
CONFIDENTIAL
SHAREHOLDERS AGREEMENT

AGREEMENT dated as of March 1, 2010 by and among Jack Brucculeri, Philip

Kyriacou, Vincent Monfredo, Steven Telano, (each such persons are hereinafter referred

to individually as a
"Shareholder"

and collectively as the "Shareholders"), and Sally

Monfredo, and Lisa Telano, and Eagle Security Group, Inc, a New York corporation

(the "Corporation").

W I T N E S S E T H:

WHEREAS, the Shareholders desire to associate themselves for the purpose of

operating the Corporation dedicated to, among other things, the marketing, sale,

licensing, installation, operation and maintenance of breach control security products

including, but not limited to Exit Lane Breach Control Portals and related mechanical and

software technology, and the provision of related consulting services; and

WHEREAS, the Shareholders desire to enter into this Agreement to set forth the

objective of their association and their respective rights and obligations in connection

with the Corporation to provide for the organization and management of, and their

respective required investments in, the Corporation, and to provide for the stability of the

Corporation and promote the continuity of its management and policies; and

WHEREAS, the Shareholders desire to restrict the sale, assignment, transfer,

encumbrance or other disposition of the shares of common stock of the Corporation (the

"Shares"); and

WHEREAS, the Shareholders and the Corporation have agreed that their

execution of this Agreement is in the best interest of the Corporation.

NOW, THEREFORE, in consideration of the covenants contained herein and

other good and valuable consideration, it is agreed as follows:

ARTICLE I

PURPOSE OF ASSOCIATION

1.1 The Shareholders have agreed to associate themselves through the

Corporation for the purpose of establishing a corporation as set forth in the Certificate of

Incorporation including but not limited to marketing, selling, licensing, installation,

operation, and maintenance of breach control security products including, but not limited

to Exit Lane Breach Control Portals and related mechanical and software technology, and

the provision of related consulting services.
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ARTICLE H
STOCK OWNERSHIP IN THE CORPORATION

2.1 Stock Ownership. As of the date hereof, the Shareholders shall have the

following voting stock ownership in the Corporation, such shares of stock ownership are

issued for good and sufficient value in the form of money and other forms of material

contributions to the Corporation including property, labor and services actually
performed as set forth in the Corporation's stock registry and other records of the

Corporation.

Name of Stockholder Number of Shares of Percentage of Stock

Common Stock Ownership
Jack Brucculeri 124 Shares 62.0% ___
Philip Kyriacou 13 Shares 6.5%

Vincent Monfredo 50 Shares 25.0%

Steven Telano 13 Shares 6.5%

TO 200 Shares 100%

ARTICLE IH

CONDUCT OF BUSINESS

3.1 Articles of Incorporation and By-laws. The Articles of Incorporation and

By-Laws of the Corporation, are and shall be as set forth in Exhibits A and B hereto.

Board of Directors. The Board of Directors of the Corporation shall be

comprised, at all times, of three (3) members, all of which shall be nominated by Jack

Brucculeri. The Shareholders agree to vote all of their Shares for the election to the

Board of Directors of the individuals so nominated. The initial Board of Directors shall

be comprised of Mr. Jack Brucculeri, Mr. Vincent Monfredo, and Mr. Leo Cinquemani.

The Chairman of the Board of Directors and Chief Executive Officer shall be Mr. Jack

Brneculeri. The Articles of Incorporation shall be amended and filed with the office of

the Department of State of the State of New York as necessary.

3.2 Management.

(a) A President of the Corporation appointed by the Board of Directors

shall perform the duties of such officer as described in the By-laws of the Corporation.

Further the Corporation and the President shall execute an Employment Agreement

setting forth the President's responsibilities and compensation (the "Employment

Agreemeñt"). The Employment Agreement shall provide that the President shall be

responsible principally for the day to day management of the Corporation, for developing
new business, for promoting sales and for maintaining business relations with the

Corporation's clients and as further described in the Corporation's By-laws.
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(b) The Corporation shall have also a Vice President, a Secretary and a

Treasurer elected by the Board of Directors who shall perform the duties of such officers

described in the By-laws of the Corporation and in any Employment Agreement

hereinafter executed with any of them. The Shareholders shall cause the following
individuals to be appointed by the Board of Directors as the initial officers of the

Corporation:

Raymond Wong ..................... Vice President

Raymond Wong.................... Secretary
Jack Brucculeri .................... Treasurer

3.3 Shareholder Approval. Notwithstanding any other provision of the

Certificate of Incorporation or By-laws of the Corporation to the contrary, the approval of

Shareholders owning at least a majority of the outstanding Shares shall be required at all

times to do any of the following:

(a) CHANGE the business purposes of the Corporation or to engage in

any business activity other than the activities set forth in the Certificate of Incorporation

of the Corporation;

(b) AMEND the By-laws or Certificate of Incorporation;

(c) APPOINT the external auditors of the Corporation;

(d) INCUR in loans or debts in excess of twenty-five thousand dollars

($25,000); and

(e) DECLARE dividends.

3.4 Additional Shareholder Aooroval. The following actions shall require

the approval of Shareholders owning at least three-fourths of the outstanding Shares:

(a) ISSUE any capital stock of the Corporation other than the common

stock held by the Shareholders or issuable pursuant to and in accordance with this

Agreement;

(b) SELL or otherwise dispose of, transfer or distribute any of the

assets of the Corporation outside the ordinary course of business; and

(c) DISSOLVE, liquidate, consolidate or merge the Corporation or

institute a Bankruptcy Action. For purposes of this provision, the term "Bankruptcy
Action"

shall be deemed to occur in the event of: (i) the taking of any action that inight

cause the Corporation to become insolvent; (ii) the commencement of any case,

proceeding or other action on behalf of the Corporation under any existing or future law

of any jurisdiction relating to bankruptcy, insolvency, reorganization or relief of debtors;
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(iii) the instituting of proceedings to have the Corporation adjudicated as bankrupt or

insolvent; (iv) the consenting to the institution of bankruptcy or insolvency proceedings

against the Corporation; (v) the filing of a petition or the consenting to the filing of a

petition seeking reorganization, arrangement, adjustment, winding-up, dissolution,

composition, liquidation or other relief on behalf of the Corporation of its debts, under

any federal or state law relating to bankruptcy; (vi) the seeking of or the consenting to the

appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian or any
similar official for the Corporation or a substantial portion of its properties; (vii) the

making of any assignment for the benefit of the Corporation's creditors; or (viii) the

taking of any action or causing the Corporation to take any action in furtherance of any of

the foregoing.

3.5. Reports and Controls.

(a) As soon as available and in any event within ninety (90) days after

the close of each fiscal year of the Corporation, the Corporation shall deliver to each

Shareholder a balance sheet of the Corporation as at the end of such fiscal year and the

related statements of income and retained earnings and statement of cash flows for such

fiscal year, in each case setting forth comparative figures for the preceding fiscal year (if

applicable) and certified by independent public accountants selected by the Board of

Directors;

(b) The Corporation shall prepare regularly and promptly reports,

including quarterly income statements and balance sheets of the Corporation prepared in

accordance with generally accepted accounting principles, which shall be delivered

quarterly to the Shareholders.

(c) The Corporation shall keep proper books of record and account in

which full, true and correct entries in conformity with geñerãlly accepted accounting
principles and all requirements of law shall be made of all dealings and transactions in

relation to its business and activities.

(d) The Corporation shall deliver to the Shareholders copies of the

minutes of each meeting or action by written consent of the Board of Directors within

thirty days after the date of each such meeting or action by written consent.

3.6 Support of Corporation.

(a) Within twenty (20) business days of the execution of this

Agreement by the Corporation, Mr. Jack Brucculeri will deposit an additional capital

contribution of one hundred seventy thousand dollars ($170,000) into a bank account

authorized and established by the Board of Directors. Further, the Shareholders recognize

that from time to time additional capital may be necessary during the six calendar months

following the effective date of this Agreement. Further, Mr.Jack Brucculeri may
contribute at his sole discretion, additional capital not to exceed a total of four hundred

thousand dollars ($400,000.) Mr. Jack Brucculeri at his discretion may contribute such
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additional capital in one or more increments of two hundred thousand dollars ($200,000)
per increment. Total contributions by Mr. Brucculeri under this subparagraph shall not

exceed a total of five hundred seventy thousand dollars ($570,000.) Further, depending
on the needs of the Corporation as determined by the Board of Directors, at the direction

of the Board of Directors, Mr. Vincent Monfredo will deposit an additional capital

contribution of one hundred seventy thousand dollars ($170,000).

(b) Until the date that the Corporation establishes a line of credit with a

financial institution adequate to support its short term needs for cash, Mr. Jack Brucculeri

may, from time to time, loan money at the rate of ten percent (10%) above the prime rate

of interest to the Corporation for the purpose of supporting the Corporation's short term

need for cash.

(c) With regard to support of the Corporation prior to the effective date

hereof, it is agreed that: Jack Brucculeri has made Capital contributions of money and

material to the Corporation totaling four hundred thirty thousand dollars ($430,000);

Vincent Monfredo has made Capital contributions of money and material contributions to

the Corporation totaling two hundred thirty thousand dollars ($230,000); Philip Kyriacou

has made Capital contributions of money and material contributions to the Corporation

totaling two hundred forty thousand dollars($240,000);and Steven Telano has made

Capital contributions of money and material contributions to the Corporation totaling two

hundred twenty thousand dollars ($220,000.) To compensate Philip Kyriacou and Steven

Telano for being allocated a reduced percentage of ownership of the Corporation, subject

to the financial ability and profitability of the Corporation, the Corporation shall repay, in

two equal installments, a portion of the Capital contributions received from Philip
Kyriacou and Steven Telano. The partial refund of Mr. Kyriacou's and Mr. Telano's prior

Capital Contributions shall be made as set forth below, or on such other terms as may be

agreed to by the Board of Directors of the Corporation:

i) with regard to Philip Kyriacon, a first installment of seventy
thousand dollars ($70,000) shall be paid on or before March 1, 2011; and the second

installment of seventy thousand dollars ($70,000) shall be paid on or before March 1,

2012, for a total of one hundred forty thousand dollars $140,000 of refunded Capital paid

to Mr. Kyriacou .

ii) with regard to Steven Telano, a first installment of sixty
thousand dollars ($60,000) shall be paid on or before March 1, 2011; and the second

installment of sixty thousand dollars ($60,000) shall be paid on or before March 1, 2012,

for a total of one hundred twenty thousand dollars $120,000 of refunded Capital paid to

Mr. Telano.

. 3.7 Prior Activities, Release and Indemnification
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additional capital in one or more increments of two hundred thousand dollars ($2 ,000)
per incremeñt. Total contributions by Mr. Brucculeri under this subparagrap shall not

xceed a total of five hundred seventy thousand dollars ($570,000.) Furthe , depending
o the needs of the Corporation as determined by the Board of Directors, t the direction

of t e Board of Directors, Mr. Vincent Monfredo will deposit an ditional capital

contri tion of one hundred seventy thousand dollars ($170,000).

(b) Until the date that the Corporation establishe a line of credit with a

financial instudon adequate to support its short term needs for sh, Mr. Jack Brucculeri

may, from time o time, loan money at the rate of ten percent 0%) above the prime rate

of interest to the t orporation for the purpose of supporting e Corporation's short term

need for cash.

(c) With egard to support of the Co oration prior to the effective date

hereof, it is agreed that: J k Brucculeri has made apital contributions of money and

material to the Corporation taling four hundre thirty thousand dollars ($430,000);

Vincent Monfredo has made Ca ital contributio of money and material contributions to

the Corporation totaling two hun d thirty th sand dollars ($230,000); Philip Kyriacou

has made Capital contributions of oney a d material contributions to the Corporation

totaling two hundred forty thousan do ars($240,000);and Steven Telano has made

Capital contributions of money and mat al contributions to the Corporation totaling two

hundred twenty thousand dollars ($22 ,00 .) To compensate Philip Kyriacou and Steven

Telano for being allocated a reduce percen e of ownership of the Corporation, subject

to the financial ability and profita lity of the rporation, the Corporation shall repay, in

two equal installments, one If of the Cap al contributions received from Philip
Kyriacou and Steven Telano. e partial refund o r. Kyriacou's and Mr. Telano's prior

Capital Contributions shall e made as set forth bel , or on such other terms as may be

agreed to by the Board of irectors of the Corporation:

with regard to Philip Kyriacon, a first installment of sixty
thousand dollars ($f ,000) shall be paid on or before Mar 1, 2011; and the second

installment of sixt thousand dollars ($60,000) shall be paid on r before March 1, 2012,

for a total of one hundred twenty thousand dollars $120,000 of nded Capital paid to

Mr. Kyriacou .

ii) with regard to Steven Telano, a first install ent of fifty five

thousand ollars ($55,000) shall be paid on or before March 1, 2011; nd the second

install nt of fifty five thousand dollars ($55,000) shall be paid on or b ore March 1,

2012, or a total of one hundred ten thousand dollars $110,000 of refunde Capital paid

to . Telano.

3.7 Prior Activities. Release and Indemnification
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(a) All parties to this Agreemeñt agree that all actions prior to the date

hereof which are inconsistent with the terms of this Agreement including the actual and

/or attempted issuance of Shares of the Corporation to Sally Monfredo and Lisa Telano,

or any other person, are deemed null and void and without effect. The parties further

agree that the appointment, attempted appointment or designation of Sally Monfredo,
Lisa Telano, or any other person, as an officer, director, employee, representative, or

agent of the Corporation is hereby revoked and, as of the effective date of this

Agreement, any such appointment or attempted appointment is hereby terminated and

deemed null and void and without effect.

(b) Sally Monfredo and Lisa Telano, and each of them, hereby release and

hold harmless the Corporation, its Shareholders, directors, officers, agents and employees

from and against any and all, claims, losses, causes of action or interest in any Shares of

the Corporation which were or may purport to have been issued to them prior to the date

hereof, and shall defend and indemnify the Corporation, its shareholders, officers,

directors, employees and agents against any and all claims, suits and causes of action

arising from or relating to the actual or attempted issuance to them of any Shares of the

Corporation. Further, Sally Monfredo, Lisa Telano, and each of them, hereby release and

defend, indemnify, and hold harmless the Corporation, its Shareholders, directors,

officers, agents and employees from and against any and all claims, losses, causes of

action, demands, liabilities, judgments arising from or related to their actual or apparent

status as a purported shareholder and /or from their appointment or designation as an

officer, agent and employee of the Corporation, and from any of their actions or failures

to act while in any such capacity.

(c) The release and indemnifications set forth in this Paragraph 3.7 shall

be joint and several.

ARTICLE IV

TRANSFERS OF SHARES

4.1 General Restriction on Disnosition_of Shares.

(a) The Shareholders agree that all of their shares of the Corporation's

Stock will be subject to this Agreement, and all of their Stock certificates shall

have inscribed thereon the following endorsement:

THE SHARES REPRESENTED BY THIS

CERTIFICATE ARE ISSUED, ACCEPTED AND HELD

SUBJECT TO THE TERMS OF A CERTAIN

SHAREHOLDERS AGREEMENT DATED AS OF

MARCH 1, 2010. A COPY OF SUCH AGREEMENT
MAY BE INSPECTED AT THE PRINCIPAL OFFICE OF
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THIS CORPORATION. NE1THER THIS CERTIFICATE

NOR THE SHARES REPRESENTED HEREBY ARE

SUBJECT TO SALE, TRANSFER OR OTHER

DISPOSITION OR ENCUMBRANCE EXCEPT AS

PERMITTED IN SAID AGREEMENT. THE HOLDER

OF THIS CERTIFICATE, BY THE ACCEPTANCE

HEREOF, AGREES TO ALL THE TERMS OF SAID

AGREEMENT WHICH ARE INCORPORATED

HEREIN.

THE SECURITES REPRESENTED BY

THIS INSTRUMENT HAVE NOT BEEN REGISTERED

UNDER THE SECURITES ACT OF 1933, AS

AMENDED (THE "SECURITES .ACT"), OR ANY
STATE SECURITIES LAWS, AND MAY NOT BE

SOLD OR TRANSFERRED OR OFFERED FOR SALE

OR TRANSFER UNLESS A REGISTRATION

STATEMENT UNDER THE SECURITES ACT AND
OTHER APPLICABLE SECUR1TES LAWS WITH

RESPECT TO SUCH SECURITES IS THEN IN

EFFECT, OR IN THE OPINION OF COUNSEL, SUCH

REGISTRATION UNDER THE SECURITES ACT AND
OTHER APPLICABLE SECURITIES LAWS IS NOT

REQUIRED.

THE SALE, TRANSFER, ASSIGNMENT,
PLEDGE OR ENCUMBRANCE OF THE SECURITIES

REPRESENTED BY THIS CERTIFICATE IS SUBJECT

TO THE TERMS OF A SHAREHOLDERS

AGREEMENT DATED AS OF MARCH 1, 2010, AS

MODIFIED FROM TIME TO TIME, A COPY OF

WHICH IS ON FILE AT THE CORPORATION'S

OFFICE. ANY TRANSFER OF SUCH STOCK IN

VIOLATION OF SUCH AGREEMENT IS VOID.

(b) A copy of this Agreement shall be delivered to the Secretary of the

Corporation, kept with the corporate records of the Corporation and shown by him or her

to any person making inquiry concerning it.

(c) Promptly upon execution and delivery of this Agreement, each

Shareholder shall deliver to the Secretary of the Corporation all certificates then held by
such Shareholder representing Shares which do not have such legends affixed thereto as

are required by this Agreement, if any. The Corporation shall cause such legends to be

affixed promptly to each of such certificates and such certificates to be returned promptly
to the registered holder thereof. The Corporation agrees that it will not cause or permit
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the transfer of any Shares to be made on its books unless the transfer is permitted by this

Agreement and has been made in accordance with the terms hereof.

(d) General Restriction. None of the Shares now or hereafter owned

or held by any Shareholder or his/its respective heirs, successors and permitted assigns

may be, directly or indirectly, voluntarily or involuntarily, sold, assigned, transferred,

pledged, hypothecated or in any other way disposed of or encumbered, by gift, operation

of law, bankruptcy or otherwise, except in accordance with the terms of this Agreement.

No purported sale, transfer or other disposition of Shares shall be valid, effective, entitled

to recognition for any purpose, including for dividend rights, or made on the books of the

Corporation, if made in violation of the provisions of this Agreemeñt, and the transferring
Shareholder shall continue to be the owner of such Shares for all purposes. In the event

the Corporation is a party to any reorganization, recapitalization, reclassification,

readjustment or other change in its capital structure wherein any other stock or securities

of the Corporation are to be issued in respect of the Shares, then such other stock or

securities shall likewise be subject to all of the terms and provisions of this Agreement.

(e) Transfer to an Affiliate. The restriction provided in paragraph (c)
above shall not apply to a transfer to an Affiliate, defined below, of a Shareholder

provided such transferee shall have executed and delivered an agreement in form and

substance reasonably satisfactory to the Corporation's counsel, agreeing to be bound by
the terms hereof as a Shareholder.

(f) Terms and Conditions of Transfer. Every transferee of the Stock

shall be bound by the terms and conditions of this Agreement and all amendments hereto

without the requirement for the execution of any further document or agreement.

Nevertheless, each authorized transferee of the Stock shall execute and deliver to the

Corporation, at the transferee's own cost and expense, all documents, instruments,

certificates or agreements required to bind the transferee to the terms of this Agreement.

If the transferee refuses or fails to deliver any such document, instrument, certificate or

agreement within thirty (30) days after demand thereof by the Corporation, the Transfer

of the Stock to such transferee shall be null and void;

4.2 Sale, Assignment, Transfer or Other Disposition of Shares.

(a) Notice of Proposed Sale. A Shareholder (the "Selling

Shareholder") desiring to sell, transfer, assign or otherwise dispose of all or some of his

Shares (the "Offered Shares") in connection with a bona fide offer ("Third Party Offer")
received from a financially responsible and qualified third party (the "Potential

Purchaser") to purchase the Offered Shares, must provide written notice (the "Notice of

Proposed Sale") to the Secretary of the Corporation and the Secretary shall promptly send

such notice to all other Shareholders (the "Non-Selling Shareholders"), stating that the

Selling Shareholder desires to sell the Offered Shares pursuant to the Third Party Offer.

The Selling Shareholder must include with its Notice of Proposed Sale a copy of the

written offer received from the Potential Purchaser, which must identify the name and

address of such Potential Purchaser, the price at which such Potential Purchaser is willing
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to purchase the Offered Shares (the "Offering Price") and the other terms and conditions

under which such purchase is proposed to be effected.

(b) Right of First Refusal - Corooration. The Corporation shall have

the right to purchase from the Selling Shareholder all or some of the Offered Shares at the

Offering Price and subject to the same terms and conditions as the Third Party Offer. To

exercise this right, the Corporation must give written notice of its exercise (the

"Corporation's Notice of Exercise") to the Selling Shareholder and the Non-Selling
Shareholders within thirty (30) days after the date of its receipt of the Notice of Proposed

Sale (the "Corporation Exercise Period"). The decision by the Corporation to exercise its

right to purchase Shares as provided herein must be approved by a majority of the

directors. If the Corporation fails to notify the Selling Shareholder within the Option

Period, then the Selling Shareholder shall be free to sell his shares of Stock, but such sale

shall be subject to the following conditions: (i) the shares of Stock must be sold to the

person identified as the offeror in the notice of offer; (ii) the closing of the sale must take

place within 60 days after the expiration of the Option Period; (iii) the terms of the sale

must be the same as those described in the notice of offer (or terms less favorable to the

offeror; and (iv) the potential purchaser must agree in writing to be bound by all of the

terms of this Agreement and such writing must be delivered to the Corporation on or

before the closing date.

(c) Right of First Refusal - Shareholders. If the Corporation decides

not to purchase any of the Offered Shares, or decides to purchase some but not all of the

Offered Shares, as provided in paragraph (b) above, it must give written notice thereof to

the Selling Shareholder and the Non-Selling Shareholders within the Corporation

Exercise Period. In that case, any Non-Selling Shareholder shall have the right to

purchase from the Selling Shareholder any of the Offered Shares not purchased by the

Corporation at the Offering Price and subject to the same terms and conditions as the

Third Party Offer. To exercise such right, a Non-Selling Shareholder must give written

notice thereof (the "Shareholders Notice of Exercise") to the Corporation and the Selling
Shareholder promptly, within thirty (30) days after the expiration of the Corporation

Exercise Period (the "Shareholder Exercise Period"). If more than one Non-Selling
Shareholder desires to purchase the Offered Shares, each such Non-Selling Shareholder

shall be entitled to purchase such percentage of the Offered Shares as is equal to a

fraction, the numerator of which is the number of Shares owned by such Non-Selling
Shareholder and the denominator of which is the total number of Shares owned by all the

Non-Selling Shareholders desiring to purchase the Offered Shares.

(d) Sale to Potential Purchaser. If both of the aforementioned exercise

periods expire without the Corporation and/or the Non-Selling Shareholders, as the case

may be, electing to purchase all of the Offered Shares, the Selling Shareholder may sell

(i) all of the Offered Shares to the Potential Purchaser at the Offering Price and subject to

the same terms and conditions set forth in the Third Party Offer (if the Third Party Offer

is contingent upon the Potential Purchaser being able to purchase all of the Offered

Shares), or (ii) any of the Offered Shares which the Corporation or the Non-Selling
Shareholders elected not to purchase to the Potential Purchaser at the Offering Price and
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subject to the same terms and conditions set forth in the Third Party Offer (if the Third

Party Offer was not contingent upon the Potential Purchaser being able to purchase all of

the Offered Shares). Any such sale of the Offered Shares to the Proposed Purchaser must

be consummated within ninety (90) days after the expiration of the Shareholder Exercise

Period. If such transaction is not consummated within such period or under the terms

required hereunder, the Corporation's and the Non-Selling Shareholder's right to purchase

any Offered Shares shall again become applicable and the Selling Shareholder may not

sell any Shares without complying with the requirements provided in paragraphs (a), (b)
and (c) of this Section 4.2.

(e) Transfers by Ooeration of Law. In the event of a transfer of Shares

by operation of law, will or estate or any taking, transfer or surrender of Shares as a result

of bankruptcy, default or any court process, such transfer shall be subject to the

restrictions of this Section 4.2 and promptly upon the acquisition of such shares the

transferee shall be obligated to offer to sell such Shares to the Corporation, or its designee

and the other Shareholders, according to the procedures provided in Section 4.2(a)-(d)

above, at the Purchase Price Per Share (as defined below).

(f) Restriction on Sales to Competitors. Notwithstanding any of the

foregoing, the Shareholder(s) and any of them, may not sell, transfer, or assign any shares

to any individual, corporation, association or any other entity that is a Competitor, or is

an Affiliate of a Competitor. Furthermore, no transfer of the Shares sold by a Selling
Shareholder as permitted hereunder shall be valid or effective for any purpose

whatsoever, unless the transferee of such Shares shall agree to be bound by the terms and

conditions of this Agreement as a Shareholder, and shall deliver to the Corporation an

agreement to such effect in form and substance reasonably satisfactory to the

Corporation's counsel.

(g) Restriction on Competition by Shareholders. In the event that (i)
control of a Shareholder that is organized as a corporation is, directly or indirectly,

transferred due to a sale, merger, consolidation or any other circumstance, or (ii) any
Shareholder or any Affiliate of any Shareholder engages in a Competing Business, such

Shareholder shall be obligated to offer to sell all of its Shares to the Corporation and the

other Shareholders in accordance with the procedures provided in Section 4.2(a)-(d), and

the price at which such Shares shall be offered to the Shareholders and the Corporation

shall be the Purchase Price Per Share (as defined in Section 4.2(i)) multiplied by the

number of Shares subject hereto. For the purposes of this section, control shall mean the

(x) ownership, control or power to vote (directly or indirectly) of more than fifty percent

(50%) of the total combined voting power of all classes of stock of the Shareholder

entitled to vote or (y) the ownership or control (directly or indirectly) of more than fifty
percent (50%) of the total value of stock of the Shareholder.

(h) Discosition of Certain Shares Upon Withdrawal. If a shareholder

withdraws from the Corporation then such Shareholder (the "Withdrawing Shareholder"),

or the legal representative of the Withdrawing Shareholder or such Shareholder's estate,

shall have the obligation to sell, and the Corporation shall have the option to purchase, at
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a closing to be held pursuant to Section 4 of this Agreement, that number of shares of

Stock then held by the Withdrawing Shareholder, at the Purchase Price Per Share (the

"Purchase Price") as defined below.

(i) If a Withdrawing Shareholder, or the representative of his

estate, fails to sell his Stock to the Corporation as provided herein,

then such Stock shall be deemed to have been sold in accordance

with Section 4 and all of the remaining provisions of this

Agreement shall continue to apply.

(ii) For purposes of this Agreement, the term
"Withdraw"

shall

mean termination of a Shareholder's employment with the

Corporation for any reason, whether by death, disability,

resignation, sale or redemption of all of a Shareholder's Stock in

the Corporation, or otherwise; provided, however,
"Withdraw"

shall not mean termination of a Shareholder's employment by the

Corporation without Cause (as that term is defined in the

Shareholder's Employment Agreement).

(iii) Right to Repurchase Stock by Corporation.

Notwithstanding anything herein to the contrary, in the case that

the employment of any shareholder as an officer of the Corporation

is terminated, then the Corporation shall have the right to purchase

from said shareholder, and said shareholder shall be obligated and

hereby agrees to sell to the Corporation, all of his common stock in

the Corporation for the Purchase Price per Share. To exercise this

right, the Corporation must give written notice of its exercise to

said shareholder within thirty (30) days after termination of

employment, together with a check to cover the purchase price for

the stock. Contemporaneously with receipt of such notice and

payment, Shareholder shall endorse all certificates of stock

representing its ownership of the common stock in the Corporation

and shall deliver the same to the Corporation. If the certificates of

stock are not received by the Corporation at such time, then such

certificates shall be deemed surrendered by stockholder and shall

be cancelled in the books of the Corporation. The decision by the

Corporation to exercise its right to purchase such shareholder's

stock as provided herein must be approved by a majority of the

directors.

(j) Definitions.

(i) The term
"Affiliate"

shall mean, with respect to any Person

(as defined below), any other Person directly or indirectly

controlling or controlled by or under direct or indirect common

control with such specified Person. For purposes of this definition,
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"control"
(including, with correlative meanings, the terms

"controlling,"
"controlled

by"
and "under common control with"),

as used with respect to any Person, shall mean the possession,

directly or indirectly, of the power to direct or cause the direction

of the management or policies of such Person, whether through the

ownership of voting securities, by agreement or otherwise.

(ii) The term
"Competitor"

shall mean a Person who or which,

directly or indirectly through an Affiliate or otherwise, is engaged

in any material way in the manufacture, marketing or sale of the

products supplied or services provided by the Corporation (a

"Competing Business").

(iii) The term
"Person"

shall mean and include an individual, a

partnership, a joint venture, a corporation, a trust, an

unincorporated organization and a government or other department

or agency thereof.

. .

(iv) The term "Purchase Price Per
Share"

means the higher of

"Share Value Based on
Earnings"

and "Book
Value."

"Share Value

Based on
Earnings"

means an amount equal to 1.5 times the

average Gross Profit generated by the Corporation during the

immediately preceding two fiscal years divided by the number of

Shares outstanding ("Average Earnings Per Share"). If the

Corporation has not conducted business for at least two full fiscal

years at the time of its receipt of a Notice of Proposed Sale (or the

occurrence of another event requiring a calculation of the Purchase

Price per Share), the Share Value Based on Earnings shall mean

1.5 times the Gross Profit generated by the Corporation for its first

full fiscal year. "Gross
Profit"

means net sales received less costs

of goods sold by the Corporation with respect to such sales. The

computation of Average Earnings Per Share shall be made by the

Corporation as of the end of each fiscal year from the audited

f'mancial statements of the Corporation, and shall be certified by
the firm of independent accountants then employed as auditors of

the Corporation (which certification shall be set forth in writing).

The Average Earnings per Share shall be adjusted to reflect any
changes in the Shares through the declaration of stock dividends,

stock splits or through recapitalization, merger, consolidation or

combination of shares or otherwise. The computation of the

Average Earnings Per Share as certified by the independent

accountants shall be conclusive and binding. All interpretations

required under generally accepted accounting principles ("GAAP")
for purposes of the calculation of Average Earnings Per Share shall

be made by the independent accountants employed as auditors of

the Corporation at the time the calculation is made. "Book
Value"
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per Share shall mean the excess of assets over liabilities as

reflected on the balance sheet of the Corporation as at the end of

the fiscal year preceding the Corporation's receipt of a Notice of

Proposed Sale or the occuuouco of another event requiring a

calculation of the Purchase Price per Share, all determined in

accordance with the GAAP, divided by the total number of then

issued and outstanding Shares of the Corporation's common stock.

4.3 Date of Purchase and Payment for Shares.

(a) The closing of the purchase of Shares by the Corporation or a Non-

Selling Shareholder pursuant to Section 4.2 above shall take place at the principal office

of the Corporation at a date and time designated by the Corporation, if the Corporation is

purchasing any of the Offered Shares, or by the Non-Selling Shareholders, if the

Corporation is not purchasing any of the Offered Shares, which date shall be no more

than thirty (30) days following the later of (i) the date of delivery of the Corporation's

Notice of Exercise and (ii) the date of delivery of the Shareholder's Notice of Exercise.

(b) The Selling Shareholder, or his or her executors, administrators,

heirs or committee or other personal representatives lawfully authorized to act on behalf

of the Selling Shareholder shall, at the closing described in subparagraph 4.3(a) above,

deliver or cause to be delivered to the Corporation and/or the Non-Selling Shareholder

purchasing such Shares, as applicable, any certificates of Shares owned by the

Shareholder, properly endorsed for transfer together with any other documents

reasonably requested by the Corporation and/or the Non-Selling Shareholders purchasing
such Shares to effectuate the purposes of this Agreement.

(c) Each Shareholder who is an individual hereby irrevocably
nominates and appoints the Corporate Secretary or other designated corporate officer of

the Corporation as such Shareholder's agent and attorney for the purpose of signing in

Shareholder's name and on Shareholder's behalf any instruments of transfer of the Shares

required to be transferred pursuant to the terms of this Agreement.

(d) Notwithstanding the provisions of this Agreement, to the extent

permitted by law, the Corporation may set off from all or any part of any amounts

otherwise due to the Shareholder hereunder (or Shareholder's executors, administrators,
heirs or commjttee or other personal representatives lawfully authorized to act on behalf

of the Shareholder) any amounts necessary for the payment or repayment of monies owed

by Shareholder to the Corporation.

4.4. Sale of Controlline Interest, Subject to the rights of the Corporation and

the Non-Selling Shareholders to purchase any Offered Shares pursuant to Section 4.2, if a

Shareholder or a group of Shareholders which own, individually or collectively, fifty
percent (50%) or more of the total Shares outstanding has received a Third Party Offer to

purchase all Shares outstanding, all Non-Selling Shareholders shall, upon request by the
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Selling Shareholder(s), be required to participate in such sale and sell all their Shares to

the Potential Purchaser.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

5.1. Representations, Warranties and Acknowled2ments of the Shareholders.

(a) Each Shareholder represents and warrants to the others, that: (i) he

or it owns the Shares set forth opposite its name in Article II hereof, free and clear of any
Liens or encumbrances; and (ii) such Shareholder acquired the Shares for investment for

such Shareholder's own account and not with a view to, or for resale in connection with,
the distribution or other disposition thereof. For purposes of this paragraph, the term
"Liens"

shall mean any mortgages, assessments, security interests, lease, lien, adverse

claim, levy, charge or other encumbrance of any kind.

(b) Each Shareholder further acknowledges that such Shareholder has

been advised by the Corporation that: (i) it is anticipated that there will not be any public

market for the Shares; (ii) a restrictive legend in the form set forth herein above shall be

placed on the certificates representing the Shares; and (iii) a notation shall be made in the

appropriate records of the Corporation indicating that the Shares are subject to

restrictions on transfer and if the Corporation should at some time in the future engage

the services of a stock transfer agent, appropriate stop transfer restrictions will be issued

to such transfer agent with respect to the Shares.

(c) Each Shareholder further represents and warrants that (i) such

Shareholder has full right, power and authority to execute, deliver and perform this

Agreement; (ii) all actions necessary or required to be taken by or on the part of such

Shareholder to execute, deliver and perform this Agreement and to consummate the

transactions contemplated by this Agreement have been duly authorized and approved by
all necessary or required action of such Shareholder and have been validly taken; and (iii)
this Agreement has been duly executed and delivered by such Shareholder and is a valid

and binding agreement of such Shareholder enforceable in accordance with its terms,

except to the extent that its enforceability may be subject to applicable bankruptcy,

reorganization, insolvency, moratorium and similar laws affecting the enforcement of

creditors, rights generally and by general principles of equity.

5.2 Reoresentations and Warranties of the Corporation. The Corporation

represents and warrants to each shareholder that:

(a) The Corporation is a corporation duly organized, validly existing
and in good standing under the laws of the State of New York; (ii) the Corporation has

full right, power and authority to execute, deliver and perform this Agreement and to

consummate the transaction contemplated by this Agreement; (iii) all actions necessary
or required to be taken by or on the part of the Corporation to execute, deliver and

perform this Agreement and to consummate the transactions contemplated by this
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Agreement have been, and or should be, duly authorized and approved by all necessary or

required corporate action of the Corporation and have been validly taken; (iv) this

Agreement has been duly authorized, executed and delivered by the Corporation, is a

valid and binding agreement of the Corporation enforceable in accordance with its terms,

except to the extent that its enforceability may be subject to applicable bankruptcy,

reorganization, insolvency, moratorium and similar laws affecting the enforcement of
creditors'

rights generally and by general principles of equity; (v) Exhibits A and B

annexed hereto are true and correct copies of the Certificate of Incorporation and By-laws

of the Corporation as in effect on the date hereof; and (vi) the execution, delivery and

performance by the Corporation of the transactions contemplated hereby will not (A)
violate or conflict with any provision of the Certificate of Incorporation or By-Laws of

the Corporation, (B) violate any statute or law or any judgment, decree, order, regulation

or rule of any court or any governmental or regulatory body, agency or authority
applicable to the corporation or its assets, (C) result in the creation or imposition of any

security interest, lien, charge or other encumbrance upon any of the assets of the

Corporation under any agreement or commitment to which the Corporation is a party or

by which the Corporation or any of its assets in bound or to which the Corporation or any
of its assets is subject, or (D) result in a breach or default under, violate or conflict with,

any agreement, note, bond, mortgage, indenture, license, permit, lease, franchise

agreemcñt or instrument to which the Corporation is a party or by which the Corporation

or any of its assets is bound.

(b) The Shares, when issued and delivered in accordance with the

terms hereof, will be duly and validly issued, fully paid and non assessable.

(c) the authorized capital stock of the Corporation consists of two

hundred (200) shares of common stock, of which, two hundred (200) shares of common

stock are issued and outstanding; and (ii) no other capital stock of the Corporation is

authorized or outstanding; and (iii) the Corporation does not own any equity interest in

any other Person.

ARTICLE VI

EMPLOYMENT & RESTRICTIVE COVENANTS

6.1 Employment. The Shareholders may be employed by the Corporation

upon such terms and conditions as are contained within an employment agreement

executed herewith by such parties.

6.2 Representation And Warranties. Each Shareholder represents and

warrants to the other Shareholders and to the Corporation, that: (i) he is not currently a
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party to any judicial or administrative proceedings; and (ii) he is under no contractual or

legal restriction which is inconsistent with the execution of this Agreement or the

performance of his duties under the employment agreement, if any, executed

concurrently herewith.

6.3 Confidential Business Material. Each of the Shareholders agrees that it

will have access to information, written and oral, concerning the Corporation that

includes information that is either non-public, confidential, proprietary or competitively
sensitive in nature, including, without limitation, client lists, names and other information

relating to the Corporation's customer contracts, client files, mechanical and software

technology and methods and strategies relating to negotiating contracts with customers

and suppliers. Such information concerning the Corporation (whether prepared by the

Corporation, its advisors or otherwise) that is so furnished by or on behalf of the

Corporation is referred to below as "Confidential Business Material".

6.4 Indemnification.

(a) Each Shareholder agrees to indemnify and hold the other

Shareholders harridess from having to pay more than such Shareholder's respective share

of any liability of the Corporation (whether or not it is attributable to a personal guarantee

given by such Shareholder with respect to the Corporation's business). For purposes of

this Agreement, the term "respective
share"

of any such liability means that percentage

which equals the Shareholder's percentage ownership in the outstanding and issued Stock

of the Corporation at the time the act or omission giving rise to such liability is incurred

(and not at the time the underlying obligation was entered into by the Corporation).

(b) The Corporation and each Shareholder hereby agree to indemnify
and hold a Withdrawing Shareholder harmless from any losses, claims, or expenses

relating to acts or omissions occurring subsequent to the effective date of his Withdrawal.

(c) Jack Brucculeri, Vincent Monfredo, Philip Kyriacou, Steven

Telano, and each of them, hereby release, and hold harmless, and shall defend and

indemnify, the Corporation, its Shareholders, directors, officers, agents and employees

from and against any and all claims, losses, causes of action, demands, liabilities,

judgments arising from any of their acts or omissions, undertaken or performed on behalf

of or related to the Corporation, provided such acts or omissions occurred prior to the

effective date of this Agreement

.

6.5 Noncompete. Each of the Shareholders agrees that neither he nor any of

his Affiliates shall during the term of this Agreement, except on behalf of the

Corporation, directly or indirectly (whether through the ownership, management,

operation or control of any entity, as a director, officer, employee, partner, consultant,

agent or independent contractor of any entity or otherwise), compete with the business of

the Corporation in the United States.
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6.6 Nonsolicitation of Customers. Each of the Shareholders agrees that

neither he nor any of his Affiliates shall, as long as such Shareholders is a shareholder of

the Corporation and for a period of two years thereafter, except on behalf of the

Corporation, directly or indirectly, for such Shareholder or on behalf of any other Person,

solicit, divert, take away or attempt to take away any of the Corporation's customers or

suppliers, technology, or the business or patronage of any such customers or suppliers or

in any way interfere with, disrupt or attempt to disrupt any then existing relationships

between the Corporation and any of its customers or suppliers or other Persons with

whom it deals, or contact or enter into any business transaction with any such customers

or suppliers or other persons for any purpose related to the business of the Corporation.

6.7 Nonsolicitation of Employees. Each of the Shareholders agrees that

neither he nor any of his Affiliates shall, as long as such Shareholder is a shareholder of

the Corporation and for a period of one year thereafter, directly or indirectly solicit or

hire, or directly or indirectly assist any Person to solicit or hire, any Person who is now or

in the future employed by the Corporation, or induce such a Person to leave his or her

employment with the Corporation.

6.8 Confidentiality. Each of the Shareholders recognizes and acknowledges

the competitive value and confidential nature of the Confidential Business Material and

the damage that could result to the Corporation if information contained in the

Confidential Business Material is disclosed to any third party. Accordingly, each of the

Shareholders agrees that such Shareholder and his Affiliates shall retain the information

contained in the Confidential Business Material in confidence and shall not, directly or

indirectly, use, copy or publish any of that information or reveal, report, disclose or

divulge any of that information to any third party without the prior written consent of the

Corporation, nor assist any Person to do so.

6.9 Additional Covenants.

(a) Upon request, each of the Shareholders shall promptly redeliver to

the Corporation all written material containing or reflecting any information in the

Confidential Business Material and will not retain any copies, extracts or other

reproductions in whole or in part of such written material. All documents, memoranda,

notes and other writings prepared by such Shareholder based on the information in the

Confidential Business Material shall be destroyed, and at the Corporation's request such

destruction shall be certified by such Shareholder in writing to the Corporation.

(b) For the purpose of this agreement, "Confidential Business
Material"

does not include information that becomes generally available to the public

other than as a result of a disclosure, directly or indirectly, by such Shareholder.

(c) Each of the Shareholders acknowledges that, in view of the nature

of the business of the Corporation, the restrictions contained in this Agreement and the

covenants set forth in this Article VI are reasonably necessary to protect the legitimate
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business interests of the Corporation and that any violation of such restrictions will result

in irreparable injury to Corporation for which monetary damages will not be an adequate

remedy. Each of the Shareholders therefore hereby acknowledges that, if any such

restrictions or covenants are violated, the Corporation shall be entitled to preliminary
injunctive and permanent injunctive relief, and that such Shareholder shall not oppose the

granting of that relief, as well as to an equitable accounting of earnings, profits and other

benefits or damages arising from such violation.

(d) In the event that any clause or provision shall be determined by

any court of competent jurisdiction to be invalid or unenforceable for any reason, such

clause or provision shall be valid and enforced to the maximum extent as to which it may
be valid and enforceable, all as determined by such court in such action. The invalidity
or unenforceability of any particular provision of this agreement shall not affect the other

provisions hereof, which shall continue in full force and effect.

7.0 Entire Agreement.

(a) This Agreement is the entire agreement among the parties

concerning the subject matter hereof and supersedes all prior agreements concerning such

subject matter, whether written or oral. It shall not be changed, except by a writing
signed by all of the parties hereto.

(b) Except as otherwise provided herein, all rights and remedies set

forth in this Agreement shall be in addition to and not exclusive of any other rights or

remedies now or hereafter existing at law or in equity.

ARTICLE VII

TERMINATION

8.0 Termination. This Agreement shall terminate, and the certificates

representing the Shares shall be released from the terms of this Agreement (a) upon the

written agreement of the Corporation and the Shareholders and (b) upon there being only
one stockholder in the Corporation. The termination of this Agreement shall not affect or

diminish any obligations of the parties hereto arising prior to such termination.

ARTICLE IX

MISCELLANEOUS

9.1 Notices. All notices, requests, demands and other communications

required or permitted to be given hereunder shall be in writing, and shall be deemed duly
given if delivered by hand, by facsimile or by commercially recognized overnight courier

service, or if mailed by registered or certified mail, return receipt requested, to a party at

its address stated on the signature page hereto or to such other address as may be

designated by written notice complying as to delivery with the terms of this Section.
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9.2 Waiver.

(a) Any consent or waiver executed in writing by a party shall be

binding upon such party from and after the date of execution thereof unless a later or

earlier date is specified therein.

(b) No delay or failure to exercise any remedy or right occurring upon

any default shall be construed as a waiver of such remedy or right, or an acquiescence m
such default, nor shall it affect any subsequent default of the same or a different nature.

9.3 Governing Law. This Agreement shall be governed by and construed

in accordance with the laws of the State of New York without giving effect to the rules of

conflicts of law.

9.4 Venue and Accentance of Service of Process.

(a) Each party to this Agreement hereby agrees and consents that any
legal action or proceedings with respect to this Agreenient shall only be brought in the

courts of the State of New York and in the County of Queens. By execution and delivery
of this Agreement, each such party hereby (i) accepts the jurisdiction of the aforesaid

courts; (ii) agrees to be bound by any judgment of any such court with respect to this

Agreement; (iii) waives, to the fullest extent permitted by law, any objection which it

may now or hereafter have to the venue set forth above; and (iv) further waives any claim

that any such suit, action or proceeding brought in any such court has been brought in an

inconvenient forum.

(b) At the option of any party bringing such action, proceeding or

claim, service of legal process may be made upon any other party by transmitting a copy
of such process by registered or certified mail, return receipt requested, postage prepaid,

to such other party at the address set forth above. Such mailing shall be deemed personal

service and shall be legal and binding upon the party so served in any such action,

proceeding or claim.

9.5 Conflict With Organizational Documents.

To the extent that the terms of this Agreement conflict with the Certificate of

Incorporation or the By-laws of the Corporation, the terms of this Agreement shall

control.

9.6 Duration of Agreement.

The rights and obligations of the Corporation and each Shareholder under this

Agreement shall terminate on the earliest to occur of the following: (a) immediately prior

to the consummation of the first underwritten public offering by the Corporation pursuant

to an effective registration statement under the Securities Act of 1933 of any of its equity

securities, or when the Corporation first. becomes subject to the periodic reporting
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requiremeñts of Section 12(g) or 15(d) of the Securities Exchange Act of 1934,

whichever event sliall first occur, (b) immediately prior to the consummation of the sale

of all, or substantially all, of the Corporation's assets or capital stock or a merger,

consolidation, reorganization or other business combination of the Corporation which

results in the transfer of more than 75% of the voting securities of the Corporation, or (c)
the tenth anniversary hereof.

9.7 Execution.

This Agreement may be executed separately in one or more counterparts each of

which shall be deemed an original, all of which shall constitute one and the same original

Agreement.

IN W1TNESS WHEREOF, the parties hereto have executed this Agreement as of

this 1st day of March, 2010.

Eagle Security Group, Inc.

Title: C/p†1typ& CEO

Shareholders

Philip Kyriacou Address

Vincent Monfredo Address
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Scibwl« Drug F// stW -

Steven Telano Address //94

-SC 4- z,J Stge /4544 NY lHof

JackBrucculeri Address
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Other Parties:

Sally Monfredo Address

Acknowledgment

STATE OF NEW YORK

COUNTY OF

On the day of in the year before me,

the undersigned, personally appeared Sally Monfredo, personally known to me or proved

to me on the basis of satisfactory evidence to be the individual whose name is Sally
Monfredo subscribed to the within instrument and acknowledged to me that she executed

the same and that by her signature on the instrument is that of the individual who

executed the instrument.

Notary Public

Printed Name:

Lisa Telano Address

Acknowledgment

STATE OF NEW YORK

COUNTY OF

On the day of in the year before me,
the undersigned, personally appeared Lisa Telano, personally known to me or proved to

me on the basis of satisfactory evidence to be the individual whose name is Lisa Telano

subscribed to the within instrument and acknowledged to me that she executed the same

and that by her signature on the instrument is that of the individual who executed the

instrument.

Notary Public

Printed Name:
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