
SERVlCJNG AGREEMENT 

IHIS SERVICING AGREEMENT (this "Servicing Agnement") is made and entered 
into as of March 28, 2003, by and between NORTII S1:..4.1t:CAPITAL ACQUISITION LLC a 
Minnesota limited liability company ("CUent"), and ZEN!IH ACQUISITION CORP., a New 
Yotk corporation ("Servicer·") 

RECITALS 

Client is in the business·ofpurcha:."ing Assets from vatious Asset Sellers. 

Client intends to finance the acquisition of Assets with loans from Lender pw·sua:nt to the 
te1ms of the Loan Agreement. Pursuant to the Loan Ag~eement, Client ]s required to grant 
Lendex sectuity interests in the CollateraL 

Client desires to retain Servicer to manage, administer, sezvice, make or caose to be made 
collection efforts with regard to the Collateral, and dispose of Collateral, aU in the manner 
hereinafter set fozth 

Servicer acknowledges Lenders interest in the Collateral and agrees to provide the 
services desc1ibed herein for the benefit of Client and Lendei 

In consideration of the foregoing and the agreements set forth in this Servicing 
Agreemen~ the parties hereby agn~e a~ follows: 

ARIICIJE I 
DEFINITIONS 

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

"~!£~$~_"'shall have the meaning set torth in the loan Agreement, 

"Asset-8-eUer'" shall have the meaning set tooth in the Loan Agreement. 

"B·nsiness Dav" shall have the mea.rring set fmth in the Loan Agreement. 

(~~'Collateral" ~h.a.1l have tlte meaning set forth in the Loan Agreement. 

"Col~~tio:n Account" shaH have the meaning set forth in the Loan Agreement. 

"Collection l'erlod" shall have the meaning set forth in the Loan Agreement· 

"'Effective Date" shaH mean the date on which Client acquhes 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 meanin~ set fotth itl the Loan Agreement. 

"Insolvency Proc~~ding', means (i) the commencement by a. person as debtor of any 
case or proceeding under any han.kruPtcy; insolvency, reorganization, liquidation, dissolution OI" 

siroilat law;::oc such pe1son seeking the appointment of a zeceiver, tmstee, custodian or similar 
official for: such person or a.ny substantial part of such person '-s p~erty, or a decree or order 
seeking such appointment, (H) the com.rnencement of any such case or proceeding against a 
person or another seeking such an appointment which · {a) is consented to by sueh part)<;; (b) · 
re:s-111ts in the entry of a.u oxder for relief; such a.ppoiutmerit, the issuance of such a protective 
decree or the entry of au orde:~ having similw· effect or (b} is not dismissed within 30 days~ (iii) 
the making by a person of a general assignment foi" the benefit of creditors or (iv) the ac.hnission 
in Wtiting by a person of such person's inability to pay such person's debts as they become due. 

"Lender" means The V3Jde Fund VI, LP .• . a Delaware limited partnership . 

"Lien" shaU have the meaning set forth in the Loan Agreement. 

"12.!m" shall have the meaning set fotth in the Loan Agreement. 

"Loan Atueement" means that certain Master Loan Agreement dated as of date auto 
bt1twc:en Cli<;n.,t and Lender. as ~ended, :mppllif.m~.ntc:d or renewed from time to time . 

"1\-faterlal Adv.ene Effect" shall have the meaning set forth in the Loan Agreement. 

'•Obligor" shan have the meaning set fortil in the 1 oan Agre~m.ent 

"Person" shall have the meaning set forth io the Loan Agreement. 

"Portfolio" s.hall have the meaning set forth in the Loan Agre~me.nt 

"Pottfplio Budget'' shall have the meaaing set forth in the loan Agreement . 

"Protective Advan(;e" shall have the meaning set forth in the Loan Agreement . 

.. Protective Advance Limit'' shall have the meaning set f01th in t.tte Loan Agreement. 

"Remittance Regort" shall have the meaning set forth in the Loan Agreement, 

"Servicing Fees" sballl.ave the meaning set forth in the Loan Agl'eement.. 

"S.ubser:v.iter'•• shall have the meaning set forth in the Loan Ag~eernent. 
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ARIICLEll 
ADn.ffi.ITSTRAIION AND SERVICINQ OF CQl.LATERAL. 

Section 21 Appointment of Servicer. Client hereby appoints Se.rvicer to manage, 
administer; service, make or cause to be made, collection effozt.s with regard to the Collatetal and 
to dispo.se of Collateral. 

Section 2 2 Duties of Setvicer. Servicer will provide the setvices cu.stomaxily provided 
by set'Vicers ofcal!ate.ral of the same or similar type as the Collateral, including the following: 

(a) Man.agrunent of Collatera~ . Servicer sbaU manage the Collateral in a 
manner consistent with t.he Portfolio Budgets and collect the Collateral in a manne.r 
consistent with this Sexviciug Agreement and act. with respect to the Collateral, in such a 
manner as wHI maximize the benefits to be received by Client and lender. Sexviccr may 
compromise, settle and give acquittance for; and prosecute and discontinue suits and 
proceedings in respect of, the Collateral in the ordinacy course of servicing the Collateral, 
provided; however. that Se~vicer may not take a coutse of action including a discounted 
payment, foreclosure, sale or restructuring of any Collateral that materially vmies from 
the applicable Poxtfolio Budget without the p1:ior Wtitten approval of Client and Lender. 

{b.) Pavmen~ Proc~~sin.g . Se1vicer· will cause all Gioss Receipts to be 
processed in accordance with SectiOll 3 .3 ofthe Loan Agreement 

·.(c) Reporting. SctYiccr will assist Client in preparing <md delivering on a 
timely basis the reports identified in Section 6.3 of the Loan Agreement 

Section. 2.3 Servicing Fees. As compensation for its sel'vices hereunder, Client shall 
pay to Servicet the Servicing Fees . Servicing Fees will be payable solely fro~ G!oss Receipts as 
provided in the loan Agreement 

Section 2.4 Expense..c; of Setvicer. Sezvicer shaH be responsible for all intemal costs 
and expenses of pe1forming the services under this Servicing Agreement, including but not 
limited to rent, salaries and co.mmuoications. 

Section 2~ Standard of Care ... In performing its duties and obligations under this 
Servicing Agreement, Serv:icer will comply in all nmtmial respects with all applicable federal, 
state, and local Jaws and regulations, (including but not limited to any applicable consumer 
protection laws or regulation.s). and will exercise that degree ohkill and care consistent with the 
degree of skill and ca:e customarily exercised in the industry' with respect to collateral similar to 
the Collateral, and that is consi~tent with pn,1d~nt industiy s~~u~®rd~h and will &pply in 
performing such duties and obligations, those standards, policies and procedures consistent with 
the standards, policies and procedures Sezvicer applies with respect to assets similar to the 
Collateral owned or sexviced by it; provided. however, that notwith:llt?ndi~g the foregoing, 
Servicer shall not, except pwsuant to a judicial order from a court of competent juris.di®on, or 
as otherwise required by applicable law or regulation or as otherwise pennitted in this Servicing 
Agreement, release or waive the right to collect tbe unpaid balance on any Collateral In 
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pe~founing its duties and obligations hereunder, Service.r shall maintain all state and federal 
licenses, permits and fi-anchises necessary and ap:propriate for it co perfon:o its responsibilities 
.b.ereWlder, and shall not imt>air the rights of Client and. Lender in the Collateral. 

Section 2.6 Subsetvicing; Delegation by ~~rv.ic~ Senicer 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 ame-ndment to any such agreement or change in the tenns of any such assignment or 
delegation, must be approved in '.vtiting in advance by Client and Lender . lender's and Client's 
approval with respect to such subservici..Tlg, ass_ig;nment or delegation may be given or withheld 
by each such party in its sole and absolute discretion . No such subsetvicing. assignment or 
delegation shall relieve Se:tvice.r of its obligations hereunder and Setvicex- shall be responsible for 
mooitming and enforcing any such subsetvicing, assignment or delegation for compliance with 
the terms of this Servicing Agreement Setvicei ... shall cause ·any Subservicer to whom any 
obligatipp or duty of Seivicer hcreundet is assigned or delegated to comply with the tetms of this 
Sen,icing Agreement, including, without l-imitation. standard of care and licensing provisions of 
Section 2 .5. 

Section Z~7 PrQ!!=ctive Advanc~s - Client shall reLrnburs:e Servicer fOI all Protective 
Advances up to the amount of the Pwt.eciive Advance Limit. Any and all Protective Advances 
in excess of the Pr·otective Advance Limit must be approved in advance by Client and Lender 
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ARIICLEill 
COVENANTSOFSEBYJ~~~ 

Servi.cer covenants and agrees as follows: 

(a) Servicer shall ~fend Client's right, title lifl,d mterest to and m !he-: 
CoOateral against all claims of third parties claiming through or under Service~; 

(b) Servicer shall promptly notify Client and Lender of the occurrence of any 
Event of Default and any material bteach by Sexvicer of ¥~Y of its covenants, obligations 
or reprcsenmtions and warranties contained herein m· any other fact or circumstance 
known to SexviceJ which. ifnot cured, with the passage of time, would result in an Event 
of Default; 

{c) Servicer shall not sell, pledge, a.c;sign, 01 transfer to any other Person, or 
grant, create, incur, assume, pennit or suffer to exist any Lien arising through Sen-i.cer oo 
any Collateral owned by Client; 

(d.) Se1vicer will pwmptly advise Lender of any inqui.ty received from an 
Obligor which contemplates the consent of Client or lender tegarding settlement of any 
unasserted claim, defense or compromise of any amOount an Obligor owe.~ or any other 
matters Seivicet· should teasonably understand are not within S.ervic.~r~s autl101ity under 
tbis SeJvicing Agre.~me.o.t 
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(e) Sezviccr and every Snbservi~ shall maintain at all~~~: 

(i) Errors and omissions insurance providing coverage in an amount 
not less than one million dollars ($1,000,000). This coverage shall include, but 
n.ot be limited to, defense. ~d alleged/caused by eJron; and omissions as well as 
defense and Joss related(db:®tly .. or indirectly) for alleged violation of federal or 
state laws relating to colieetio1l practices; 

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

(iii) .Employee dishonesty insurance (o..r similarly named and purposed 
inswance or bond) providing coverage in an amount not less than one million 
doHru·s ($1,000,000) to insmf.'Jbond theft of money by employees or other 
authorized persons/entities of Client, Servicer, and/or any SubserviceL 

All policies maintained 11nder this Article must name Cuent and Lender as additional 
insureds. AJl policies required under this Article shall. be in a form and issued by 
insurance companies reasonably approved by Client and Lender. Each policy shall 
require notice to Client and I..e.nder 30 days prio.r to the expiration or cancellation of the 
insmance. Lender shall have the right to hold the original policies or duplicate otiginal 
policies of all .insurance req11ired by this Article .. Servicer shall promptly deliver to Client 
and Lender a copy of all renewal and other notices received by such party with respect to 
the policies and all ze.ceipts for paid premiums. At least 30 days prior to the expiration 
date of a policy, SetVicer shall deliver to Lender the oxigina1 '(or a duplicate origins.l) of a 
Ienewal pblicy in fozm reasonably satisfactOJy to Lender. 

(f) Servicer· shall tr~t all infoxmation relating to Client 01 the Collateral as 
confidential and, except as necessary or appropriate in connection with the servicing of 
the Collateral, Set:vicer shall not disclose any such infoxmation without the written 
consent of Client and Lender. 

(g) Servicer shaH take, or cause to be taken, all steps necessary to pc:1fect 
Lender's security interest in the Collatenll including, without limitation,. the physicat 
delivety ofthe 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 time to time reasonably clircx:t, the notation of Lender's 
security interest in any of suc.ai Collateral on the instruments and documents evidencing 
the Collateral or the filing or 1-ecording of any assignment, :fina,nc.ing statement, notice or 
other writing, all at Client's expense. 

(h) lf an Event of Default bas occun·ed and is continuing or exists as of the 
end of a fiscal year, on or before ninety (90) days aftet the end of such fiscal year, 
Servicer shall cause a fum of independent accountants which is a member of the 
American Institute of Certified Public Accountants (which firm shall be reasonably 
acceptabLe to Lender) to fwnisb a statement to Client and Lender, to the effect that such 
fum has examined certain documents and records rel~ti.ng to Servicer's loan servicing 

5 



and t eporting activities and on the basis of such examination, has concluded that, such 
servicing and reporting .requitements have been conducted in compliance with this 
Servicing Agreement. If such Event of Default is primarily caused by Serncer, the cost to 
Servicer of such accountant's statements shall be the Iespon.sibility of and paid by 
Servicer. Otherwise, the cost of such statements shall be the responsibility of and paid by 
Client 

(i) Service:r shall deliver to Client and Lender on or before March 31 of each 
yeat~ a certificate of an officer of Sexvicer, dated effective as of Mmch 31 of the 
preceding year, stating that (i) a zeview of the activities of Setvicer during the preceding 
twelve-month pe1iod and of its perfotmance under this Se1vicing Agreement has been 
made under such officer's supervision and (ii) based on such reviewi Servicer has 
materially fulfilled all its obligations under this Servicing Agreement throughout such 
yeai~ or, if there has been a default in the fulfi!Jment of any such obligation, specifying 
each such defimlt and the nature and status thereof: 

(j) Service.r agrees that i~. will permit any representative ar agent .of Client 
and/or Lender, to examine aU the books of account, Jecords, repoxts and other papers of 
Servicer relating to the Collateral, to make copies and extiacts therefrom, and to discuss 
its affairs, finances and accounts relating to the Collateral with representatives and agents 
of Client and/or Lender, all at such reasonable times and as often as may be reasonably 
requested 

(k) Scnricer will promptly notify Lender of tmy tlueatened or actual litigation 
involving any Collateral or Se:tvicer (as a party to the litigation) in which the amount of 
damages claimed is greater than $50.,000J)0. 

(l) Exc.ept for this Se.Ivicin.g AfP.~eUt~~ with r~t to all Collat~,ral, 
Servicer will not, either directly or indirectly;. enter into any connacts, agreements or 
transactions other than agreements for legal services, including but not limited to, 
brokerage contracts, prope.rty management agreements, sales oont:rncts for the providing 
of any other goods or smvices. or the roimbwsement or payment of any fees or expenses 
with its members, ofiicets or governors or with any of Client's Affiliates or Servicer's 
Affiliates or entities owned in whole or in patt by Client or Servicer or their members 
without the prior written consent of Client and Lender, which consent may be withheld 
for any reason. Servicer and its Affiliates (Qt.I:i.¢.r· than Client) will not lend or j:Qy~~ 
money in, or bouow :fiom, any person or entity that purchases ail ot any portion of tile 
Collateral, or any interest therein, without the priot written consent of Lende.r, which 
consent may be withheld fot any xeason 

(m) Servicer wiii cause David L . Paris, Howard L Homblass, and Greg 
Nowicki to remain senior officets of Serv:icer and to devote such time to the pexformance 
of the services de~bed in this Servicing Agreement as is reasonably necessaty to fulfill 
Se[ll'icer's obligations here.ugde~. 
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(n) Not Jate.r than ninety (90) days after Sexvicer's fiscal year end~ Servicei 
will provide to Lender, annual financ.ial statements of Servicer reviewed by an 
independent finn of certified public accountants in accordance with genernlly accepted 
accounting principles and cettified as correct by a reliable officer of Senticer. Should (i) 
an Event of Default occur or (ii) t1e total unpaid pzincipal balance of all Notes excee(i ten 
million dollars ($1 0,000 .• 000) as of any fiscal yeal' end of Client; Lender, in its sole and 
absolute discretion, may require that such financial statements be audited rather tha.tl 
reviewed. The cost af such audit shall be paid by Client. 

{o) Not later than sixty (60) days after each fiscal quartei of Service1~ Servicer 
will provide to Lender, fmancial statements for such quarter of Serv:icer prepared in 
accordance with gene:mliy accepted accom1ting principles and certified as cotrect by a 
reliable officer ofS~rvicef.'. 

ARTICLE IV 
!ffiPRESENIA:UONS AND WARR..A..N"Iffi.S 

Section 4.1 Representations and Warranties of Servicer. Se1vicer repzesents, warrants 
and covenants to Client and Lender that during tl1e teu:m of tllis Servicing Agreement: 

(a) Q..r~n.jz.!!..t;i..Q!.Lam! Standing. Serv"icer is and shall be a corporation duly 
organized and validly eJtisting under the laws of the State ofNewYciik,.:with power and 
autho1ity to own its prqp§,5.i.® and to conduct its business as such properties are owned 
and such business is presently conducted; 

(b) · Power and Authorin' . Servi.cer bas full power and authority to execute, 
deLiver ·and pezform. its obiigaiions unde.t this Servicing ASI;~ement and bas duly a."ld 
properly taken all necessary action to permit and authorize the execution, del:ivexy and 
perfoxmance of this Servicing Agreement; 

·(c) CQmJllJ.!m.qe With Law and .. Other Agreements. The consummation of the 
b:ansactions: contemplated by this Servicing Agreement and the fulfillment of the tenns 
hereof will not (i) violate ServicerJs IUticles of inc<uporation or by!.aws or constitute a 
default {ot an event which, with notice or lapse of time, or both, would oonstitu.te a 
default) under, or result in the breach any cont~.ct, indenture, lease, credit agreement or 
any other agreement oi· instlument to which St.'tvicer is a party or which may be 
applicable to Se1vicer or any of its properties; (ii) result in the creation or imposition of 
any lien up.on any of its properties pursuant to the term.s of any such indenture, 
agreement, or other instlument(ofl1er. than tbe Setvicing A.gre~r.nent); or (iii) violate any 
law, order, rule or regulation applicable to Se1vicer of any court, federal or state 
r.egulatory body, administrative agency or other governmental instrumentality having 
jurisdiction over Sexvicer or itsy~o.P:~J:tY:~ 
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(dl Binding._Obligations. This Servicing Agreement shall constitute a legal, 
valid, and binding obligation of Str'-t:icer enforceable in accordance witb its terms, except 
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as enforceability may be limited by ::b.im.klnptcy; in.solven0', reorganization, or other 
similar la.ws affecting the enforcement of creditors' rights in gene1al and by general 
principles of equity, regardless of whether such enforceability shall be considered in a 
proceeding in equity o1· at Jaw; 

·(e} Litigation No procet:".ding of any kind, including but not limited to 
litigation, a.rbittation. judicial or adnrinistrative, is pending or threatened against oi 
contemplated by Servicer which would under any circumstance have a mate1ial adverse 
effect on the ex:ecution, deli~iy1 pe!fon.oance or enforceability of this Servicing 
Agreement; a.."'ld 

(f) Dis'11.astU·e All factuat info.rmation (taken as a whoi~) heretofore or 
contemporaneously .furnished by oi on behalf of Servicer orally or :in writing to Client or 
Lender, including but not limited to tbe collection history. e~erience and past results of 
Servicoz, does not, and all other such factual information (taken as a who.I.efhereafter. 
fumished by or on behalf of Servioer to Client or Lende.i will not, as of the date such 
infoxmation is dated or certified, contain nny uottue statement of a material fact or omit to 
state any material fact nec~saiy to make such information (taken as a whole) not 
.misleading, 

Section4.2 Renresenta.tions ~d Wammties 2f Client. Client hereby represents, 
weurants and covenants to Setvicer that 

(a) Oxgjm~Jicn rutti Standing. Client is a li.PJited .liability company 
organized and in good standing under the laws of the State of Minnesota, with power and 
authority to own its propexties and to conduct its business as such propexties me owned 
and such business is presently conducted. 

(l>) Pow.~-t: and Authoritv. Client bas aU requisite power and authodty to 
execute, ·deliver, and c!Ury out its obligations 1mder this Se1vicing Agreement and lias 
duly and properly taken all necessary action to permit and authorize the execution, 
delivety and performance of this Setvicing Agreement 

H(c) ··· Corwliance With Law and Other Agteements. Ihe consummation of the 
uansactions contenipiated by ihfs· SerViCing Agreement and t ... 'te fulfillment of the terms 
hereof w111 not (i) violate Client's articles of organization or operating agreement or 
constitute a default · (6.r mt event which, >vith notice or lapse of time, or both, would 
constitu.te a default) under, or reso!t in the breach of any co.nL..._act. indenture. lease, credit 
agreeme11t or any othex agreement or instrument to which Client is a party or which xnay 
be applicable to Cii~t or any- of its pr.ope.rties; (ii) result in the ct:eation or imposition of 
any lien upon any of its properties pmsuant to the terms of any such ·· in<L"'tlture .. 
agreement, or other instmment(otbEli· than the Setvicing Agreement); or (iii) violate any 
lJ~w~ order, mle or regulation applicable to Cl:i,~_p.t of any court. fedenll or state regulatory 
hoJ.Y, administrative agency o.r other governmental instrutnentality having jutisdiction 
over Client or its property, 
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{d) Binding Obligations. Ibis Servicing Agreement shall constitute a legal, 
valid, and binding obligation of Client enforceable in accordance with its tetms, except as 
enforceability may be limited by bank.ruptcy, insolvency, reorganization, or othe1· simi!ar 
laws affecting the enforcement of ct~W.tQrf rights in general and by general principles of 
equity.; regardless of whether such enfoiceability shaH be considered in a proceeding in 
equity or at law. 

{¢) Litiga.tion. No pwceeding of any kind, including but not limited to 
litigation, arbitration, judicial or administJ:ative, is pending or threatened against or 
contemplated by Client which would under any circumstance have a material adverse 
effect on the execution, deUve.t)\ petfotmance or enforceability o£ this Seivicing 
Agreement; and 

(f) Disclo~. All factual information (taken as a whole) heretofore 01 

contemporaneously filmished by 01 on behalf of Client orally or in writing to Servicer or 
Lendet; does not, and ali other such factual info1mation (taken as a whole) hereafter 
furnished by or on behalf of Client to Servicer or Lender wiH not. BS of the date such 
information is dated or ceitified, contain any untrue statement ofa mateiial fact or omit to 
state any material fact necessruy to make such infmmation (taken as a whote) not 
misleading. 

Section 4 3 Survival of Representations and Warranties. The repxesentations and 
wananties set fo1th in this Article lV are continuous and sbali suxvive the termination or 
expiration ofthis Servicing Agreement. unless otheiwise agreed to in writing by the pmties. 

ARTICLEV 
EVENTS OF DEFAULT; REMEDIES 

Section 5.1 Events of Default. Any of the following acts or occunences shall 
constitute an "Event ofDe.fault,. under this Setvicing Agreement: 

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

(b) The failure to observe or perform any covenant or agreement{other than 
in subparagraph (a), above) required to be perfonned under this Servicing Agreement 
which failure continues unremedied for a period of five (5) days after written notice of 
such failure shall have been given to the breaching patty and which failure Lender 
determines in its sole but reasonable discretion has had a Material Adverse Effect, ox is 
reasonably likely to bave a Material Adverse Effect if not remedied; provided, however, 
that if the nature of such breach is such that it cannot reasonably be cured within five (5) 
days following sucb written notice. but can reasonably be cured within (30) days 
following such written notice, Servicer may cure such breach by commencing in good 
faith to cure the breach promptly after its receipt of such written notice and prosecuting 
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the cure of such breach to completion '\\oJtb diligence and continuity within a reasonable 
time thereafter, but in any event within tlllity (30) days thereafter 

(e} • Servicer becomes the subject of an Insolvency Pl'Oceeding; 

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

{~) The occutrence of an "Event of Default" under the Loan Agreernent 

Section 52 B._e,ms4!~~- If an Event of Default shall occur and be continuing, the non-
breaching party may exercise any right or remedy available to it underthlsSeiv1dng ~reement 
or under applicable law and, .in addition, may teuninate the lights of the defaulting party under 
this Servicing Agreement by giving thirty (30) days prior written notice The tights of Servicer 
to se1vice any of the Collateral hereunder shall, at Lendez's option, temunate upon the 
occurrence.of an Event ofDefault and written notice of tennination by Lender to Sezvicer. 

ARIICLEVI 
l~AIION OF SERVICING AGREEMENT 

Section 6 .1 Ie1m of Amement. The term of"tbis Servic.!ng Agreement shall begin on 
the Effective Date as set forth above and s.b.all contixme UJltil the earlier of (i) collection and 
resolution of all of the Collateral subject to this Servicing Agxeement to Client's and Lenders 
satisfaction. (ii) termination of this Servicing A~ent under Section 5.2, (iii) .by mutual 
agreeme.nt of the patties hereto with the prior written consent of Lender OI' (iv) at Servicer's 
option it~ after 15 days wtitten notice from Servicer to Lender regarding the failure of Lender to 
release any Servicing Fe-es due under this Servicin,g Agreement to the extent that there were 
proceeds for distribution for such Servicing Fee pursuant to Section 3.4(c) of the Loan 
Agreement, Lender fa:ils to cure the failtne described .in the wz.itten notice. 

Section 6.2 Eftect of Iennination; Transfer of" Servicing. Upon tennina.tion of this 
Servicing Agreement, Seivicer sll.alfHc.Q~xcite H ii{" the transfer of the Collateral and all of 
Servicefs recmds (in either paper OJ electronic form) pertaining to the Collateral to Lender or to 
a replacement servicer as designated by Lender. Any matteis pending at the effective 
teunination date will continue to be precessed in an Oiderly and timely fashion; it being intended, 
however, that responsibility for the Collateral shall transfer as quickly as practicable and in any 
event within thirty (30) days after the termination date. Upon termination of this Servicing 
Agreement, Client shall promptly remit payment of any unpaid Servicing Fees to Servicer 
·( c;XCI:ipt that Client may offset any amounts due to Client and held by Service[' ill breach of this 
Setvicing Agreement) . 
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ARTICI.E VII 
MI~.QELLANB_QQ~ 11RP.YJ.~IONS 

Section 7) A1ncndme.nt. Ibis Sezvicing Agreement may only be amended by a 
written instrument executed by the parties hereto and consented to in v.>riting by Lender. It is the 
intention of Client and Servicer that Lender is a third party beneficia..ry with respect to all of the 
covenants, obligations, agreements, representations and warranties of both Client and Setvicer in 
this Servicing Agreement. 

Section 7.2 Waivers. The provisions of this Servicing Agreement may only be waived 
by written consent of the party making the waiver and the prior written waiver of Lender. The 
failure of any party at any time to require petfonnance by the others: of any provision of this 
Servicing Agreement shaJJ in no way affect that party's Iigbt to enforce such provision. nor shall 
the waiver by any p;uzy of any breech of an:y pmvision of this Servicing Agreement be t:aken or 
beld to be a waiver of any further breach oftbe sarne provjsion or aoy othe:r provision. 

Section 7.3 Notices.. Unless o therwise tequired or provided by this Servicing 
Agreement, all demands. notices, approvals and other communications hereunder (including 
Client's reporting obligations set forth herein) (individually and coUectivcly, "Notices") shall be 
in writing md shall be se.rved either personally or delivered by facsimile ot sent by a national 
overnight delivery or courier col:IIJ?.ariy, or by United States .registered or ce~tified n1ail, postage 
prepaid return receipt. requested, and addressed as set fo1th below. Any such. Noti.ces shall be 
deemed delivered upon delivery or refusal to accept deHvexy as indj(',a.ted in writing by the 
person attempting tu make personal service, on the United States Postal Service .rerum r·ecei.pt, or 
by similar w:dtten advice from the ovemi8ht delivery coxnpa:ny; provided,. however, that if any 
such Notice shall be sent by telecopier to the telecopiez number, if~y, set forth above, such 
Notice shall be deemed given at the 'tizne and on the date of machine transmittal. (ex.cep.t if sent 
afler 5:00 p:.:m. :recipient~s time, then the notice shall be given at 9:00 a..m. 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 nex.t Business Day by personal service, xegjstered or 
certified United States m.a.il. or overnight delivety in tbe manner described .above. Each paxty 
hereto shall make an ordi:nlll)', good faith effort to ensure that it wiJJ accept o.r receive Notices 
that arc given in accordance .. with this Section 7,~, and that any pe1son to be given Notice 
actually receives such Notice. Any party to whoin Notices are to be sent pursuant to this 
Servicing Agreement may fiom time to time change its address and/or facsimile number for 
future communication hereunder by giving Notice in the manner presc.-ibed. herein to aH other 
parties hereto 

Ifto Client 

Nmth Star Capital Acquisition 11 C 
c/o Zenith Acquisition Corp. 
220 Tohn Glenn Ddve, Suite 1 
Amherst, NY 14228 
Attention: David L. Paris 
Telephone No.: 716 213.0674 
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With a Copy to: 

Gross Shuman Brizdle & Gilfillan, P .C. 
465 Main Street, Suite 600 
Buffalo, NY 14.203.~1787 
Attention: Jonathan D. Schecter-;: Esq. 
J ¢1ephone No; 716:854.4300 
Facsimile No: 11~ .. 854.2787 
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Facsimile No.:. 716.213 0681 

If to Setvicet: 

Zenith Acquisition Cotp. 
220 John Glenn Drive, Sui.te 1 
Amherst, NY 14228 
Atteution: David L Paris 
Telephone Ni:hi 7 J 6.213 0674 
fiacsimileNo.: 716.213 0681 

And to: 

Lender and Lender's counsel as more 
particula.dy provided in the Loan Agreement. 

With a Copy to: 

Gross Shuman Brizdle & Gilfillan, P.C. 
465 Main Street, Suite 600 
Buffalo, NY 14203-.1787 
Attention; Jonathan I). Schecter, Esq. 
!e{ephone No.: 116.854.4300 
Fa.csimile No : 716.854.2787 

And to: 

Lender and Lendei':s counsel as more 
particularly provided in the Loan Agreement 

Such notice, request, consent., demand or other oornmooication shall be deemed given when so 
deHvered, or if mailed, two days after deposit with the U.S .. Postal Sexv.ice 

Section 7 _4 lndem;g;itx. Semcer agiees to indemnify~ defend and bold Client lllld 
Lender ha..,rmless from and .. against any and all losses, damages, costs, claims, expenses (including 
rea§Onable. atto~ fees} ~d liabilities to third p~.rti~ .growing out of or· re.sulti.ag from any 
bt eaclH>f this. Servicing Agreement by Setvieer, any Evcmt of Defamt cRUSed l>y -Servicei~ or by 
reason of the negligence or willful misconduct of Setvicer, its agents, directors, representatives 
or employees in the performa.'l.ce or non;petfonnance of duties hereunder including but not 
limited to {i) the failure to comply with all applicable debt collection laws and regulations; (ii) 
the misapplication (whether negligent or intentional), misappropriation. conversion or theft of 
any prut of the Collater<il by any officer; employee, a.gent or representative of Sel'Vicer; (Hi) the 
fuilure to pay and discharge any liens, encurnbnmces or secwity interests in the C()llateral {9.4.ie.t 
than liens granted to Lender to secure repayment of Loll.tlS) created as a result of the actions of 
Servicer; (iv) :fiaud or material misrepresentation or (v) the misapplication of proceeds paid to 
Scrvicer under any insurance policies by reason of damage, loss or destruction to any of the 
CollateraL 

Section 7 5 Enforceability of Sendcing,_Am~. Should any one or more of the 
pr·ovisions of this Servicing Agreement be deteimined to be illegal or unenforceable, all other 
provisions shall remain effective and binding on the parties hereto . 

Section 7.6 Rights CumoJative. All xights and remedies under this Servicing 
Agreement are cumulative, and none is intended to be exclusive of anoth01·, No delay or 
omission in insisting upon the strict observance or perfonnance of any provision of ••fll.j·~. 
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Sexvicing Agreement, or in exercising any right or .. remedy, shall be construed as a waiver or 
relinquishment ofsuch pz·ovision, nor shall it impair s·uch right orremedy. 

Section 7} PoW-ft~.cif Attorney . Se1vicer is made Client's attomey-in-fact for the 
limited purpose of signing documents necessary to: (i) maintain pexfection of any Liens and 
secm'ity interests, (ii.) relea.'le a Lien upon fuU payment of any related Collateral, (iii) endorse 
checks for deposit into the Collection Account, and/or (iv) bring> prosecute and dismiss suits and 
proceedings 1elated to collection activities with respect to the Collateral. 

Section 1.8 Assignment a..11d Binding Effect. This Servicing Ag:reement may be 
assigned only with the Wiitten consent of the parties beteto and the consent of Lender; however, 
in the event of an ass~gnment;. all provisions of tbis Servicing Agreement shall be binding upon 
and inure to the benefit ofthe 1espective successors and assigns ofthe p81ties hereto. 

Section 7;9 Ooveming Law_ I hls Servicing Agl·eement shall be deemed entered into 
with and shaH be governed by and intexpreted in accordance with the laws of the State of 
Minnesota 

Section 7 10 ~cates and Instrument§. Held by Lender. Lender shall have custody 
of all certificat~ of title and similar mst:mments relating to Assets_ If Servicer should need the 
certificate of title .(or. similru: instrument) to any Asset to fuJfiU its obligations under 'ilie Servicing 
Agreement, Servicer shall send Len.d.er a request for such release along with an e:x..planation of 
the cizcumstauces of' the request.. If such request is granted, Lender shall delive.r tbe requested 
ceztific.ate OJ .. in.stnunent to Setvlcel, who shaH hold such certificate or jnstrumen~ as bailee of 
Lender Sexvicer covenants to t·etum any such ce:ctifi.cate or instrument (or any nmewaJ or 
replacement thereof) to Lender upon completion of the task which required by use. 

[The remainder of this page was infenti()nally left blonk.J 
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SERVICING AGREEMENT 
··· (Signature ~ge] 

The undersigned have executed this Servicing Agreement as of the date first above 
w1itten.. 

CLIENl: SERVIC:ER: 

NORTH SIAR CAPITAL ACQUISITION ZENITH ACQUISITION CORP., a New 
I..LC, a Minnesota limite liability company Yoi~k corporation 

lts; President 
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