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'EXECUTIVE EMPLOYMENT AGREEMENT

THIS EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”) is made and
entered into as of September 20, 2006 (“Effective Date”), by and between American Traffic
Solutions, Imc., a Kansas corporation, (_'the. “Company”), and Michael J. Lenza (the
“Executive™).

WITNESSETH:
WHEREAS, the Company has enteredi into the Business Representation Agreement dated

September 20, 2006 between Executive’s company, Public Finance Strategies, LLC, and
American Traffic Solutions, Inc., (“BRA™) attached hereto as Exhibit A

WHEREAS, the Company desires to§ retain the services of Executive, and Executive
desires to be employed by the Company, on the terms and conditions of this Agreement,

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements set forth herein, the Company and Executive, intending to be legally bound, hereby
agree as follows:

1. Employment. The Company agrees to employ Executive as Senior Vice President
— Financial Services of the Company, and Executive accepts such employment and agrees to
perform full-time employment services for the Company,” subject always to resolutions of the
Board of Directors of the Company (the “Board”) and direction from the Company’s Chief
Executive Officer, for the period and upon the other terms and conditions set forth in this
Agreement. In addition, Executive agrees to ‘abide by the terms and conditions set forth in the
BRA.

2. Term, The term of Executive’s employment hereunder (the “Term™) shall
commence on the Effective Date, and shall continue until August 31, 2011 unless this Agreement
is terminated upon written notice by either party as set forth in Section 5 below. Sections 5,6
and 7 of this Agreement shall govern the amount of any compensation to be paid to Executive
upon termination of this Agreement and his employment.

3. Position and Duties,

3.1, Service with the Company. During the Term of this Agreement, Executive
agrees to perform such executive employment duties as the Chief Executive Officer shall
reasonably assign to him from time to time. Executive’s initial duties are described in Exhibit B.

3.2.  No Conflicting Duties.: Executive hereby confirms that he is under no
confractual commitments inconsistent with his obligations set forth in this Agreement, and that
during the Term of this Agreement, he will hot render or perform services, or enter into any
contract to do so, for any other corporation, firm, entity or person that are inconsistent with the

provisions of this Agreement or Executive’s fiduciary obligations to the Company.



4, Compensation and' Benefits.

4.1. Base Salary. As compensation for all services to be rendered by
Executive under this Agreement, the Company shall pay to Executive an annual salary of
$156,000.00 (the “Base Salary™). The Company. shall pay the Base Salary to Executive on the
Company’s regularly scheduled paydays in accordance with the Company’s normal payroll
procedures and policies. - ' '

4.1.1. Offset. The Base Salary to Executive will be offset by
management fees owed by Executive to the Company as set forth in the BRA.

4.2. Participation in Benefit Plans. Executive shall be included to the extent
cligible thereunder in plans of the Company providing general benefits for the Company’s
executive employees, including, medical, dental, vision, disability, life insurance, 401(k) plan,
sick days, vacation, and holidays. Executive’s participation in any such plan or program shall be
subject to the provisions, rules, and regulations applicable thereto.

43. Commissions. Executive shall receive a commission of up to 0.5% of
gross revenue actually received by the Company for new municipal red light camera and speed
camera enforcement contracts that Executive implements within the sales territory defined in
Exhibit B so long as Executive remains employed by the Cormpany. This commission will be
paid in the month following the receipt of payments from customers on invoiced amounts and is
earned only when paid.

44. Business Expenses. In accordance with the terms of the BRA and/or
Company’s policies established from time to time, the Company will pay or reimburse Executive
for all reasonable and necessary out-of-pocket expenses incurred by him in the performance of
his duties under this Agreement, subject to the presentment of appropriate supporting
documentation.

s, Termination.

5.1.  Disability. At the Company’s election, Executive’s employment and this
Agreement shall terminate upon Executive’s becoming totally or permanently disabled for a
period of ninety (90) days or more in any twelve (12) month period. For purposes of this
Agreement, the term “totally or permanently disabled” or “total or permanent disability” means
Executive’s inability on account of sickness or accident, whether or not job-related, to engage in
regularly or to perform adequately his assigned duties under this Agreement. A reasonable
determination by the Company of the existence of a disability shall be conclusive for all
purposes hereunder. In making such determination of disability, the Company may utilize such
advice and consultation as the Company deems appropriate, but there is no requirement of
procedure ot formality associated with the making of a determination of disability.

5.2. Death of Executive. Executive’s employment and this Agreement shall
terminate immediately upon the death of Executive.




5.3. Termination. Notwithstanding the term of this agreement (Paragraph 2,
above), the Company may terminate Executive’s employment and this Agreement at any time if
favorable/revenue producing enabling legislation for ATS is not passed by the state legislature
on or prior to December 31, 2009, or for Cause (as described in paragraph 6.3, infra)
immediately upon written notice to Executive.

5.4.. ~ Resignation. Executive’s employment and this Agreement shall terminate
on the earlier of the date that is one (1) month following the written submission of Executive’s
resignation to the Company or the date such resignation is accepted by the Company.

5.5.  Sumrender of Records and Property. Upon termination of his employment
with the Company or when requested at any time by the Company, Executive shall deliver
promptly to the Company all credit cards, computer equipment, cellular telephone, records,
manuals, books, blank forms, documents, letters, memoranda, notes, notebooks, reports, data,
tables, calculations or copies thereof, that are the property of the Company and that relate in any
way to the business, strategies, products, practices, processes, policies or techniques of the
Company, and all other property, trade secrets and confidential information of the Company,
including, but not limited to, all documents that in whole or in part contain any trade secrets or
confidential information of the Company that in any of these cases are in his possession or under
his control, and Executive shall also remove all such information from any personal computers
and other data devices that he owns or controls.

6. Compensation Upon the Termination of Executive’s Employment.

6.1. In the event that Executive’s employment and this Agreement are
terminated pursuant to Section 5.1 (Disability), 5.3 (Termination), or 5.4 (Resignation), then
Executive shall be entitled to receive Executive’s then current Base Salary through the date his
employment is terminated, but no other compensation of any kind or amount.

6.2. In the event Executive’s employment and this Agreement are terminated
pursuant to Section 5.2 (Death), Executive’s beneficiary or a beneficiary designated by
Executive in writing to the Company, or in the absence of such beneficiary, Executive’s estate,
shall be entitled to receive Executive’s then current Base Salary through the end of the month in
which his death occurs, but no other compensation of any kind or amount.

6.3  Definition of Cause. As used herein, the term “Cause” shall mean a
determination in good faith by the Company of one or more of the following by Executive: (1)
Committed a criminal act or a single act of fraud, embezzlement, theft, breach of trust, or other
act of gross misconduct; (2) Been arraigned, indicted, formally charged, or convicted of any
felony or any crime involving dishonesty, fraud, theft, or moral turpitude, whether or not related
to Executive’s employment with the Company; (3) Been arraigned, indicted, formally charged,
or convicted of any crime or offense that, in the reasonable good faith judgment of the Company,
has or could materially damage the reputation of the Company or would materially interfere with
Executive’s performance of services to the Company; (4) Willful misconduct or gross negligence
with regard to the Company having a material adverse affect on the Company; (5) Conduct
which in the good faith and reasonable determination of the Company demonstrates gross



unfitness to serve; (6) Violated any material written Company policy or rules of the Company,
after written notice from the Company and a reasonable opportunity to cure (if deemed curable
by the Company in its sole discretion) not to exceed fifteen (15) days; and/or (7) Persistent
unsatisfactory performance of employment and/or assigned duties after written notice from the
Company and a reasonable opportunity to cure (if deemed curable by the Company in its sole
discretion) not to exceed fifteen (15) days. '

7. Ventures. With the exception of the line of business described in the BRA, . if,
during the Term of this Agreement, Executive is engaged in or associated with the planning or
implementing of any project, program, or venture involving the Company and a third party or
parties, all rights in the project, program, or venture shall belong to the Company and shall
constitute a corporate opportunity belonging exclusively to the Company. Except as approved in
writing by the Board, Executive shall not be entitled to any interest in such project, program, or
venture or to any commission, finder’s fee, or other compensation in connection therewith other
than the Base Salary to be paid to Executive as provided in this Agreement.

8. Restrictions.

8.1. Executive and the Company reaffirn the Proprietary Rights and Non-
Competition Agreement entered into between the parties on September 21, 2006 and attached
hereto as Exhibit __ . If any provision of this Agreement is determined to be inconsistent with
the Proprietary Rights and Non-Competition Agreement, then the more restrictive provision shall
be given preference.

8.2.Definitions. For purposes of this Agreement, the following terms shall have
the following meanings:

8.2.1. “Trade Secrets” means information that is not generally known
about the Company or its business, including without limitation about its products, recipes,
projects, designs, developmental or experimental work, computer programs, data bases, know-
how, processes, customers, suppliers, business plans, marketing plans and strategies, financial or
personnel information, and information obtained from third parties under confidentiality
agreements. “Trade Secrets” also means formulas, patterns, compilations, programs, devices,
methods, techniques, or processes that derive independent economic value, actual or potential,
from not being generally known to the public or to other persons who can obtain economic value
from its disclosure or use, and is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy. In particular, the parties agree and acknowledge that the
following list, which is not exhaustive and is to be broadly construed, enumerates some of the
Company’s Trade Secrets, the disclosure of which would be wrongful and would cause
irreparable injury to the Company: (i) the Company’s photo-traffic enforcement processes,
software, technology, techniques, equipment or services; (ii) manufacturing processes for the
foregoing products; (iii) pricing information; (iv) product development, marketing, sales,
customer, and supplier information related to any Company product or service available
commercially or in any stage of development during Executive’s employment with the
Company; and (v) Company marketing and business strategies, ideas, and concepts. Executive
acknowledges that the Company’s Trade Secrets were and are designed and developed by the



Company at great expense and over lengthy periods of time, are secret, confidential, and unique,
and constitute the exclusive property of the Company.

8.2.2. “Restricted Field” means the business of manufacturing,
developing, marketing, and/or selling photo-traffic enforcement software, technology, techniques,
equipment or services or other business activities in which the Company engages during the Term.
The Company is in-the business of developing, manufacturing, and selling these products in the
Business Territory.

8.2.3. “Business Territory” means the entire United States, unless a court
of competent jurisdiction determines that that geographic scope is unenforceable under
applicable law because it is too broad, in which case the Business Territory shall be amended by
eliminating geographical areas and states from the following list until the Business Territory is
determined to be reasonable: Alabama, Alaska, Arizona, Arkansas, California, Colorado,
Connecticut, Delaware, District of Columbia, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana,
Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota,
Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico,
New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode
Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington,
Washington, District of Columbia, West Virginia, Wisconsin, Wyoming, Maricopa County,
Arizona, Phoenix, Arizona. The parties acknowledge and agree that if any of the geographic
areas or States listed above are required by law to be eliminated, it would be fair and appropriate
to do so in the inverse order of the volume of revenue received or projected to be received by the
Company from such area or State at the time of determination.

8.2.4. “Non-Solicitation Period” means a period of 12 months after the
termination of Executive’s employment with the Company.

8.3. Non-Disclosure Obligations. Executive shall not at any time, during or after
the Term of this Agreement, without the express written consent of an officer of the Company,
publish, disclose, or divulge to any person, firm or corporation, or use directly or indirectly for
the Executive’s own benefit or for the benefit of any person, firm, corporation or entity other
than the Company, any Trade Secrets of the Company.

8.4. Non-Competition Obligations.
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Executive acknowledges the substantial amount of time, money, and effort that the Company has
spent and will spend in developing its products and other strategically important information
(including Trade Secrets), and agrees that during the Non-Competition Period, Executive will
not, alone or with others, directly or indirectly, as an employee, agent, consultant, advisor,
owner, manager, lender, officer, director, employee, partner, stockholder, or otherwise, engage in
any Restricted Field activities in the Business Territory, nor have any such relationship with any
person or entity that engages in Restricted Field activities in the Business Territory; provided,
however, that nothing in this Agreement will prohibit Executive from owning a passive
investment of less than one percent of the outstanding equity securities of any company listed on

any national securities exchange or traded actively in any national over-the-counter market so




long as Executive has no other relationship with such company in violation of this Agreement.
The Non-Competition Period set forth in this Section 8.3 shall be tolled during any period in
which the Executive is in breach of the restriction set forth herein.

8.5. Agreement Not to Solicit Customers. Executive agtees that during
Executive’s employment with the Company hereunder and during the Non-Solicitation Period,

Executive will not, either directly or indirectly, on Executive’s own behalf or in the service or on
behalf of others, solicit, divert, or appropriate, or attempt to solicit, divert, or appropriate, to any
business that engages in Restricted Field activities in the Business Territory (i) any person or
entity whose account with the Company was sold or serviced by or under the supervision of
Executive during the twelve (12) months preceding the termination of such employment, or (ii)
any person or entity whose account with the Company has been directly solicited at least twice
by the Company within the year preceding the termination of employment (the “Customers™).
The Non-Solicitation Period set forth in this Section 8.4 shall be tolled during any period in
which the Executive is in breach of the restriction set forth herein.

8.6.Apreement Not to Solicit Employees. Executive agrees that during
Executive’s employment with the Company hereunder and during the Non-Solicitation Period,
Executive will not, either directly or indirectly, on Executive’s own behalf or in the service or on
the behalf of others solicit, divert, or hire away, or attempt to solicit, divert, or hire away any
person then employed by the Company, nor encourage anyone to leave the Company’s empioy
The Non-Solicitation Period set forth in this Section 8.5 shall be tolled durmg any period in
which the Executive is in breach of the restriction set forth herein.

8.7.Non-Disparagement. Executive agrees that during Executive’s employment
with the Company hereunder and thereafter, he will not, either directly or indirectly, disparage,
defame, or besmirch the reputation, character, or image of the Company or its products, services,
employees, directors, or officers.

8.8.Reasonableness. Executive and the Company agree that the covenants set
forth in this Agreement are appropriate and reasonable when considered in light of the nature and
extent of the Company’s business. Executive further acknowledges and agrees that (i) the
Company has a legitimate interest in protecting the Company’s business activities and its current,
pending, and potential Trade Secrets; (ii) the covenants set forth herein are not oppressive to
Executive and contain reasonable limitations as to time, scope, geographical area, and activity;
(iii) the covenants do not harm in any manner whatsoever the public interest; (iv) Executive’s
chosen profession, trade, or business is in accountmg, public finance and administration
generally (the “Profession™) (v) the Restricted Field is only a very small or limited part of the
Profession, and Executive can work in many different jobs in Executive’s Profession besides
those in the Restricted Field; (vi) the covenants set forth herein do not completely restrain
Executive from working in Executive’s Profession, and Executive can earn a livelihood in
Executive’s Profession without violating any of the covenants set forth herein; (vii) Executive
has received and will receive substantial consideration for agreeing to such covenants, including
without limitation the consideration to be received by Executive under this Agreement; (viii) if
Executive were to work for a competing company that engages in activities in the Restricted
Field, there would be a substantial risk that Executive would inevitably disclose Trade Secrets to



that company; (ix) the Company competes with other companies that engage in Restricted Field
Activities in the Business Territory, and if Executive were to engage in prohibited activities in
the Restricted Field within the Business Territory, it would harm the Company; (x) the Company
expends considerable resources on hiring, training, and retaining its employees and if Executive
were to engage in prohibited activities during the Non-Solicitation Period, it would harm the
Company; and (xi) the Company expends considetable resources acquiring, servicing, and
retaining its Customers and if Executive were to engage in prohibited activities during the Non-
Solicitation Period, it would harm the Company.

9. Assignment. This Agreement shall not be assignable, in whole or in part, by
either party without the written consent of the other party, except that the Company may, without
the consent of Executive, assign its rights and obligations under this Agreement to any
corporation, firm or other business entity (i) with or into which the Company may merge or
consolidate, (ii) to which the Company may sell or transfer all or substantially all of its assets or
(iii) of which 30% or more of the equity investment and of the voting control is owned, directly
or indirectly, by, or is under common ownership with, the Company. Upon such assignment by
the Company, the Company shall attempt to obtain the assignees’ written agreement enforceable
by Executive to assume and perform, from and after the date of such assignment, the terms,
conditions, and provisions imposed by this Agreement upon the Company. After any such
assignment by the Company and such written agreement by the assignee, the Company shall be
discharged from all further liability hereunder and such assignee shall thereafter be deemed to be
the Company for the purposes of all provisions of this Agreement including this Section 10.

10. Other Provisions.

10.1.  Choice of Forum and Governing Law. Employee agrees that: (i) any
litigation involving this Agreement, or regarding the interpretation, validity and/or enforceability
of this Agreement, shall be filed and conducted only in the state or federal courts in the City of
Phoenix, Arizona, Maricopa County, Arizona; and (ii) the Agreement shall be interpreted in
accordance with and governed by the laws of the State of Arizona, without reference to conflicts
of law provisions thereof.

10.2. Prior Agreements. This Agreement contains the entire agreement of the
parties relating to the subject matter hereof and supersedes all prior agreements and
understanding with respect to such subject matter, and the parties hereto have made no
agreements, representations, or warranties relating to the subject matter of this Agreement which
are not set forth herein.

10.3.  Withholding Taxes and Right of Offset. The Company may withhold
from all payments and benefits under this Agreement all federal, state, city, or other taxes as

shall be required pursuant to any law or governmental regulation or ruling. Executive agrees that
the Company may offset any payments owed to Executive pursuant to this Agreement or
otherwise against any amounts owed by the Executive to the Company.

104.  Amendments. No amendment or modification of this Agreement shall be
deemed effective unless made in writing signed by Executive and the Company.



10.5. No Waiver. No term or condition of this Agreement shall be deemed to
have been waived nor shall there be any estoppel to enforce any provisions of this Agreement,
except by a statement in writing signed by the party against whom enforcement of the waiver or
estoppel is sought. Any written waiver shall not be deemed a continuing waiver unless
specifically stated, shall operate only as to the specific term or condition waived, and shall not
constitute a waiver of such term or condition for the future or ‘as to any act other than that
specifically waived.

10.6. Severability. To the extent any provision of this Agreement shall be
invalid or unenforceable, it shall be considered deleted from this Agreement and the remainder
of such provision and of this Agreement shall be unaffected and shall continue in full force and
effect.

10.7. Survivability. Sections 8,9, 10, and 110of this Agreement shall survive the
termination of this Agreement and the termination of Executive’s employment with the
Company.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the day and year set

forth above.
“Company”: Amcrica!ﬂ’n7ﬁ/slolutions, Inc.

Title: A e

'''''

“Executive”:
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American Traffic Solutions, Inc. Proprietary Rights and Noun-Competition Agi*eement

THIS AGREFMENT CREATES IMPORTANT OBLIGATIONS WHICH ARE BRINDING.
PLEASE READ IT IN FULL BEFORE YOU SIGN. R

I recognize the importance of protecting the Company’s relationships and ifs rights to inventions, discoverics,
ideas, confidential information and other irtelledtual proparty and for good and valuable consideration which I
have feceived, including iy enpagemeént to provide services to the Company as an indepéndant contractor of
employee (in either cvent referred 1o hereinaficr a8 my “Relationship with the Company™) o the caritiniation
of my Relationship with the Company, [ agree to the following: e

1. DEFINITIONS. Fue the purposes of this Agreement:

(a) “Business_Terdory” meins jthe entire United Stares) unless 2 court- of compctent
jurisdiction determines that that geographic scope is unenforceable under applicable law because it is too
broad. in which case the Business Turritory shatl be amedded by eliminating geographical ardus and slatés
from the following list until the Business Territory is the maximim aren determined to bé réasonable:
Arizona, Calilornia, Colorado, Delawire, District of Columbia, Florida, Georgia, Havwaii, [llinois, Indiana,
Kansas, Maine, Maryland, Massachusetts, Michigan, Minnesoia, Missouri, Montana, Nebraska, Nevada, New
Hampshire, Mew Jerscy, New Mexico, New York, North Carolina, Ohio, Oklahoma, Orégon, Pennsylvania,
Rhnde Island, South Carolina, Texas, Utah, Virginia, Washington, West Virginia, Wisconsin, Maricopa
Counly, Arizona, Phoeniz, Arizona. T acknowledge and agree that if any of said geographis awas or Siates are
required by law 10 be eliminated, it would be fair and appropriate to do =0 in the iiverse order of the volume of
revenue received by the Company in the yoar prior 1o, and projected 10 be received in the year following, the
time of determination in such area or State. '

by “Company” meanrs American Traffic Sclutions, Inc; a Kansis corporation, and - its
subsidiatics, if any. - S

{c) - “Computer Information” means all information and communications cré‘ated._ éeoeived.' or
stored on or passed through the Company’s computer and commiunications systems and Company information.
located on any personal computer. Among other things, Computer Information includes all of my files, voice
mail and c-nail. .

{d} “Confidential Information™ mcans information (including information created by mi) which
is not generally khown about the Compdny of its business, including without imitation about s products,
projects. desians, developmental or experimental work, computer progranis, software, data bases, know-how,
processes, formulas, customers, businesy pariners, suppliess, business plans, marketing plans and strategies,
finanees, cropivyee compensation, or personncd, and iformation obtained from third partics” under
confidentialily agreements. The torm “software” includes software in various stages of development or any
produci thercof and includex withowt limitation the fiteral elements of a program (source code, object code or
otherwise), its audiovisual components {menus, screens, sireture, and organization), any human or machine
readable form of the program, and any writing or mediom in which the progsam or the information therein is
sorted, written or described, including without limitation diagiams, flow charts, designs,  drawings,
specifications, models, date and customer information. i : '

{c} “Lreation™ means any invention, discovery, idea, toneepl, design, process, work of
authorship, devclopment dr impraveracnt {whethér or not subject to copyright or patent protection and whether
or nof reduced o praciice by me): (i) relating th any past, present or reasonably anticipated business of the
Company und whiclt is or was created or otherwise developed during my Relationship with"the Company;
(i) which i3 or was created or otherwise developed while performing work for the Conipany; or (iii) which is
or was created or otherwise developed &t any time using cquipment, supplies; facilities, information or

proprietary rights or other property of the Company.
Pape 1 of 6 Employee Initials; __ ;‘



N ‘The “Emplovee Non-Soliciation Period™ and the “Clicnt Nop-Solicitation_Period” shail
{ollow S«etion 8 of the Executive Employment Asrcement,

(&) The “Non-Competitim_Period” shall foflow Section 8 of the Executive Employment
Agrecment

thy “Restricied Finld" means the business of develuping and markoling traffic control solutions.
The Company is in the busingss of developing manufactuing, marketing, selling and otherwise providing
products, softwaic, and matorials i the Reatricted Field, which includes computer hardware, softwars
development and maintepance and other aupport services in the clecteonie toll and watfic management
busine=s,  Spesifically, the restricted field includes systems and serviges which suppert or chuble traffic
enforcement managenent, automated revenue colfeetion and related service and technology delivery.

L OWNERSHIP GF CREATIONS.

{a) Inventions Relained. T represent that all reniters which [ have created of stherwise
developed prior to my Relationship with the Company or my signing ihis Agreement, which 1 wish to excluds
from my obligaticns 1© the Company under this Agreement, arc Hisied below. If no items ase listed below, |
represent that thoee wre o such miatiers o be excluded,

(b} Assiepment of Creations. 1 hercby agece to hold in trust for the sole right and benefit
of the Company and sssign fo the Company all my right. title and interest in and o any and all Creations
crealed or otherwise developed, alone or in conjunclion with others except activitivs duseribed in the Bosiness
Repr\' sentation Agreement Dated | further agree to assign to any tind perty, including the

United States rovernmend, all my right, title and interest in and {o any and all Cieations whenever such
QESIQMITCN i3 uqueﬂ*d by & contsac), between the Company and such third pariy.

(<) Maintenanes of Records. 1 ageee (0 keep and maintain adequate and current written
records of all Creations made by me. in the form of notes, sketches, drawings and other notitions which may
e \pu‘,lh\.d by the Company, which reeords shall be avaitable (o amd remain the sole pruperty of the Ceomgany
al all tmes,

(d)  Disclosure of Creations and Filings. 1 ancce to promptly disclose to the Company in
wriling all Creations created or otherwise de velx)px.d by me alone or it conjunction with others, as well a5 any
and all patent applir:ﬂions or copyright registrations lited by m¢ during and within one (I} year afier
termination of my Relationship with the Company.

(v} Assistance. During and afier the period of my Relationship with the Company, 1
agree that T wilk pive 1the Company afl asdistanee 1 reasonably vagquires (al ihe Company's expensa) Lo file for,
maintain. protect and enforce the Company’s patents, copyriphts, trademarks, trade secreis and other rights in
Creations, tn any and 2l countrics,  To that end 1 will sizn decuments amd o other acts which the Company
may determine nevesaary or desirable including, witheut Hmiation, giving cvidence and Westimony in support
of tha Company’s righis hereunder,

(1) Intedleetual Propedy Righis in Works of Autiorship. | acknossledgs and agree thal
any intcHeetual properiy nights in Creations which are works of avthoiship belong to the Company and are
“works wude for hiee™ within the definition of scedon 101 o8 the United States Copyright Acts of 1975,

2 42038



Title 17, United States Code. The Company or any of its direct vr indircct licensees shall not be obligated to
designate me as author of any dusign, sofware, fimware, refated documentation, or any other work of
awhorship when distributed publicly or othcrwisa, hor to make any distribution.

3. CONFIDENTIAL INFORMATION

(a) Ownership of Confidential Information. Al Confidential Information which T create or
otherwise develop or which comes into my possession or that previously came into my possession shalt be and
rsmain the exclusive propenty of the Company. Unless authorized in writing by the Company, I will maintain
all Confidential Information in confidence and, except as necessary in conjunstion with my work for the
Company, will not copy or make notes of, divuige to anyone outside the Coinpany or use any of the
Conlidential Information for my own or another’s benefit, either during or after the ferm of my Relationship
with the Company. 1 agree that | will promplly disclose to the Company ali Confidential Information
developed by me. 1 will abide by any policics and procedures adopted from time to time by the Company to
facilitate such disclosures, .

() No Disclosure or Use of Confidential Information. Unless authorized in writing by the
Company, | will maintain all Confidential Information in confidence and, except as necessary in comjunction
with my work for the Company, will not copy or make noies of, divulge 10 anyone outside the Conipany or ise
any ol the Confidential Information for my own or another's benefit, either during or afiér the erm of my
Relationship with the Company, 1 agree thal T will promptly disclosé to the Company all Confidential
Information developed by me. 1 will atwde by any policies und procedures adopted from time to time by the
Company 10 facilitate such disclosures,

{c) Reiuming the Company Documents and Tangible Property. Tpon request of the Company
and, in any evenl, upon temmination of my Relationship with the Company, I will promptly surrender and
deliver to the Company (and will not keep in iny posscssion or deliver to anyone clse) and agrie nof o use any
Confidential Information, records, data, notes, reports, proposals, lsts, correspondence, computer code,
specitications, drawings, blueprints, skeciches, fow diagrams, materials, equipment, devices or any other
documents or property {including photocopies or other reproductions of any of the aforesaid items) of the
Company. :

{d) - Confidential Information of Third Partics. During my Relationship with the Company I may
receive, under non-disclosure agréements agreed 1o by suthorized representatives of the Company; infarmation
claiined by third parties to be their confidential information. 1 agree that I will respect such agreements and
will not disclose sach information to any peson or organization, except as is necessary in carrying out my
work for the Company consistont with the Company's agiecment with such third parties. At the request of the
Company and, in any cvent, upon the termination of my Relationship with the Company, 1 will prompily
surrender W the Company aiy such information.

4, NON-USE OF PROPERTY OF THIRD PARTIES. During my Rchﬁonship with the Cpmp_any, 1 will
nol improperly use or disclose any confidential or proptietary information or property of any third panty
(including any former employer). .

3. NO_PRIOR RESTRICTIONS. I hereby represent and warrant that T am free to enter into my
Retstionship with the Company and that there are no contracts oF resfrictive covenants preventing full
performance of my duties.

0. v MPETITIVE ACIIVITIES DURING RELATIONSHIP, During my
Relationship with the Company, I will not, alone or with others, directly or indirectly, work on, plan, prépare
for, organize or engage in any consulting, employment or other business activity (whether or not for
compensation) that is competitive with the business in which ths Company is invelved or may hervafter
become involved, nor will | engage in any other activity that conflicts with my obligations (o the Company.
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Prior to working on, planning, preparing for, organizing or engaging in any consulting, cmployment or other
busine«s activity outside my Relationship with the Conpany, | will consult with my department Vice President
or suparvisor to ensure (hat no conflict of interest with the Company exists.

7. PUBLISHING. Unless approved by the Company in writing 1 will not publish anything in the

e bia”

Company's business areas of inlercst during my Relationship with the Company.

3. EXPORT 1AW ASSURANCES. | agres and certily thal no techriplogy, software or any other.

technical data received from the Company, or the direct product thercof, will be downloaded, shipped,
wansfurred or re-exported, directly or indirectly, to any countries designated from time to time by the U.S.
government tor non-export of regulated technology.

2. NO_GUARANTEE OF EMPLOYMENT. 1 expressly dcknowledge and agree that this is aot an
agreement by the' Company to employ me, or otherwise engage my services, for any period, and uiless
otherwise expressly agreed in writing between me and the Company, my Relationship with the Coimpany may
be erminated at any time, with or without cause by either myself or the Company. Al of the terms of this
Agreement shall survive any termination of my Relationship with the Company.

10, NOEXPECTATION OF PRIVACY. The Company retains the right, with or without cause or notice
to me, (o aceess or monitor all Computer Information, including but not limited to my e-mail and voice mafl.
agrec that 1 have no reasonable expectation of piivacy it the Computer Information and expressly waive aiiy
right of privacy or similar right in the Computes Information. 1 agree that Computer Information is the sole
and exclusive property of the Company. Any of my files, e-mail or other Computer Information stored on the
Company's vomputer snd/or communications systems shall becdme the property of the Company. T agree that
I shall not install or use encryption software on any of the Company’s computers without first obtaining
written permission from my department Vice President or supervisor, 1agree that I'shall not usc passwords or
encryption k2ys that ar¢ unknova to my manager or supervizor.

I, POST-EMPLOYMENT RESTRICTIONS.

(a) Non-Solicitation of Emplovecs. 1 acknowledge the character of the Company’s business and
the substantial amount of time, money and effort that the Company has spent and will spend in recruiting
competent employees and contractors, and 1 agree that T will not, during my Relationship with the Company
and during the Employec Non-Solicitation Period, alone or with others, dircstly or indirectly, solieit for
employment, hire. or employ, or assist any other enlity or person in soliciting for employiiient, hiring, or
emplaymant any employce o contractor who is or who is hercafter employed or engaged by the Company.
The Employec Non-Solicitation Period shall be tolled while Tam in breach hercof,

{b) Non-Solicitation of Clienis. ¥ acknowledge the chasacter of the Company’s business and the
substantial amount of time, money and effort that the Company has spent and ‘will spend in Wilding
refationships with customeys and clicnts in the Business Territory, and 1 agree hat duiing the Cliznt Non-
Solicitation Period, T will nol, alons or with others, dircetly or indirectly, solicit or cause to be solicited for the
purpase of selling products or scrvicas substantially similar to the Company’s products and services at the time
of my termination, or provide. or offer 1o providé, services, dirzetly or indirectly, for, any client, customer, or
subcontractor with whorn | have had contact on behalt of the Company, or as a resuli of my Relationship with
the Company. within the 18 months preceding lermination of my Relationship with the Company; nor wilt 1
induce, atiempt (o fnduce, or encoursae mny client, customer, supplier, licensee, or other busingss relation of
the Company to ceane doing busincss with the Company or otherivise intorfere with thé relationship betwoen
the Company and such person or entity. The Client Non-Solicitation Period shall bz tolled while I am in
breach hercof,

(¢} Non-Competition. T acknowledge that the Company docs business throughout the Businses
Territory and further ackhowledge the substantial amount of time, money and effort that the Company has

4 420328



= - N B

e L

spent and will spend in building its products, scrvices, employze and costomer refationships and development
of siralegically important information, and agree that during the Non-Competition Petiod, I will not, alone or
with others, dircetly of indireetly, work on, plan, prepare for, organizc or engage in any business activity
(whether or not for compensation) within the Restricied Field (or which 1 am aware the Cosipuny intends to
include in the Rostricted Ficld) in the Business Territory. The Non-Competition Period shal] be tolled while 1
am in breach hereof.

{d) Reasongbleness. T agree that the restrictions comtained in this Agreement are fair and
reasonable and necessary for the protéction of the legitinate business interests of the Company, and 1 intend
that such restrictions be enforceable and enforced to their fullest cxtent, 1 acknowledge that T can éam a
tivelihood without violating any of the underlakings contained in this Agreement, and that the restrictions in
this Agreement will not prevent me from obuining employment in many different jobs within my chossr field
of wark. I further acknowledge that it would take at feast 12 months to locate, hire and adequiately train my
replacement and to give my replacement sufficient time to develop a pood business relationship with the
¢clients with whom [ work during my Relationship with the Company.,

{©) Remedics.

(i | acknowledge thal any violation of this Agresment may tisult in immediate
termiteation of my Relationship with the Company and may subject me 16 a civil action for money damages by
the Company foi any and alt losses sustained as a result of the unmahorized disclosure of any ‘Coulidential
Information or vther aclions which breach any pravision of this Agreement or any of the ¢ovenatits contained
herein.

(i) I recognize thal the Company's remedics ot law may be inadeqguate and that
Company shall have the right to scek injunctive relief in addition (0 any other remedy avsilable to it IF 1
brcach this Agreement or any of the covenants contained herein, the Company has the right to seek issuance of
a court-ordered injunction as well as any and al} other remedies and damages, to corpel the enforcement of the
termis stated horein. This provision with respect 1o injunctive relief shall not, however, diminish the right of
the Company to claim and recover damages in addition 1o injunctive relief. If court astion is necessary 10
enforce this Agreement, I shall be responsible for the Company's ressonable attomey’s fees and costs,
12, MISCELI ANEQUS
(a) Severability.. 1F any provision of this Agreement or portion thereof is determined by a court
of competent jurisdiction (o be wholly or partially unenforceable For any reason, such provision or portion
thereof shall be vonsidered separate from the remainder of this Agreemient, which shall remain in full force and
effect. Any court of competent jurisdiction is authorized to “blue-pencif” any unenforceable or unreasonable
pottion of this Agreemcnt io eliminate grammatically sevarable words, phrases, septencas, or paraigtaphs in
arder 1o render the remaining lanpuage enforceable and reasonable. "

(b Waiver. The Company’s waiver or failure to enforce any violation or provision of this
Agreement shall not constitute a waiver of its rights hersunder with respect to any other or continiuing violation
ot provision of this Agreemeit, and shall be effective only if in writing, signed by the Company, and theri only
in the speeitic instance and for the specific purpose piven,

{€) Goveraing Law. This agreement shall be governed by and construed and enforced i
accordance with the laws of the State of Arizona; T agree that suit 0 enforce any provision of this Agruement
or W obtain any remedy with respect hereto may be brought in Superior Court, Maricopa County, Arizona or
the Unitcd States District Court for the Districl of Arizona. and for this purpose I hereby expressly and
itrevocably consent to the jurisdiction of these courts.
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{d) Succcusors, This Agreement shall be for the benefit of and be binding upon: i) my executors,
hairs, and personal representatives, and ii) the successors and assigns of the Company.

)] Entirety of Apieemeni. This Agrecment supersedes ‘all prior apreements cpqéeming
Creations, Computer Information, Confidential Information, Non-Solicitation, Noi-Competition and the other

matters referred to herein btween myself and the Company. No amendment or modification of this
Agreament shall be deemed effective unless made in writing sighcd by me and the Company.

H Acknowledement. 1 acknowledge that T have received, read, and understand this Proprietary
Rights Agrecemant,

Employee or-Indipentisnt Contiactor:

pRESaE S

Signature

bty /} r L z A Fren

Pring Name

Gfpgfe ot

Daie
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BUSINESS REPRESENTATION AGREEMENT

This Business Representation Agreement (the Agreement“) is - made " and
enlered into this |_20th..__day of September, 2006 by and héetween Public Fi manr‘e Strategles, _
LLC, a Delaware L Limited Lrabztuty Company (the “Company*), and between Amenren Treft“c_ _
Solutions, Inc., a Kansas corporatron (“Independent Contractor) T

WHEREAS the Company has developed products strategles and tendrng"
relationships enabling state and lacal government to receive advanced p ayments on-its: past
due receivables of unpald fees fines and orders "Debt Poei i (cotiectwety. the "Busmess")

WHEREAS the Company hes :dentmed state county and mumcrpal qovernment
entities within the Uniled. Statee (cottectlvely. lhe "Temtory ) as a vatu’tbte lerqet market

WHEREAS the Cempany recognrzes and acknowledqes that independent
Contractor possesses the background, customer base, integrity and interest to. contribute ils
valuable resources . and services toward ensuring the success of enttc:pated market
development in the Territory; .

WHEREAS, - independent Contractor recogmzes that Company nas enqaged:'
Independent Contractor because of jts resources and more' specaflcalty. because independent
Conlractor has employed Michael J.-Lenza as. ils Sr. Vice - President ~ Financial-Services.
Company specifically recognizes the value: of Mr.. Lenza's- experience - and understandtng of
municipal: and public seclor processes within the Terntory ‘which offers umque tatents and '
capabilities to market Company producls and sefvices within tne Terntory, S

WHEREAS; the: Company - desrres to engage Independcnt Ccntrar‘tor and
Independent Contractor wishes to be engaged by the Compary, for. the work herein’ descnbed :
upon the terms herein set forth. :

NOW, THEREFORE._ in consrderetron of the. premrees and of the mutuat
covehants and agréements hereinafter sel fcrth it is agread as follews

i, Appomtment Subject to the terms and provrsrons of thts Agreement end for the
term hereinafter set forth; the Cnmpany heieby engages’ tndepcndent Contractor {0 perform the
duties more particularly describad in Attachment 1-to this Agreement Independent. Contractor
heraby accepts such engagement pursuant to the terms and prowsrons nerem '

2. tndependent COntractor lndependwt Contmctor rs retenned by the Company
only for the purposes of, and to the extent set forth in, this Agreemint, and the. relationship of
Independent Contractor: with: the’ Company undei this Agreerrient. during the terin of this
Agreement shall be that of an independent- contractor: Independent: Contraetor agrées to
devote time, effort, résotrces, abrtxty skill and attention ‘as may be necessary for-independerit
Coniractor to perform the services ‘required to be provided fo the Coripany. urder this
Agreement, but Indepéndent Contractor shall have the full “authority to - select the means,
maniner, and method of performing such services.

3. Compensation -

{a)  The Company -will pay to tndependent Contractor and- Independent
Contractor agreas to accept, compensation as set forth in Attachment 2 to this Agreement.



4, Expense Reimhursement

Independent Contrecior bhal! be respons1ble for all of |ts oul of pecket" coete and g
expenses related to all of ‘its. duties -within the . Territory, . moiudlng ‘staff fravel \and livmg -
consumables, proposal development etc.; and shall riot be entatled o reimil rsement for such
costs by thé ‘Company. unless such cost of expense is mcurred at. the specm N
Company and C‘ompany agrees to pay such cost or expense o . g

5. Representat:on

During the. Termof thls Agreement the Independent Contractor wil: represent e '

Cornpeny s offerings on.a branded basis with all branded repras
American Traffic -Solitions, . Inc.,. (‘ATS") ATS or-other varia

Company will only be represented to the custormer as.the cuntracﬁng-and ﬁnan ng-&m of_ATb"-i"-‘

related to the Business. The ob;ectwe is for the Company to “whnfe Iabei" its Busmess offenngs
to Independent COntractor ' : ;

6. Exciusmty

Dunng the term of thxs Agreement Cumpany agre“ that'ni not-offer.or.
pwvsde its Businesq preducts and serwces to thlrd party competﬁors fATS or its customers

report of non»competmve thnrd paﬂy oppoﬂum‘tres m wntten electromc or web-baeedfon;n-. D
7. Remesentations and D;sclosures o e .

Campany dsscloses the followmg

C{a) CQmpeny hes exe:,uted a pre—exrsting jomt venture agr":" et
HighbridgeJZw:m (known as "PFS lnvestment Paﬂners LLC") o arfquxre gove' ‘
recaivables. L e L .

' (b) ‘ Compai Y mamiams an equity poaltlcm m the recewabies pool frem pie—
existing government Debt F’ool receivables cantracis R : . :

() - Company is the Manager of the recewabies Debt Pooi and recewee a
mahagement fee in addmon to eqmty partjclpatton ‘ . o

8. Confldent:al tnformatlon

: Both durmg and after the term of this Agreement the pames agree to keep'j
secret and confidential; and not to- use or disclose {dirgctly. or- :nd:rectiy) to any third pames -
except as directly required for a party to perform :ts responsmilitiee hcreunder any of the other-‘-
party's Conﬂdentfal Informat:on . : S

(a) "lnteilectual Property " Irieans - any and all concepte mvent;ons,
technological developments and’ ;mprovemems. mask works; meiheds techmques ‘sysfems,
docurmentation, data, pmgrams (mciudmg object code ‘and/or ‘strce: cade), and-information
(lrrespectsve of whether in" hiiman or 'machine-readablée form), worke Of authorshrp, and
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products, whether or not patentable, copyrightable, or susceptible to any other form of
protection and whether of not reduced to practice. N

(b),  "Confidential Information” mieans (i) the terms of this: Agreement, (it} all
intellectual Properly and (ili) any data and ofhet information (whether -in “human or. maghine
readable form) that comas into a party's possession or knowledge (before or after the date of
this Agreemsnt) and which is obtained.from’the other parly or-oblained by a party for of on
behalf of the other party, and which pertains fo the other party's busingss, and isa tradé secret
and is not generally known in the spred photo enforcement and public: receivables findncing
industry.  This Gonfidential Informiation includes, but is not fimited to, a' parly's. business,
accounting, marketing and operational methods, including without limitation  business and
sirategic plans, oraanizational data, intémal financial informiation, reseaich’ and devslopment
plans and aclivities, business acquisition and expansion plans, marketing plans, sales data,
unpublished promotional materials and-proposals, cost and. pricing - information and - policies,
customer lists, employee lists, mailing lists, and information coniceming relationships betwaen a
parly and its employees or customers. B O

9. Judicial Enforcemeont. If any provision.of this Agreement is unenforceable
under applicable faw, that shall not affect the validity or enforceability. of the remaining
provisions. To the. extent that any provision of this Agreement is unenforceable because it is
overbroad, that provision shall not be void but rather shall be limited fo the extent required by
applicable law and enforced as s0 limited. '

10.  Goordination. Company's sole shareholder, Michagl J. Lenza, who is employed
by Indeperident Gontractor shall-be respcnsible for development and exécution of strategic and
marketing plans for the Company’s producls and offerings in- the Territory. - Tapics to be
addressed at such meetings shall include pricing, contractual terins, conipany offerings, market
and business development siralegy and the identity of potential Customers in the Territory.

11.  Accounting Information. Company shall keep accurale records of its feceipls
necessary to determine the amounts payable to Independent Contractor hereunder.  Such
records of Corpany shiall be open to inspection by or onbehalf of Independent Contractor on a
quarterly basis on reasonable notice during ordinary business hours for the purpose of verifying
the calcutation of the payments provided for in this Agreement. All surh inspections shail be at
ihe expense of Independent Cantractor. Furthermore, within one hundred twenty (120) déys of
the end of each fiscal year, Company shall provide complete. anniial financial statements
(income statement, balance sheet,. statement of cash flows ‘& fodinoles). o Indépendent
Contractor that have heen compiles or reviewed by an independent accounting firm.  The
Company will make available to Independent Contractor such work papers and othar available
information as may be reasonably requested by independent Contractor to verify such
information. Independent Contractor may provide notice to Company of any questions or
objections it has to the preparation, Company shall review and evaluate any such notice and
shall inform Independent Contractor of its explanation or conclusion,

12, Term of Engagement. The inilial term of lhis Agreement shall be for three years
heginning on the effective d ate noted above. Upon e xpiration of the intial term hereof, this
Agreement shall renew for an unlimited number of one year terms, unless either party gives
notice of its intent not to renew at least thirty (30) days prior to the conchusion of the then-current
ferm. Elther party may terminate this Agreement with or without reason given at any time upon
not less than thirty (30) daye’ prior written notice, Further, this Agrcement shall terminate
immediately and without any requiremant for notice in the event that Independent Contrastor
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severs its employment relationship with Michael J. Lenza. - Notwsthetandlng the feregomg. this
Agreement shall not: terminate s :to,” ahd: Compary -shall: continue 0 “make, commission
payments to Independent Gontractor’ on contracts - with Customers in the: Territory. | in’ ferce orin
negotiation-on thé: date’ of -termindtion or. expiration . hefeof, ‘and : any renewals of -any such
contracts. - The provisions of Section B shall continue after te-m'amatton or exprratton ef this
Agreement in accordance with their tenns : o

13. Transferahitity Netther the lndependent Contractor ner the (‘ompany mey s
assign this Agreement or any rlghts hereunder w;thout the consent of the other party :

14. * Right of Fnrst Refueal During the term of thlS Agfeement end for a pened af 6"
months fnllowmg its termmahon. Ccmpany grants - a right. of irst refusal to - Independent
Contractor in the event that Company receives a bona fide offer 1o sell its stock or asselstoa
third party. In the event of an offer from a third: party, Company ‘shall hotfy. lndependent -

et T 1 1 S S e A A i 11y o

Contracior of the terms and conditions of such offer and Independent. Contractor’ shiall: have &30 .

day period to exercise its-right to _purchasé: such: stock or assets on. the -same’ terms and -
conditions offered Company by the third party. tndependent Contractor shall have an addmonat -
30 days to close the transaction following its ‘written  niotifi cation’ to: Cmnpany of its - intent to"
purchase. In the event that Independent Contractor fails to give nofice of its intent to purchaee
or fails to close the transaction, the Company shali be frae to; dispose of its stock of assels fo-
such third party. * In no event shall any potential buyer be: prowded ‘with” & - copy - of. this
agreement, - any information -about the . Independent - Contractor . products developed - by
Company, any information about specific invoicing or reventes generated by sales to the
Independent.” Contractor- or .any other the Independent Contraotor related Conﬁdenttal
information without written consent from independent Contractor '

15. Employees, Agents and Subcontracters lndependent Contractor may prowde
the services described on Attachment 1. -through its emptoyeee, agents of: independent
contractors; provided, however, that all such persons providing services shatl generalty report fo
Michael J. Lenza, unless otherwise agreed by the parties. '

16.  Choice of Forum and Governing Law In Itqht of Compeny 5 and independent
Contractor's substantial contacts with the Territory, the parties dgree- that: (i} any- litigaition
involving any roncompliance with or breach of the Agreement; or regardang the interpretation,
validity and/or enforceability of the Agreement, shall be filed and _conducted -in the: state or
federal courts in the C:ty of Phoenix, Arizona, Maricopa County, Arizona; and (ii) the Agreement
shall be interpreted in accordance with and governed by the Iaws ef the State of Anzona ‘
withoul regard for any eonﬂrct of law principles.

17. lnt.egration and Amendments This Agreement amludung Attachments 1 and'
2, each of which is fully incorporaled by th»s reference, constifules ‘the .entirs- agreement"
between the parties and supersedes and extmgulshes any pnor agréamant between the parties,
No modification, amendment or waiver of any of the pfovisions of this- Aqreement shall be
effeciive unless in writing specifically referring hereto, and s:gned by the pames herete .

16.  Non Waiver of Rights The failure to enforce at any ttme any ef thﬁ provfssons of
this Agreement or to require at any time performance by the other party of any of the provisions
hereof shall in no way be construad to-be a waiver of such’ provisions or to affect either the
validity of this Agreement, or any part hereof, or the right of either party thereafter to enforce
gach and every provision in accordance with the terms of this Agreement
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19.  Notices - Alt nofices, rpquests “demands and other commumcatlons hereunder'
shall be deemed to have been duly given if the same shall bé in writing and shall be deélivered (i)
personally, (i) by registered or certified mail, postage prepaid, (iii) by facsimile’ transmission,
with & copy by regular mail, or (av) by overnlght delivery sewuce and addressed as set forth

below:
If to Company: " Public Finance Strategles LLC
“"B7BealRoad.. . - -
: .Waltham MA 02453
If to Independent Contraclor; : -Amencan Traﬁ"c So!uhons ng.
14861 N. Scotisdale Road
Suité 109 :

Scottsdale, AZ 85254
or to such other address as may have been fumlshed {o the other party by wrstten notice.

IN WITNESS WHEREOF, the partles hereto have caused this’ Busmess
Representation Agreement to be executed the day and year ﬂrst above wntten

American Traffic Solutions, Inc. PUb“(. Finance Strat-eg'es, LLc

3 7
T

By: !»"' o

Name: >‘a#xes D. Tuton Name: Michaeld 'Lenza

Title: Ppesident Title:
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ATTAGHMENT 1

DESCRIPT ION OF. BUSINESS REPRESENTATION SERVICES

Independent Contractor will endeavor. to promuie and secure contracts for Company pmducts and

services related to the Business, and for other products and services agread upon by the parties, . .
sold andfor marketed by. Company. (o governimental bodles, incltiding without limitation any state -
government, state agency, mumc;pahty, county; court system or -other pnmxmi subdiw;xons o
including their-agencies and any. privale person contracted by them, and: o any ‘other. thiid paity

et LW

purchasers and . potential *purchasers of - any. product or wrwoe provuded by the Company R

(collectively, “Customers”) in the Termitory only.
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ATTACHMENT 2
 COMPENSATION

Commission & Fees t6 independent Contractor:

The Company will pay fees to Indépenderit Contractor in an ‘amouint up'to $13,000 per month to
offset expenses. These fees will be paid to Independent Contractor concurrent with the Company
receiving offsetting management fees as Debt Pool's are aequired. P D

For example: if a City with an acquired Debt Pool pays $10,000 pér month in management fees 16
Company, this full amount would be paid to Independent Conlractor first.. When these aggregate
management fess exceed $13,000, Independent Contraclor will receive no nore’than $13,000 per
month on a priority basis. - Any amount in ekess of $13,000 per month will become a part of the
net revenues eamed by the Company which will be eligible for the corrmission sharing according
to the calculations provided below.. The management fees referencéed above may alss come in the-
form of expense coverages paid to the Company from Highbridgé/2wirn. - .-

Caompany shall deliver to Independent Contractor a commission in the amount set out below:

(@)  Company agrees that 20% of net r.evehueé."_és‘d';e'fih'g_adf'in:Attébhme_nt' 3,
resulting from the Business, which have been allocated to Public Finance Strategies, LLC will
be paid 1o Independent Contractor on the first $100,000,000.00 of Debt Pool a‘dduis'ﬁiohs:' o

_ (b) - If Business revenue has been gerierated -from fransactions related to
Independent Contractor's customers, Company agrees that 30% of net revenues resulting from
the Business, which have been allocated to Public Finance Strategies, LLC ‘will be:paid fo
Independent Contractor when, from the start-of this agreemant, Debt Pool acquisitions feach
between $100,000,001.00 to $200,000,000.00. This percentage will be paid oh the increment-
between this range. ' P

(¢) - If Business revenue has been- generaled from transactions related - to

Independent Contractor's customers, Company agrees that 40% of riet reventiés resuilting from
the Business, which have been allocated to Public Finance Strategies;” LLC will: be paid to
Independent Contractor wheh, from the start of this agreement, Debl Pool-acquisitions reach
between 200.000,001.00 to $300.000,000.00. This percentage will be paid on the ircrement
belween this range, '

(d) I Business revenue has been genetated: from transactions 'rélé_ied 1o
Independent Contractor’s customers, Company agrees thal 50% of net.revenues resulting from
lhe Business, which have been allocated to Public Finance Stratagies. LLC will be pald to

independent Contractor when, from the start of his agreement, Debt Podl atquisitions exceed

$300,000,000.00. This percentage will be paid on the increment over this amount.

Such commission amounts set out above are based on cash receipis from Customers (as that term
is defined in Attachment 1) in the Territory as a result of contracts between Customers in the-
Territory and Company which were consummated or were the subject 6f a written’ proposal duririg
the term of this Agreement ("Commission Conlracts”). : -

The payments payable to Independent C oht:ractor by Company under this A gr’ééniéht shallbe
calculated on a calendar monthly basis, payable within fourteen (14) days after the last day of each



e e i
e

month. Each such payment shall be écéérﬁpanie;i by a rnehﬁdréndUm' éeiting' for'tiji the calculation
of such payment. The obligation to pay a comimission shall survive termination or expiration of this
Agreement. W .
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ATTACHMENT 3

NET REVENUE CALCULATION EXAMP! E

The following tablé. prov:dea an examp!e of how net revenues are caluu!ated and mﬁ be spht
betwaen the Coimpany and Independent Contraclor based upon a Debt Pool acquxsrlion exampie
provided below: . :

If for example the pool asset value requmes a 20% dsstnbutnon to independent Lontractor based on'
! distribution schedule in'Attachment #2.-A 20% commissioh wnll be paid to Independent Contractor
of all net revenues that would flow o Mlchael Lenza




