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STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (date of earliest event reported)August 27, 2009

BROADCAST INTERNATIONAL, INC.

(Exact name of registrant as specified in its @rart

UTAH 0-13316 87-0395567

(State or other jurisdiction of (Commission File Number)

(I.LR.S. Employer
incorporation or organization)

Identification No.)

7050 UNION PARK AVENUE, SUITE 600
SALT LAKE CITY, UTAH 84047

(Address of principal executive offices) (Zip Code)

Registrant's telephone number: (801) 562-2252

Former name or former address, if changed since laseport: Not Applicable

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {liobligation of the registrant
under any of the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




BROADCAST INTERNATIONAL, INC.
FORM 8-K
Iltem 1.01 Entry into Material Definitive Agreement

On August 27, 2009, Broadcast International, Itiee (Company”) completed an equipment lease firnagci
transaction with a financial institution. Pursugmthe financing, the Company entered into varimaserial
agreements with the financial institution. Theseeagents are identified and summarized below. fothewing
summary of such agreements is not necessarily @ephd is qualified in its entirety by referenaéhte complete
text of such agreements, including any attachmiet®to, all of which agreements are included &#béts to this
Current Report of Form 8-K.

The Company entered into a Master Léageement dated as of July 28, 2009 with the fingrastitution
pursuant to which the Company shall sell to thariting institution certain telecommunications equept
(“Equipment”) to be installed at 1981 Company custo retail locations in exchange for a one timenpayt of
approximately $4,100,000 by the financial instibati The Company shall pay to the financial insitiu 36 monthly
lease payments and at the expiration of the equipfease shall pay the greater of the then in plaicenarket value
of the Equipment or 10% of the original purchaseeor

The Company also entered into a sgcagteement with the financial institution pursuemivhich the
Company granted a first priority security interesthe Equipment, whether now owned or hereaftquaed, and in
the Company’s customer service agreement and sepaigments thereunder during the term of the eqenphease.

Item 2.03. Creation of Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangement
of a Registrant.

On August 27, 2009, the Registrant completed thsddinancing transaction identified. The inforimatset
forth under Item 1.01 above regarding the leaseagent is incorporated by reference into this 12203.

Iltem 9.01. Financial Statements and Exhibits

(d)
10.1 Master Equipment Lease Agreement dated dsly®8, 2009 by and between the
Company and ACC Capital Corporation.
10.2 Security Agreement and Assignment for Segéxgreement dated as of August 14,

2009 by and between the Company and ACC Capitgd@ation




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the Registrant has duly causisd-¢iport
to be signed on its behalf by the undersigned mtoeduly authorized.

Date: August 28, 20009.

BROADCAST INTERNATIONAL, INC.
a Utah corporation

By: /s/ Rod Tiede
Name: Rod Tiede
Title: President and Chief Executive Officer




LEASE NO. BC0709

MASTER LEASE AGREEMENT

This agreement (this "Agreement”) is made thisth28ay of July, 20 09, between__ACC Capital Corporatipine
"Lessor"), with its principal office at 7109 S Hidech Drive, Suite B, Midvale, UT 8404and_Broadcast International, Inc.
(the "Lessee"), with its principal office locatai7050 Union Park Ave Suite 608..C, UT 84047 A word with an initial lette
capitalized shall have the meaning set forth ia kgreement.

1. LEASE:

Lessor agrees to lease to Lessee, and Lessee &milease from Lessor, the equipment ("Equipmed#Ycribed in ar
"Equipment Schedule" executed and delivered bydremsd Lessee in connection with the Agreemente f€hms and conditio
contained herein and in each Equipment Schedulk ginern the leasing and use of the Equipmentthin event of conflit
between the provisions of this Agreement and anyifigent Schedule, the provisions of the Equipmetite8ule shall gover
Each Equipment Schedule, together with this Agesgnas applied to that Equipment Schedule, shaktdate a separate lei
(a "Lease") and shall be a "finance lease" astérat is defined in Article 2A of the Uniform Comne@l Code as adopted in-
prevailing jurisdiction ("UCC").

2. ADDITIONAL DEFINITIONS:

a. "Acceptance Date" means, as to the Equipment datsdron any Equipment Schedule, the date as ofwii)
Lessor has received all documents, duly completed executed, which Lessor reasonably deems negessaensur
enforceability of Lessor's interests in the tratisacrepresented by the Equipment Schedule (inotwdut not limited to invoice
the Equipment Schedule, guaranties, evidencelefditfficient to establish Lessor's unencumberedesship of the Equipme
insurance certificates, UCC financing statemerdadlord/mortgagee waivers, property and sales igormation (includin
exemptions if applicable), inspection reports, v@anckrtifications if required, and applicable risl@nd addenda), aifii) Lesso
has received, at Lessor's option, either (A) diftmte of acceptance of delivery signed by thesdee (the "Acceptan
Certificate™) or (B) confirmation from the manufaotr or vendor of the Equipment that such Equipnhexst been installed. T
listing of certain documents in this section shmalt preclude Lessor from requesting additional doents at any time to ens|
enforceability of Lessor's interests hereunder, laggkee shall promptly comply with any such commadiycreasonable reque
Lessor may waive, in writing, any of the requirentsenf Subsection (i) of this Section 2a.

b. "Commencement Date" means, as to the Equipmergriieid on any Equipment Schedule, the first daye
calendar following the Acceptance Date (unless the AcceabDate falls on the first day of the calendar wimich case tF
Commencement Date shall be the same date as tleptaoce Date).

C. "Schedule Date" means, as to any Equipment Scheitielelate of such Equipment Schedule as stateelithe

d. "ASS|gnment Date" means, as to the Equipment dategnon any particular Equipment Schedule, thelatm
which Lessor shall assign its interests in suchifigant Schedule, or in any Monthly Rental payalbleréunder or in ai
Equipment described therein, to any third partihexioutright or as security for Lessor's perforoeaaf an obligation.

3. TERMS OF LEASE:

The "Initial Period" and the "Monthly Rental" payalwith respect to each item of Equipment shalbbestated in tt
applicable Equipment Schedule. Lessee may exerriséEarly Purchase Option" (if provided by, anddescribed in, tt
applicable Equipment Schedule) only by giving Legswor written notice of intent to exercise saigtion at least 180 days, |
not more than 240 days, before the option datedtatthe applicable Equipment Schedule. If saittewn notice is not receivi
by Lessor within the specified period, then thelf&urchase Option referred to above shall expike notice of intent {
exercise an Early Purchase Option may be revok#tbuti Lessor's prior written consent.

4, RENT AND PAYMENT:
a. Monthly Rental: As to any Equipment leased hereunder, the "Mygriental" payable by Lessee to Le¢

shall be as set forth in the applicable EquipmeamteSule. The Monthly Rental shall begin on the @mncement Date and st
be due and payable by Lessee in advance on thédiysof each month throughout the Initial Period any "Renewal Period,"
defined in Section 19m of this Agreement. If thecAptance Date does not fall on the first day efdalendar , then in
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addition to Monthly Rental, Lessee shall pay "limeRental" for the period from and including the céptance Date until t
Commencement Date. Interim Rental shall be duepayable on the Acceptance Date and shall be cééclikccording to tt
following formula: Interim Rental equals Monthly Ral divided by 30, with that quotient multiplied bhe number of da
between the Acceptance Date and the Commencemeéat(lda example, if the Monthly Rental were $10@ dhe Acceptanc
Date occurred 12 days before the Commencement Datsee would be obligated to pay $40 in InterimtRleon th
Acceptance Date). Lessee shall pay all Interim &earid Monthly Rental to Lessor, its successorassigns, at Lessor's addi
set forth above (or as otherwise directed in wgitiry Lessor, its successors or assigns), whetheotkessee has received
notice that such payment is due. As of the Commment Date (or the Assignment Date, if earlier),nkiidy Rental shall t
increased proportionately to the increase in yielfls).S. Treasury Notes (as designated in the eaipie Equipment Schedu
occurring between the Schedule Date and the Comeneantt Date (or the Assignment Date, if earlierd anaddition, if th:
Assignment Date occurs after the Commencement Ddtmthly Rental shall be increased as of the Agsigmt Dat
proportionately to the increase in yields of deatgd U.S. Treasury Notes occurring between the Gamoement Date and |
Assignment Date, all as provided in the applicabdgipment Schedule. In the event an Equipment @gdbdails to commen
for any reason, then at Lessor's sole electionagwance payments (including but not limited toa#s and advanced Montl
Rentals) collected by Lessor shall be deemed edmé@ssor and shall be retained by Lessor asd&jad damages for failure
commencement, the parties acknowledging that adamlages sustained by failure of commencementitii@utl or impossible
to ascertain and that the advance payments retairged reasonable estimate of such damages. Ratefitadvance paymer
shall not release Lessee from any of Lessee'saildits hereunder. LESSEE SHALL NOT ABATE, SET OER DEDUCI
ANY AMOUNT OR DAMAGES FROM OR REDUCE ANY MONTHLY RETAL FOR ANY REASON WITHOUT THE
PRIOR WRITTEN CONSENT OF LESSOR, ITS SUCCESSORSAISIGNS.

b. Late Charges Late charges on any payments, taxes, or othengeb due hereunder shall accrue at the ri
10% of the payment amount due per month (or if sath shall exceed the maximum rate allowed by then at the highest r:
that is permitted to be charged on liquidated arteoafter judgment or at the statutory forbeararate, rwhichever is great
beginning ten days after the date that such ameastdue and continuing until the amount is paidr €&ample, if Monthl
Rental were $100 and the Lessee failed to pay Mypiental due in January and February until Apfitleat year, late charg
would be payable in the sum of $70 ($100 times Heé¥month times four months, as to the January MyrRRental, plus $1(
times 10% per month times three months, as to #ieuary Monthly Rental). Lessee shall pay any ¢hi@rges promptly upt
Lessor's demand.

5. TAXES

Lessee shall pay to Lessor an amount equal t@edist paid, payable or required to be collected égsbr and servi
fees assessed, however designated, which are levibdsed on the Monthly Rental or on the possessiee, operation, lea
rental, sale, purchase, control or value of theifgent, including, without limitation, registratioand license fees a
assessments, state and local privilege or excies tgales and use taxes, personal and other pyragees, and taxes or char
based on gross lease revenue, but excluding tasesiton Lessor's net income. Lessor may (but sbabe obligated to) invoi
Lessee for all such taxes and fees in advanceedf payment due date, and Lessee shall promptlyt tenb.essor all such tax
and fees (together with a service charge not teex&50, payable to Lessor) upon receipt of suebide from Lessor. Less
shall pay all penalties and interest resulting fiitsrfailure timely to remit such taxes to Lessdren invoiced by Lessor. Les
(or at Lessor's option, Lessee) shall file all iegphsales and use tax and personal property taxiseand reports concerning
Equipment with all applicable governmental agenciBise provisions of this section shall survive tpiration or earlie
termination of this Agreement with respect to esasttcurring before such expiration or termination.

6. USE; ALTERATIONS AND ATTACHMENTS:

a. Acceptance Certificate After Lessee receives and inspects any Equip@asehis satisfied that the Equipmer
satisfactory, Lessee shall execute and deliver éestr an Acceptance Certificate in a form provitbgdLessor; provide:
however, that Lessee's failure to execute and elelan Acceptance Certificate for any EquipmentIshat affect Lessee
obligations under this Agreement and the applic&ojeipment Schedule.

b. Unlimited Usage Lessee shall be entitled to unlimited usagehef Equipment during the Initial Period, i
Renewal Periods and any extension or renewal pedapgroved by Lessor in writing.

C. Control and Location Lessee shall at all times keep the Equipmeritsirsole possession and control.
Equipment shall not be moved from the locationestan the Equipment Schedule without the priorteritconsent of Lessor.
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d. Nature of Use: Lessee shall cause the Equipment to be installeed, operated and, at the termination ¢
Agreement as to each Equipment Schedule, remoyé@ddtcordance with any applicable manufacturegsuals or instructior
(ii) by competent and duly qualified personnelypmind (iii) in accordance with applicable govermta regulations, if any.

e. Alterations: Lessee shall not alter, or add attachmentshi®,Bquipment without first obtaining the writ
consent of Lessor. Any such alterations or attaaiteishall be made at Lessee's expense and shaiterfere with the norm
and satisfactory operation or maintenance of theigfgent. The manufacturer may incorporate engingecthanges or ma
temporary alterations to the Equipment upon reqokekessee. Unless Lessor shall otherwise agregiting, all such alteratior
and attachments shall be and become the propertyesgor or, at the option of Lessor, shall be resdoby Lessee at t
termination of this Agreement as to such Equipnamd the Equipment restored at Lessee's expendse twiginal conditior
reasonable wear and tear only excepted.

f. Personal Property Character essee acknowledges that the Equipment is aalll igmain personal prope
throughout the term of this Agreement. Lesseel stwalpermit the Equipment to become an accessiaher goods or a fixtu
to, or part of, any real property.

) Compliance with Laws Lessee shall comply with all applicable lawsgulations and orders relating to
Equipment and this Agreement. Lessee shall paynals and penalties for late registration, mowi@ations or other infractiol
or violations of law with respect to the EquipmentLessee's use of the Equipment.

h. Commercial Use The Equipment is leased solely for commerciddusiness purposes.

i. Software: In the event the Equipment includes softwarel(iding all documentation, later versions, updi
and modifications) (herein "Software"), the followi shall apply: (i) Lessee shall possess and huseSoftware in accordar
with the terms and conditions of any license age@n{'License") entered into with the owner/venddrsuch Software (
Lessor's request, Lessee shall provide a compbgte af the License to Lessor); (ii) as due congitien for Lessor's payment
the Software price and for providing the Softward.¢ssee at a lease rate (as opposed to a deptliedeee agrees that Lesst
leasing (and not financing) the Software to Lesaeé; (iii) except as otherwise specifically prowdeerein, the Software shall
deemed Equipment for all purposes under the Lease.

7. MAINTENANCE AND REPAIRS; RETURN OF EQUIPMENT:

a. General Maintenance Subject to the following provisions of this Seot 7, during the continuance of t
Agreement and at its expense, Lessee (i) shall treepquipment in good repair, working order anddition; (ii) shall make &
necessary adjustments, repairs and replacemerascordance with Manufacturer specifications;) @hall furnish all require
parts, mechanisms, devices and servicing; andsfia)l not use or permit the Equipment to be usecrfiy purpose for which,
the opinion of the manufacturer or service compahg, Equipment is not designed or suitable. Suattspmechanisms a
devices shall immediately become part of the Eqeipinfior all purposes hereunder.

b. Service Company During the continuance of this Agreement anitsabwn expense, Lessee shall enter
and maintain in force a contract with the manufestwr other qualified maintenance organizationrf@intenance of each it
of Equipment. Such contract as to each item st@ihmence upon expiration of the manufacturer's amtyr period, if an
relating to such item. Lessee shall furnish Lesgtr a copy of such contract upon demand.

C. Return of Equipment At the end of the Initial Period or ultimate R&val Period, as applicable, and provi
that Lessee has timely elected the "Return Optitastribed in Section 19m of this Agreement, thebeasee's expense, Les
shall return the Equipment to Lessor within theej and at the location within the Continental EditStates, designated
writing by Lessor. Upon such return, the Equipms&mdll be in the same operating order, repair, itimmdand appearance as
the Acceptance Date, excepting reasonable wearteend from proper use thereof, but including all isrgring change
theretofore prescribed by the manufacturer. ¢f Bgyuipment or its component parts were packedaied for shipping whe
new, Lessee shall pack or crate the same carefallyin accordance with any recommendations of thgpl#er or manufactur
before redelivering the item(s) to Lessor. Lesswal also deliver to Lessor all plans, specifimasi, operating manuals, softw
documentation, discs, warranties and other docwsrfembished by the manufacturer or supplier of Huygipment and all oth
documents in Lessee's possession relating to tirdeanance and method of operation of such Equipmeessee shall return &
convey to Lessor at no cost to Lessor all upgradegor enhancements made to the Equipment thatlaeent to the functionir
of the Equipment. Lessee shall provide mainteaanalification letters and/or arrange for and ffeycost of repairs which ¢
necessary for the manufacturer or qualified masrtee organization to accept the Equipment undetracinmaintenance at
then standard rates. With regard to Softwardatime of return of the Equipment, Lessee shiatefurn to Lessor the Software
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(including all upgrades and modifications and atldnses) and all copies, in whole or part, madedssee, (ii) at Lessor's writl
request, delete from its systems all Software thetalled, destroy all copies or duplicates theraofl certify in writing that su
copies and duplicates have been destroyed, thiastdlled Software has been deleted, and thateleelsas returned the Softw:
with all upgrades, modifications, Licenses, comad duplicates, to Lessor; and (iii)) cease usiegSbftware altogether. Up
receipt of Software from Lessee, Lessor shall bpaasible to return the Software to the owner/vesdahat Lessee shall not
in breach of any software license. At Lessor'stemirequest, Lessee shall provide free storagarfgritem of Equipment for
period not to exceed sixty (60) days after the matjgin of the Agreement before returning such itenbessor and shall perr
Lessor access to the Equipment for inspection and&ale. If Lessee shall fail to return each i@nEquipment in the manr
and condition provided herein, Lessee shall begal#id, upon Lessor's demand, to reimburse Lessaillfexpenses incurred
Lessor in restoring the Equipment to such requa@adition and shall be liable for any reductiorvalue as a result of Lesse
failure to return the Equipment in the conditiordamanner provided herein. If Lessee shall failefymto return an item
Equipment to Lessor's designated location, such gkall be deemed lost within the meaning, andesuilip the provisions ¢
Section 12c of this Agreement.

8. OWNERSHIP AND INSPECTION:
a. Ownership: The Equipment shall at all times remain the propof Lessor or its assigns. By this Agreen

Lessee acquires no ownership rights in the Equipmeassor may affix (or require Lessee to affixyys, decals or plates to
Equipment indicating Lessor's ownership, and Lesbedl not permit their removal or concealmentsdar shall be shown as
owner of the Equipment on all vehicle titles armlises, as applicable.

b. No Liens: LESSEE SHALL KEEP THE EQUIPMENT AND LESSEE'S IEREST UNDER THI
AGREEMENT FREE AND CLEAR OF ALL LIENS AND ENCUMBRARES, EXCEPT THOSE PERMITTED BY LESS(
OR ITS ASSIGNS.

C. Access. Lessor, its assigns and their respective agsrah have free access to the Equipment at albresss
times during normal business hours for the purmdsaspecting the Equipment and for any other paepcontemplated by ti
Agreement.

d. Notification of Loss: Lessee shall immediately notify Lessor in wigtiof all details concerning any damag
loss to the Equipment arising from any cause, oliolg but not limited to the alleged or apparent rioger manufactur
functioning, or operation of the Equipment.

9. WARRANTIES:

a. Limitation on Warranties: LESSEE ACKNOWLEDGES THAT LESSOR HAS NOT MADE AP
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRES®R IMPLIED, WITH RESPECT TO TH
EQUIPMENT, INCLUDING, WITHOUT LIMITATION, WARRANTIES RELATING TO ANY OF THE FOLLOWING: (|
THE DESCRIPTION, CONDITION, DESIGN, QUALITY OR PERIRMANCE OF THE EQUIPMENT,; (i) IT:
MERCHANTABILITY OR FITNESS OR SUITABILITY FOR ANY RARTICULAR PURPOSE WHETHER OR NC
DISCLOSED TO LESSOR; AND (iii) DELIVERY OF THE EQBPMENT FREE OF THE RIGHTFUL CLAIM OF AN
PERSON BY WAY OF INFRINGEMENT OR THE LIKE. LESSORXPRESSLY DISCLAIMS ALL SUCH WARRANTIES
LESSOR SHALL HAVE NO LIABILITY TO LESSEE FOR ANY CAIM, LOSS, OR DAMAGE OF ANY KIND OF
NATURE WHATSOEVER, INCLUDING SPECIAL OR CONSEQUENAL DAMAGES. LESSEE EXPRESSLY WAIVE
ALL RIGHTS AND REMEDIES UNDER SECTIONS 508 THROUGH22 OF UCC2A (AS DEFINED HEREIN) AN
ELECTS INSTEAD THE REMEDIES PROVIDED BY THIS AGREBMNT TO THE FULLEST EXTENT ALLOWED B®
APPLICABLE LAW.

b. Assignment of Warranties Lessor hereby assigns to Lessee all assignabteamties on the Equipment,
described in Lessor's purchase contract, whiclgasent shall be effective only (i) during the laitPeriod and any Rene\y
Period, as defined hereinafter, and (ii) so long@sincured Event of Default exists.

10. NET LEASE; LESSEE'S OBLIGATIONS ABSOLUTE AND UNCONDIONAL:
a. Net Lease This Agreement is a "net lease" and, as betviessor and Lessee, Lessee shall be responsil

all costs, expenses and claims of every naturesgbséer arising out of or in connection with or tethto this Agreement or t
Equipment (including, but not limited to, transpaion in and out, packing, installation, deinstiadia and shipping).
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b. Absolute Payment Obligatio: LESSEE AGREES THAT ITS MONTHLY RENTAL AND OTHE
OBLIGATIONS HEREUNDER SHALL BE IRREVOCABLE, INDEPENENT, ABSOLUTE, AND UNCONDITIONAL ANC
SHALL NOT BE SUBJECT TO ANY ABATEMENT, REDUCTION, RCOUPMENT, DEFENSE, OFFSET (
COUNTERCLAIM OTHERWISE AVAILABLE TO LESSEE AGAINSTLESSOR; NOR, EXCEPT AS OTHERWI!
EXPRESSLY PROVIDED HEREIN OR AS AGREED TO BY LESSOR WRITING, SHALL THIS AGREEMENT
TERMINATE FOR ANY REASON WHATSOEVER BEFORE THE ENDF THE INITIAL PERIOD OR ANY RENEWAI
PERIOD THEN IN EFFECT.

11. ASSIGNMENT:

a. No Assignment by Lessee LESSEE MAY NOT ASSIGN THIS AGREEMENT OR ANY OH & RIGHTS
HEREUNDER OR SUBLEASE THE EQUIPMENT WITHOUT THE PBR WRITTEN CONSENT OF LESSOR. "
PERMITTED ASSIGNMENT OR SUBLEASE SHALL RELIEVE LEEE OF ANY OF ITS OBLIGATIONS HEREUNDER.

b. Lessor Assignments Lessor may sell and assign some or all of ghts and interests in any Equipment, ar
any Equipment Schedule hereunder, to another pamgsor's Assignee"), either outright or as cellat security for loans. Up
notice of any such assignment and as provided &tyuictions from Lessor, Lessee shall pay its Mgnintal and perform |
other obligations hereunder to Lessor's Assignedo(@nother party designated by Lessor's Assignégon any such sale
assignment, LESSEE'S OBLIGATIONS TO LESSOR'S ASSEENUNDER THE ASSIGNED EQUIPMENT SCHEDUI
SHALL BE ABSOLUTE AND UNCONDITIONAL, AND LESSEE WILL NOT ASSERT AGAINST LESSOR'S ASSIGNI
ANY CLAIM, DEFENSE OR COUNTERCLAIM WHICH LESSEE MIAT HAVE AGAINST LESSOR. Lessor's Assigr
shall have all of the rights but none of the oliigas of Lessor under this Agreement. Notwithstagdany assignment
Lessor, Lessor's Assignee shall not be deemedvi® &ssumed or to be obligated to perform any obtiigations of Lessor, a
after such assignment Lessor shall continue toebpansible for all of Lessor's obligations undes kease. Upon request
Lessor in connection with a proposed sale or asségn, Lessee shall promptly provide all informat{orcluding but not limite
to updated financial statements), and shall exesmutiedeliver all documents (including but not lieditto consents to the propo
assignment and acknowledgements of the assignnasnt@quested by Lessor or Lessor’s Assignee.

C. UCC2A Rights: In connection with any assignment by Lessortsfiiterest in the Equipment or in t
Agreement, Lessee acknowledges that the assignmikmit materially change the duty of, or mategiahcrease the burden
risk imposed on, Lessee; and Lessee waives it$, lifghiny, to demand Lessor's Assignee to compiy whe provisions of Ute
Uniform Commercial Codeteases, Utah Code Annotated, Title 70A, Chaptefa&ait now exists or is hereafter modifi
("UCC2A"), dealing with adequate assurance andrmaptan requirements, among other things.

d. Confirming Documents Upon any such assignment, Lessee agrees to texaoy document reasona
requested by Lessor acknowledging such assignnmehaffirming to Lessor's Assignee basic provisiofshis Agreement ar
the Equipment Schedule, and Lessee shall authentjaad hereby authorizes the filing of) any UCRaficing statements &
amendments reasonably requested by Lessor or dfymes.

e. Counterparts Only one executed counterpart of any Equipmehe8ule shall be marked "Original”; any o
executed counterparts shall be marked "Duplicaigil" or "Counterpart.” No security interest amy Equipment Schedt
may be created through the transfer and posseskamy counterpart other than the "Original.”

12. RISK OF LOSS ON LESSEE:

From and after the date the Equipment is delivewddcessee and until the Equipment is returned ssbeas provided
the Agreement, Lessee shall bear all risk of Idaspage, theft, or destruction to the Equipment,éwmwr caused. If any item
Equipment is rendered unusable as a result of bpgigal damage to or destruction of the Equipmerift any item of Equipmel
is lost or stolen, then:

a. Natice: Lessee shall give Lessor immediate notice tHeesal this Agreement as to such item shall comtiin
full force and effect without any abatement of aignthly Rental. Lessee shall determine and ndtégsor, within fifteen (1¢
days after the date of occurrence of such damadesiruction, whether such item of Equipment carepaired.

b. Repair: If Lessee determines that such item of Equipnoam be repaired, Lessee shall cause such it
Equipment to be repaired promptly at Lessee's esgpand shall promptly provide Lessor with a copgadh repair receipt.
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C. Replacement or Payme: If Lessee determines that the item of Equipnuamnot be repaired or if the iterr
Equipment is lost or stolen, then at Lessor's spion, Lessee shall either (i) at its expense ptbrreplace such item
Equipment with like equipment having a comparalilgreater value and convey title to such replacernwehessor free and cle
of all liens and encumbrances, whereupon this Agesd shall continue in full force and effect asuth such loss, damage, th
or destruction had not occurred, or (ii) pay Lessoamount equal to “Lessor’'s Damagdstermined in accordance with Secti
16e and 16h of this Agreement as if an uncured tvkeDefault had occurred.

d. Insurance ProceedsAll proceeds of insurance received by Lessdramsee under any insurance policy she
applied toward the cost of any such repair or Epizent.

13. INSURANCE:

During the continuance of this Agreement as to daghipment Schedule, Lessee, at its expense, kgl in effect (
an all risk casualty insurance policy covering tBguipment designated in such Equipment Scheduleitictudes, withot
limitation, coverage against extended coveragesristandalism, theft, and malicious mischief, forommts not less than t
Casualty Loss Value of the Equipment determinedeurathy casualty loss schedule attached to the BEwurip Schedule, or
none is attached, then for amounts not less tharrgplacement cost of each item of Equipment, Wwéhksor and its assig
designated as insured and loss payees under siict; @md (i) a commercial general liability pojidn amounts acceptable
Lessor and that designates Lessor and its assgm®iasured. All such insurance policies shall be witensed insurani
companies acceptable to Lessor; shall prohibit @éateon or modification thereof without at leaktrty (30) days prior writte
notice to Lessor; shall be evidenced by certifisatEinsurance or other written evidence accepttableessor; and shall provi
that as to Lessor, its successors and assignsngheance shall not be invalidated by any act, eiois or neglect of Lesst
Lessee shall pay any deductibles on such politiessee hereby appoints Lessor as Lessee's attiorfest (coupled with &
interest) with full power and authority to makeigia, receive payments and endorse documents, clecksfts as necessary
advisable to secure payments due under any patistemplated hereby on account of a casualty lfdsessee shall at any tir
fail to obtain and maintain in full force and effexach of the insurance policies required by thistien or shall fail to provic
evidence of the existence of such policies immetliatpon Lessor's request, Lessor shall be entfdatinot required) to obte
insurance containing coverages comparable to therages required of Lessee by this section and bbaéntitled (but n
required) to maintain such insurance until Lessesl provide evidence of insurance coverage complyiith this section; ar
Lessee shall promptly upon demand reimburse Ldes@ill insurance premiums paid by Lessor, plusasonable administrati
fee.

14. INDEMNIFICATION:

Except for the gross negligence or willful miscoodaf Lessor or as otherwise provided herein, Lesdall indemnif
Lessor against, and hold Lessor harmless of amd, femy and all claims (including without limitatioclaims involving strict ¢
absolute liability and any claim alleging latendasther defects, whether or not discoverable byshesr Lessee and any cle
for patent, trademark or copyright infringementti@ns, suits, proceedings, costs, expenses (imgugtasonable attorney f
incurred by Lessor either in enforcing this indetyradr in defending against such claims), damages|liabilities at law or i
equity, arising out of, connected with or resultiftgm this Agreement or the Equipment (includingtheut limitation th
delivery, possession, use, operation, conditicagdereturn, storage or disposition thereof). groposes of this section, the te
"Lessor" shall include Lessor, its successors asiyas, and their respective shareholders, dirgctdficers, representatives
agents, and the provisions of this section shaillige expiration or earlier termination of this Agment with respect to eve
occurring before such expiration or termination.

15. EVENTS OF DEFAULT:

The occurrence of any one or more of the followévgnts (each an "Event of Default") shall constitatdefault und:
this Agreement:

a. Monthly Rental: Lessee fails to pay any Interim Rental or MoptRental when the same becomes due o
other amount when it becomes due hereunder.

b. Transfers: Except as expressly provided herein, Lesseenptteto, or does, remove, sell, assign, trar
encumber, sublet, or part with possession of amyayrmore items of the Equipment, or any interesten this Agreement, exct
as expressly permitted herein.

C. Attachment; Abandonment Through the act or omission of Lessee, any ibéfBquipment becomes subjec
any levy, seizure, attachment, assignment or exatguir Lessee abandons any item of Equipment.
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d. Other Obligations (i) Lessee shall be in default under any othguigment Schedule or agreement exec
with Lessor, (ii) Lessee fails to sign and delitetessor any document requested by Lessor in abiomewith the Lease or sh
fail to do any thing determined by Lessor to beassary or desirable to effectuate the transactioteenplated by the Lease o
protect Lessor's rights and interests in the Leask Equipment, (iii) Lessee or any Guarantor sfallto provide financit
statements to Lessor as provided in Section 1@digor (iv) Lessee shall fail to observe or paricany of the other obligatio
required to be observed or performed by Lesseaihder and such failure to observe or perform stwitinue uncured for ti
(10) days after written notice thereof is giverLessee.

e. Misrepresentation Any of Lessee's representations and warrantiadenin this Agreement or in conneci
herewith shall be false or misleading in any mategspect.

f. Change in Financial Condition There occurs any material adverse change ihé¢issee's financial conditic
Lessee ceases doing business as a going concekes iaua assignment for the benefit of creditor@sslvent, admits in writin
its inability to pay its financial obligations abety become due, files a voluntary petition in bapkcy, becomes the dek
pursuant to an order for relief entered in any lbapicy case, files a petition seeking for itself amorganization, arrangeme
composition, readjustment, liquidation, dissolut@rsimilar arrangement under any present or fustaiute, law or regulation,
files an answer admitting the material allegatiohs petition filed against it in any such casepmrceeding, or consents ta
acquiesces in the appointment of a trustee, receiviéquidator of it or of all or any substantigért of its assets or properties
Lessee or any of its shareholders, general parthierited partners, members, trustees or otherasteholders shall take ¢
action seeking its dissolution or liquidation.

g. Involuntary Proceedings Within thirty (30) days after the commencemehtny proceeding against Les
seeking an order for bankruptcy relief or any remigation, arrangement, readjustment, liquidatdissolution, or similar reli
under any present or future statute, law or regaasuch proceeding shall not have been dismisweifl within thirty (30) day
after the appointment, without Lessee's conserdoguiescence, of any trustee, receiver, or liqaidaf it or of all or an
substantial part of its assets and properties, appbintment shall not be vacated.

16. REMEDIES:

Upon the occurrence of any Event of Default by kesd essor shall have the option, with or withoiwing notice t
Lessee, to do any one or more of the following:

a. Enforcement Lessor may enforce this Agreement accordingstterms;

b. Cure: Lessor may advance funds on Lessee's behalfir® the Event of Default, whereupon Lessee
immediately reimburse Lessor therefor, togethehte charges accrued thereon.

C. No Delivery: Lessor may refuse to deliver the Equipment tssee;
d. Termination: By notice to Lessee, Lessor may terminate tljgeAment as to any or all Equipment Schedules;
e. Lessor's Damages Lessor shall be entitled to the aggregate dbfdhg damages (“Lessor's Damagesijic

Lessee shall be liable for and shall pay to Lesslosuch Lessos Damages (i) all sums due and payable under thgBgn
Schedule for all periods up to and including theraf (A) the date an Event of Default has ocadime (B) the date on whi
Lessor commences an action to enforce its rightieuthis Agreement; (ii) all costs and expensesrigel by Lessor on accol
of such default, including, but not limited to, alburt costs and reasonable attorney fees; andallireasonable damages
provided by law, including but not limited to "Liglated Damages" as defined and set forth belowe adggregate of Lesser’
Damages payable per this subsection 16e shall ibtaest at the rate of 18 percent per annum (peali however, that t
interest rate shall not exceed the highest ratevalll by prevailing law) until paid in full, both foee and after judgment.

f. Possession of EquipmentWhether or not this Agreement is terminatedoaarty or all Equipment Schedul
Lessor may (i) take possession of any or all ofEgeipment listed on any or all Equipment ScheduM®erever situated and
such purpose, Lessor may enter upon any Lessestsiges without any court order and without liabifibr so doing (Lesst
hereby waives any action for trespass or damaga®dgon of such entry or taking possession); an@jocause Lessee (a
Lessee hereby agrees) to assemble the Equipmeeitard make it available to Lessor at a placegiesied by Lessor or returt
to Lessor as provided in this Agreement.
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Recovery of Monthly Renta: Lessor may sue for and recover all Monthly Remtad other paymen
(mcludlng but not limited to late charges) thatrae after the occurrence of the Event of Defadtthe same become due.

h. Liguidated Damages Lessor may recover from Lessee, as liquidatedadgs ("Liquidated Damages") for Ic
of a bargain and not as a penalty to secure pediocey an amount equal to the present value (diseduat the rate of fou
percent per annum) of all future Monthly Rentalssphn amount equal to the present value (discowaittte rate of four perce
per annum) of any fixed price purchase optionfanpne, the fair market value of the Equipment fahe end of the Initial Peria
(or any Renewal Period then in effect), provideat tih the absence of proof of such value, the vakief the end of the Initi
Period (for purposes of calculation of Liquidatedniages only and not for any other purpose) sharésumed to be 25% of t
Equipment's original cost, and the value as ofeth@ of any Renewal Period shall be presumed ta0Be I8ss than it was at tl
end of the next previous Period. Lessor and Leaskrowledge that actual damages which Lessor wsusthin as the result
an Event of Default are extremely difficult to esdite at the time of execution of this Agreemerdt the formula for Liquidate
Damages set forth herein is reasonable in lighhefanticipated harm to Lessor which would be causean Event of Defaul
and that the application of said formula is reabbnéikely to place Lessor in a position equivaléntthe position Lessor wou
occupy if no Event of Default had occurred.

i. Sell or Lease Lessor may sell, dispose of, hold, use, or lease Equipment as Lessor in its sole discre
may determine without any duty, except as providetbw, to account to Lessee. Lessor may purchiasayasuch sale, ar
Lessor shall not be obligated to give preferencthéosale, lease, or other disposition of the Egeipt over the sale, lease,
other disposition of similar equipment owned oiskx by or through Lessor. The following Subsecisimall apply to any sale
lease:

i- Payment to Lesseelf Lessor has recovered all of Lessor's Damaties) Lessor shall pay to Lessee, prom
after receipt thereof, all rentals or proceedsfadeducting all of Lessor's expenses incurrecimection with reletting or sellir
the Equipment), in excess of Lessor's damagesyegt&om the reletting or sale of the Equipment.

k. Nonexclusive Remedies Lessor may exercise any and all rights and réeseavailable at law or in equit
including those available under the Uniform Comrar€ode (including sections thereof dealing withdes) as enacted in U
or in any state in which the Equipment is locateud including those available under any other apple law. The rights ar
remedies afforded Lessor hereunder shall not bmeeédo be exclusive, but shall be cumulative arall 4fe in addition to an
rights or remedies provided by law. Lessor's failto enforce promptly any right hereunder shatl ayerate as waiver of su
right, and Lessor's waiver of any default shall cmbstitute a waiver of any subsequent or otheawef Lessor may accept le
payments or partial payments of amounts due uriderAgreement and may delay enforcing any of Léssaghts hereunde
without losing or waiving any of Lessor's rightsden this Agreemenin addition to all of the foregoing remedies, atsker’s
sole option upon the occurrence of an Event of Olefahe Lessee's Purchase Option (as defined icti®e 19m) shal
automatically be extinguished and shall be replabgdthe Lessee's obligatigithe "Purchase Obligation") to purchase 1
Equipment for a sum equal to the greater of (i)rtiy-five percent of the Equipment's original costigrthe Equipment's irplace
fair market value, as defined in Section 1!

l. Protection of Equipment In the event Lessor in good faith believes tlggigment to be in danger of misu
abuse or confiscation or to be in any other wagatened; or believes in good faith that the Equign®no longer sufficient ¢
has declined or may decline in value; or believegdod faith for any other reason that the prospépayment or performant
has become impaired, Lessor shall have the rightsisole discretion, to either require additiooallateral or declare the ent|
indebtedness under any Lease immediately due arablea

17. TAX INDEMNITY:

This Agreement is entered into on the basis thasteshall be the owner of the Equipment for feldend state incom
tax purposes and entitled to such deductions, tsieald other benefits as are provided an owngergonal property, includir
but not limited to the maximum Modified Accelerat€bst Recovery System deductions ("depreciationt)the MACRS
Property Class life under the Internal Revenue GIidEd86 ("Code") and deductions for interest paichccrued with respect
any loan made to or assumed by Lessor or its ass$ifinance the purchase of the Equipment (cdallelst referred to herein ¢
the "Tax Benefits"). If, with respect to any itehEquipment, Lessor or its assigns shall not havehall lose the right to clai
all or any portion of the Tax Benefits or if all any portion of the Tax Benefits shall be disalldwar recaptured (hereinaft
referred to as "Tax Benefit Loss") due to the actsmission of Lessee, then the following provisiahall be applicable:

a. Payment by Lessee Subject to the exceptions set forth below, Lesd®ll, within thirty (30) days after writte
notice from Lessor that a Tax Benefit Loss has oecl) pay to Lessor, at Lessor's option, eithemglsum payment or an
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increase to the remaining monthly payments due nihgeEquipment Schedule in an amount which, affling into account tt
effects of interest, penalties, and additional $apayable by Lessor as a result of the Tax Behefis and the receipt of paym
hereunder, will cause Lessor's net effective afigrreturn over the term of the Equipment Schedmilequal the net effecti
after-tax return which would have been availablegi§sor had been entitled to the utilization ofTalk Benefits.

b. Date of Loss For purposes hereof a Tax Benefit Loss shallipbapon the earliest of (i) the payment by Le
to the Internal Revenue Service or the applicatategevenue office of the tax increase resultiognfsuch Tax Benefit Loss,
(i) the adjustment of the tax return of Lessordflect such Tax Benefit Loss.

C. Limitation on Loss: Notwithstanding the foregoing, Lessor shall betentitled to a payment hereunde
account of any Tax Benefit Loss directly attribuéato any of the following: (i) any act on the paf Lessor which causes a 7
Benefit Loss; (ii) the failure of Lessor to hawdfiient taxable income or tax liability to utibBzsuch Tax Benefits; or (iii) tl
happening of any other event with respect to Leg¢sach as disqualifying change in Lessor's busitnessharacterization
Lessor as a personal holding company) which caaSes Benefit Loss.

d. Owner: This section is expressly made for the bendfiand shall be enforceable by, Lessor, any perfson
corporation, or other entity to which Lessor tramsftitle to all or a portion of the Equipment, ahdir respective successors
assigns (collectively, the "Owner"). For the pwspdiereof, the term "Owner" shall include an affdd group (within tF
meaning of the Code) of which a person or entitg lmember for any year in which a consolidatedrimedax return is filed fc
such affiliated group. Lessee shall indemnify &t harmless any such Owner from any Tax BeneafigsLon the same ter
and to the same extent as it would have indemnlifiessor and held Lessor harmless if said Owner werd essor hereund
All of Lessor's rights and privileges arising frahe indemnities contained herein shall surviveekygiration or other terminati
of this Agreement.

18. COVENANT OF QUIET POSSESSION:

So long as no Event of Default has occurred ancbiginuing, Lessor shall not interfere with Lessa@ht to quie
possession of the Equipment, subject to and inrdaoae with the terms and conditions of this Agreetn

19. GENERAL:

a. Integration: All schedules or riders to this Agreement, Eguimt Schedules executed hereunder, schedt
riders attached to Equipment Schedules, other dentsnreferred to in Equipment Schedules, and Aecept Certificate
whether they are signed before, on, or after the dathis Agreement, are incorporated into thise®gnent by this referen:
Each Equipment Schedule, together with such mklai@cuments and this Agreement, shall constituée ghtire agreeme
between the parties with respect such Equipmenté@dl and the lease represented thereby.

b. Modification: This Agreement may not be amended or modifientpikby writing, signed by a duly authori:
representative of each party, but no such amendorembdification needs further consideration tobireding. Notwithstandir
the foregoing, Lessee authorizes Lessor to amepndEgunipment Schedule to identify more accuratety Bguipment (includin
without limitation, supplying serial numbers or ethdentifying data), and such amendment shallibdithg on Lessor and Les:
unless Lessee objects thereto within fifteen (Eg)schfter receiving notice of the amendment frorssbe.

C. Interpretation: The provisions of this Agreement shall be deernteede independent and severable.
invalidity or partial invalidity of any one provimn or portion of this Agreement under the lawsmf furisdiction shall not affe
the validity or enforceability of any other prowsi of this Agreement. The captions and headingsfasth herein are f
convenience of reference only and shall not definiémit any of the terms hereof.

d. Notices: Notices hereunder shall be in writing and adskdsto the other party at that party's addressc
herein or such other address as provided by nbtceunder and shall be effective: (i) upon thet mersiness day, if sent
guaranteed overnight express service (such as &debgoress); (ii) on the same day, if personallijveeed; or (iii) three (3) day
after mailing if sent by certified or registered3Jmail, postage prepaid and addressed to the paniyr.

e. Legal Matters:

i. Governing Law. This Lease shall be governed by, and shall terpreted pursuant to the substar
laws of, the State of Utah without regard to chait&aw rules.
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. Waiver of Jury Trial: LESSEE HEREBY UNCONDITIONALLY WAIVES ITS RIGHTSTO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UBN, OR ARISING OUT OF, OR RELATIN(
DIRECTLY OR INDIRECTLY, IN ANY WAY TO THIS AGREEMEN', ANY OF THE RELATED DOCUMENTS, AN
DEALINGS BETWEEN LESSEE AND LESSOR (OR ANY ASSIGNEBF LESSOR) RELATING TO THE SUBJEC(
MATTER OF THIS AGREEMENT OR ANY RELATED TRANSACTION, AND/OR THE RELATIONSHIP THAT I
BEING ESTABLISHED BETWEEN LESSEE AND LESSOR (OR ITASSIGNEE). THE SCOPE OF THIS WAIVER
INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE RIED IN ANY COURT
(INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVRR IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUEN
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONSO THIS AGREEMENT, TO ANY RELATEI
DOCUMENTS, AND TO ANY OTHER DOCUMENTS OR AGREEMENTRELATING TO THE TRANSACTION WHICF
IS THE SUBJECT OF THIS AGREEMENT OR ANY RELATED TRVSACTION. IN THE EVENT OF LITIGATION, THI¢
AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRAL BY THE COURT.

iii. Jurisdiction; Venue; Seluthentication: Each party to this Agreement irrevocably subriigslf tc
the personal jurisdiction of state and federal tolacated in Salt Lake County, Utah. The juriidic and venue of any action
enforcement or interpretation of this Agreementldleasolely with those courts, and each partyweaiany objection that it mic
have to jurisdiction or venue; provided, howevégttat Lessos sole election and without waiving the right tantnence ¢
continue any litigation in Salt Lake County, Utdlessor may commence an action in any state wherefatne Equipment ms
be located in order to obtain and enforce a writeplevin or other appropriate order or judgmeminging possession, control
quiet use, enjoyment and ownership of the Equipneihessor. Each party acknowledges that minimuntamis exist betwe:
that party and the state of Utah relating to thige®ment. This Agreement and every Schedule arat dftument or instrume
relating to it is selfauthenticating within the scope and meaning of RG&(9), Utah Rules of Evidence, dealing with cormiad
paper, signatures thereon, and documents reldtergtp.

f. Binding Effect: Lessee hereby represents and warrants th&tgleement was duly authorized, executed
delivered by Lessee and constitutes the legald zald binding obligation of Lessee, enforceabléragdessee. The provisions
this Agreement shall inure to the benefit of andlldbind Lessor and Lessee and their respectivaipted successors and assic

Financing Statements and Feetessee authorizes Lessor to file one or morgalrfinancing statements a
amendments describing the Equipment and appoirgsdceas Lessee's attorneyfaet (coupled with an interest) to execute
such financing statements if Lessee's signatumedsired in any relevant jurisdiction. Lessee witloperate with Lessor
protecting Lessor's interests in the Equipment,Litb@se and the amounts due under the Lease, ingludithout limitation, th
authentication and delivery of Uniform Commerciadde statements and filings and other documentomnehty requested |
Lessor. Lessee shall pay all costs of filing amitial financing statements, continuation or teration statements or amendme
with respect to the Equipment and/or the Leasédudieg without limitation any intangibles tax, donentary stamp tax or ott
similar tax or charge relating thereto; and Lesskall pay all costs of all UCC or other lien seashlleemed necessary
advisable by Lessor. Lessee will do whatever mayécessary or advisable to have a statement dftidrest of Lessor in tl
Equipment noted on any certificate of title relgtito the Equipment and will deposit said certificatith Lessor. Lessee v
execute and deliver to Lessor such other docuraamdswritten assurances and take such further aasdressor may reques
more fully carry out the implementation, effectoati confirmation and perfection of the Lease ang &ghts of Lessc
thereunder. Lessee grants to Lessor a securéyesttin all deposits and other property transfeorepledged to Lessor to sec
the payment and performance of all Lessee's omigatunder the Lease. Further to protect Lessmesest in the Equipmel
Lessee shall make the Equipment available for afyprding inspection. Lessee shall pay all costocaged with suc
inspection. If Lessee defaults hereunder, thersdreshall automatically be constituted as Lessd&sney-infact (coupled wit
an interest) for the purpose of carrying out thevgions of this section.

h. Opinion of Counsel Upon request, Lessee shall provide to Lessapémion of its counsel as to Lessee's |
standing, the authorization and execution of thigement and other documents, the enforceabilitthisf Agreement agair
Lessee, and other matters reasonably requested.

i. Financial Statements Within 15 days after Lessor's request, Lesse@ each guarantor shall provide to Le
a copy of its annual audited financial statements &t Lessor's option, unaudited financial statesevith corresponding t
returns if no audit is performed) and any quarterynterim financial statements whether auditedioaudited. Lessee certif
and warrants that the financial data and the inétimn which Lessee (and each guarantor) submitgssor in connection wi
this Agreement is, or will be, as appropriate ug tand complete statement of the matters thereitaced.
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. Provisional Security Intere: In the event a court of competent jurisdictianother governing authority shs
determine that this Agreement is not a "true leasahat Lessor (or its assigns) does not holdl g to or is not the Owner ¢
the Equipment, then this Agreement shall be deaimé@ a security agreement with Lessee, as defdoimg granted to Lessc
as secured party, a security interest in the Eqeipgreffective upon the earlier of the date of #ggeement or the filing of
financing statement, pursuant to Utah Code Ann0A-9a502(4), as amended, containing a collateral detsenigsufficiently
broad to include the Equipment within its coveraameg Lessor shall have all of the rights, priviegend remedies of a secu
party under the Utah Uniform Commercial Code.

k. Attorney Fees Lessee shall reimburse Lessor for all chargests¢c expenses and reasonable attorney
incurred by Lessor (a) in defending or protectitgyinterest in the Equipment; (b) in the executidalivery, administratior
amendment or enforcement of the Lease or the ¢imieof any rent or other payments due under theskge(c) in any lawsuit «
other legal or arbitration/mediation proceedingvtich the Lease gives rise, including, without tmtion, actions in tort; and (i
in connection with any bankruptcy case, stay refiehsure or adversary proceeding in connectionavithbankruptcy case.

l. UCC2A Matters. As to new Equipment, Lessee acknowledges thssdredid not select, manufacture or sug
the Equipment, that Lessor acquired the Equiprmrenbnnection with this Agreement (i.e., in connativith this lease), and th
either (i) Lessee has received a copy of the contrawhich Lessor acquired the Equipment, orl@gsor has informed Lessee
writing (A) of the identity of the supplier, (B) @h Lessee may have rights under said contract aydbm entitled, under UCC2,
to the benefit of promises and warranties, inclgdhose of any third party, provided to Lessor aigl supplier in connection wit
or as a part of the contract by which Lessor aeguthe Equipment, and (C) that Lessee may and dhoauitact the supplier
receive an accurate and complete description df sighits including any disclaimers or limitations them or of the remedi
thereunder. Lessee acknowledges that each Equipbohiedule executed pursuant to this Agreement ghbalify as and be
finance lease within the meaning of UCC2A.

m. Lessee's Options at End of Initial PeriodAt the end of the Initial Period of any Lealsaf subject to
notification requirements stated hereinafter, Lesd®llexercise one of the following options:

i. In-Place Fair Market Value Purchaseessee shall purchase the Equipment (the "Puedbasion") for
its "In-Place Fair Market Value" as of the end loé tinitial Period, upon the following terms: "Rlace Fair Marke
Value" ("In-Place Value") is defined as the price which a wglbuyer (under no compulsion to buy) would pay a
willing seller (under no compulsion to sell) wowldcept for the Equipment as installed and in péescef the end of th
Initial Period (i.e., costs of dénstalling and removing the Equipment from its lboa of use at the end of the Init
Period, and costs of moving the Equipment to a lomation and installing it there, shall not be detéd from value)
If Lessor and Lessee are unable, at least 120hizfgse the end of the Initial Period, to agreerugfe Equipment's In-
Place Value, the Itlace Value shall be determined by appraisal todnglucted by an appraiser mutually acceptab
the parties (and if the parties cannot agree upaaparaiser, each party shall select an appraisdrthe appraisers sh
designate a third appraiser who shall perform theraisal). Lessee shall cooperate reasonably késor and th
appraiser in facilitating the appraisal and sheilinburse Lessor for all expenses associated wittappraisal, includin
(without limitation) the appraisal referred to akoand any appraisal obtained by Lessor in anticipatf, or in the
course of, negotiations seeking a mutually agragdhase price. Lessee shall pay for the Equipnaamt,concurrentl
therewith shall reimburse Lessor for all appraisgbenses, upon the later of the following datepiti{a end of thi
Initial Period; or (b) ten days after Lessor shialiver to Lessee an invoice for the Ptace Value as determined ab
and for the appraisal expenses. Upon completidres$ee's purchase of the Equipment, Lessor sHaledé Lessee
bill of sale transferring to Lessee all of Lessoight, title and interest in and to the Equipmerstid transfer to be "a
is, where is," without warranty express or impliedl,implied warranties being expressly disclaimed;

ii. Extension. Lessee shall extend the Lease (the "Extensioio@Ptfor twelve months (the "Renew
Period") beyond the Initial Period upon the samimgegoverning the Initial Period (which terms shadllude, but no
be limited to, payment of Monthly Rental at the samte provided in the Equipment Schedule and pi@viof
notification of exercise of an end-of-period opliocor

iii. Return of Equipment At Lessee's sole expense, Lessee shall returieqogpment to Lessor (tt
"Return Option") at a location within the continant/nited States specified by Lessor; provided thiatoption shall b
available only if all of the following conditionsall have been met before the end of the Initiald@e (a) all Monthly
Rental, late charges, taxes, interest, penaltidsalirother sums owing under the subject Equipnsafiedule shall hay
been paid; (b) all requirements of Sections 6((§) &nd 7(c) of this Agreement shall have been aret;(c) Lessor ar
Lessee shall have entered into a new EquipmentdBthéor the lease of new equipment having an wailgtost of no
less than the Equipment which is the subject ofetkisting Equipment Schedule, such lease to besonst which (i)
shall be no less favorable (from a commerciall\sogmble standpoint) to Lessor than the terms oéxising
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Equipment Schedule and (ii) shall provide a rateetdirn to Lessor which shall be reasonably coastswith the rate
of return negotiated by Lessor on reasonably simi@nsactions with other lessees commencing dutieg60day
period immediately before the end of the Initiatieg.

Exercise of the foregoing options shall be subgdttly to the following procedures: At least 188ys, but not mo
than 240 days, before the expiration of the IniBakiod, Lessee shall provide notice to Lessordgayified U.S. mail, posta
prepaid and return receipt requested) specifyirgajption which Lessee elects. Notwithstanding assignment which Less
may have made of some or all of its interest in Brgiipment Schedule, Lessee shall provide the edtic ACC Capite
Corporation in addition to providing notice to aagsignee of ACC Capital Corporation. If Lessee|dadlto provide timel
notice of election of the Purchase Option or théuReOption, such failure shall constitute Lesséwéssocable election of tl
Extension Option. At the end of the Renewal Peaoding out of election of the Extension Optiondasubject to the sar
notification requirements applicable to the InitRériod, Lessee shall exercise one of the optippicable to the end of t
Initial Period, and all references to "Initial Ret? shall in that context mean "Renewal Period.8de's failure to provide timi
notice of election of the Purchase Option or th&uReOption at the end of such Renewal Period stmibtitute election of tl
Extension Option for another Renewal Period of léhihs. The effect of this provision is that unlesel until Lessee sh
provide timely notice of exercise of the Purchagi@h or the Return Option, the Extension Optioalkshutomatically be i
effect from 12-month period to 12-month period.

n. Multiple Lessees Lessee and all parties comprising Lessee am¢lyjoind severally responsible and liabl:
Lessor under this Agreement. Lessor may, withctiressent of any one of the Lessees hereunder, madifgnd or change any
the terms hereof without consent or knowledge efdthers, without in any way releasing, waivingropairing any right grante
to Lessor against the others.

IN WITNESS WHEREOF, Lessor and Lessee have exedhtsdAgreement effective as of the day and yeat fibov:
written. LESSEE ACKNOWLEDGES THAT EVERY PROVISION OF THIS AG REEMENT HAS BEEN DULY
NEGOTIATED, READ, AND ACCEPTED BY LESSEE AND THAT E ACH PROVISION IS OF BARGAINED- FOR
SIGNIFICANCE.

LESSOR: ACC Capital Corporation
By: /sl Kirsten Patterson

Title: VP

LESSEE: Broadcast International, Inc.

FEIN or SS No. 87-0395567
By: /s/ Rodney M. Tiede

Title: CEO

12

Initial



Security Agreement and Assignment for Equipmerdgd_ea

tHis acreemenT (the “ Agreement) is entered into the 14th day of __ August
2009 betweencc capitaL corroraTion, @ Utah corporation (ACC”) and BROADCAST INTERNATIONAL,
INC., a Utah corporation (Broadcast”). Each capitalized term that is used in this Agredmséall hav
the meaning for the term that is set forth on thgepindicated in the index that is attached atetick 0
this Agreement.

Recitals:

A. Equipment LeaseOn or about the date of this Agreement, ACC andaBcast hay
entered into Master Lease Agreement no. BCO709%petnt schedule no. 1 dated 29 July 2009
accompanying lease documents (collectively the Efuipment Lease") covering certai
telecommunications equipment (theEfuipment"”) manufactured by Broadcast, whereby Broadce
obligated to make to ACC monthly payments (thkldnthly Lease Payment$ and, if applicable, ¢
early buyout payment (the Early Buyout Paymen). The Monthly Lease Payments, the Early Bu
Payment and all other payments due to ACC undeEthgépment Lease shall be referred to herein ¢
" Equipment Lease Paymenits

B. SOW. Broadcast provides certain services to Bank okAoa, N.A., a national banki
association ('BANA") under General Services Agreement (#CW88358)ddate October 2008 (the
Master Agreemer"). On or about 31 July 2009, Broadcast and BANAeesd into a Statement of W(
(the "SOW") under the Master Agreement, whereby: (1) Broateall install and service the Equipm
at various BANA sites; (2) BANA agrees to make nidytpayments (the BANA Monthly Payment§
to Broadcast through a lock-box bank account, aemarticularly set forth on Exhibit _ A hereto (th
" Bank Account) ; and (3) upon termination of the SOW prior te $cheduled term or a cessatio
BANA Monthly Payments, BANA is required to purchage Equipment from Broadcast by pay
Broadcast a 'Termination Fe€"' that is described in the SOW. The BANA MonthlyyRents, th
Termination Fee, rights under the Bank Account alhdther payments due to Broadcast under the
shall be referred to herein as thBANA Payments

C. Funding for Equipment As a condition of entering into the Equipment s@aan
obtaining funding to purchase the Equipment fronodBicast's manufacturing division for leas:
Broadcast, ACC requires that Broadcast collatezatiz obligations to ACC under the Equipment L
by assigning to ACC the BANA Payments and certdimeorights of Broadcast under the SOW.
provide the funding, ACC will be obtaining finangindirectly or indirectly, from another party orrpas
including Hitachi Capital America Corp. (collectlyghe “ Assigne€), and in connection therewith AC
will be assigning to Assignee ACC's rights undex HEguipment Lease and this Agreement and i
Equipment.

Agreement:

now, THererore, for good and valuable consideration, the recaipd sufficiency of which a
hereby acknowledged, the parties hereby agredlas/fo




Article 1
Closing

1.1 DocumentsTwo business days (theClosing Date") after ACC gives Broadcast writt
notice of closing, Broadcast shall execute andvdelihe following documents to ACC, each in a f
that is prepared by ACC and that is reasonablyabée to Broadcast: (a) a notice of assignmemt ‘(th
Assignment Notic”), pursuant to which: (i) BANA is notified of Bragasts assignment to ACC
Broadcast's rights under the SOW, including the BARAyments; (ii) Broadcast requests BANA to
the BANA Payments to ACC (or to Assignee, if scedted by ACC); and (iii) BANA acknowledges
assignment in writing; (b) a certificate from Bre@asdt confirming the incumbency and authorizatic
the officers who execute the Equipment Lease aisdAbreement; (c) certificates from secretarie
assistant secretaries of BANA or other evidenceficning the incumbency and authorization of
officers who executed the SOW; and (d) an origofahe SOW.

1.2 Equipment Purchasén the Closing Date, ACC shall pay to Broadcasthasseller c
the Equipment, the amount of $4,113,090.00 (tRguipment Purchase Pricg. Broadcast shall transi
title to the Equipment to ACC by bill of sale witvarranties: (a) that Broadcast owns the Equipm@)
that the Equipment is free and clear of securitierigsts, liens and encumbrances; and («
merchantability and other warranties typically giviey Broadcast to its customers. ACC may with
from the Equipment Purchase Price (and reimburs®Q@) any Lease Expenses incurred by ACC
not reimbursed by Broadcast) as of the Closing Rat# a reasonable reserve to cover Lease Exf
that might be incurred on or after the Closing DaBgo