Doeminlon Capltal LLC

95, (HDIVIDUAL'S SURNAME FIRST PEASONAL NAL(E

o ADDTTIONAC HANE(SHINITIAL(S)  JSUFFIX

x

10. OPTICNAL FILER REFERENCE DATA:

Inlernat nal ssoclallon of Commerclal Administtators (JACAY
FILING OFFICE COPY ~ UCG FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev 6ai20r 310 (s soctalion o | Adminislrators 1A
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS

L NITIAL FINANCING STATEMENT FILE NUMBER: Same a3 ltem fa cn Amendment form
16-0033365148

12, NAME OF PARTY AUTHORIZING THIS AMENDMENT: Samo ok {lem 0 on Amandment form

123. ORGAHIZATION S HAME

Dominfen Capltal LLC

onr

$20. BHDIVIOUAL'S SURNAKE

FIRST PERSONAL NANME

ADOITIONAL HAME(SIIRITAC(S)

SUFFIX

VIE ABOVE SPAGE IS FOR FILING OFFICE USE ONLY
13. Name of DEBTOR on refalod finoncing sfotomont (Hsme of a current Dobler of record
ace Dedlcrneme {13a o 130) (Uss exscl, [l namo: do nol eintl, modity,
13a. ORGARIZATIONS HANE

sequiced forIndexing puiposos ealy In soma Gliog alficos « saa dnstwclon lam 33} Provife only
of abteavlate any part of the Deblor's namo); ses Inslructions il pame doas ol 14
COPSYNC, Ine,

135, INDIVIDUAL'S SURNAME

OR

FIRST PEASONAL NAME

14. ADDITIONAL SPACE FOR ITEM B (Collalesal):

AODT(ONAU HAME(SHINTTAL(S) SUFFIX

15, This FINANCING STATEMENT AMENOMEHT:

. 17. Desedplion of real sytato:
D covers thrbor o bo cut D COvers a3-0xvaclad callatsial D I [led a5 & fatura (g
16. Hemo s0d #ddrois ol 8 RECORD OWNER of rait e slate deswribed In flem 17
(it Oebior does nol have & racord Intesasl):

18, MISCELLANEQUS:

Intarnational Assoctation of Commescial Adminisirators {IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT ADDENDUM (Form UCCIAJ) (Ray. 04/20/11}
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Exhibit A

Description of Collaterut

‘ 91 and B
e 3-30 5 31.60 - 61-90 - over Tolal
Brandon.COPsyne, LLC v . ' i : : 65840 :'$t'7;1'.§4:§4 3'2:8_{3,«1‘6.2' S 2'00.357"3 Géé.?d'f

DO
R BRI R {1847
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TEXAS UCC SEARCH RESULTS



Case 17-12625 Doc 6-1

Uniform Commercial Code

P.O. Box 13193

Austin, Texas 78711-3193

Texas UNIFORM COMMERCIAL CODE Debtor Search Certificate With Copy

Document Number: 761058620003

Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit

Page 2

Requested Organization Debtor: COPSYNC

Requested City: Not Specified

57 of 274

Office of the Secretary of State

Rolando B. Pablos
Secretary of State

September 12, 2017

Page 1 0of4
Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
14-0004251865 Financing Statement 02/04/2014 3
Party Tvype Party Name and Address
Debtor: COPSYNC, INC,, 16415 ADDISON ROAD, ADDISON, TX, USA, 75001 - 3218
Secured Party: BANK OF NEW HAMPSHIRE,, 62 PLEASANT STREET, LACONIA, NH, USA, 03246
Amendment Filing Type Filing Date Filing Time  Number of
Filing Number Pages
15-00305358 Party Information Change 09/18/2015 4
Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
14-0004251986 Financing Statement 02/04/2014 4
Party Type Party Name and Address
Debtor: COPSYNC, INC,, 16415 ADDISON ROAD, ADDISON, TX, USA, 75001 - 3218
Secured Party: BANK OF NEW HAMPSHIRE,, 62 PLEASANT STREET, LACONIA, NH, USA, 03246
Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
14-0023179491 Financing Statement 07/21/2014 2
Party Type Party Name and Address
Debtor: COPSYNC, INC,, 16415 ADDISON ROAD, SUITE 300, ADDISON, TX, USA, 75001
Secured Party:

CLERMONT, LLC, 7334 BLANCO ROAD, SUITE 200, SAN ANTONIO, TX, USA, 78216

Come visit us on the Internet @ hitp://www.sos.state.tx.us/

Phone: 512-475-2703

FAX: 512-4

63-1423

Dial: 7-1-1 for Relay Services
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Amendment Filing Type Filing Date Filing Time  Number of
Filing Number Pages
16-00381276 Termination 11/22/2016 10:10 AM 1
Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
15-0014556017 Financing Statement 05/11/2015  10:50 AM  05/11/2020 1
Party Type Party Name and Address
Debtor: COPSYNC INC, 16415 ADDISON RD STE 300, ADDISON, TX, USA, 75001
Secured Party: CORPORATION SERVICE COMPANY, AS REPRESENTATIVE, P.O. BOX 2576
UCCSPREP@CSCINFO.COM, SPRINGFIELD, IL, USA, 62708
Collateral Information:

ALL RIGHTS INOW HAVE OR MAY HAVE IN THE FUTURE TO THE PAYMENT OF MONEY INCLUDIN
G, BUT NOT LIMITED TO:(A) PAYMENT FOR GOODS SOLD OR LEASED OR FOR SERVICES RENDE
RED, WHETHER OR NOT I HAVE EARNED SUCH PAYMENT BY PERFORMANCE; AND (B) RIGHTS TO
PAYMENT ARISING OUT OF ALL PRESENT AND FUTURE DEBT INSTRUMENTS, CHATTEL PAPER A
ND LOANS AND OBLIGATION RECEIVABLE. THE ABOVE INCLUDE ANY RIGHTS AND INTERESTS (

INCLUDING ALL LIENS AND SECURITY INTERESTS), WHICHI MAY HAVE BY LAW OR AGREEMEN
T AGAINST ANY ACCOUNT DEBTOR OR OBLIGOR OF MINE.

Amendment Filing Type Filing Date Filing Time  Number of
Filing Number Pages
15-00269141 Termination 08/21/2015 08:46 AM 1
Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
16-0033365148 Financing Statement 10/10/2016 10:25 AM 10/10/2021 1
Party Tvpe Party Name and Address
Debtor: COPSYNC, INC.,, 16415 ADDISON ROAD, SUITE 300, ADDISON, TX, USA, 75001
Secured Party: DOMINION CAPITAL LLC, C/O ROBINSON BROG, ET AL., 875 THIRD AVENUE, 9TH FLOOR,
NEW YORK, NY, USA, 10022
Collateral Information:

"ALL ASSETS OF DEBTOR WHETHER PRESENTLY OWNED OR EXISTING OR HEREAFTER ACQUIRED
OR COMING INTO EXISTENCE."

Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
17-0019048363 Financing Statement 06/05/2017 12:14 PM 06/06/2022 1
Party Type Party Name and Address

Debtor:

COPSYNC INC, 16415 ADDISON RD, SUITE 300, ADDISON, TX, USA, 75001
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Secured Party: CORPORATION SERVICE COMPANY, AS REPRESENTATIVE, P.O. BOX 2576
UCCSPREP@CSCINFO.COM, SPRINGFIELD, IL, USA, 62708
Collateral Information:

INCLUDING ALL LIENS AND SECURITY INTERESTS), WHICHI MAY HAVE BY LAW OR AGREEMEN
ALL RIGHTS INOW HAVE OR MAY HAVE IN THE FUTURE TO THE PAYMENT OF MONEY INCLUDIN
G, BUT NOT LIMITED TO:(A) PAYMENT FOR GOODS SOLD OR LEASED OR FOR SERVICES RENDE
RED, WHETHER OR NOT I HAVE EARNED SUCH PAYMENT BY PERFORMANCE; AND (B) RIGHTS TO
PAYMENT ARISING OUT OF ALL PRESENT AND FUTURE DEBT INSTRUMENTS, CHATTEL PAPER A

ND LOANS AND OBLIGATION RECEIVABLE. THE ABOVE INCLUDE ANY RIGHTS AND INTERESTS (
T AGAINST ANY ACCOUNT DEBTOR OR OBLIGOR OF MINE.

Initial Filing Type Filing Date Filing Time Lapse Date Number of
Filing Number Pages
17-0026897383 Financing Statement 08/07/2017 01:00 PM 08/08/2022 1
Party Type Party Name and Address

Debtor: COPSYNC, INC., 16415 ADDISON ROAD, SUITE 300, ADDISON, TX, USA, 75001 - 75001
Secured Party:

MAKING SENSE, LLC, 17806 TH-10 W SUITE 300, SAN ANTONIO, TX, USA, 78257 - 78257

Collateral Information:

ROPERTY, ALL DEPOSIT ACCOUNTS, ALL CASH, ALL INTELLECTUAL PROPERTY, ALL OTHER GO

ALL PERSONAL PROPERTY AND ASSETS (TANGIBLE AND INTANGIBLE) INCLUDING THE FOLLOWI

NG, WHETHER NOW OWNED OR HEREAFTER ACQUIRED AND WHEREVER LOCATED: ALL RECEIVABLE
S, ALL EQUIPMENT, ALL FIXTURES, ALL INTANGIBLES, ALL INVENTORY, ALL INVESTMENT P

ODS OF COPSYNC, INC, ALL PROCEEDS OF EACH OF THE FOREGOING AND ALL ACCESSIONS TO

AND REPLACEMENTS FOR EACH OF THE FOREGOING, AS EACH IS DEFINED UNDER THE UCC.
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Total Pages: 19

The undersigned, as Secretary of State of Texas, hereby certifies that the attached documents are true and correct reproductions
of all available records now in my lawful custody and possession, as the same are filed in the Uniform Commercial Code
Section of my office as of 09/07/2017 at 05:00 PM and which name the above debtor. My acceptance for filing and custody of
these documents in no way confirms, denies, or implies validity, legal effect, or enforceability of the attached documents.

Rolando B. Pablos
Secretary of State
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'14-0004251865
e T INANCING STATEMENT 02/04/2014 ©5:00 PH
A, NAME & PHONE OF CONTACT AT FILER (opticnal) F I LED
B. E-MAIL CONTACT AT FILER (optional) “Im‘l ‘lm “I,I “ ||
S0S

TEXRS

BRI

62 Pleasant Street \ e e e = e -
Laconia, NH 03246 ’

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S NAME: Provide only pne Debtor name (1a or 1b) {use exact, full name; do not omit, modify, or abbreviale any part of the Debtor’s name); if any part of the Individusl Debtor's

narme will nat fit in line 1b, leave all of item 1 blank, check here D and provide the Individual Debtor ¥ ion in item 10 of the Financing Statement Addendum (Form UCC1Ad)
1a. ORGANIZATION'S NAME
COPsync, Inc.
oR 1h. INDIVIDUAL'S SURNAME . FIRST PERSONAL NAME ADDITIONAL NAME(SINITIAL(S) SUFFIX
Jc. MAILING ADDRESS _ Iy STATE |POSTAL CODE COUNTRY
16415 Addison Road Addison TX 75001-3218 USA

2. DEBTOR'S NAME: Provide only ang Debior niame (2a or 2b) {use exact, full name; do nat omit, modify, or abbreviate any part of the Debior's name); & any part of the Individual Debtor's
name wifl not fit in line 2b, leave all of item 2 blank, check here D and pravide the Individual Debtor information in item 10 of the Financing Statement Addendum (Farm UCC1Ad}

2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SMINITIAL(S) SUFFIX

2c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only one Secured Party name (3a or 3t}

3a. ORGANIZATION'S NAME
Bank of New Hampshire,
OR 3b. INDIVIDUAL'S SURNAME. . FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL(S) SUFFLX
3c. MAILING ADDRESS i cITY STATE |POSTAL CODE COUNTRY
62 Pleasant Street Laconia NH (03246 USA

4. COLLATERAL: This financing statement covers the following collateral; :
All contract rights, leases, relating to, as well as all debtors in COPsync, Inc. with all accessories, parts and equipment now

or hereafter affixed thereto or used in connection therewith; all substitutions or replacements and proceeds of any of the
foregoing.

See attached exhibit

$. Check oaly #f applicable ard check galy one box: Collateral is Dheld in a Trust (see UCCIAG, item 17 ang Instructions) D being administered by a Decedent’s Personal Representative

6a. Check anly if applicable and check onily one box : Bb. Check nly if applicable and check only one box:
D Public-Finance Transaction D Manufactured-Home Transaction D A Debtoc is a Transmitling Utility [:] Agricuttural Lien [:I Non-UCC Filing
7. ALTERNATIVE DESIGNATION (if applicable): [j LesseefLessor [ consigneerConsignor {] selerBuyer (] BaiteerBailor [ uicenseellicensor
8. OPTIONAL FILER REFERENCE DATA; B — - T
4-7556

Intemational Association of Commercial Administrators (IACA
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) {Rev. 04/20f11) th ( !
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14-0004251986
02/04/2014 05:90 PH

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS FILED
A. NAME & PHONE OF CONTACT AT FILER (optional) TEXRS
SECRETARY OF STATE
- S0S
B. E-MAIL CONTACT AT FILER (optional)
C. SEND ACKNOWLEDGHENT TO: (lame and Address) —____ | mmnwm'I‘Il'“llm'”um ”"ﬂ“mm "‘"”mm !
I—_Bank of New Hampshire 7 CE —-] . 528586370003 ;
Commerciat Lending ‘:' L{S' N e -
62 Pleasant Street Pl omB AMM
Laconia, NH 03246 \\ O
l_ '\\\E,/ —J ﬂ ‘+
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only gne Debtor name (12 or 1b) (use exact, full name; do not omit, madify, or abbreviate any part of the Debtor’s name); if any part of the Individual Debtor's
name will not fit in line 1b, ieave all of item 1 blank, check here D and provide the individual Debtor information in item 10 of the Financing Statement Addendum {Form UCC1Ad)

18. ORGANIZATION'S NANE
COPsync, Inc.
OR 1b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S} SUFFIX
1c. MAILING ADDRESS cITY STATE |POSTAL CODE COUNTRY
16415 Addison Road Addison TX |75001-3218 USA
2. DEBTOR'S NAME: Provide only gne Debtor name (28 or 2b) {use exact, full name; do not omit, modify, o abbreviate any part of the Debtor’s namey; i any part of the Individual Debtar's
name will not fit in line 2b, leave zll of item 2 blank, check here D and provide the lndividual Deblor i jon in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S}) SUFFIX

2¢. MAILING ADDRESS cary STATE |POSTAL CODE COUNTRY

3, SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only pne Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME

Bank of New Hampshire,
OR 3b. INDIVIDUAL'S SURNAME . FIRST PERSONAL NAME ADDITICNAL NAME(SYINITIAL(S) SUFFIX
3c. MAILING ADDRESS cITY STATE {POSTAL CODE COUNTRY
62 Pleasant Street Laconia NH {03246 USA

4. COLLATERAL: This financing statement covers the following coltateral:

All contract rights, leases, relating to, as well as all debtors in COPsync, Inc. with all accessories, parts and equipment now
or hereafter affixed thereto or used in connection therewith; zll substitutions or replacements and proceeds of any of the
foregoing.

See attached exhibit

-
5. Check pnly if applicable and check only one box: Collateral is || held in 5 Trust {see UCC1A, item 17 and Instructions) || being administered by a Decedent’s Personal Rearesentative

6a. Check paly if applicable and check pnly one bax: 6h. Check only if applicable and check pnly one box:
[ Public-Finance Transaction [ ] Manutacnured-Home Trensaction | A Debtor is a Transmitting Utilty [} Agricuttral Lien  {T] Non-ucc Filing
7. ALTERNATIVE DESIGNATION {if applicable): D-;seelLessor f_—_l- Consignee/Consignor [T senersuyer [] Baileesaiior [ Licenseefticensor
8. OPTIONAL FILER REFERENCE DATA: -
4-7557

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT {Form UCC1) (Rev. 04/20/11) ' (
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14—@023179491

@7/21/2014 02:40 PN
OO RETRATN | FILED
A. NAME & PHONE OF CONTACT AT FILER (optional) ) \\ \ TEXRS

SECRETRRY OF STRTE

B. E-MAIL CONTACT AT FILER (optional}

T ——_| j\jﬂ\\\\ EHRRR R |

JIL2 1204 v

| . Crg o™ |
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only png Debtor name (1a or 1b) (use exact, full nams; do not omit, modity, or abbrevigle any par of the Debtor's namey); if any part cf the Individual Debtor’'s
name will not fitin line 1b, leave all of item 1 biank, check here D and provide the Individua! Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

12, ORGANIZATION'S NAME
COPSYNC, INC. .
OR 5 NGVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SINTTIALES)  JSUFFIX
Tc. MAILING ADDRESS ‘ oIy STATE |POSTAL CODE COUNTRY
16415 Addison Road, Suite 300 Addison TX | 75001 USA

2. DEBTOR'S NAME: Provide only gng Debtor name (2a or 2b) {use exact, full name; do not amit, modify, or abbreviate any part of the Deblor's namey; if any part of the Individual Debtor's
name wilt not fitin line 2b, leave ali of item 2 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum {Form UCC1Ad)
2a. ORGANIZATION'S NAME.

o

)

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX

2¢. MAILING ADDRESS cIrY STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME tor NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only opa Secured Party nams (3a or 3b)

3a. ORGANIZATION'S NAME
CLERMONT, LLC
Or 3b. INDIVIQUAL'S SURNAME ) FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL{S} SUFFIX
3c. MAILING ADDRESS cIty ) STATE |POSTAL CODE COUNTRY
7334 Blanco Road, Suite 200 San Antonio TX 78216 USA
4. COLLATERAL: This financing st covers the following «

See Exhibit "A™ attached hereto and made a part hereof for all purposes.

5. Check gnly it applicable and check galy one box: Collataral is Dheld in a Trust (sea@ UCC1Ad, item 17 and-Instructions) Dbeing administerad by a Decedent's Personal Representative

6a. Check gnly if applicable and check enly one box: . 6b. Check only if applicable ang check gnly one box:
[] Public-Finance Transaction || Manufactured-Home Transaction [ _] A Debior is a Transmitting Utility [[] Agricutturat ten [ Non-uCC Filing
7. ALTERNATIVE DESIGNATION (i applice_u;): D Lesseefl essor —E Consignee/Consignor D Seller/Buyer rj Bailee/Bailor [:] Licensee/Licensor
8, OPTIONAL FILER REFERENCE DATA:
443291

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) :
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FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)
CSC
B. E-MAIL CONTACT AT FILER (optional)

IC. SEND ACKNOWLEDGMENT TO: (Name and Address) FILING NUMBER: 15-0014556017
Corporation Service Company FILING DATE: 05/11/2015  10:50 AM
801 Adlai Stevenson Drive DOCUMENT NUMBER: 605969040001
i FILED: Texas Secretary of State
Sng]gﬁeld, IL 62703 IMAGE GENERATED ELECTRONICALLY FOR XML FILING

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME - Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual

Debtor’s name will not fit in line 1b, leave all of item 1 blank, check here i_.'and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form
UCC1Ad)

Ta. ORGANIZATION'S NAME
COPSYNC INC
OR b NBIVIDUALS SURNAVE FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFFIX
1. MAILING ADDRESS <ing STATE ~ POSTAL CODE COUNTRY
16415 ADDISON RD STE 300 ADDISON TX 175001 USA

2. DEBTOR'S NAME - Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part 6f the Debtor's name); if any part of the Individual

Debtor's name will not fit in line 2b, leave all of item 2 blank, check here [jand provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form
UCC1Ad)

Da. ORGANIZATION'S NAME
OR : -
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
2c. MAILING ADDRESS CITY STATE {POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) - Provide only gne Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME
Corporation Service Company, as Representative

OR 3b. INDIVIDUAL'S SURNAME IFIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
B3c. MAILING ADDRESS I - 2 ~ STATE  [POSTALCODE  COUNTRY
P.O. Box 2576 uccsprep@cscinfo.com | Springfield IL 162708 USA

4. COLLATERAL: This financing statement covers the following collateral:

All rights | now have or may have in the future to the payment of money

including, but not limited to:(a) payment for goods sold or leased or for

services rendered, whether or not | have earned such payment by performance; and
(b) rights to payment arising out of all present and future debt instruments,

chattel paper and loans and obligation receivable. The above include any rights

%nd interests (including all liens and security interests), which | may have by

law or agreement against any account debtor or obligor of mine.

5. Check only if applicable and check only one box: Collateral is [jhe!d in a Trust (see UCC1Ad, item 17 and Instructions) r" being administered by a Decedent's Personal Representative

6a. Check only if applicable and check only one box: Bb. Check only if applicable and check only one box.
‘Public-Finance Transaction i....Manufactured-Home Transaction [:A Debtor is a Transmitting Utility EAgricultural Lien {:Non-UCC Filing

7. ALTERNATIVE DESIGNATION (if applicable): mLessee/Lessor !.-.:EConsignee/Consignor a-,:Seller/Buyer I“ Bailee/Bailor rLicensee/Licensor

8. OPTIONAL FILER REFERENCE DA T A e s
[99473741]

FILING OFFICE COPY
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FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
CsC

B. E-MAIL CONTACT AT FILER (optional)

IC. SEND ACKNOWLEDGMENT TO: (Name and Address)
Corporation Service Company
801 Adlai Stevenson Drive

FILING NUMBER: 15-00269141
FILING DATE: 08/21/2015  08:46 AM
DOCUMENT NUMBER: 625846920001

: FILED: Texas Secretary of State
Springfield, 1L 62703 IMAGE GENERATED ELECTRONICALLY FOR XML FILING
USA THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. INITIAL FINANCING STATEMENT FILE NUMBER

1b.{: This FINANCING STATEMENT AMENDMENT is to be filed [for record] (or recorded) in the REAL ESTATE RECORDS.
15—0014556017 Filer: attach Amendment Addendum (Form UCC3Ad) and provide Debtor's name in item 13

2. PTERMlNATlON: Effectiveness of the Financing Statement identified above is terminated with respect to the security interest(s) of the Secured Party authorizing this Termination Statement

3. |_ASSIGNMENT (full or partial): Provide name of Assignee in item 7a or 7b and address of Assignee in item 7c and also name of Assigner in item 9.
For partial assignment, complete item 7 and 9 and also indicate affected collateral initem 8

4. [:"ECONTINUATION: Effectiveness of the Financing Statement identified above with respect to the security interest(s) of Secured Party authorizing this Continuation Statement is continued for the
ladditional period provided by applicable law

5. [_PARTY INFORMATION CHANGE:
Check one of these two boxes. This Change affects 1...i
r CHANGE name and/or address: Complete item 6a or 6b; and item

. ADD name: Complete item 7a or 7b, - DELETE name: Give record hame
— 7aor 7b and item 7c - and item 7¢ -~ to be deleted in item 6a or 6b.
6. CURRENT RECORD INFORMATION: Complete for Party Information Change - provide only one name (Baor6b)

26a. ORGANIZATION'S NAME

OR .
#6b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

7. CHANGED OR ADDED INFORMATION: Complete for Assignment or Party Information Change - provide only one name (7a or 7b) (use exact, full name; do not omit, modify, or abbreviate any
part of the Debtor's narme)

i7a. ORGANIZATION'S NAME

or |
R i7b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME

JADDITIONAL NAME(S)/INITIAL(S) SUFFIX

7c. MAILING ADDRESS ' oY

STATE POSTAL CODE COUNTRY

8. !:?COLLATERAL CHANGE: Also check one of these four boxes: EADD collateral EDELETE collateral DRESTATE covered collateral | ASSIGN collateral
Indicate collateral:

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provide only one name (6a or 55) (name of Assignor f fis = an Asenment)
if this is an Amendment authorized by a DEBTOR, check hererm and provide name of authorizing Debtor
Pa. ORGANIZATION'S NAME

o LCorporation Service Company, as Representative
;9}:7. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

10. OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY
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' 15-00305358

UCC FINANCING STATEMENT AMENDMENT 03/18/2015 85:00 PH
FOLLOW INSTRUCTIONS , !" , !, ’ ” " FILED
A.NAME Q PHONE OF CONTACT AT FILER (optional)

© S0%

:
a

TEXAS
SECRETARY OF STATE

8. E-MAIL 1coumm’ AT FILER (opticnal) ;

o i N

i
rB—aan;of New Hampshire E —l L
Commercial Banking Qg,c' “’eo - ;
62 Pleasant Street 18206
Lchonia, NH 03246 o ;tf-ﬂ
L K THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FiL.E NUMBER - ‘lb.D This FINANCING STATEMENT AMENDMENT is 1o be filed {for record]
File # 14-0004251865 Orig File Date 2/4/14 Fror et Aendient Addesion (Fores SOEaA apd pride Debior's e i e 13

2. E] TERMINATION: Effactiveness of the Financing Statement identifiod abova is terminated with respect to the security ntorest(s) of Secured Party authorizing this Termination
Statement

3. D ASSIGNMENT (tull or partial): Provide name of Assignes in ltem 7a or 7b, and address of Asslignee in item 7c ang name of Assignor in item 9
For partial assignment, complste items 7 and 8 and alsa indicate affectad collateral in item 8

4, f:l CONTINUATION: Effectiveness of the Financing Statement Identlfied above with respect to the security Interest{s) of Secured Party authorizing this Continuation Statement Is
continued for the additional period provided by applicable law

5. [V/] PARTY INFORMATION CHANGE:

Chack gna of thase two boxes: © AND Chack gng of these three boxes to:

G} - CHANGE nams andjor address: Complele ADD name: Complete item DELETE name: Give record name
This Change affects Eoebtor o DSecurad Party of record D ftem 8a or 6b; angd tem 7a or 7b and item ¢ 7& or 7, gnd item 7¢ Dto be deleted in item 6a or 6b

6. CURRENT RECORD INFORMATION: Complete for Party Infarmation Changé - provide only pne name (6a or §b}
&a, ORG"ANIuTJON'S NAME

COPRsyng, Inc.

6b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)VINITIAL(S) SUFFIX

o
B

7. CHANGED OR ADDED INFORMATION: Complste for Assignment o Party [nformation Changs - provide ordy pno name (7a er 7b) (use exact, full name; do nal amit, modily, or abbraviate any part of the Debtor’s name)
7a. ORGANIZATION'S NAME

Il .
Patsy's Leasing Corp.
7h. INDIVIDUAL'S SURNAME

OR

INDIVIDUAL'S FIRST PERSONAL NAME

INDI\'IIOUAL'S ADDITIONAL NAME(S)MINITIAL{S}) SUFFIX
7c. MAILING ADDRESS . CITY STATE |POSTAL CODE COUNTRY
31 Hall Street Concord NH 03301

8. D COLUATERAL CHANGE: Alsg check gne of thess four baxes: D ADD coftateral D DELETE collateral D RESTATE coverad collaterat D ASSIGN collateral
indicate coliateral:

i
3. NAME of SECURED PARTY oF RECORD AUTHORIZING THIS AMENOMENT: ‘Provide only one name (9a or 9b) {namae of Assignor, I this |s an Assignment)

If this Is aii Amendment autherized by 2a DEBTOR, check hore D and provide name of authorlzing Debtor
9a. ORG:AN[ZATION'S NAME

| .
Bank of New Hampshire .
Ob. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{S)}INITIAL(S) SUFFIX

o
A

10. OPTIONAL FILER REFERENCE DATA:

UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)
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FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
Bridge Service Corp. 800-225-2736
B. E-MAIL CONTACT AT FILER (optional)

IC. SEND ACKNOWLEDGMENT TO: (Name and Address) FILING NUMBER: 16-0033365148
Bridge Service Corp. FILING DATE: 10/10/2016  10:25 AM
299 Broadway, Suite 1508 DOCUMENT NUMBER: 693562080002
_ FILED: Texas Secretary of State
ng York, NY 10007-2001 IMAGE GENERATED ELECTRONICALLY FOR WERB FILING

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME - Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate ahy part of the Debtor’'s name); if any part of the individual

Debtor's name will not it in line 1b, leave all of item 1 blank, check here 1__iand provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form
UCC1Ad)

1a. ORGANIZATION'S NAME

- COPsync, Inc. .

OR {5 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFFIX
7o MAILING ADDRESS ey T STATE POSTAL CODE COUNTRY
16415 Addison Road, Suite 300 Addison TX 75001 USA

2. DEBTOR'S NAME - Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual

Debtor's name will not fit in line 2b, leave all of item 2 blank, check here i—and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form
UCC1Ad)

:2a. ORGANIZATION'S NAME

OR

i2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) - Provide only one Secured Party name (3a or 3b)

33 ORGANIZATION'S NAME

. - Dominion Capital LLC
© 3b INDIVIDUAL'S SURNAME FIRST PERSCNAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
3o, MAILING ADDRESS T Temy ' - STATE  PPOSTALGCODE COUNTRY
c/o Robinson Brog, et al., 875 Third | New York NY 10022 USA
Avenue, 9th Floor

4 COLLATERAL: This financing statement covers the following collateral:
"All assets of Debtor whether presently owned or existing or hereafter acquired
or coming into existence.”

5. Check only if applicable and check only one box: Collateral is Eheld ina Trust (see UCC1Ad, item 17 and Instructions) Lﬂ being administered by a Decedent's Personal Representative
6a. Check only if applicable and check only one box: 6b. Check only if applicable and check only one box.
_Public-Finance Transaction r'Manufactured Home Transaction f" :A Debtor is a Transmitting Utility [:Agricultural Lien ENon-UCC Filing

7. ALTERNATIVE DESIGNATION (if applicable): r:Lessee/Lessor ECOﬂsugnee/COnsngnor r-,.SeIIer[Buyer rBaiIee/Bailor tLicensee/Licensor
8. OPTIONAL FILER REFERENCE DATA:

#100820.0040
FILING OFFICE COPY




Case 17-12625 Doc 6-1 Filed 09/30/17 Entered 09/30/17 13:01:13 Exhibit
UCC FINANCING STATEMENT AMENDMENT Page 268 of 274

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
COPsync, Inc. 9728656192
B. E-MAIL CONTACT AT FILER (optional)

IC. SEND ACKNOWLEDGMENT TO: (Name and Address)

COPsyng, Inc. FILING NUMBER: 16-00381276
16415 Addison Road FILING DATE: 11/22/2016  10:10 AM
Suite 300 DOCUMENT NUMBER: 700956040003
: FILED: Texas Secretary of State
Ccécli;son, TX 75001 IMAGE GENERATED ELECTRONICALLY FOR WEB FILING

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

2. INITIAL FINANCING STATEMENT FILE NUMBER 16 This FINANCING STATEMENT AMENDMENT is to be filed [for record] (or recorded) in the REAL ESTATE RECORDS.
14-0023179491 Filer. attach Amendment Addendum (Form UCC3Ad) and provide Debtor's name in item 13

2. ETERMINATlON: Effectiveness of the Financing Statement identified above is terminated with respect to the security interest(s) of the Secured Party authorizing this Termination Statement

3. [:ASSlGNMENT (full or partial): Provide name of Assignee in item 7a or 7b and address of Assignee in item 7c and also name of Assignor in item 9.
For partial assignment, complete item 7 and 9 and also indicate affected coliateral in item 8

4. mCONTINUATlON: Effectiveness of the Financing Statement identified above with respect to the security interest(s) of Secured Party authorizing this Continuation Statement is continued for the
ladditional period provided by applicable law

5. [ PARTY INFORMATION CHANGE:
Check one of these two boxes. This Change affects [“iDebtor grﬂ Secured Party of record. AND Check one of these three boxes to:

CHANGE name and/or address: Compiete item 6a or 6b; and item i—w ADD name: Complete item 7a or 7b, - DELETE name: Give record name
— 7aor 7b and item 7¢ - and item 7¢ — to be deleted in item 6a or 6b.

6. CURRENT RECORD INFORMATION: Complete for Party Information Change - provide on‘Iy _an_ename (62 or 6b)

:6a. ORGANIZATION'S NAME

OR |

36b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

7. CHANGED OR ADDED INFORMATION: Complete for Assignment or Party Information Change - provide only one name (72 or 7b) (use exact, full name; do not omit, modify, or abbreviate any
part of the Debtor's name) '

{7a. ORGANIZATION'S NAME

OR

§7b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) ISUFFIX

7c.MAILING ADDRESS ) ey E R 7Y 1= POSTALCODE "~ ICOUNTRY

3. ECOLLATERAL CHANGE: Also check one of these four boxes: laon collateral EDELEFE collateral I:ERESTATE covered collaterat |_iAssiaN collateral
Indicate collateral:

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provide only one name (6a or 55) (vame of Assignor. s e am Aacgmmerty
If this is an Amendment authorized by a DEBTOR, check here W and provide name of authorizing Debtor

“9a. ORGANIZATION'S NAME

1COPSYNC, INC.

OR | - . - o
i9b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)NTTIAL(E) SUFFIX

10. Ol;TIONAL FILER REFERENCE DATA:

FILING OFFICE COPY
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FOLLOW INSTRUCTIONS

IA. NAME & PHONE OF CONTACT AT FILER (optional)
CSC

B. E-MAIL CONTACT AT FILER (optional)

IC. SEND ACKNOWLEDGMENT TO: (Name and Address)
Corporation Service Company
801 Adlai Stevenson Drive
Springfield, IL. 62703
USA

FILING NUMBER: 17-0019048363

FILING DATE: 06/05/2017 12:14 PM
DOCUMENT NUMBER: 742214540001
FILED: Texas Secretary of State
IMAGE GENERATED ELECTRONICALLY FOR XML FILING
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME - Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual
Debtor's name will not it in line 1b, leave all of item 1 blank, check here 1_‘and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form

UCC1Ad)
1a. ORGANIZATION'S NAME
or COPSYNC INC
1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME IADDITIONAL NAME (S)INITIAL(S) SUFFIX
1c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
116415 ADDISON RD, SUITE 300 ADDISON TX 75001 USA

UCC1Ad)

2. DEBTOR'S NAME - Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual
Debtor's name will not fit in line 2b, leave all of item 2 blank, check here rand provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form

2a. ORGANIZATION'S NAME

OR 2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
2c. MAILING ADDRESS CITY iSTATE POSTAL CODE COUNTRY
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) Provide only one Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME
or Corporation Service Company, as Representative
Bb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
Bc. MAILING ADDRESS ' T oy STATE  POSTAL CODE COUNTRY
P.0. Box 2576 uccsprep@cscinfo.com | Springfield IL 162708 USA

4. COLLATERAL: This fi inancing statement covers the followmg collateral:
All rights | now have or may have in the future to the payment of money
including, but not limited to:(a) payment for goods sold or leased or for

(b) rights to payment arising out of all present and future debt instruments,
chattel paper and loans and obligation receivable. The above include any rights
and interests (including all liens and security interests), which | may have by
law or agreement against any account debtor or obligor of mine.

services rendered, whether or not | have earmed such payment by performance; and

5. Check only if applicable and check only one box: Collateral is rheld inaTrust (see UCC1Ad, itern 17 and Instructions) rfbeing administered by a Decedent's Personal Representative

6a. Check only if applicable and check only one box:

'Public-Finance Transaction !:.:Manufactured Home Transaction r:A Debtor isa Transmlttmg Utility

Bb. Check only if applicable and check only one box.
rAgncuItural Lien I:'Non ucc Flllng

8 OPTIONAL FILER REFERENCE DATA:
[131998640]

FILING OFFICE COPY
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

Gabriela Smith 2149012010

IA. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

GABRIELA SMITH

5307 E. Mockingbird Ln.
Suite 500

Dallas, TX 75206

USA

IC. SEND ACKNOWLEDGMENT TO: (Name and Address)

FILING NUMBER: 17-0026897383
FILING DATE: 08/07/2017
DOCUMENT NUMBER: 754800360002

FILED: Texas Secretary of State
IMAGE GENERATED ELECTRONICALLY FOR WEB FILING
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

01:00 PM

1. DEBTOR'S NAME - Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual
Debtor's name will not fit in line 1b, leave all of item 1 blank, check here 1_and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form

UCC1Ad)
1a. ORGANIZATION'S NAME
oR CopSync, Inc.
1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME IADDITIONAL NAME(S)/INITIAL(S) SUFFIX
1c. MAILING ADDRESS CITY STATE IPOSTAL CODE ICOUNTRY
16415 Addison Road, Suite 300 : Addison TX } 75001-75001 USA

UCC1Ad)

2. DEBTOR'S NAME - Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual
Debtor's name will not fit in line 2b, leave all of item 2 blank, check here mand provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form

2a. ORGANIZATION'S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)ANITIAL(S) SUFFIX
2c. MAILING ADDRESS STy STATE POSTAL CODE ICOUNTRY
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) - Provide only one Secured Party name (3a or 3b)
Ba. ORGANIZATION'S NAME ) ' ) ' '
or ' Making Sense, LLC
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
3c. MAILING ADDRESS cITY STATE  |POSTAL CODE “ICOUNTRY
17806 IH-10 W Suite 300 ' San Antonio TX 78257-78257 USA

under the UCC.

. COLLATERAL: This financing statement covers the following collateral:

IAll personal property and assets (tangible and intangible) including the
following, whether now owned or hereafter acquired and wherever located: All
Receivables, all Equipment, all Fixtures, all Intangibles, all Inventory, All
Investment Property, all Deposit Accounts, all Cash, all Intellectual Property,
Il other Goods of CopSync, Inc, all Proceeds of each of the foregoing and all
accessions to and replacements for each of the foregoing, as each is defined

5. Check only if applicable and check only one box: Collateral is mheld ina Trust (see UCC1Ad, item 17 and Instructions) I: being administered by a Decedent's Personal Representative

6a. Check only if applicable and check only one box:

Utilty

.. Public-Finance Transaction [:Manufactured~Home Transaction r‘A Debtor is a Transmitting

6b. Check only if applicable and check only one box.
[iagricuttural Lien I Non-UCC Filing

7. ALTERNATIVE DESIGNATION (if applicable): | |LesseefLessor | Consignee/Consignor 1 Sefler/Buyer | Bailee/Bailor L. Licensee/Licensor

8. OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY
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INFORMATION REQUEST
FOLLOW INSTRUCTIONS

IA. NAME & PHONE OF CONTACT AT REQUESTOR (optional)
Adams and Reese LLP 713-652-5151

B. E-MAIL CONTACT AT FILER (optional)
aide.castillo@arlaw.com

IC. RETURN TO: (Name and Address)

Adams and Reese LLP
1221 McKinney St

Suite 4400

Houston, TX 77010-2010
USA

Page 271 of 274

DOCUMENT NUMBER: 761058620003

ORDER DATE: 09/12/2017 11:04 AM

IMAGE GENERATED ELECTRONICALLY FOR WEB ORDER
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Debtor's name)

1 DEBTOR'S NAME to be searched: Provide only one Debtor name (1a or 1b) (use exact full name; do not omit, modify or abbreviate any pért of the

1a. ORGANIZATION'S NAME

OR COPSYNC

1b. INDIVIDUAL'S SURNAME {FIRST PERSONAL NAME

3
i

3

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

2. ]INFORMATIbN OPTIONS relating to UCC filings and other notices on file in the filing office that include the Debtor name identified in item 1:

the city, state, and country indicated here:

LISTING RELATING TO DEBTOR AT SPECIFIED CITY AND STATE ONLY - Filing office requested to furnish a search report listing all financing
23.[: statements, related records, and other notices on file in filing office that include the Debtor's name identified in item 1 and show that Debtor's address in

CITY

STATE T ICOUNTRY

INFORMATION REQUEST RESPONSE WITH FULL COPIES (CERTIFIED) - Filing office requested to furnish a search report listing all financing
ob. I statements, related records, and other notices, showing date and time of filing and name and address of each Secured Party named therein, and also
furnish an exact CERTIFIED COPY of ALL reported records (including all attachments)

) records, but to furnish NO COPIES of reported records

e INFORMATION REQUEST RESPONSE WITHOUT COPIES - Filing office requested to furnish a search report (as ‘described in 2b) listing all reported

2d. ¥

v INFORMATION REQUEST RESPONSE WITH PARTIAL COPIES (CERTIFIED) - Filing office requested to furnish a search report (as described in 2b) |
and also to furnish an exact CERTIFIED COPY of the FIRST PAGE ONLY of all reported records :

complete if required

SPECIFIED COPIES ONLY - Filing office requested to furnish an exact copy of each page of the financing statements, related records, and other
3. 1 notices (including all attachments) that are identified below by record number. Certain filing offices require additional identifying information - please

I~ CERTIFIED cOPY REQUEST - Filing office requested to furish CERTIFIED copies per request indicated in this item 3

[Type of Record and Additional Identifying Information (if required)

Record Number  {Date Record Filed (if required)

LISTING RELATING TO SECURED PARTY - Filing office requested to furnish a search report listing all financing statements, related records, and ‘
4. T~ other notices (regardiess of Debtor name) on file in filing office that include the Secured Party's name identified in item 4a or 4b. If a specified city, state, |
iand country is being requested (optional), show that Secured Party's address in item 4¢ :

oR da. ORGANIZATION'S NAME

4b. INDIVIDUAL'S SURNAME IFIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

4c. CITY

STATE COUNTRY

DELIVERY INSTRUCTIONS (request will be filled by mail to address shown in item C unless otherwise instructed here):

5b.] Pick Up
¢ Other

5a.l_ FAX Delivery - Filing office requested to fax results of this Information Request to fax number indicated here:

FiLING OFFICE COPY
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Bank of New Hampshire
Commercial Banking

62 Pleasant Street
Laconia, NH 03246

Bank of New Hampshire
300 Franklin St.
Manchester, NH 03101

Bridge Services Corp.
299 Broadway, Suite 1508
New York, NY 10007-2001

Dominion Capital LLC

c/o Robinson Brog

875 Third Avenue, 9" Floor
New York, NY 10022

Clermont, LLC
7334 Blanco Rd., Suite 200
San Antonio, TX 78216

Corporation Service Company, as Representative
P.O. Box 2576
Springfield, IL 62708

Corporation Service Company
801 Adlai Stevenson Dr.
Springfield, IL 62703

Making Sense, LLC
17806 IH-10 W, Suite 300
San Antonio, TX 78257

Gabriela Smith
5307 E. Mockingbird Lane, Suite 500
Dallas, TX 75206
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MEF I, L.P.
40 Wall Street
New York, NY 10005

The Brewer Group, Inc.
80 South Eighth Street, Ste. 900
Minneapolis, MN 55402

Thinkstream Acquisition, LLC
3837 Plaza Tower Dr., Suite C
Baton Rouge, LA 70816



