SERVICING AGREEMENT

THIS SERVICING AGREEMENT (this “Servicing Agreement”) is made and entered
into as of March 28, 2003, by and between NORTH STAR CAPITAL ACQUISITION LIC =

Minnesota limited hability company (“Client”), and ZENITH ACQUISITION CORP, a New
York corporation (“Segvicer™)

RECITALS
Client is in the business of purchasing Assets from various Asset Seilers.

Client intends fo finance the acquisition of Assets with loans from Lender pursuant to the
terms of the Loan Agreement, Pursuant fo the Loan Agresment, Client is required to grant
Lender security interests in the Collateral.

Client desires to retain Servicer to manage, administer, service, maKe or cause to be made
collection efforts with regard to the Collateral, and dispose of Collateral, all in the manner

heremafter set forth

Servicer acknowledges Lender's inteiest in the Collateral and agrees to provide the
services described herein for the benefit of Client and Lendex

In consideration of the foregoing and the agreements set forth im this Servicing
Agreement, the parties hereby agree ac fallows:
ARTICLE]
DEFINITION

For purposes of this Servicing Agreement, the following terms shall have the following
meanings:

“Agset Seller™ shall have the meaning set forth in the Loan Agieement.
“Business Day” shall have the meaning set forth in the Loan Agreement.

“Collection Account® shall have the meaning set forth in the Loan Agreement.

“Collection Period” shall have the meaning set forth in the Loan Agresment

“Effective Date” shall mean the date on which Client acquires any Assets financed
pursuant to the Loan Agreement.
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“Event of Default” shall have the meaning set forth in Section 5 1 below.

“Gross Receipts” shall have the meaning set forth in the Loan Agreement.

“Insolvency Proceeding” means (i) the commencement by a person as debtor of any
case or proceeding under any bankruptcy, insolvency, reoigenization, liquidation, dissolution or
similar law, or such person seeking the appointment of a 1eceiver, trustee, custodian or similar
official for such person or any substantial part of such person’s-property; or a decree or order
sceking such appointment, (ii) the commencement of any such case or proceeding against a
person or another seeking such an appointment which (a) is consented to by such paity, (b}
results in the entry of an oider for relief, such appointinent, the isseance of such a protective
decree or the enfry of an order having similar effect or (¢} is not dismissed within 30 days, (iti)
the making by a person of a general assignment for the benefit of creditors or (iv) the admission
in wiiting by a person of such person’s imability to pay such person’s debts as they become due.

“Lender” means The Virde Fund VI, L.P., a Delaware limited partnership

“Lien” shall have the meaning set forth in the Loan Agreement

“Losn” shall have the meaning set forth in the Loan Agresment.

“Loan Apreement” means that certain Master Loan Agreemnent dated as of date auto

“Material Adverse Effect” shall have the meaning set forth in the Loan Agreement.
“Obligor” shall have the meaning set foith in the Loan Agreement

“Person™ shall have the meaning set forth in the Loan Agresment.

“Portfolio” shall have the meaning set forth in the Loan Agreement

“Portfolio Budget” shall have the meaning set forth in the Loan Agreement.
“Protective Advance” shall have the meaning set forth in the Loan Agreement.
“Protective Advance Limit"” shall bave the meaping set forth in the Loan Agreement.
“Remittance Report” shall have the meaning set forth in the Loan Agreement.
“Servicing Fees” shall have the meaning set forth in the Loan Agieement,

“Subservicer” shall have the meaning set forth in the Loan Agieement.
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ARTICLE II

ADMINISTRATION AND SERVI OF TERAL.

Section2:1  Appointment of Servicer, Client hereby appoints Servicer to mamage,
adrninister, service, make or cause to be made, collection efforts with regard to the Collateral end

to dispose of Collateral.

Section 22  Duties of Servicer. Servicer will provide the services customarily provided
by servicers of collateral of the same or similar type as the Collateral, including the following:

{a) Manapemnent of Collateral Servicer shall manage the Collateral in a

manner consistent with the Portfolio Budgets and collect the Collateral in a manner
consistent with this Servicing Agreement and act, with respect to the Collateral, in such 2
manner as will maximize the benefits to bs received by Client and Lender. Servicer may
compromise, settle and give acquittance for, and prosecute and discontinue swits and
proceedings in respect of, the Colleteral in the ordinary course of servicing the Collateral,
provided, however, that Servicer may not take a coutse of action including a discounted
payment, foreciosure, sale or restucturing of any Collateral that materially varies from
the applicable Portfolio Budget without the prior written approval of Client and Lender.

{8}  Payment Processing. Servicer will cause all Gross Receipts to be
processed in accordance with Section 3 3 of the Loan Agreement.

(s} Roposting. Scivicer will assist Clicnt in preparing and delivering on a
timely basis the reports identified in Section 6.3 of the Loan Agreement

Section 2.3 Sewvicing Fees. As compensation for its services hereunder, Client shall

pay to Servicet the Servicing Fees. Servicing Fees will be payable solely from Gross Receipts as
provided in the Loan Agreement

Section 24  Expenges of Servicer. Servicer shall be tesponsible for all internal costs
and expenses of performing the services under this Servicing Agreement, including but not
limited to rent, salaries and communications.

Section25  Standard of Care In performing its dutics and obligations under this
Servicing Agreement, Servicer will comply in all material respects with ail applicable federal,
state, and local laws and regulations, {including but not lmited to any applicable consume:
protection laws or regulations), and will exercise that degree of skill and care consistent with the
degree of skill and care customarily exercised in the Industry with respect to collateral similar 1o
the Collateral, and that is consistent with pruodent industry standards, and will apply in
performing such duties and obligations, those standards, policies and procedures consistent with
the standards, policies and procedures Servicer applies with respect to assets similar to the
Collateral owned or serviced by it; provided, however, that notwithstanding the foregoing,
Servicer shall not, except pursuant to 2 judicial order from 2 court of competent jurisdiction, or
as otherwise required by applicable law or regulation or as otherwise penmitted in this Servicing
Agreement, release or waive the gmight to collect the unpaid belance on any Collateral. In
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performing its duties and obligations bereunder, Servicer shall maintain all state and federal
licenses, permits and franchises necessary and appropriate for it to perform its responsibilities
hereunder, and shall not impair the rights of Client and Lender in the Collateral.

Section 2.6  Subservicing: Délegation by Servicar Servicer agrees that the terms and
conditions of any subservicing agreement or other assignment or delegation of all or part of
Servicer’s responsibilities under this Servicing Agreement to any other Subservicer, including
any amendrment to any such agreement or chsnge in the ferms of any such assignment or
delegation, must be approved in writing in advance by Client and Lender. Lender’s and Chent’s
approval with respect to such subservicing, assignment or delegation may be given or withkeld
by each such party in its sole and absolute discretion. No such subsetvicing, assignment or
delegation shall relieve Setvicer of its obligations hereunder and Servicer shall be responsible for
moniteaing and enforcing any such subservicing, assignment or delegation for compliance with
the terms of this Servicing Agreement Servicer shall cause any Subservicer to whom any
obligation or duty of Servicer hexeunder is assigned or delegated to comply with the terms of this
Servicing Agreement, including, without limitation, standard of care and licensing provisions of

SectionZ 5.

Section 2.7  Protective Advances. Client shall reimburse Servicer for all Protective
Advences up to the amount of the Piotective Advance Limit. Any and all Protective Advances

in excess of the Protective Advance Limit must be approved in advance by Client and Lender

ARTICLE I
COVENANTS OF SERVICER

Servicer covenants and agress as follows:

(8)  Servicer shall defend Client's right, tile and interest to and in the
Collateral against all claims of third parties claiming through or under Servicer;

{b)  Servicer shall promptly notify Client and Lender of the ocourrence of any
Event of Default and any material breach by Servicer of any of its covenants, obligations
ot representations and warmanties contained herein or any other fact or circumstance
known to Servicer which, if not cored, with the passage of time, would result in an Event

of Defanlt;

(g}  Servicer shall not seli, pledge, assign, or transfer to any other Person, or
grant, create, incur, assume, permit or suffer to exist any Lien arising through Servicer on
any Coliateral owned by Client;

{d}  Servicer will promptly advise Lender of any inquiry received from an
Obligor which contemplates the consent of Client or Lender regarding settlement of any
unasserted claim, defense or compromise of any amount an Obligor owes ot any other
matters Servicer should reasonably understand are not within Servicer's authority under

this Servicing Agreement
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(e) Servicer and every Subservicer shall maintain at all times:

() Emrors and omissions insurance providing coverage in &n amount
not less than one million dollars ($1,000,000). This coverage shall include, but

defense and loss related {direetly or indirectly) for alleged violation of federal or
state laws relating to collection practices;

(ii)  General comprehensive inswagce providing coverage in an
amount not less than one million dollars ($1,000,000); and

{iliy Employee dishonesty insurance {or sitilarly named and purposed
insurance or bond) providing coverage in an amount not less than one million
dollars {$1,000,000) to imswe/bond theR of money by employees or other
authorized persons/entities of Client, Servicer, and/or any Subszrvicer.

All policies maintained under this Article must name Client and Leader as additional
insureds. All policies required under this Articie shall be in & form and issued by
insurance companies reasonably spproved by Client and Lender. Each policy shall
require notice to Client and Lender 30 days prier to the expiration or cancellation of the
inswrance. Lender shall have the right to hold the original policies or duplicate original
policies of all insurance required by this Article Servicer shall promptly deliver to Client
and Lender a copy of all 1enewal and other notices received by such party with respect to
the policies and all receipts for paid premiums. At least 30 days prior to the expiration
date of a policy, Servicer shall deliver to Lender the original {or a duplicate original) of 2
renewal policy in form reasonabiy satisfactory to Lender.

() Servicer shall treat all information relating to Client o: the Collateral as
confidential and, except as necessary or appropriate in connection with the servicing of
the Collateral, Servicer shall not disclose any such information without the written

consent of Chent and Lender.

{g) Servicer shall take, or cause to be taken, all steps necessary to perfect
Lender’s security interest in the Collateral including, without limitation, the physical
delivery of the original Collateral documents, other evidences of indebtedness or chattel
paper evidencing or securing the Collateral to such agents, representatives or employees
of Lender as Lender may from tume to time reasonably direct, the notation of Lender’s
security interest in any of such Collateral on the instruments and documents evidencing
the Collaterai or the filing or recording of any assignment, financing statement, notice or
other writing, all at Client's expense.

(h) if an Event of Default has occurred and is continuing or exists as of the
end of a fiscal vear, on or before ninety (90) days after the end of such fiscal year,
Servicer shall cause a firm of independent accountants which is a member of the
Americen Institute of Certified Public Accountants {which firm shall be reasonably
acceptable to Lender) to furnish a statement to Client and Lender, to the effect that such
firm has examined certain documents and records reisting to Servicer's loan servicing
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and 1eporting activities and on the basis of such examination, has concluded that, such
servicing and reporiing requirements have been conducted in compliance with fhis
Servicing Agreement. If such Event of Default is primarily caused by Servicer, the cost to
Servicer of such accountant’s statements shall be the responsibility of and paid by
Servicer. Otherwise, the cost of such statements shall be the responsibility of and paid by

Ciient.

(i) Servicer shall deliver to Client and Lender on or before Muarch 31 of each
vear; a certificate of an officer of Servicer, dated effective as of Maych 31 of the
preceding year, stating that (i) a review of the activities of Servicer during the preceding
twelve-month period and of its performance under this Servicing Agreement has been
made under such officer’s supervision and (if) based on such review, Servicer has
materiaily fulfilled ail its obligations under this Servicing Agreement throughout such

each such default and the nature and status thereof.

i3] Servicer agrees that it will permit any representative or agent of Client
and/or Lender, to examine all the books of account, records, reports and other papers of
Servicer relating to the Collateral, to make copies and extiacts therefrom, and to discuss
its affairs, finances and accounts relafing to the Collateral with representatives and agenis
of Client and/or Lender, all at such reasonable times and as often as may be reasonably

requested

{k) Servicer will promptly notify Lender of any threatened or actual litigation
imvolving any Coliateral or Servicer (ss a party to the litigation) in which the amount of
damages claimed is greater than $50,000.00

{3 Except for this Servicing Agreement, with respect to all Collateral,
transactions other than agreements for legal services, including but not limited to,
brokerage contracts, property management agreements, sales coniracts for the providing
of any other goods or sexvices, or the reimbursement or payment of any fees or expenses
with its members, officers or governors or with any of Client’s Affilintes or Servicer’s
Affiliates or entities owned in whale or in part by Client or Servicer or their members
without the prior wiitten consent of Client and Lender, which consent may be withheld
money in, or borrow from, any person or cntltythat purchases ail ar any portion of the
Collateral, or any interest therein, without the prior written consent of Lender, which

consent may be withheld for any reason

{m) Servicer will cause David L. Pars, Howard L. Hoinblass, and Greg
Nowicki to remain senior officers of Servicer and to devote such time to the performance
of the services deseribed in this Servicing Agreement as 15 reasonably necessary to fulfill
Servicer's obligations hersunder.
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(n)  Not later than ninety {90) days after Servicer's fiscal year end, Servicer
will provide to Lender, annual finencial statersents of Servicer reviewed by an
independent firm of certified public sccountants in accordence with generally accepted
accounting principles and certified as correct by a reliable officer of Sexvicer. Should (i)
an Event of Default cccur or (1) the total unpaid principal balance of all Notes exceed ten
million dollars ($10,000,000) as of any fiscal year end of Client; Lender, in its sole and
absclite discretion, may reguize that such financial statesnesnts be audited rather than
reviewed. The cost of such andit shall be paid by Client.

{0}  Not later than sixty {60) days after each fiscal guarter of Servicer, Servicer
will provide to Lender, financial statements for such quarter of Servicer prepared in
accordance with generally accepted accounting principles and certified as corect by 2
reliable officer of Servicer.

ARTICLE IV

REPRESENTATIONS AND WARRANTIFES
Section4.1  Representations and Warrenties of Sexvicer Servicer represenis, warrants

and covenants to Client and Lender that during the term of this Servicing Agreement:

{8)  Organization and Standing. Servicer is and shall be a coporation duly
organized and validly existing under the laws of the State of New York, with power and
authority to own its propertics and te conduct its business a5 such properties are owned
and such business is preseatly conducted;

(b Power and Authority. Servicer has full power and anthority to execute,
deliver and perform its obligations unde: this Servicing Agreement and has duly and
properly taken all necessary action to permit and authorize the execution, delivery and
performance of this Servicing Agreement,

{c} Compliance With Law and Other Apreerents. The consummation of the

transactions contemplated by this Servicing Agreement and the fulfillment of the terms
hereof will not (i} violate Servicer’s amticles of incorporation or bylaws or constitute a
default {or an evemt which, with notice or lapse of time, or both, would constitute a
defanlt) under, or resuit in the breach any contract, indenture, lease, credit agreement or
any other agreement or imshument io which Servicer is 2 party or which may be
applicable to Servicer or any of its properties; (i) result in the creation or imposition of
aay Hen upon any of its pr-"psr’(ies pursuant to the terms of any such indenture

law, arder zule or mgulanon appilcable to Servicer of aﬁy court, federal or state
reguiatory body, administrative agency or other governmental instrumentality having

jurisdiction over Servicer or its property;

{d}> Binding Obligations. This Servicing Agreement shall constitute a legal,
vaiid, and binding obligation of Servicer enforceable in accordance with its terms, except
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as enforceability may be limited by bankruptey, insclvency, reorganization, or other
similar laws affecting the enforcement of creditors’ righfs in general and by genersl
principles of equity, regardless of whether such enforceability shall be considered in a

proceeding in equity or at law;

(e}  Litigation No proceeding of any kind, including but not limited to
litigation, arbitration, judicial or administrative, is pending or threatened against or
contemplated by Servicer which would under any circumstance have a material adverse
effect on the execution, delivery, performance or enforceability of this Servicing

Agreement; and

89 Disclosmme Al factual information {taken as & whole) heretofore or
contemporaneously furnished by o1 on behaif of Servicer orally or in writing to Client or
Lender, including but not limited to the collection history, experience and past results of
Servicer, does not, and all other such factual information (taken as a whole} hereafier
furpished by or on behalf of Servicer to Client or Lender will not, as of the date such
information is dated or certified, contain any untrue statement of & material fact or omit to
state any material fact necessmy to make such information (taken as a whole) not

misleading,

Section 4.2  Representations and Wansnties of Client. Client hereby represents,

warrants and covenants to Servicer that:

(8)  OQipapizaticn and Stunding. Client is a limited Lability company
organized end in good standing under the laws of the State of Minnesota, with power and
authority to own ity properties and to conduct its business as such properties ave owned
and such business is presently conducted.

(v)  Power and Authority. Client has all requisite power and authority to
exeoute, deliver, and camry out its obligations under this Servicing Agreement and has
duly and propeily taken all necessary action to permit and authorize the execution,
delivery and performance of this Servicing Agreement.

{e) 1y ce With Law and Other Agreements. The consummation of the
transactions contemnplated by this Servicing Agreement and the fulfiliment of the terms
hereof will not (i) violste Client’s articles of orgamization or operating agreement or
constitute a default (or an event which, with notice or lapse of time, or both, would
constifute a default) under, or result in the breach of any contzact, indenture, lease, credit
agreeanent or any olther sgreement or instrument to which Client is a party or which may
be applicable to Client or any of its properties; (ii) result in the creation o7 impesition of
any lien upon any of its properties pursuant to the terms of any such indenture,
agreement, or other instrument (othey than the Servicing Agreement); or (iii) violate auy
law, order, rule or regulation applicable to Client of any court, federel or state regulatory
body, administrative agency or other goveamnmental instrumentality baving jurisdiction
over Client or its property.

g
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{@) Binding Obligations. This Servicing Agreement shall constitute a legal,
valid, and binding obligation of Client enforceable in accordance with its terms, except as
enfmceablhty may be {imited by ban}mlptcy, insolvency, recrganization, or other similar

equity or at law.

{8) Litigation No procseding of any kind, including but not limited o
Litigation, arbitration, judicial or adminisirative, is pending or threatened against or
contemplated by Client which would under any cicumstance have a material adverse

Agreement; and

i Disclosure.  All fasctual information (taken as a whole) herstofore o
conternporaneously furnished by or on behalf of Client orally or in writing to Servicer or
Lender; does not, and ali other such factval information (laken as a whole) hereafter
furnished by or on behalf of Client to Servicer or Lender will not, as of the date such
informoation is dated or certified, contain any untrue statement of a matezial fact or omit to
slate any material fact pecessary to make such information (faken as a whole) not

misleading,

Section4 3  Survival of Represemtations and Wapanties The representations and
waranties set forth in this AxGicle IV are conifmuous and shall survive the fermination or
expiration of this Servicing Agreement, unless otherwise agreed to in wiiting by the parties.

ARTICLEV
EVENTS OF DEFALLT: REMEDIES

Section 5.1 Evenis of Defanlt. Any of the following acts or occurrences shall
constituie an “Bvent of Default” under this Servising Agreement:

(&) The failure to make any payment or deposit required to be made under the
terms of this Servicing Agreement which failure continnes vmemedied for a period of
five (5) days after such paymeut or deposit is due;

in subparagraph (2}, above) required to be performed under this Servicing Agreement
which failure continues vnremedied for a period of five (5) days afler written notice of
such failure shall have been given to the breachimg party and which filure Lender
determines in its sole but reasonable discrefion has had 2 Material Adverse Effect, or is
reasonably likely to have a Maierial Adverse Effect if not remedied; provided, however,
that if the natore of such breach is such that it cannot reasonably be cured within five (8)
days following such written notice, but can reasonably be cured within (30) days
following such written notice, Servicer may cure such breach by commencing in good
fatth to cure the breach promptly after its receipt of such written notice and prosecuting

{6y  The failure to observe or perform any covenant or agreement {other than
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the cure of such breach to completion with diligence and continuity within a teascnable
time thereafter, but in any event within thirty (30) days thereafter

{c) Servicer becomes the subject of an Insolvency Proceeding;

(d) Any representation, wauanty or statement made in this Servicing
Agreement o1 in any certificate, report o1 other writing delivered pursvant hereto shall
prove to be incorrect in any material respect as of the time when the same shall have been

made; or

(a) The occwrrence of an “Event of Default” under the Loan Agreement

this Servicing Agreement by giving ﬂurty (30) days prior written notice The rights of Servicer
to service any of the Collateral hereunder shall, at Lender’s opticn, terminate upon the

occurrence of an Event of Default and written notice of termination by Lender to Servicer,

ARTICLEVI

TERMINATION OF SERVICING AGREEMENT

Scction 61 Teun of Agreement. The term of this Servicing Agreement shall begin on
the Effective Date sz get forth above and shall continue until the caclier of (i) collection and
resolution of all of the Collateral subject to this Servicing Agreement to Client's and Lender’s
satisfaction, (ii) termination of this Servicing Agreement under Section 5.2, (iii) by mutual
agreement of the parties hereto with the prior written consent of Lender or (iv) at Servicer’s
option if, after 15 days written notice from Servicer to Lender regarding the failure of Lender to
release any Servicing Fees due under this Servicing Agreement to the extent that there were
procecds for distribution for such Servicing Fee pursuant to Section 3. 4(0) of the Loan
Agreement, Lender fails to cure the failure described in the written notice ’

Section 6.2 Effect of Tenmipation: Transfer of Servicing Upon texmination of this
Servicing Agreement, Servicer shall cooperate in the transfer of the Collateral and all of

Servicer's records (in either paper or electronic form) pertaining to the Collateral to Lender or to
a replacement servicer as designated by Lender. Any matters pending at the effective
termination date will continue to be processed in an orderly and timely fashion; it being intended,
however, that responsibility for the Coliateral shall transfer as guickly as practicable and in any
event within thirty (30) days after the termination date. Upon tenmination of this Servicing
Agieement, Client shall promptly remit payment of any unpaid Servicing Fees to Servicer
{except that Client may offset any amounts due to Client and held by Servicer in breach of this
Servicing Agreement),
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ARIICI.E VI

Section 71  Amendment This Servicing Agreement may only be amended by a
written instzument executed by the parties hereto and consented to in writing by Lender. It is the
intention of Client and Servicer that Lender is 2 third party beneficiary with respect to all of the
covenants, obligations, agreements, representations and warrsnties of both Client and Servicer in

this Servicing Agreement

Section 7.2  Waivers. The provisions of this Servicing Agreement may only be waived
by wriften consent of the party making the waiver and the prior written waiver of Lender. The
failure of any party at any time to reguire performance by the others of any provision of this
Servicing Agreement shall in no way affect that party's right to enforce such provision, nor shall
the waiver by any party of any breech of any provision of this Servicing Agreement be taken or
held to be a2 waiver of any further breach of the same provision or any other provision.

Section 7.3  Notices. Unless otherwise required or provided by this Servicing
Agreement, all demands, notices, approvals and other communications bereunder (including
Client’s reporting obligations set forth herein) (individually and collectively, “Notices™) shall be
in writing and shall be served either personally or délivered by facsimile or sent by a national
overnight delivery or courier company, or by United States registered or certified mail, postage
prepaid return 1eceipt requested, and addressed as set forth below. Any such Notices shall be
deemed delivered upon delivery or refusal to accept delivery as indicated in writing by the
persun attempling o muke personal service, on the United States Postal Service retumn receipt, or
by simnilar written advice from the overnight delivery company; provided, however, that if any
such Notice shall be sent by telecopier to the telecopier number, if any, set forth above, such
Notice shall be deemed given at the time and on the date of machine transmittal {except if sent
afler 5:00 pan. recipient's time, then the notice shall be given at 5:00 am. on the next Business
Day) if the sending party receives a written send verification on its machine and sends a
duplicate Notice on the same day or the next Business Day by peisonal service, registered or
certificd United States mail, or ovemight delivety in the manner described above, Each party
hereto shall make an ordinary, good faith effort to ensure that it will accept or receive Notices
that are given in accordance with this Section 7.3, and that any person to be given Notice
actually receives such Notice. Any party to whom Notices are to be sent pursuant fo this
Servicing Agreement may from tirae to time change its address and/or facsimile nuraber for
futore comrnunication hereunder by giving Notice in the rnanner prescribed herein to all other

parties hereto

If to Client: With a Copy to:

North Star Capital Acquisition LLC Gross Shuman Brizdle & Gilfilian, P C.
o/o Zenith Acguisition Corp. 465 Main Street, Suite 600

220 Tobm Glenn Drive, Suite 1 Buffalo, NY 14203-1787

Amberst, NY 14228 Attention: Jonathan D. Schecter,; Esq.
Attention: David L. Paris Telephone No ; 7168544300
Telephone No - 716 213 0674 Facsimile No : 716,854.2787

2320038v4 11



Facgimile No ; 716.213 068]
And te;

Lender and Lender’s counsel as more
particulariy provided in the Loan Agreement.

If to Servicer: With a Copy to:
Zenith Acquisition Corp. Gross Shuman Brizdle & Gilfillap, P.C.
220 John Glenn Drive, Suite 1 465 Main Street, Suite 600
Amherst, NY 14228 Buffalo, NY 14203-1787
Attention: David L Paris Attention; Jonathan D. Schecter, Esq.
Telephoune No: 716,213 0674 Telephone No.: T16.854.4300
Facsimile No: 716.213 0681 Facsimile No : 716.854.2787

And to:

Lender and Lender’s counsel as more
particularly provided in the Loan Agreement

Such notice, request, consent, demand or other communication shall be deemed given when so
delivered, or if mailed, two days after deposit with the TJ.S Postal Service.

Section74  Indemmity. Servicer agiees to indemnify, defend and hold Client and
Lender harmiess from and against any and zll losses, damages, costs, claims, expenses (including
reasonable attorneys fees) and liabilities to third parties growing out of or resulting from any
breach of this Servicing Agreement by Servicer, any Event of Defaunit caused by Servicer, or by
reason of the negligence or willful misconduct of Servicer, ite agents, directors, representatives
or employees in the performance or non-performance of duties hereunder including but not
limited to (i} the failure to comply with all applicable debt collection laws and regulations; (i)
the misapplication (whether negligent or intentional), misappropriation, conversion or theft of
any pait of the Collateral by any officer, cmployee, agent or representative of Servicer; (iii) the
failure to pay and discharge any liens, encumbrances or security interests in the Collateral (other
than liens granted to Lender to secuwie repayment of Loans) crested as a result of the actions of
Servicer; (iv) fiaud or material misrepresentation or (v) the misapplication of proceeds paid to
Servicer under any imsurance policies by reason of damage, loss or destruction to any of the
Collateral.

Section 7.5  Enforceability Servicing Agrgement. Should any one or more of the
pmvmons of this Servicing Agrccmcm: he de:tmmmed to be illegal or unenforceable, all other
provisions shall remain effective and binding on the parties hereto.

Section 7.6 Rights Cumulative. All rights and remedies under this Sexvicing
Agtmmem are cumu]ativa, and nons is intended to be exclusive of another, Ho delay or
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Servicing Agreement, or in exercising any right or remedy, shall be construed as a waiver or
relinquishment of such provision, nor shall it impair such right or remedy,

Section 77  Powers of Atiomney. Servicer is made Client's attorney-in-fact for the
limited purpose of signing documents necessary to: (i) maintain perfection of any Liens and
sccurity interests, (ii) release a Lien upon full payment of any related Collateral, (iii) endorse
checks for deposit into the Collection Account, and/or (iv) bring, prosecute and dismiss suits and
proceedings related to collection activities with respect to the Collateral.

Section 7.8  Assignment and Binding Effect. Thiz Servicing Agreement may be
assigned only with the written consent of the parties hereto and the consent of Lender; however,
in the event of an assignment, all provisions of this Servicing Agreement shall be binding upon
and inure to the benefit of the respective successors and assigns of the parfies hereto,

Section 7.9  Governing Law This Servicing Agreement shall be deemed entered into
with and shall be governed by sud interpreted in accordance with the laws of the State of

Minnesota

Section7 10 Ceatificates and Instzurments Held by Lender. Tender shall have custody

of ali certificates of title and similar instruments relating to Assets. If Servicer should need the
certificate of title {or simifar instrument) to any Asset to fulfill its obligations under the Servicing
Agrecmment, Servicer shall send Lender a request for such release along with an explanation of

the ciroumstagces of the request. If such request is granted, Lender shall deliver the requested
certificate o1 dostiunes! o Servicer, who shall hold such certificate or ipstrument as bailee of

Lender Servicer covenants to retum any such certificate or instument (or any renewal or
replacement thereof) to Lender upon compietion of the task which required by use.

[The remainder of thic pape was intentiontally leff binnk.]
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SERVICING AGREEMENT

[Signature Page}

The undersigned have execcuted this Servicing Agreement as of the date first above
written.

CLIENT: SERVICER:

NORTH STAR CAPITAL ACQUISITION ZENITH ACQUISITION CORP., a New
LLC, a Minnesota limited liability company York corporation

Tis: President
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