Exhibit M

ANDERSON & KARRENBERG
Thomas R. Karrenberg (3726)
Stephen P. Horvat (6249)
Jennifer R. Eshelman (9155)

50 West Broadway #700

Salt Lake City, Utah 84101
Telephone: (801) 534-1700
Facsimile: (801) 364-7697
shorvat@aklawfirm.com

RIKER, DANZIG, SCHERER, HYLAND & PERRETTI LLP
Julian W. Wells (JW-4893) (pro hac vice application pending)
Anthony J. Borrelli (AB-8089) (pro hac vice application pending)
Headquarters Plaza

One Speedwell Avenue

Morristown, NJ 07962-1981

Telephone: (973) 538-0800

Facsimile: (973) 538-1984

Attorneys for Plaintiff UBS Bank USA

IN THE THIRD DISTRICT COURT
SALT LAKE COUNTY, UTAH

UBS BANK USA,
Case No. 080926075

Plaintiff, | Judge Sandra Peuler

VS.

HERBERT K. MALLARD, AFFIDAVIT OF STEVE STEWART
Defendant.
STATE OF UTAH )
) ss:
COUNTY OF SALT LAKE )

STEVE STEWART, being duly sworn and under oath, deposes and says:
1. I am the Chief Credit Officer of UBS Bank USA (the “Bank”), plaintiff in

the above-captioned action. I submit this Affidavit in support of the Bank’s Motion for



Summary Judgment against plaintiff Herbert K. Mallard (“Mallard”). 1 have personal
knowledge of the facts set forth herein.

2. The Bank and Mallard are parties to a certain Credit Line Agreement,
dated July 25, 2008, which was duly signed by Mallard. A true and correct copy of the
Credit Line Agreement is attached hereto as Exhibit A.

3. On July 30, 2008, the Bank made an advance in the amount of $550,000 to
Mallard under the Credit Line Agreement (the “Loan”).

4. At relevant times, Mallard maintained certain accounts (the “Accounts”)
at UBS Financial Services Inc., a separate entity that is an affiliate of the Bank.

5. Pursuant to the Credit Line Agreement, the Loan is secured by, among
other things, the assets contained in the Accounts (the “Collateral”).

6. In or about October 2008, Mallard failed to maintain sufficient Collateral
in the Accounts. Specifically, the securities that Mallard held in the Accounts had
declined in value such that the Collateral was worth less than the outstanding balance of
the Loan, thereby leaving the Bank undersecured.

7. In addition, pursuant to the Credit Line Agreement, the Bank had the right
to demand at any time immediate repayment of any and all amounts due and owing
under the Loan.

8. By letter, dated November 13, 2008, the Bank demanded immediate
payment in full from Mallard of all amounts due and owing on the Loan, including
accrued interest. A true and correct copy of the Bank’s November 13, 2008 letter to
Mallard is attached hereto as Exhibit B. At that time, there existed a balance of

$550,000 (plus accrued interest of $11,082.58) that was still due and owing on the



Loan. The Bank further notified Mallard that, should he fail to make such payment to
the Bank, the Bank would, among other things, undertake certain actions, including, but
not limited to, pursuing its legal remedies.

9. Mallard, however, failed and refused to repay the Loan.

10.  Accordingly, on or about November 20, 2008, the Bank exercised its
rights under the Credit Line Agreement by seizing the Collateral and applying it to the
amounts due and owing on the Loan.

11.  Following the Bank’s seizure of the Collateral, there existed and still
currently remains certain amounts due and owing on the Loan, which amounts Mallard
has still failed and refused to repay.

12. On or about December 18, 2008, the Bank filed the Complaint in this
action seeking the balance due and owing on the Loan in the amount of $55,703.31,
upon which amount interest has accrued and is continuing to accrue. A true and correct
copy of the Bank’s Complaint is attached hereto as Exhibit C.

13. On or about February 3, 2009, Mallard filed his Answer to the Bank’s
Complaint. A true and correct copy of Mallard’s Answer is attached hereto as Exhibit
D.

14. I understand that Mallard attached to his Answer a purported “mortgage”
that he apparently executed on or about July 30, 2008 in favor of the Bank and which is
allegedly secured by a certain parcel of real property.

15. However, the Bank did not enter into any mortgage with Mallard and -

otherwise did not agree that the Loan would be secured by any real property. nA f

..... /




16.  In fact, the loan documents, attached as Exhibit A, expressly provide that
the Loan was a non-purpose loan and was not intended for any particular use, much less
for the purpose of enabling Mallard to purchase real estate.

JACALYN BRENCHLEY ~ @
NOTARYPUBLIC STATE OF UTAH AN
299 S MAIN STREET, SUITE 2278 :

SALT LAKE CITY, UT 84111 Y STEVE STEWART
COMM. EXP. 04-12-2009

Sworn to before me this 257" Maic/y
Day of 2009

[ Notary/i’ublic



CERTIFICATE OF SERVICE

[ hereby certify that on this /o day of April, 2009, I did cause a true and correct copy
of the foregoing AFFIDAVIT OF STEVE STEWART to be served via first class mail, postage
prepaid, to each of the following:

Herbert K. Mallard
223 Atlantic Avenue 3E
Palm Beach, Florida 33480

(V%]
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able Credit ime iignt Number i/f a?phcable)

Credit Line icable)

Credit Line Account Apphication and
Agreement for Individuals

For internal Use Only
\ariable Credit Line Account at UBS Bank USA

MR Herbert K Mallard a pr—— -
Fixed Credit Line Account at UBS Bank USA
MR Herber! K Mallard i - -

Collateral Account(s) at UBS Financial Services inc
insert the information below for each UBS Financial Services Inc account to be pledged 1o secure the Borrower s credit line
Full Collateral (Secunities) Account Title Branc Account Number  FAY
1) Herbert K Mallard SR> A

2)
3)
4)
S)
6)

Credit Line Account

Select the type of credit line account Select the type of Credit line Account
[1 Varnable Credit Line Actount X Sole Barrower
] Fixed Credit Line Account [ Jownt Borrowers

N, Both
Jf you do not indrcate your prelerence you will be deerned to Please read carefully the Joint Credit Ling Account Agreement
have selected the Both option section of the attached Credit Line Agreement
* Any person_ whether married unmarried or separated may apply for separate credit

Borrower Information
Complate this section far a Sele Borrowar Account or the Primary Borrowar for Joint Borrowers

Basic informatian

First Name Middle Name Location of Address [ Home LegalResidence [OJ Business
Herbert K Primary
Last Narne 3 Other

Mallard {speaily)

Street Address (If s PO Box complete the Addibonal Address Information
Country of Citizenship

' Ss# on
page3 )
R s O owerpecty) (TR | o

Passport/CEDULA and Green Cardé {fnon US and no SS# specified)
/

2ip

§ B

Passpart/CEDULA Country of Issuance

Borrowar Financial Information If you share assets with another person please provide financial information (e g annual income hquid assets net worth)
per indivdual
Any come

Is the Borrower a contral person of UBS AG or its subsidianes or alfiiaies?
[ Yes [ No Ifyes please spealy company and %

Net gorth iexcluswe of residence) . : ame 9,

Do you denve a substantial amount of your incomefwealth lover 50%) from
a country outside of the United States?
B No [ Yes I yes spealy

Countrylies)
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- &% UBS ® il

fe Credit Line Account Number (if applicable)
(4

niernal Use Only

Borrower Personal information

Date of Birth Is the Barcower an immediate family member of an executive officer or
10/24/1941 member of the board of directors of UBS AG? immediate farmily member
means a spouse or any other relative residing in the Borrower s household
Does the Borrower own 10% or more of the shares of any publidy traded to whom the Bortower lends financial support

company?
O Yes [ No Ifyes please specify company O Yes B No ifyes please speaty

Subsidiary or Alhuiate Employee Name and SSK

Is the Borrower an officer or member of the board of directors of UBS AG its Will any of the loan proceeds be used to repay any debt or obiigation owed
subsidiaries or affiliates? 10 or purchase an asset from UBS AG or 1ts subsidiares or affiliates?
[J Yes & No liyes please specfy O Yes & No Ifyes please speaify

Subsidiary or Affihiate Employee Name and SS# Subsidiary of Afliate

For purpases these guestians  control ‘means a person or enlily that either () owns controls or has the power to vote 25% or more of any dass of voung secunties (b} has the
ability to control the clection of the majortty of the directors of 3 company or {c) has the power to exeraise & controling influence aver rmanagement policies A person or entity 15
presumed to have control of a company if the person or entity owns controls or has the power to vote 10 A4 or more of any dlass of voting securitees of the company and (7) the person
15 on exccutive officer or directar of the company or (i) no other person has 2 greater percentage of that class of voting secunties

Credrt Line Account Features

Check Wnting Alternate Maiting Address for Checks

1t you would like to recewve Credit Line checks for your credit hne account Print the malling address for the dehvery of checks if different from the
Nease enroll below address on the checks

W Check here if you would bke Credit Line checks

Checks will be in the name of the borrower and joint borrower (if any}
Please print the address that you would Itke 10 appear on your checks
Wire Instructions for Loan Payment (in US Dollars)
Bank Name UBS AG

Wire System Address ABA 026007993

For Further Credit to the Account of UBS Bank USA
Account Number 101 WA 792479 000

For the Benefit of Full Name
Account Numbar 5{F or V] 00000

Sentar Political Affihation
Ase you any authorized signatones beneficial owners trustees powers of attorney or other indmiduals with avthonty 1o effect transacions or any of their
immediate family members or close assoCiates a

1) CurrentU S politcal official (as defined in section B below)? W No [JYes complete

A Poliical Official s Name

B) Current Postlion O President [ Vice President O US Cabinet Member
[ Speaker ol the House of Representatives 0 Supr“crne Court Justice
3 Charman of the Jont Chiefs of Staff {3 Ambassador

C} Relationship 1o Chient{s) ] Self ) immediate farmly member [ Close associate

O Assoqiates with business or {rust

Il) Cutrent of former Senior non U S polibicat official non U'S Rehgious Group/Organization or Senor/influential lZfNo [ Yes complete
representative of 3 non U S Rehigious Group/Organization?

pPolincal Official s Nome

Curtrenl of Former Posiion

Relationship 1o Chenl{s) O seli O immediate {amily member 3 Close associale

O Associates with business or trust

HA Rev 07/08 BA LOAD SPEDOC UX E HA V101 2 ©2008 UBS Bank USA All nghts reserved
Sign and date the spphcation on page 4
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UBS. USA

Variable Credit Line Account Number (f applicable)

&% UBS ®

unt Number (if &

Duplicate Party Addandum
Complete this section for each Duplicale Party 1o receive a duplicate credst line account statement

Name Count of Citizenship

O usAa [0 Other{specfy)
Sireet Address Cry State ZP
nternal
Name Country of Citzenship
3 Uusa [ Other{specify)
Streel Address City State pid

Addittanal Address information
If your mailing address 15 a PO Box please provide a residential street address below

First Name Las{ Name Street Address

Location of Address

[ Home Lega! Residence [3 Business Pnmary

[3 Home Secondary [0 Business Secondary City State P
3 Other (specify) .

First Name Last Name ) Street Address

Location of Address

[J Home legal Residence [0 Business Pnmary

[0 Home Secondary [0 Business Secondary City . State upP

O Other(specify)

KA Rev 07/08 HA LOAD SPEDOC UX £ HA V101 3 ©2008 UBS Bank USA All nghts teserved
Sign and gate lhe applcaton on page 4
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Credit Lane Agreement

USA

Vanable Credit Line Account Number (if applicable)

Fixed Credit Line Accounl Nurber (if apphicable)
o

s
SS#/TIN

Barrower Agreement

BY SIGNING BELOW THE BORROWER UNDERSTANDS ACKNOWLEDGES AND AGREES THAT

A The Bormower has recewed and read a copy of this Borrower Agreement the attached Credi
Line Account Apphcation and Agreement (induding the Credit bine Agreement {oliowing
Uhis Borrower Agfeiment) and the Loan Disclosure Statement explaining the nisk tactors that
the Bortower should consider before oblaining a loan secured by the Borsower's secuniies
account The Barower agrees to be bound by the terms and condiions contained n
the Credit Line Account Apphication andd Agreement {induding the Credit Uine Agreement
foliowing this Barmower Agreement} {which terms and conditors ae incorpoiated by
reference) Capnalized terms used in this Donower Agreement have the meanings sel forth
in the Credit Une Agreement .

B THE BORROWER UNDERSTANDS AND AGREES THAT UBS BANK USA MAY DEMAND
FULL OR PARTEAL PAYMENT OF THE CREDIT LINE OBUGATIONS AT TS SOLE OPTION
AND WITHOUT CAUSE AT ANY TIME AND THAT NEITHER FIXED RATE ADVANCES
NOR VARIABLE RATE ADVANCES ARE EXTENDED FOR ANY SPECIFIC TERM OR
DURATION THE BORROWER UNDERSTANDS AND AGREES THAT ALL ADVANCES
ARE SUBJECT TO COLLATERAL MAINTENANCE REQUIREMENTS THE BORROWER
UNDERSTANDS THAT UB5 BANK USA MAY AT ANY TIME IN ITS DISCRETION
TERMINATE AND CANCEL THE CREDIT LINE REGARDLESS OF WHETHER OR NOT AN
EVENT HAS OCCURRED

¢ UNLESS DISCLOSED IN WRITING TO UBS BANK USA AT THME TIME OF THIS
AGREEMENT AND APPROVED BY UBS BANK USA, THE BORROWER AGREES NOT
TO USE THE PROCEEDS OF ANY ADVANCE EITHERTO PURCHASE CARRY OR TRADE
IN SECURITIES OR TO REPAY ANY DEBT (1) USED TO PURCHASE CARRY OR TRADE
IN SECURITIES OR (il) TO ANY AFFILLATE OF UBS BANK USA THE BORROWER WILL
BE DEEMED TO REPEAT THIS AGREEMENT EACH TIME THE BORROWER REQUESTS
AN ADVANCE

D THE BORROWER UNDERSTANDS THAT BORROWING USING SECURITIES AS
COLLATERAL ENTAILS RISKS SHOULD THE VALUE OF THE SECURITIES IN
THE COLLATERAL ACCOUNT DECUNE BELOW THE REQUIRED COLLATERAL
MAINTENANCE REQUIREMENTS UBS BANK USA MAY REQUIRE THAT THE
BORROWER POST ADDITIONAL COLLAYERAL, REPAY PART OR ALL OF THE
BORROWER S LOAN AND/OR SELL THE BORROWER S SECURITIES ANY REQUIRED
LIQUIDATIONS MAY INTERRUPT THE BORROWER S LONG TERM [NVESTMENT
STRATEGIES AND MAY RESULT [N ADVERSE TAX CONSEQUENCES

E  Neither UBS Bank USA nar UBS Financial Seraces Inc provides (agal or tax advice
and nothing herein shall be construed as providing fegal or tax advice

F Upon esecubion of this Credit Lne Account Application and Ag W the B

to exchange Borrower information wilh any party it reasonably believes 15 conducling a
fegttunate aedil inquiry in accordance with Lhe Fair Credit Reporng Act UBS Bank USA
may also shaie aredd or ather Uansactional expenence with the Barrowery designaied UBS
Financial Services inc Financial Adwisor o1 other parties designated by the Boriower
URS Bank USA is subject to examination by varous {ederal state and self regulatory
organizations and the boaks and records mamtaned by UBS Bank USA are subject
1o inspection and subpoena by these regulators and by federal state and local law
enforcement officials The & dlso acknowiedges thal such I and othiaals
may pursuant 10 trealy or other awrangements in tuin disclose such nformation to the -
officials of regulatons of other counines and that US courts may be required (o compel
UBS Bank USA to disciose such information to the offkials or tegulators of other countries
The Bowrower agrees that UBS Bank USA may disclose to such regulators and affisals
nformation about the Borrower and transacuons in the credit hne account of other
accounts at UBS Bank USA withoul notice to the Borower In addmion UBS Bank USA
may in the context of & pnvate dispute be required by subpoena oc ather judicrat process
to disclose Infarmavan or produce documentauon related 1o the Boriowet the credit kne
account of other accounis al UBS Bank USA The Boriower acknowledges and agrees that
UBS Bank USA reserves the nght in its sole discretion to respond to subpoenas and judicial
process as it deems apprapriate
Jo help the government fight the funding of terrotism and money laundenng actvities
Fedeval law requires all finanoal instiutons o obtain venly and recotd nformaton thal
wentifies each person who opens an account When the Bomower opens an account
wath UBS Bank USA UBS Bank USA wi¥ ask for the Borrowers name address and other
information that wall al ow UBS Bank USA 10 1dentify the Borrower UBS Bank USA may alo
ask lo see other idenidying documents UBS Finanoal Services Inc and UBS Bank USA are
{fnmly committed to comphance wath all appheable laws nies and regulaiions including
thase relaled 1o cambaling money laundenng The B undeistands and agrees that
the Bormower must 1ake all necessary steps to comply with the ante money laundeng laws
rules and regulations of the Borower's country of oirgin country of residence and the situs
of the Botrowers transacuon
UBS Dank USA and its affiliates wall act as credrtors and accordingly thewr interests may
be inconsislent with and patentially adverse to the Borower s intecests As a lender and
corsistent with normal lending pracice UBS Bank USA may take any steps necessary
10 perfect its interest in the Credit Line ssue a call for addional collateral or force the
sale of the Bonowers securiues «f the Borrower s actions o inactions call the Borrower$
ditwocth nto g Nesther UBS Bank USA nor UBS Financial Sevices inc wall

declares that all of the information requested i the Applkanon and supphed by the
Banower 15 true and accurate and further aprees ta prampty notdy UBS Bank USA in
wribing of any matenal changes to any or all of the information contained in the Application
tndluding nformaiion relating lo the Boowers finanaal stuauon

G Subjecttoany spphicable inancial pervacy laws and regulations data regarding the Botawer
and the Borrawet s securities accounts may be shared with UBS Bank USA atilates Subgect
to any applicable francial prvacy laws and regulations the Borrower reguesis that UBS
Bark USA share such personal financial data wath non affihates of UBS Bank USA as s
necessary or advisable to etiect administer or eaforce or to sevice process ot maintain
alt transactians and accounts @ plated by ths Ag W

H  The Bonower authorizes UBS Bank USA and UBS Fnancal Services Inc 1o obtain 2
aedi report or other credt references concerning the Borrower {including making verbal
o writien inguirnes cancerning credit history) of to otherwise venly or updale credd
information given to UBS Bank USA ai any ume The Bottawer authorizes the release of this
Gedit 1eport o other credit information 10 UBS Bank USA affiates as ( deems necessary of
adwsable 10 eflect admumster or enloree of to service process of maintam all ransactons
and accounts conlemplaied by thi Agreement and {or the putpose of offenng additonal
products from me 10 ume o the Borrower The Borrower authonzes UBS Bank USA

act as Chents investment advisor wath respect to any hquidation tn fact UBS Bank USA will
act as a creditor and UBS Financral Services inc will act as & securtties intermediary

The Bosrower underst nds thal sf the Collateral Account 18 @ managed account with UBS
Financriat Services tnc (1) in addruon 1 any fees payable 1o UBS Finannal Services Inc
connection with the Borrowet s managed account interest wall be payable to the Bank on
an amoun! advanced 1o the Borower 1 connection with {he Credit Line Account and (1)
the perdformance of the managed account rmght not exceed the managed account fees
and the inlerest expense payable 10 (he Bank in which case the Borrower s overall rale of
return will be less than the costs associated with the managed account

UBS Bank USA may prowde copies of all credit ine account statements 1o UBS Financal
Senvices tnc and 10 any Guarantor The Borrower acknowledges and agrees that UBS Bank
USA may share any and al information regarding the Borrower and the Borrower $ accounts
3t UBS Bank USA with UBS Financial Serwces inc UBS Finantial Services Inc may pravide
copies of all statements and confirmations concerning each Collateral Account 1o UBS Bank
USA al such times and in such manner as UBS Bank USA may tequest and may share with
UBS Bank USA any and allinformation regarding the Botiawer and the Borrower $ accounts
wath UBS Financial Sernices inc

IN WITNESS WHEREOF the undersigned ( Borrower ) has signed this Agreement or has caused this Agreement 1o be sgned n 1is name by 1ts duly auth

the date indcated below

Name of Borower Herber! K Mallard

b o ﬁeﬂzrgen'\aaié as of

ower (Please initial)

The signature of each Borrower s required Note that the signature of 2 jomt secunties account holder on & Coliatarnl Account {including the spouse of 3 Borrower)
15 NOT required on this Agreement unless the joint securities account holdar 1s also a Borrower
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o UBS ®

Credit Line Agreement

UBS. USA

Vanable Credit Une Account Number (f applicable)
==

L
Fixed Credit Une Account Number (if applicable)
a

SSH/TIN

Credit Line Agreement Demand Facility

4
THIS CREDIT LINE AGREEMENT {as 1t may be amended supplemented or othenwise modified from time to time this Agreement ) 1s made by and between the
party or parties signing as the Borsower on the Apphcation to which this Agreement (s attached {together and individually the Borrower )and UBS Bank USA
(the Bark )and together with the Apphcation estabhishes the terms and conditions that will govern the uncommitied demand loan faclity made available to
the Borrower by the Bank This Agreement becomes effective upon the earlier of (1) notice from the Bank {(which notice may be oral or written) to the Borrower
that the Credit Line has been approved and (i) the Bank making an Advance to the Borrower

1) Deflinitions

Advance means any Fixed Rate Advance or Variable Rate Advance
made by Lhe Bank pursuant to this Agreement

Advance Advice means a wrtten or electronic notice by the
Bank sent to the Borrower the Borrower s financial adwisor at UBS
Financial Services Inc or any other party designated by the Borrower
1o receive the notice confirming that a requested Advance will be a
fixed Rate Advance and specifying the amount fixed rate of interest
and Interest Period for the Fixed Rate Advance

Appiication means the Credit Line Account Apphcation and
Agreement that the Borrower has completed and submitted to the
Bank and into which this Agreement 1s incorporated by reference

Approved Amount means the maumum principal amount of
Advances that s permitted to be outstanding under the Credit Line
at any ime as specified i wnting by the Bank

Breskage Costs and Breakage Fee have the meanings specified
in Section 6(b)

Business Day means a day on which both of the Bank and
UBS Financial Services In¢ are open for business For notices and
determinations of LIBOR Business Day must also be a day for trading
by and between bankstnU'S dollar deposits in the London interbank
market

Collateral has the meaning spe_cnhed in Section 8(3)

Collateral Account means individually and collecuvely each
account of the Borrower ar Pledgor at UBS Financial Services Inc
or UBS international Inc  as applicable that 15 ether identfied as
a Collateral Account on the Application to which this Agreement
1s atlached or subseguently dentilied as a Collateral Account by
the Borrower or Pledgor either directly or sndirectly through the
Barrower s or Pledgor s UBS Financial Services Inc financial advisor
together with all successors 10 those identified accounts irrespective
of whether the successor account bears a different name or account
number

Credit Line  has the meaning spectfied In Section 2(a)

Credit Line Account means each Fixed Rale Account and each
Vanable Rate Account of the Borrower that 15 established by the
Bank in conneclion with this Agreemeni and either 1dentfied on
the Apphcation or subsequently identified as 3 Credit Line Account
by the Bank by notice 1o the Bomower logether with all successors
10 those 1dentified accounts irrespective of whether any successor
account bears a different name or account number

Credit Line Obhigations  means at any ume of determination the
aggregate of the outstanding ponncapal amounts of all Advances
together with all accrued but unpaid interest on the outstanding
prinaipal amounts any and all fees or other charges payable in
connection with the Advances and any costs of collection (including
teasonable attorneys lees) and other amoupts payable by the
Borrower under this Agreement and any and all other present of
future obhgations of the Borrower and the other respectve Loan

HA Rev D7/08 KA LOAD SPEDOC UX € HA VI0Y

Parties under this Agreement and the relaled agreements whether
absolute or contingent whether or not due or mature

Event means any of the events listed in Sectian 10

fixed Rate Advance means any advance made under the Credit
Lne that accrues interest at a fixed rate

Guarantor means any party who guaranties the payment and
performance of the Credit Line Qbligations

Guaranty Agreement means an agreement pursuant 1o which
3 Guaranior agrees to guaranty payment of the Credit Line
Obligations

interest Penod means for a Fixed Rate Advance the number of
days weeks or monihs requested by the Borrower and confirmed in
the Advance Advice relaling to the Fixed Rate Advance commencing
on the date of (1) the extension of the Fixed Rate Advance or (1) any
renewal of the Fixed Rate Advance and 1n each case ending on the
last day of the period f the [ast day 15 not a Business Day then Lhe
interest Period will end on the immediately succeeding Business Day
1f the fast Business Day would fall in the next calendar month the
{nterest Period will end on the immediately preceding Business Day
Each monthly or longer interest Period that commences on the last
Business Day of a calendar month (or on any day for which there
1s no numencally corresponding day in the appropriate subsequent
calendar month) will end on the tast Business Day of the appropnate
calendar month

Joint Borrower  has the meaning specified in Secuon 7(a)

UBOR means as of any date of detemmination

(0 for Variable Rale Advances the prevaling London Interbank
Offered Rate for deposits 1in U'S dollars having a matunty of
30 days as published in The Wall Street Journal Maney Rates
Table on the date of the Advance and

(1) for Fixed Rate Advances of one {1} year or less the prevailing
London Interbank Offered Rale for deposits in U'S dollars
having a maturity corresponding 10 the length of the Interest
Period applicable to the Advance as quoted by the Bloomberg
service a1 4 00 a m Eastern Standard Time on the date of the
Advance

If she rate ceases o be reguiarly pubhished by The Wall Streel Journal
or stated by the Bloomberg Service as apphcable LIBOR will be
determined by the Bank i tts sole and absolute discretion For any
day that 1s not a Business Day LIBOR will be the apphcable LIBOR n
elfect immediately prior to thal day

Loan Party means each Borrower Guarantor and Pledgor each
n their respeclive capaaties under this Agreement or any related
agreement

Person means any natural person company corporation fum
partnership jointventure limited hiability company or hmited liability
partnership association organization of any other fegal entity

Pledgor means each Person who pledges to the Bank any
Collateral {o secure the Ciedit Line Obhgations (or lo secure the

©2008 UBS Bank USA All nighis reserved
S1gn and date the gpplication on page 4
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Credit Line Agreement

UBS UsA

Vanable Credit Line Account Nurnber (if appiicabie)
[

obligations of any Guarantor with respect to the guaranly of the
Credit Line Obhgations) Pledgors will indude {) each Borrower
who pledges Coliateral 10 secure the Credit Line Obligations (i}
each Guarantor who has pledged collateral to secute the Credit
Line Obfigations or tts obligations under a Guaranty Agreement
() any spouse of a Borrower who executes a spouse s pledge and
consent agreement with respect ta a jointly held collatera! account
() any other joint account holder who executes a jont account
hoider pledge and consent agreement with respect to a jointly held
coliateral account and {v} any other Person who executes a pledge
agreemnent with respect to the Credit Line

premier Credit Lne  means any Credit Line with an Approved
Amount equal 1o or greater than $250 000

Pnume Credit Line means any Credit Line with an Approved
Amount less than $250 000

Pnme Rate means the fioating Prime Rate as published in The
Wall Streel journal Money Rates Table from time to tme The
Prime Rate will change as and when the Pnme Rate as published in
The Wall Street Journal changes in the event that The Wall Street
Journal does not publish & Pnime Rate the Pime Rate will be the rate
as determined by the Bank in 1ts sole and absolute discretion

Securities intermediary has the meaning speafied in Section 9

UBS Bank USA fixed Funding Rate means as of any date of
determination for Fixed Rate Advances of greater than one (1) year
an iternally computed rate estabished from time to tme by the
Bank mn 1ts sole discretion based upon the LIBOR swap curve for
a corresponding period as well as the Bank s assessment of other
lending rates charged in the financial markets

UBS Financial Services Inc  means UBS Financial Services Inc and
IS SUCCesSOrs

UBS | means UBS International Inc and 1ts successors

Variable Rate Advance means any advance made under the Credit
Line that accrues interest al a variable rate

2) Establishmant of Credit Line Termination

a)

b)

<)

Upon the effectiveness of this Agreement the Bank establishes an
UNCOMMITTED DEMAND revolving hine of credit {the Credit
Line ) in an amount up 10 the Approved Amount The Bank may
{ram e to time upon request of the Barrower without obgation
and in 1ts sole and absolute discretion authorize and make one
or more Advances to the Borrower The Borawer acknowledges
that the Bank has no obhgaton to make any Advances to the
Borrower The Bank may camy each Vanable Rate Advance in a
Vanable Rate Account and inay carry each Fixed Rate Advance in a
Fixed Rate Account but all Advances will constitute extensians ol
credil pursuant 10 a single Credit ine The Approved Amount will
be deterrmined and may be adjusied from time lo time by the Bank
In its sole and absalute discretion

THE BORROWER AND EACH OTHER LOAN PARTY
UNDERSTAND AND AGREE THAT THE BANK MAY DEMAND
FULL OR PARTIAL PAYMENT OF THE CREDIT LINE OBLIGATIONS
AT ITS SOLE AND ABSOLUTE DISCRETION AND WITHOUT
CAUSE AT ANY TIME AND THAT NEITHER FIXED RATE
ADVANCES NOR VARIABLE RATE ADVANCES ARE EXTENDED
FOR ANY SPECIFIC TERM OR DURATION

UNLESS DISCLOSED IN WRITING TO THE BANK AT THE
TIME OF THE APPLICATION AND APPROVED BY THE BANK
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3)

d)

e

)

h)

THE BORROWER AGREES NOT TO USE THE PROCEEDS OF
ANY ADVANCE EITHER TO PURCHASE CARRY OR TRADE [N
SECURITIES OR TO REPAY ANY DEBT () USED TO PURCHASE
CARRY OR TRADE IN SECURITIES OR (I} TO ANY AFFILIATE OF
THE BANK THE BORROWER WILL BE DEEMED TO REPEAT THE
AGREEMENT IN THIS SECTION 2(C) EACH TIME IT REQUESTS
AN ADVANCE

Pror to the first Advance under the Credit Line the Borrower
must sign and deliver to the Bank a Federal Reserve Form U 1 and
all other documentation as the Bank may require The Borrower -
acknowledges thal neither the Bank nor any of its affiliates has
adwised the Borrower In any manner regarding the purposes for
which the Credit Line will be used

The Borrower consepts and agrees that in connecuon with
establishing the Credit Line Account approving any Advances 1o
the Borrower or for any other purpose associated with the Crednt
Line the Bank may obtain a consumer or other credit report from
a credit reporting agency relating to the Borrower s credit hustory
Upon request by the Borrower the Bank will inform the Borrower
1) whether or not a consumer or other credit report was requested
and () i so the name and address of the consumer or other credit
reporting agency that furnished the report

The Borrower understands that the Bank wall directly or indirectly
pay a porlion of the interest that ! recewes to the Borrower s
financial advisor at UBS Financial Services Inc or one of its affihates
To the extent permitted by applicable law the Bank may also charge
the Borrower fees for establishing and servicing the Credit Line
Account

fFollowing each month in which there 15 actmity in the Barrower s
Credit Line Account tn amounts greater than $1 the Borrower will
receive an account statement showing the new balance the amount
of any new Advances year to date interest charges payments and
other charges and credits that have been registered or posted to the
Credit Line Account

Each of the Loan Parlies understands and agrees that the Bank may
alany bme in s sole and absolute discretion teriminate and cancel
the Credit Line regardless of whether or not an Event has occurred In
the event the Bank terminates and cancels the Credit Line the Credit
Line Obligations shall be immedistely due and payable i full if the
Credit Line Obhgations are not paid in full the Bank shall have the
nght at its opian to exercise any or all of its remedies described 1n
Section 10 of this Agreemeat

Terms of Advances

3)

b)

Advances made under this Agreement will be availlable 1o the
Boriower in the form and pursuant to procedures as are established
from time to ume by the Bank 1n 115 sole and absolute discretion
The Bortower and each Loan Party agree to promptly provide all
documents financal or other infermation in connecuon with any
Advance as the Rank may request Advances will be made by wue
wransfer of funds to an account as specified in wrting by the
Borrower of by any other method agreed upon by the Bank and
the Borrower The Borrower acknowledges and agrees that the Bank
will not make any Advance 1o the Borrower unless the coflateral
mamntenance requirements that are established by the 8ank in its sole
and absolute discretion have been satistied

Each Advance made under 2 Premmier Credut Line will be a Vanable
Rate Advance unless otherwise designated as a Fixed Rale Advance
in an Advance Advice sent by the Bank to the Borrower The Bank
will not designate any Advance as a Fixed Rale Advance uniess it has
been requested 10 do so by the Borrower (acting directly or indirectly
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Q

through the Borrower s UBS Financial Services Inc financial adwisor
or other agent designated by the Borrower and acceptable to the
Bank) Each Advance Adwice will be conclusive and binding upon
the Borrower absent manifest error unless the Borrower otherwise
notifies the Bank 1n writing no later than the close of business New
Yark tme on the third Business Day after the Advance Advice &
receved by the Borrower

tach Advance made under a Pnme Credit Line will be a Varable
Advance

Unless otherwise agreed by the Bank (1) all Fixed Rate Advances
must be in an amount of at least $100 000 and (1) all vanable Rate
Advances taken by wire transfer must be in an amount of at least
£2 500 If the Borrower ts a natural person the initial Vanable Rate
Advance under the Credit Line must be in an amount equal to at least
$25 001 (the Initial Advance Requirement ) If the inibal Advance
requested by the Borrower 1s made in the form of a check drawn on
the Credit Line that does not satisfy the Initial Advance Requirernent
then 1n addimon to and not i hmitation of the Banks nghts
remedies powers or privileges under this Agreement or applicable
law the Bank may 1n uts sole and absolute discretion

() pay the check drawn by the Borrower «f prior to paying that
check the Bank makes another Advance to the Borrower which
Advance shall be in an amount not less than $25 001 or

() pay the check drawn by the Barrower or

{s1) dechne to pay {(bounce} the check

If the Bank elects option (i) no interest shall accrue on the amount
of the Advance made by paying the ¢heck and the amount of that
Advance shall be due and payable 1o the Bank immediately (with or
without demand by the Bank)

4) Interest

a)

Q

Each Fixed Rate Advance will bear interest at a fixed rate and for
the interest Peniod each as speafied in the related Advance Advice
The rate of interest payable on each Fixed Rate Advance will be
determined by adding a percentage rate to {1} LIBOR if the Fixed Rate
Advance 15 for a penod of one (1) year or less or (n} the UBS Bank
USA Fixed Funding Rate 1f the Fixed Rate Advance 1s for a period
of greater than one (1) year as of the date that the fixed rate 15
determined

Each Varable Rate Advance under a Premier Credit ine will bear
witerest al a vanable rate equal to LIBOR adjusted daidy plus the
percentage rate that {unless otherwise specified by the Bank in
wrtting) 1s shown on Schedule | below far the Approved Amount of
the Credit Line For Premier Credit Lines the rale of interest payable
on Vanable Rate Advances s subject to change without notice
accordance with fluctuations 1n LIBOR and in the Approved Amount
On each day that LIBOR changes or the Approved Amount crosses
one of the thresholds that 15 indicated on Schedule | {or that 15
otherwise speaiied by the Bank 1n wnting) the mnterest rate on all
Vanable Rate Advances will change accordingly

Each Vanable Rate Advance under @ Pame Credit Line will bear
interest at a variable rate equal to the Prime Rate adjusted daily
plus the percentage rate that (unless otherwise specified by the
Bank 1n writing) 1s shown on the attached Schedule If and that
corresponds to the aggregate principal amounlt outstanding under
the Pnme Credit Line on that day For Pume Credit bines the rate
of interest payable on Vanable Rate Advances 15 subjec! o change
withou! notice In atcordance with fluctuations in the Pnme Rate
and n the aggregate amount oulstanding under the Pnme Credit
lne On each date that the Pnme Rate changes or the aggregale
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pnincipal amount outstanding under the Prime Credit Line crosses
one of the thresholds that is indicated on Schedule It {or that s
otherwrse specified by the Bank in wriing) the interest rate on all
Varable Rate Advances will changg accordingly

5) Paymeants

a)

b)

[}

d)

Each Fixed Rate Advance will be due and payabie in full ON
DEMAND or if not earlier demanded by the Bank on the last
day of the applicable interest Period Any Fixed Rate Advance
as o which the Bank has not made a demand for payment and
tha! 15 not paid (n full or renewed which renewal 15 1n the sole and
absolute discretion of the Bank (pursuant to procedures as may be
established by the Bank) as another Fixed Rate Advance on or before
the last day of uts Interest Period will be aumomatically renewed
on that date as a US dollar denominated Varable Rate Advance
in an amount (based In the case of any conversion of a non U S
dollar denominated Fixed Rate Advance upon the applicable spot
currency exchange rate as of the matunty date as determined by
the Bank) equal to the unpaid prinapat balance of the Fixed Rate
Advance plus any accrued but unpaid intesest on the Fixed Rate
Advance which Vanable Rate Advance will then accrue additional
interest at a vanable rate as prowided i this Agreement

Each Variable Rate Advance will be due and payable ON
DEMAND

The Borrower promises 1o pay the outstanding principal amount of
each Advance together with all accrued but unpaid interest on each
Advance any and all fees or other charges payable In connection
with each Advance on the date the principal amount becornes due
(whether by reason of demand the occurience of a stated matunty
date by reason of acceleration or otherwise) The Borower further
promuses 1o pay interest in respect of the unpaid principal balance
of each Advance from the date the Advance 18 made unul it is pard
in full All interest will be computed on the basis of the number of
days elapsed and a 360 day year Interest on each Advance will be
poayable in arrears as follows

() for Fixed Rate Advances on the lasi day of the interest Period
{or if the Interest Penod 1s longer than three months on the
fast day of each three month perod following the dale of
the Advance) and on each date that all or any portion of the
puncipal amount of the Fixed Rate Advance becomes due or 15
pad and

(n) for Vanabie Rate Advances on the twenty second day of each
month other than December and on the thirty fust day of
December and on each date that all or any portion of ihe
principal amount of the Vanable Rate Advance becomes due or
15 pad

To the extent permutted by law and without hmiting any of the Bank s
other nghts and remedies under the Agreement Interest charges on
any Advance that are not pad when due will be treated as prinaipal
and will accrue interest at a variable rale from the date the payment
of interest was due until t s repaid i full

All payments of pnnapal interest or other amounts payable under
this Agreement will be made in immediately available funds and in
the same currency in which the Advance was made which unless
otherwise agreed by the Bank will be US dollars UBS Financial
Services Inc of UBS International inc  as applicable may acl as
collecung and semang agent for the Bank for the Advances All
paymenis will be made by wire transfer of funds to an account
speafied by the Bank or by another method agreed upon by the
Bank and the Borrower Upon receipt of all payments the Bank will
credit the same lo the Credit Line Account The Bank shall apply
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€)

€

the proceeds of any payments in the following order {irst to any
Breakage Costs Breakage Fee other fees costs of collection and
expenses second 10 the outstanding pancipal amount of the related
Advance and thud to accrued interest

Ali payments must be made to the Bank free and clear of any and
all present and future taxes (ncluding withholding taxes) levies
imposts duties deductions fees habtives and similar charges other
than those Imposed on the overall net income of the Bank If so
requested by the Bank the Borrower will deliver to the Bank the
onginal or a certifred copy of each receipt evidencing payment of
any taxes or If no taxes are payable n respect of any payment
under this Agreement a certificate from each appropriale taxing
authonty or an opinion of counsel in form and substance and from
counsel acceptable to the Bank in its sole and absolute discretion in
either case stating that the payment 15 exempt from or not subject
to taxes If any taxes or other charges are required to be withheld
or deducted from any amount payable by the Borrower under this
Agreement the amount payable will be incieased to the amount
which after deduction from the increased amount of all taxes and
other charges required 1o be wilhhetd or deducted from the amount
payable will yield to the Bank the amount stated to be payable under
thus Agreement If any of the taxes or charges are paid by the Bank
the Borrower will reimburse the Bank on demand for the payments
logether with all interest and penalties that may be imposed by any
governmental agency None of the Bank UBS Financial Services Inc
UBS | or ther respective employees has provided or will provide legal
advice to the Barrower or any Loan Party regarding compliance with
{or the )implications of the Credit Line and the related guaranties and
pledges under) the laws (including tax laws) of the junsdiction of the
Borrower of any Loan Party or any other jursdiction  The Borrower
and each Loan Party are and shall be solely responsible for and the
Bank shall have no responsibility for the comphiance by the Loan
Parties with any and all seporung and other requirements ansing
under any apphcable laws

In no event will the total interest and fees 1f any charged under this
Agreement exceed the maxsmum interest rate or total fees permitted
by law in the event any excess interest of fees are collected the same
will be refunded ar credited to the Borrower 1f the amount of interest
payable by the Borrower for any period 15 reduced pursuant to this
Section 5{f) the amount of interest payable for each succeeding
period will be increased 1o the maximum rate permitted by law until
the amount of the reduction has been recewved by the Bank

Prepayments Breakage Charges

a)

b)

The Borrower may repay any Variable Rale Advance at any time In
whole or in part without penalty

The Borrower may repay any Fixed Rate Advance in whole or in
part The Borrower agrees to remburse the Bank tmmediately upon
demand {or any loss or cost { Breakage Costs ) that the Bank
notdies the Borrower has been incurred by the Bank as a result of
(1} any payment of the principal of a fixed Rate Advance before the
expiralion of the Interest Peniod for the Fixed Rate Advance (whether
voluntanly as a result of acceleraion demand or otherwise) or (1)
the Customer $ failure to take any Fixed Rale Advance on the date
agreed upon including any loss or cost (including loss of profit or
margin) connected with the Bank s re employment of the amount so
prepaid or of those funds acquired by the Bank 1o fund the Advance
not taken on the agreed upon date

Breakage Costs will be calculated by deterrmining the differential
between the stated rale of interest {as determined in accordance
with Section 4(a) of the Agreement) for the Fixed Rate Advance
and prevaling UBOR and multiplying the differential by the sum of
the outstanding principal amount of the Fixed Rate Advance {or the
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principal amount of Fixed Rate Advance not taken by the Botrower)
multiphed by the actual number of days remaining 1n the Interest
Penod for the Fixed Rete Advance (based upan 2 360 day year) The
Borrower also agrees to promptly pay to the Bank an administrative
fee { Breakage Fee ) in connection with any permitted or required
prepayment The Breakage Fee will be calculated by mutliplying the
outstanding princpal amount of the Fixed Rate Advance (or the
principal arount of Fixed Rate Advance not taken by the Borrower)
by two basis paints (0 02%) (with a munimum Breakage Fee of
$100 00) Any wntten notice from the Bank as to the amount of the
loss or cost will be conclusive absent manifes! error

7) Joint Credit Line Account Agreement Suspenston and Cancellation

a)

b)

Q

I more than one Person 1s signing this Agreement as the Borrower
each party {2 Joint Borrower ) will be jointly and severally hable
for the Credit Line Obligations regardless of any change in business
relations divorce legal separation or other legal proceedings or in
any agreement that may affect liabilities between the parties Except
as provided below for the remnstaternent of & suspended or cancelled
Credit Line and uniess otherwise agreed by the Bank in writing the
Bank may rely on and each Joint Borrower wil! be responsible for
requests for Advances directions instructions and other information
prowided o the Bank by any Jaint Borrower

Any Joint Borrower may request the Bank to suspend or cancel the
Credit Line by sending the Bank a written notice of the request
addressed to the Bank at the address shown on the Borowers
penodic Credit Line Account statements Any notice wilt become
effeclive three Business Days after the date that the Bank receves it
and each Joint Borrower will continue to be responsible for paying
{1) the Credit Line Obhigations as of the effective date of the notice
and (i) alf Advances that any Joint Borrower has requested but that
have not yet become part of the Credit Line Obligations as of the
effective date of the notice No notice will release or in any other way
affect the Bank s interest in the Collateral All subsequent requests
to reinstate credit privileges must be signed by all Joint Borrawers
comprising the Barrower including the Jont Bormower requesting
the suspension of gedd pnvileges Any reinstatement will be granted
or denied in the sole and absolute discretion of the Bank

All Credit Line Obhgations will become immedrately due and payable
in full as of the effective date of any suspension or cancellation of
the Credt Line The borrower will be responsible far the payment
of alt charges incurred on the Advances alter the elleclive date The
Bank will not release any Loan Party from any of the obhigations
under this Agreement or any related agreement until the Credit Line
Oblhgations have been pawd in full and this Agreement has been
lerminated

8) Collateral Grant of Secunty interest Set off

a)

To secure payment or performance of the Credst Line Obligations
the Bosrower assigns transfers and pledges 1o the Bank and grants
10 the Bank @ first prionty bien and secunty interest 1n the following
assels and nghts of the Borrower wherever localed and whether
owned now or acquired or ansing in the future (1) each Collateral
Accourd (1) any and all money credit balances certificated and
uncertificated secunities securnity entitiements commodity contracts
certficates of depost nstruments  documents  partnership
Interests general intangibles financial assets and other investment
properly now of in the future credited 1o or carred held or
mantained 0 any Collateral Account (m) any and all over the
counter aplions futures {oreign exchange swap or similar contracts
between the Borrower and either UBS Financial Services Inc or any
of its affihates {iv) any and all accounts of the Borrower at the Bank
or any of ils alfiliates (v} any and all supporting obligations and other
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b)

o

d

e)

9)

nights ancillary or attinbutable to or anising In any way in cennection
with any of the foregoing and (v any and all interest dwidends
distributions and other proceeds of any of the foregoing including
proceeds of proceeds (collectively the Collateral )

The Borrower and tf applicable any Pledgor on the Coliateral
Account will take all actions reasonably requested by the Bank
to evidence maintain and perfect the Bank s {irst prionty secunty
interest 1n and to enable the Bank to cbtain control over the
Collateral and any additonal callateral pledged by the Pledgors
inciuding but not imited to making executing recording and
delivering to the Bank (and authorizes the Bank to file without
the signature of the Borrower and any Pledgor where permitted
by apphcable taw) financing statements and amendments thereto
control agreements notices assignments ltstings powers cansents
and other documents regarding the Collateral and the Banks
secunty interest in the Collateral in such jurtsdiction and in a form
as the Bank reasonably may require Each Loan Party wrevocably
authornizes and appoints gach of the Bank and UBS Financial Services
inc as callateral agent to act as thew agent and attorney in fact to
file any documents or 1o execute any documents in their name with
or without designation of authonty Each Loan Party acknowledges
that it will be obligated in respect of the documentation as i/ 1t had
executed the documentation itself

The Borrower (and f applicable any other Pledgor on the Collateral
Account) agrees to maintain 1n a Collateral Account at all times
Coallateral having an aggregate lending value as specified by the Bank
from ime lo tme

The Bank s sole duty for the custody safe keeping and physical
preservauon of any Collateral i 1ts possession will be 1o deal with
the Coliateral in the same manner as the Bank deals with simar
property for its own account The Borrower (and if apphrable any
other Pledgor on the Collateral Account) agrees that the Bank will
have no responstbiity to act on any notice of corporate achons or
evenis provided 16 holders of secunties or other investment property
included wn the Collateral The Borrower (and f applicable any
other Pledgor on the Collateral Account) agrees to {1} notfy the
Bank promptly upan receipt of any communication to holders of the
invesiment properly disclosing or proposing any stock spht stock
dividend extraordinary cash dividend spin off or other carporate
action or eveni as a result of which the Borrower or Pledgor would
recewve secunties cash (other than ordinary cash dwidends) or other
assets n respect of the investment property and (i) immediately
upon receipt by the Borrower or Pledgor of any of these assels cause
them to be credited o a Collateral Account or deliver thern to or as
directed by the Bank as additional Collateral

The Borrower (and 1f apphcable any other Pledgor on the Collateral
Account) agrees that all pnncrpal interest dividends distnbutions
premiums or other income and other payments received by the Bank
or credited o the Collateral Account in respect of any Coliateral may
be held by the Bank as additional Collateral or applied by the 8ank to
the Crednt Line Obligations The Bank may create a security interestin
any of the Coflataral and may al any tme and at 1ls oplion transfer
any securties or other investment property constituting Collateral to
a securiies account matntained n its name or cause any Collateral
Account to be redesignated or renamed in the name of the Bank

The Borrower (and 1f applicable any other Pledgor on the Coliateral
Account) agrees that if a Collatesal Account has margin features the
margin features will be removed by UBS Financial Services Inc or UBS
international inc  as applkable 5o long as there 15 no outstanding
margin debit 1n the Collateral Account

if the Collateral Account permits cash withdrawals n the
form of check wnting access card charges bill payment and/
or elecuomc funds transfer seraices (for example Resource
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9)

h

Management Account® Buseness Services Account BSA® certain
Basic Investment Accounts and certain accounts ensolled in UBS
Financial Services inc Investment Consulling Services programs) the
Barrower {and if applicable any other Pledgor on the Collateral
Account) agrees that the Withdrawal Lmit for the Collateral
Account as descnbed in the dacumentation governing the account
will be reduced on an ongoing basts so that the aggregate lending
value of the Collateral remaming tn the Collateral Account following
the withdrawal may not be less than the smount required pursuant
to Section 8(c)

In addition to the Bank s secunty interest the Borrower (and 1if

apphicable any other Pledgor on the Collateral Account) agrees thal
the Bank will at all umes have a nght to set off any or all of the Credit
Line Obhgations at or after the time at which they become due
whether upon demand at a stated matunty daie by acceleration
or otherwise agatnst all securchies cash deposits or other praperty
in the possession of or at any time 1n any account maintained with
the Bank or any of its affthiates by or for the benefit of the Borrower
whether carned individually or jointly with others This nght 1s in
addition 10 and not (n mitation of any nght the Bank may have
at law or otherwise

The Bank reserves the nght 1o disapprove any Collsteral and 10
require the Borrower at any time to depost! into the Borrower s
Collateral Account additional Collateral in the amount as the
Bank requests or 1o substitute new or additional Collateral for
any Collateral that has previously been deposited 1n the Collateral
Account

Control

For the purpose of giving the Bank control over each Callateral Account
and in order to perfect the Bank s secunty interests in the Collateral the
Borrower and each Pledgor on the apphicable Collateral Accounl consents
to compliance by UBS Financial Services inc - UBS | or any other securtties
intermediary (n any case the Secunties intermediary ) maintaining a
Collateral Account with entitlement orders and instructions from the
Bank (or from any assignee or successor of the Bank) regarding the
Collateral Account and any financial assets ar other property held therein
without the further consent of the Borrower or any other Pledgor on
the apphcable Collateral Account Without hmiting the foregoing the
Borrower and each Pledgor on the Collateral Accouni acknowledges
consents and agrees that pursuant to a control agreement entered into
between the Bank and the Secunties Intermediary

a)

b)

The Securities Intermediary will comply with enutlement orders
oniginated by the Bank regarding any Collateral Account without
further consent from the Borrawer or any Pledgor The Securities
Intermediary will treat all assets credied to a Callateral Account
inctuding money and credit balances as financial assets for purposes
of Article 8 of the Uniform Commercial Code

in order 10 enable the Borrower and any Pledger on the apphicable
Collateral Account 1o trade financial assels (hat are from tme to
tme credited to a Collaleral Account the Secunties Intermediary
may comply with entitlement orders onginated by the Borower
or any Pledgor on the applicable Collateral Account (or if so
agreed by the Bank by an investment adwiser designated by the
Borrower or any Pledgor on the apphcable Collateral Account and
acceptable 1o the Bank and the Secunues iniermediary) regarding the
Collateral Accouni but only until the time that the Bank notfes the
Secunitses Intermediary that the Bank 15 asserting exclusive control
over the Collateral Account Alter ihe Secuntwes intermediary has
received 3 nouce of exclusive control and has had a reasonable
opportunity to comply it will no longer comply with entitiement
orders onginated by the Borrower or any Piedgor (or by any
investment adviser designated by the Borrower or any Pledgor)
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concerning the Collateral Account Notwithstanding the foregoing
however and trrespective of whether it has received any notice of
exclusive contral the Secunties intermediary will not comply with any
entitlement order onginated by the Borrower or any Pledgor {or by
any investment adviser designated by the Borrower or any Pledgor) to
withdraw any inancial assets from a Collateral Account or 10 pay any
money free credit balance or other amount owing on a Collateral
Account (other than cash withdrawals and payments not exceeding
the Withdrawal Limit as contemplated in Section 8 {(g)) without
the prior cansent of the Bank

10) Remedies

If any of the foliowing events (each an Event ) occurs
(1) the Borrower fails o pay any amount due under this Agreement

() the Borrower and/or any other relevant Loan Party fails to
maintain sufficient Collatecal in a Collateral Account as required
by the Bank or any Guarantor fails to mamtan collateral as
required by the Bank under its Guaranty Agreement

(i) the Borrower or any other Loan Party breaches or fails 10
perform any other covenant agreement lemn or conditon
that 1s applicable o it under this Agreement or any related
agreement or any representation or other statement of the
Borrower {or any Loan Party) in this Agreement or in any related
agreement Is Incorrect 1n any material respect when made or
deemed made

(tv) the Borrower or any other Loan Party dies or 1s declared (by
appropriate authonty) incompetent or of upsound mind or s
indicted or convicted of any crime or if not anindividual ceases
to exist

(v) any voluntary or mvoluntary proceeding for bankrupley
reorganization  dissolution or hquidation ar sirmitar action 15
commenced by or against the Borrower or any other Loan Panty
or a trustee in bankruptcy recewer conservator or rehabilitator
1§ appainted or an assignment for the benefit of creditors s
made with respect to the Borrower or any other Loan Party or
its property

(v} the Borrower or any Loan Party 15 insoivent unable 10 pay its
debts as they {all due stops suspends or threatens to stop of
suspend payment of all or a matenial part of 1ts debts begins
negotiztions or takes any proceeding or other step with a view
to readjustment reschedulng or deferra! of all or any part of
s indebledness which it would or might otherwise be unable
to pay when due or proposes or makes a general assignment
or an arrangement or compositton with or for the benefil of tts
creditors

{wiy a Collateral Account {or any accountin which collateral provided
by & loan Parly 1s mantained) or any portion thereol 1
terminated attached or subjecied to a lavy

{(vi) the Borrower or any Loan Party {ails to provide promptly all
financial and other information as the Bank may request from
time 1o time

(x} any ndebledness of the Borrower or any other Loan Party in
respect of borrowed money (inciuding indebtedness guarantied
by the Borrower or any other Loan Party) or in respect
of any swap forward cap f{loor collar option or other
dervative transaction repurchase or similar transaction or any
combination of these transactions 1s not paid when due or
any event or condilon causes the indebtedness o become of
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d

d)

perrits the haider to declare the indebtedness 1o be due and
payable pror to Its stated matunty

(0 final udgment for the payment of maney ts rendered against
Borrower (or any Loan Party) and within thirty days from the
entry of judgment has not been discharged or stayed pending
appeal or has not been discharged within thirty days from the
entry of a final order of affirmance on appeal

{xi) any legal proceeding is Instiuted or any other event occurs or
condition exists that in the Bank s judgment calls into question -
(A) the validily or binding effect of this Agreement or any
related 1greement or any of the Borrower s (ar any other Loan
Party s) obligations under this Agreement or under any relaled
agreement of (8) the abiirty of the Borrower (or any Loan Party)
to perform its obhgations under this Agreement or under any
related agreement or

(xn) the Bank otherwise deemns itself or its secunty interest 1n the
Collateral insecure or the Bank believes 1n good farth that the
praspect of payment or other perfarmance by any Loan Party
is impared

then the Credst Line Obligalions will become immediately due and
payable (without demand) and the Bank may In its sofe and absolute
discretion hguidate withdraw or sefl all or any part of the Coltateral
and apply the same as wel as the proceeds of any hquidation or
sale 1o any amounts owed to the Bank including any apphcable
Breakage Costs and Breakage Fee The Bank will not be liable 1o any
Loan Party in any way far any adverse consequences {for tax effect or
otherwise) resulting from the liquidavon of appreciated Collateral
Without lirmting the generality of the foregoing the sale may be
made In the Bank s sole and absolute discretion by public sale on
any exchange or market where business 1s then usually transacted or
by private sale and the Bank may be the purchaser at any public or
private sale Any Collaleral that may decline speedily in value or that
customartly 1s sold on a recognized exchange or market may be sold
without providing any Loan Party with prior notice of \he sale Each
Loan Party agrees that for all other Collateral two calendar days
notice to the Loan Party sent to its fas! address shown in the Bank s
account records will be deemed reasonable notice of the ime and
place of any public sale or time after which any private sale or other
disposition of the Collateral may occur Any amounts due and not
paid on any Advance following an Event will bear interes! from the
day following the Event until fully paid at a rate per annum equal
1o the interest rate applicable 1o the Advance immediately pnor to
the Event plus 2 00 4 tn addition to the Bank s nights under this
Agreement the Bank will have the night to exerase any one or more
of the nights and remedies of a secured creditor under the Utah
Uniform Commerciat Code as then in effect or under any other
apphcable law

Nothing conlaned in this Section 10 will kmit the nght of the Bank to
demand full or partial payment of the Credit Line Obhigations 1n its
sole and absolute discretion and without cause atany trne whether
of not an Event has occurred and 1s continuing

All nghts and remedies of the Bank under this Agreement are
cumulative and are in addiion o all other nights and remedies that
the Bank may have at law or equity or under any other contract or
other writing for the enforcement of the secunty interest heremn or
the collection of any amount due under this Agreement

Any non exercise of nghts remedies and powers by the Bank under
this Agreement and the other documenis delvered in cannection
with this Agreement shall not be construed as a watver of any nghts
remedies and powers The Bank fully reserves its nghts 1o mvoke

©2008 UBS Bank USA Al nghts reserved
Sign and date the appixation on page 4
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11)

12)

any of 1ts nights remedies and powers at any time It may deem
appropriate

Representations Warranties and Covenants by the Loan Parties

Each Borrower and each other Loan Party (if apphcable) makes the
{oilowing representations wartranties and covenants (and each Borrower
will be deemed 1o have repeated each representation and wartanty each
time a Borrawer requests an Advance) to the Bank

a) Except for the Bank s nghts under this Agreement and the nghts
of the Secunnes intermediary under any account agreement the
Borrower and each relevant Pledgor owns the Collateral free of any
interest tien or secunty wierest in favor of any thid party and free
of any impediment to transfer

b) Each Loan Party () 1f a natural Person 5 of the age of majonty {u)
1s authorized to execute and deliver this Agreement and Lo perform
its obligations under 1his Agreement and any related agreement
(m) 15 not an employee benefit plan as that term 15 defined by the
Employee Retirement income Secunty Act of 1374 or an Indvidual
Retrement Credit Line Account {and none of the Collateral 15 an
asset of a plan or account) and (i) unless the Loan Party advises the
Bank ta the contrary 1n wnting and provides the Bank with a letter
of approval where required {rom its employer 1s not an employee
or member of any exchange or of any corporation or fum engaged in
the business of dealing either as a broker or as principal in secunties
bills of exchange acceptances or other farms of commeraial paper

¢ Neither the Borrower nor any Pledgor on the Collateral Account has
pledged or will pledge the Collateral ar grant a secunty interest in
the Collateral to any party other than the Bank or the Secunties
Intermediary or has permitted or will perroit the Collateral to become
subject o any liens or encumbrances (other than those of the Bank
and the Securities intermediary} during the term of this Agreement

d) Noloan Party 1s in default under any matenal contract judgment
decree or order 10 which 1t is a party or by which 1t or 11s properties
may be bound .

e} Eachloan Party has duly filed all tax and information returns required
to be filed and has paid all taxes fees assessments and other
governmental charges or levies that have become due and payable
except 10 the extent such taxes or other charges are being contested
in good faith and are adequately reserved against in accordance with
GAAP

f)  The Borrower and each relevant Pledgor () 1s and at all imes will
continue to be the legal and beneficial owner of all assets held in
or credited to any Collateral Account or otherwise included i the
Collateral and (n) does not hold any assets held in or credited to any
Collateral Account or otherwrse included in the Collateral in trust or
subject to any contractual o5 other restrictions on use that would
prevent the use of such assets 10 (a) repay the Bank or (b} be pledged
as Collateralin favor of the Bank

The provisions of this Section 11 wwlf survive the termination of this
Agreement or any relaled agreement and the repayment of the
Credit Line Obhgations

Indemnification  Limitation an Liabiity of the Bank and the
Securities intermediary

Borrower agrees lo indemmity and hold harmless the Bank and {he
Secunties Iintermediary ther alfihates and thetr respectve direclors
officers agents and employees against any and all cdlaims causes of
action habhues lawsulls demands and damages for example any and
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all court costs and reasonable attorneys fees in any way relating to or
ansing out of or in connection with this Agreement except to the extent
caused by the Bank s or Securities intermediary s breach of its obligations
under thus Agreement Nenher the Bank nor the Securtiies intermediary
will be hiable to any party for any consequential damages ansing out of
any act or omission by either of them with respect to this Agreement or
any Advance or Collateral Account The provisions of this Section 12 will
survive the termination of this Agreement or any related agreement and
the repayment of the Credit Line Obligations

Acceptance of Application and Agreement Applicable Law

THIS APPLICATION AND AGREEMENT WILL BE RECEIVED AND
ACCEPTED BY BANK IN THE STATE OF UTAH OR IF THIS
APPLICATION AND AGREEMENT 1S DELIVERED TO BANK S AGENT
UBS FINANCIAL SERVICES INC T WILL BE RECEIVED AND
ACCEPTED WHEN RECEIVED BY UBS FINANCIAL SERVICES INC §
UNDERWRITING DEPARTMENT DELIVERY OF THE APPLICATION
AND AGREEMENT TO THE BORROWER S FINANCIAL ADVISOR
AT UBS FINANCIAL SERVICES INC WILL NOT BE CONSIDERED
RECEIPT OR ACCEPTANCE 8Y BANK ALL DECISIONS MADE BY
BANK REGARDING THE CREDIT LINE WILL BE MADE IN UTAH

THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF UTAH
APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY IN THE STATE OF UTAH AND IN CONNECTION WITH
THE CHOICE OF LAW GOVERNING INTEREST THE FEDERAL
LAWS OF THE UNITED STATES EXCEPT THAT WITH RESPECT
TO THE COLLATERAL ACCOUNT AND THE BANKS SECURITY
INTEREST THEREIN THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK INCLUDING WITHOUT LIMITATION THE
NEW YORK UNIFORM COMMERCIAL CODE AND FOR PURPOSES
OF THIS AGREEMENT THE COLLATERAL ACCOUNT AND THE
BANK S SECURITY INTEREST THEREIN THE JURISDICTION OF UBS
FINANCIAL SERVICES INC AND UBS | SHALL BE DEEMED TO BE THE
STATE OF NEW YORK

Assigniment

This Agreement may not be assigned by the Borrower withoul the prior
written consent of the Bank This Agreement will be binding upon and
inure to the benefit of the heirs successors and permitted assigns of the
Borrower The Bank may assign this Agreement and this Agreement will
nure 1o the benefit of the Bank s successors and assigns

15) Amendment

16

<

Thas Agreement may be amended only by the Bank induding but not
limtted to {r) the addition or deletion of any prowision of this Agreement
and (n) the amendment of the (x) Spread Over LIBOR/UBS Bank USA
Fixed Funding Rate in Schedulelor{y) Spread Over Pnme 1n Schedule
Il to this Agreement at any iime by sending written notice signed by an
authonzed officer of the Bank of an amendmen! to the Borower The
amendment shal! be effective as of the date established by the Bank This
Agreement may not be amended orally The Borrower or the Bank may
wawe comphance with any provision of this Agreement but any waiver
must be in writing and will not be deemed to be a warver of any other
provision of this Agreement The provisions of this Agreement constitute
the entire agreement between the Bank and the Borrower with respecl
to the subject matier hereol and supersede all pnor or contemporaneous
agreements proposals understandings and representations wiiiten of
oral between the parties with respect 1o the subject matier hereof

Severahihity

Il any provision of this Agreement 1s held to be invaiid illegal void or
unenforceable by reason of any law rule admenistrative order or judicial

©2008 UBS Bank USA All nghts reserved
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or arbitral deaision the determination will not affect the vaiidity of the
remaiming provisions of this Agreerment

17) Choice of Forum Waiver of Jury Trial

a}

b)

q

d)

ANY SUIT ACTION OR PROCEEDING ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR ANY JUDGMENT
ENTERED BY ANY COURT REGARDING THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT
WILL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE
THIRD JUDICIAL DISTRICT COURT FOR THE STATE OF UTAH OR
(N THE UNITED STATES DISTRICT COURT FOR THE STATE OF
UTAH EACH OF THE LOAN PARTIES IRREVOCABLY SUBMITS
TO THE JURISDICTION OF THE COURTS OF THE THIRD JUDICIAL
DISTRICT COURT FOR THE STATE OF UTAH AND OF THE UNITED
STATES DISTRICT COURT FOR THE STATE OF UTAH FOR THE
PURPOSE OF ANY SUCH ACTION OR PROCEEDING AS SET
FORTH ABOVE AND IRREVOCABLY AGREES TO BE BOUND BY
ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH
SUCH ACTION OR PROCEEDING EACH OF THE LOAN PARTIES
IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED
BY LAW ANY OBJECTION WHICH IT MAY HAVE NOW OR IN
THE FUTURE TO THE LAYING OF VENUE OF ANY SUCH ACTION
OR PROCEEDING BROUGHT (N ANY SUCH COURT REFERRED
T0 ABOVE AND ANY CLAIM THAT ANY SUCH ACTION OR
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM

EACH OF THE LOAN PARTIES (FOR ITSELF ANYONE CLAIMING
THROUGH IT OR IN {TS NAME AND ON BEHALF OF ITS EQUITY
HOLDERS) {RREVOCABLY WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL 8Y JURY REGARDING ANY CLAIM BASED UPON
OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT

Any arhitration proceeding between the Borrower (or any
other Loan Party) and the Secunties Intermediary regardiess
of whether of not based on circumstances related to any court
proceedings between the Bank and the Borrower (or the other
Loan Party) will not provide a basis for any stay of the court
proceedings

Nothing in this Section 17 will be deemed to alter any
agreement to arbitrate any controversies which may arise
between the Borrower (or any other Loan Party) and UBS
Financial Services Int or s predecessors and any claims
between the Borrower or the Loan Party as applicable and
UBS Finantial Sarvices Inc or 1ts employees (whether or not
they have acted as agents of the Bank) will be arbitrated as
provided in any agreement between the Borrower or the Loan
Party as applicable and UBS Financial Services inc

18) State Speafic Provisions and Disclosures

a)

b)

For residents of Ohio

The Ohio laws against discrimination require that ali creditars
make credit equally available to all creditworthy customers
and that credit reporting agencias maintain separate credit
tistenes on each indwidual upon request The Ohio avil nights
commission administers comphanca with this law

For residents of Oregon

NOTICE TO BORROWER DO NOT SIGN THIS AGREEMENT
BEFORE YOU READ IT THIS AGREEMENT PROVIDES FOR THE
PAYMENT OF A PENALTY IF YOU WISH TG REPAY A FIXED RATE
ADVANCE PRIOR TQ THE DATE PROVIDED FOR REPAYMENT IN
THE AGREEMENT
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« For residents of Vermont
NOTICE TO BORROWER THE ADVANCES MADE UNDER
THIS AGREEMENT ARE DEMAND LOANS AND SO MAY BE
COLLECTED BY THE LENDER AT ANY TIME A NEW LOAN
MUTUALLY AGREED UPON AND SUBSEQUENTLY ISSUED MAY
CARRY A HIGHER OR LOWER RATE OF INTEREST

NOTICE TO JOINT BORROWER YOUR SIGNATURE ON THE
AGREEMENT MEANS THAT YOU ARE EQUALLY LIABLE FOR
REPAYMENT OF THIS LOAN IF THE BORROWER DOES NOT PAY
THE LENDER HAS A LEGALRIGHT TO COLLECT FROM YOU

dy For residents of California

(1} Any parson whether married unmarried or separated
may apply for separate credit

{n) Asrequired by law you are notified that a nagative credit
report reflecting on your credst record may be submitted
to & credit reporting agency if you fail to fulfill the terms
of your cradit obligations

(1) The Barrower will notify the 8ank within a reasonable
time of any change tn the Borrowers name nddress or
employment

(iv) The Borrower will not attempt to obtain any Advance
if the Barrower knows that the Borrowers credit
privileges under the Credst Line have been terminated or
suspended

(v} The Borrower will notify the Bank by telephone
talegraph letter or any other reasonable means that ap
unauthonzed use of the Credit Line has occurred or may
occur as the result of the loss or theft of a credit card
or other instrument i[dentifying the Credit Line within
a reasonable time after the Borrowers discovery of the
loss or theft, and will reasonably assist the Bank in
determining the facts and circumstances relating to any
unauthorized use of the Credit Line

19) Account Agreement

20

Each Loan Party acknowledges and agrees that this Agreement
supplements thair account agreement(s) with the Secuntios
Intermediary relating to the Collateral Account and +f applicable
any related account management agreement(s) between the Loan
party and the Secunities Intermediary In the event of & confhct
between the terms of this Agreement and any other agreemeant
between the Loan Party and the Secuntes intermedrary the terms
of this Agreement will prevail

Notices

Uniess otherwise required by law al) notices to a Loan Party may
be oral or in wriung in the Bank s discretion and if In writing
deltivered or mailed by the United States mail or by overnight
carrter or by telecopy to the address of the Loan Party shown on
the records of the Bank Each Loan Party agrees to send notices
to the Bank 1n writing 2t such address as provided by the Bank
from time to vme

©2008 UBS Bank USA Al nghts reserved
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Schedule | to UBS Bank USA Credit Line Agraement
Schedule of Percemtage Spreads Over UBOR

Aggregate Approved Amount Spread Over UBOR
$250 000 to $499 999 3 750%
$500 000 to $998 999 1750%
$1 GO0 000 to 54 999 999 1 500%
$5 000 000 and over 1250%

schedule [} to UBS Bank USA Credit Line Agreement
Schedule of Percentage Spreads Over Pame

Outstanding Amount under Credut Line Spread Over Prime
5010524999 . 3125%
$25 000 1o $49 999 2625%
$50 000 10 $74 999 2125%
$75 000 to $99 999 1625%
$100 000 to $249 999 1375%

NOTICE TO CO SIGNER (Traduccion en Ingles Se Requiere Por La Ley)

You are being asked to guarantee this debt Think carefully before you do If the borrower doesn t pay the debt you will have to Be sure you can afford to
pay if you have to and that you want to accept this responsibility

You may have to pay to the full amount of the debt if the borrower does not pay You may also have to pay late fees or collection costs which increase this amount

The creditar can collect this debt from you without first trying to collect from the borrower The creditor can use the same collection methods against you that
can be used against the borrower such as suing you garnishing your wages eic if this debt 15 everin default that fact may become a part of your credrt record

This notice 1s not the contract that makes you liable for the debt
" AVISO PARA EL FIADOR {(Spanish Translation Required By Law)

Se le esta pidiendo que garantice esta deuda Pienselo con cuidado antes de ponerse de acuerdo Sila persona que ha pedido este prestamo no paga la deuda
usted tendra que pagaria Esle sequro de que usted podra pagar st sea obligado a pagarla y de que usted desea aceptar 1a responsabiidad

$ 1a persana que ha pedido el prestamo no paga 1a deuda es posible que usted tenga que pagar la suma lotal de 13 deuda rnas los cargos por tardarse en el
pago o ef costo de cobranza lo cual aumenta el total de esta suma

£l acreedor (finanaero) puede cobrane a usted sin primeramente tratar de cobrarle al deudor Los mismos metodos de cobranza que pueden usarse contra el
deudor podran usarse conira usted tales como presentar una demanda en corte quitar parte de su sueldo etc Si alguna vez ne se cumpla con 1a obligacion
de pagar esta deuda se puede inclur esa informacion en [a hustona de crediio de usted

Este aviso no es el contrato mismo en que se fe echa a usted la responsabilidad de fa deuda
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