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UNITED STATES DISTRICT COURT 
FOR THE MIDDLE DISTRICT OF FLORIDA 

ORLANDO DIVISION 

SOUTHERN COAST K9, LLC and § 
360 SECURITY PARTNERS, LLC, § 
  § 
 PLAINTIFFS, § CASE NO. 6:25-CV-00298-JA-LHP 
  § 
v.  §   
  § JURY DEMANDED 
MARGUERITE HEISER and  § 
WILLIAM HEISER, § 
  § 

DEFENDANTS. §    

PLAINTIFFS’ SECOND AMENDED COMPLAINT  
 

Plaintiffs, SOUTHERN COAST K9, LLC and 360 SECURITY PARTNERS, 

LLC, hereby file this Second Amended Complaint against Defendants, 

MARGUERITE ‘PEGGY’ HEISER and WILLIAM ‘BILL’ HEISER and 

respectfully show as follows: 

PARTIES 

1. Plaintiff, SOUTHERN COAST K9, LLC (“Southern Coast”), is a 

Florida single member limited liability company. Southern Coast’s sole member is 

Plaintiff, 360 SECURITY PARTNERS, LLC (“360”). 360 is a Delaware limited 

liability company with two members: Jason Pinson and Christina Liepold, both of 

whom are Texas residents who reside in Irving, Texas. 

Case 6:25-cv-00298-JA-LHP     Document 60     Filed 11/07/25     Page 1 of 46 PageID 1129



 Page 2 of 46 

2. Defendants, MARGUERITE ‘PEGGY’ HEISER (“Peggy Heiser”) and 

WILLIAM ‘BILL’ HEISER (“Bill Heiser”) are Florida residents who reside at 970 

South State Road 415, New Smyrna Beach, Florida 32618.  

JURISDICTION AND VENUE 

3. This Court has subject matter jurisdiction over this lawsuit pursuant to 

28 U.S.C. §1332(a), as Plaintiffs and Defendants are citizens of different states and 

the amount in controversy exclusive of interest, costs, and attorneys’ fees exceeds 

$75,000.  

4. The citizenship of an individual is determined by their domicile. 

Defendants are two individuals who are both domiciled in Florida. Thus, Defendants 

are both citizens of Florida.  

5. Plaintiffs are both LLCs. “For the purpose of determining diversity 

jurisdiction, a limited liability company is a citizen of any state of which a member 

of the company is a citizen.” Flintlock Const. Servs, LLC v. Well-Come Holdings, 

LLC, 710 F.3d 1221, 1224 (11th Cir. 2013).  

6. Here, Southern Coast is an LLC with one member: 360. 360 is also an 

LLC with two members: individuals Jason Pinson and Christina Liepold—both of 

whom are domiciled in Irving, Texas.  

7. Thus, 360 is considered a citizen of Texas, as both its members are 

domiciled in Texas, and thus, citizens of Texas.  
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8. In turn, Southern Coast is also considered a citizen of Texas, because 

its one member—360—is a citizen of Texas. Accordingly, both Plaintiffs are 

citizens of Texas, and diversity jurisdiction is proper, as Defendants are citizens of 

Florida.  

9. This Court has general personal jurisdiction over Defendants because 

both Defendants are domiciled in the State of Florida. 

10. This Court also has specific personal jurisdiction over Defendants 

because a substantial part of the acts and omissions committed by Defendants giving 

rise to this lawsuit occurred in the State of Florida. 

11. Venue is proper in the Middle District of Florida pursuant to 28 U.S.C. 

§ 1391(b)(2) because a substantial part of the claims giving rise to this suit occurred 

in this District.  

12. Venue is also proper in this District pursuant to 28 U.S.C. § 1391(b)(3) 

because Defendants are subject to general personal jurisdiction in this District. 

FACTS APPLICABLE TO ALL COUNTS 

13. Southern Coast trains, certifies, and provides high quality service dogs 

to federal, state, county, and municipal law enforcement agencies, correctional 

institutions, schools, public agencies, and various large, private venues.  

14. The dogs are selected and purchased in Europe and then trained and 

certified in the United States at a facility located at 690 Meta Lane, New Smyrna 
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Beach, Florida 32168, which is jointly owned by Bill and Peggy Heiser (the 

“Property”). Since it was founded, one or both of Defendants either owned or 

operated Southern Coast on the Property.  

15. In 2020, Defendants represented that they each intended to retire from 

the canine business completely. As a result, Defendants represented that they wished 

to sell Southern Coast and Coast to Coast K9 Teams LLC (“Coast to Coast”), and 

all business and assets of both companies, to 360 and transition out of the businesses 

completely. At the time, Southern Coast was wholly owned by Coast to Coast.  

16. Thereafter, 360 acquired Southern Coast and Coast to Coast, along with 

interests in other canine-related businesses, from Peggy Heiser pursuant to the 

Purchase Agreement on August 17, 2020. A copy of the Purchase Agreement is 

attached hereto as Exhibit 1.  

17. Southern Coast was wholly owned by Coast to Coast until late 2023 

when Coast to Coast was sold and 360 became the sole owner of Southern Coast. 

Today, 360 owns 100% of Southern Coast.  Christina Liepold owns 51% of 360 and 

Jason Pinson owns the remaining 49%.  

18. At all relevant times, Christina Liepold was acting as both the majority 

owner of Southern Coast/Coast to Coast as well as the agent for 360 and/or Jason 

Pinson, who owned the remaining minority share of the businesses.   
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19. Although Peggy Heiser was listed as Southern Coast/Coast to Coast’s 

owner in the Purchase Agreement, Bill Heiser always ran, operated, and controlled 

the businesses. This continued after the Purchase Agreement was entered into. 

Indeed, given that Plaintiffs’ owners and back-office staff all resided in Texas, Bill 

Heiser was trusted with all aspects of running the businesses and consistently held 

himself out to be the owner of Southern Coast.  His title at all relevant times was 

Founder and President. No one except for the Heisers were aware of the true 

ownership structure of Southern Coast.1    

20. Since August 2020, Bill Heiser—as Southern Coast’s President—owed 

Southern Coast both an express and implied fiduciary duty of care, loyalty, and good 

faith, which included an obligation to exercise good business judgment, to act 

prudently on Southern Coast’s behalf, to discharge his actions in good faith, to act 

in Southern Coast’s best interests, and to put Southern Coast’s interests before his 

own. 

 
1 This was likely a result of Mr. Heiser’s fear of creditors. Bill Heiser was previously sued by a 
previous company he owned, operated, and sold to a third party due to his improper activities 
regarding the company—a situation eerily similar to the facts giving rise to this lawsuit.  That 
previous lawsuit resulted in an approximately half-million-dollar judgment against Mr. Heiser, and 
it involved him filing for personal bankruptcy.  See Am. Detection Techs., LLC v. William Heiser, 
Case No. 2010 20890, in the Circuit Court of the Seventh Judicial Circuit in and for Volusia 
County, Florida, Civil Division. 
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21. Further, since August 2020, Defendants also owed 360 a fiduciary duty 

of care, loyalty, and good faith, by nature of a special relationship of trust and 

confidence between Defendants and principal for 360, Christina Liepold. 

22. From August 2020 until June 10, 2022, when Bill Heiser signed the 

Independent Contractor Agreement with Southern Coast, Defendants breached the 

fiduciary duties they owed to both Southern Coast and 360 stemming from their 

special relationships of trust and confidence that existed separate and apart from any 

formal agreement, in a myriad of ways. 

23. In fact, Christina Liepold justifiably relied on Bill Heiser, a former 

police officer who served in Volusia County, Florida, for moral, financial, and 

personal support as it related to her entry into the canine industry, giving rise to an 

implied fiduciary duty that Bill Heiser ultimately breached through his bad acts.  

24. Specifically, a special fiduciary relationship existed between 

Defendants and Plaintiffs in light of the following:  

a. Defendants owned and jointly operated Southern Coast for 

decades before 360 took ownership, and based on that fact, 

represented that they would continue to operate Southern Coast 

in a way that was in Southern Coast’s best interests;  

b. Christina Liepold was accustomed to being guided by Bill 

Heiser’s judgment and advice;  
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c. For years, Plaintiffs relied on Bill Heiser’s expertise and 

experience in the industry, and he knew as much, as he touted 

himself as an industry expert and knew Plaintiffs had little 

previous experience in the industry;  

d. Bill Heiser is an ex-police officer and public servant and 

therefore Plaintiffs believed that he had respect for the law;  

e. Bill Heiser also served as the landlord for the Property on which 

Plaintiffs’ businesses operated, and monitored Plaintiffs’ 

employees on Plaintiffs’ behalf knowing that Christina Liepold 

resides in Dallas County, Texas; and  

f. Defendants knew that Plaintiffs relied on and trusted Bill Heiser 

to operate Southern Coast, including handling tasks outside the 

scope of his title as “President,” in a way that would serve 

Plaintiffs’ best interests by giving Christina Liepold assurances 

that everything was taken care of and above board.  

25. Accordingly, a special relationship existed between Defendants and 

Plaintiffs.  

26. This special relationship Defendants owed to Plaintiffs was breached 

time and time again. 
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27. For example, between August 2020 (when Bill Heiser became the 

President of Southern Coast following the sale to 360) and June 10, 2022 (the 

execution of the Independent Contractor Agreement), Bill Heiser made deliberate 

business decisions to harm Plaintiffs, such as:  

a. refusing to raise prices for Southern Coast’s services, routinely 

giving unauthorized price discounts and even free dogs and 

services to customers, and causing the business to operate at a 

loss every year since selling the business to 360;  

b. hiding debts of the business, taking inflated bonuses for himself 

based on profits that resulted solely from his failure to incur 

necessary expenses on behalf of the business, and then 

authorizing those bonus payments to himself in lieu of paying 

debts Southern Coast owed, leaving Southern Coast without a 

sufficient level of operating capital;  

c. using Southern Coast funds, assets, equipment, and employees 

to purchase materials and perform work at his own personal 

properties;  

d. underbidding government contracts and refusing to include the 

new owners in the bid preparation process;  
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e. engaging in side deals and kick-backs with certain Southern 

Coast vendors and business partners to Southern Coast’s 

detriment; and 

f. writing thousands of dollars’ worth of checks to cash from 

Southern Coast’s operating account, that were never accounted 

for. 

28. All such conduct occurred without Plaintiffs’ knowledge, much less 

approval. 

29. Furthermore, and unbeknownst to Plaintiffs, Defendants had an 

ongoing fraudulent practice of hiring and hiding undocumented immigrants to 

perform work for Southern Coast and/or Coast to Coast. Defendants were housing 

these immigrants illegally in a work shed on the Property in horrific and inhumane 

conditions.  

30. Defendants hid this secret employment by either writing checks to cash, 

which funds were used to pay the undocumented immigrants for work performed 

related to Southern Coast and Coast to Coast’s business, or by writing direct checks 

to such persons and claiming that they were simply “independent contractors.”   

31. Defendants further deliberately hid this from Plaintiffs and their owners 

when they would visit the Property from Texas. Specifically, on various occasions 

after the Heisers’ sale of the businesses in August 2020 and into Spring of 2022, 
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360, through Christina Liepold and her staff, asked Bill Heiser whether all 

employees or staff performing work for the businesses were legally documented and 

properly employed.  

32. In response, Bill Heiser on numerous occasions while serving as the 

companies’ President, made affirmative representations to Plaintiffs and their staff 

that he had implemented a Visa program or programs with the assistance of his 

attorney that vetted employees, and all employment related to the businesses was 

proper.  

33. He further represented that any missing visa or immigration 

documentation was due to a fire that occurred on the property, during which that 

documentation was destroyed, and that copies or new originals of such 

documentation were in the process of being obtained. Those statements were false, 

and Bill Heiser knew at the time he made these statements to Plaintiffs that they were 

false.  

34. Further, Defendants made such representations with the intent that 

Plaintiffs would rely on them and not engage in further investigation.  Justifiably, 

Plaintiffs relied on such misrepresentations and did not take further action regarding 

ensuring all employment was lawful.  

35. At the time, Coast to Coast (the then-owner of Southern Coast) had 

contracts with the United States Department of Defense as well as the Bureau of 
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International Narcotics and Law Enforcement Affairs (“INL”), who, via its Spanish-

speaking representatives, uncovered the undocumented immigrant work conditions 

in October 2023.  

36. This resulted in a letter from the U.S. Department of Defense outlining 

such illegal and inhumane living conditions pursuant to a human trafficking 

investigation regarding Bill Heiser and ordering 360 to prevent Bill Heiser 

personally from working on any of the related government contracts.  

37. As a direct consequence of Defendants’ employment of these 

undocumented immigrants, 360 had to immediately terminate a critical number of 

Coast to Coast’s and Southern Coast’s staff and canine trainers, while also providing 

assistance to them.  

38. The resulting lack of sufficient staffing caused Coast to Coast to be 

unable to fulfill its contractual obligations to the U.S. Department of Defense. As a 

result, 360 was forced to sell Coast to Coast at a heavily discounted value in a fire 

sale to a canine business in Texas who had the resources to accommodate the 

training. This caused 360 to lose revenues that Coast to Coast would have generated 

from both existing contracts, as well as future lucrative contracts. 

39. Separate and distinct from the tortious conduct Bill Heiser engaged in 

as described above, he also violated his contract with Southern Coast.  
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40. After two years serving as President of Southern Coast and Coast to 

Coast, Bill Heiser requested to transition his role from employee to independent 

contractor, as he wished to avoid employer withheld income taxes. At his request, 

the parties memorialized Bill Heiser’s duties and responsibilities in an agreement 

entered into on June 10, 2022 (the “Independent Contractor Agreement,” a copy of 

which is attached hereto as Exhibit 2).  

41. Once Bill Heiser and Southern Coast entered into the Independent 

Contractor Agreement on June 10, 2022, Bill immediately began to breach this 

contract.  

42. Under Exhibit A to the Independent Contractor Agreement—the 

“Statement of Work”—Bill Heiser was obligated to transition the “management of 

operations, clients, sales in process, overseas procurement and credit lines, and dog 

selection, as well as any applicable DEA licenses and contracts.” See Ex. 2, at Ex. 

A.  

43. Specifically, Bill Heiser was to facilitate the transfer of all business 

assets and operations to a successor executive appointed by 360.  Namely, this 

necessitated a change of Southern Coast’s Drug Enforcement Agency license into 

Southern Coast’s name and out of the name “HEISER.” This license (the “DEA 

License”) was always assigned by the DEA to Southern Coast by virtue of its 

Case 6:25-cv-00298-JA-LHP     Document 60     Filed 11/07/25     Page 12 of 46 PageID 1140



 Page 13 of 46 

business and its business site, and is critical to Southern Coast’s operations, 

specifically for the business’s use of narcotics for training canines. 

44. Instead of facilitating this transfer, Bill Heiser purposely kept the DEA 

License listed under the name “HEISER” as leverage, and on many occasions, Bill 

Heiser capitalized on such leverage by threatening to transfer the license to his own 

property if Plaintiffs did not agree to certain monetary demands.  

45. Specifically, Bill Heiser demanded that Southern Coast pay him a 

monthly fee and/or enter into a new Independent Contractor agreement with him.  

He refused to transfer the DEA license to Southern Coast while he was an 

independent contractor and bound by the Independent Contractor Agreement.   

46. This conduct violated the Independent Contractor Agreement as Bill 

Heiser failed to transfer the DEA License into Southern Coast’s name, as the contract 

required.  

47. Notwithstanding Bill Heiser’s breach of the Independent Contractor 

Agreement, Christina Liepold and various staff members, slowly and over time, 

were able to take over full management of Southern Coast. Bill Heiser was fired, 

and the Independent Contractor Agreement was terminated, on September 29, 2023.  

48. Thereafter, without Plaintiffs’ knowledge, Bill Heiser and Peggy Heiser 

stole seminar funds belonging to Southern Coast. In the fall of 2023, after Bill Heiser 

had been terminated, he and Peggy Heiser participated in a seminar put on by 
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Southern Coast and Brevard County.  Bill Heiser and Peggy Heiser used Southern 

Coast’s Square account and their personal bank accounts to collect registration fees 

and other amounts due from the seminar’s participants.  Those dollars were supposed 

to be divided in half between Southern Coast and Brevard County’s non-profit 

organization for the benefit of its K9 unit.   

49. Bill Heiser and Peggy Heiser collected those fees, which totaled well 

over twenty thousand dollars, yet they refused to remit a single penny to Southern 

Coast—the entity who put on the seminar and on whose behalf they were supposed 

to be collecting the money.   

50. Instead, Bill Heiser and Peggy Heiser transferred thousands of dollars 

from the Southern Coast Square account directly to their own personal bank 

accounts, all while refusing to provide an accounting of such revenues to Southern 

Coast.  

51. Additionally, after the seminar, Bill Heiser and Peggy Heiser stole the 

Square account by changing the account name and access credentials so that 

Southern Coast could no longer access its data, thereby depriving Southern Coast of 

funds that were rightfully theirs. 

52. In addition, Peggy Heiser and her affiliates—including but not limited 

to Bill Heiser—repeatedly and continuously breached the Purchase Agreement after 

entering into it with 360 on August 17, 2020.  
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53. For instance, Peggy Heiser made certain representations and warranties 

with regard to the condition of Southern Coast and its management and operations.  

Specifically, in Section 3.12 of the Purchase Agreement—the “Compliance with 

Laws” provision—Peggy represented that “[n]either the conduct of the Companies’ 

business as it is currently conducted violates or infringes any law, statute, ordinance, 

regulation, rule, order, judgment or decree of any Governmental Authority . . . .”  

54. At the time of sale, Peggy Heiser represented that the then-current 

operation of the business—which had been operating with approximately 100 

canines in the same manner for the preceding decade—complied with all applicable 

laws and regulations.  Thus, based on Peggy Heiser’s representations, Plaintiffs 

understood and believed the business as-acquired was in compliance with all laws 

and regulations. 

55. Everything changed in September 2024.  By letter dated September 10, 

2024, Defendants’ counsel advised Plaintiffs’ counsel that Defendants had obtained 

a “Final Site Plan Development Order” from Volusia County Growth and Resource 

Management Land Development, authorizing use of the Property for a commercial 

business providing training and coursework to K9 handlers and dogs.  The 

Development Order included a condition capping the number of canines on the 

Property at 30, a limit premised on Defendants’ representation to Volusia County 

that Southern Coast would require no more than 30 canines onsite. 
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56. Because Peggy had represented at closing that the business—as then 

operated with approximately 100 dogs—complied with all laws, the imposition of a 

30-dog limit immediately placed the business out of compliance with applicable 

requirements, rendering Peggy Heiser’s representation in Section 3.12 false, and 

constituting a breach of the “Compliance with Laws” provision. 

57. Plaintiffs were therefore compelled to devote time and resources to 

appeal the “Final Site Plan Development Order,” as the canine cap prevents Southern 

Coast from lawfully operating its business.  

58. On February 4, 2025, the Volusia County Council considered 

Plaintiffs’ appeal, and denied the requested relief.  Accordingly, the Volusia County 

Review Committee ordered Southern Coast to reduce the number of canines onsite 

to a maximum of 30 canines within 90 days—a limitation that prevents Southern 

Coast from operating its business in the same manner and condition as it was 

acquired from Peggy Heiser. Notably, 360 paid a significant amount of money to 

Defendants to acquire a business that operated with approximately 100 canines, as 

was the parties’ agreement.  Now, as a result of Peggy Heiser’s breach, 360 is left 

with a business that can only operate legally at a fraction of what was represented 

and purchased.    

59. The issuance and implementation of the “Final Site Plan Development 

Order,” followed by denial of Plaintiffs’ appeal, rendered the business 
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noncompliant, thus constituting a breach of the “Compliance with Laws” provision 

of the Purchase Agreement on behalf of Peggy Heiser as the Property owner, the 

author of the representations and warranties, and the responsible party for the 30-

dog limit.  

60. Peggy Heiser further breached a separate component of the 

“Compliance with Laws” provision.  Specifically, Section 3.12 of the Purchase 

Agreement further states that “[n]o Person or Governmental Authority has alleged 

in writing any violation, infringement, or event of default . . . .” 

61. Despite making this representation, and unbeknownst to Plaintiffs, 

Defendants had received numerous violations from Volusia County prior to selling 

the business to Plaintiffs.  

62. Plaintiffs only discovered the existence of such violations recently.  

63. Peggy Heiser’s breaches of the Purchase Agreement do not end there.  

Additionally, through the sale of Southern Coast/Coast to Coast, Peggy Heiser 

agreed to be bound by certain covenants set forth within the Purchase Agreement.  

64. Peggy Heiser—including her “respective Affiliates, employees and 

board members,” which would include Bill Heiser—were prohibited from 

(1) competing with Southern Coast/Coast to Coast directly or indirectly, 

(2) soliciting any of Southern Coasts/Coast to Coast’s employees, or (3) soliciting 
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directly or indirectly any of Southern Coast/Coast to Coast’s customers, for a period 

of five years, which expired on August 17, 2025 (the “Non-Competition Covenant”).  

65. Peggy Heiser and her affiliates have not complied with the provisions 

of the Non-Competition Covenant. For example, Peggy Heiser and her affiliates 

have stolen certain of Southern Coast’s clients for Defendants and have sabotaged 

certain of Southern Coast’s client relationships as well.   

66.  Specifically, Peggy Heiser, on her own accord and alongside and 

through her affiliate Bill Heiser, used Southern Coast’s assets to compete with it. 

Peggy Heiser and Bill Heiser stole Southern Coast’s canine certification business, 

American Detection Canine Association (“ADCA”), and solicited Southern Coast’s 

clients, including Walt Disney World, all while providing dog training and 

certification services.  

67. Bill Heiser accomplished this by falsifying Southern Coast’s internal 

procedures by adding a provision to such procedures stating that Southern Coast 

requires that all of its customers use ADCA as the entity who must certify Southern 

Coast’s customer’s K9 teams after completing a training class with Southern Coast.  

68. Defendants then circulated such falsified procedures to the customers 

that they wished to steal, including Disney, unbeknownst to Plaintiffs. 
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69. Further, shortly after Bill Heiser’s termination, he announced to 

Christina Liepold that Disney wished to cease using Southern Coast for its 

certifications and instead they wanted Defendants to perform such certifications.  

70. Defendants then—in essence—stole ADCA. The Purchase Agreement, 

including without limitation Section 3.15, required Peggy Heiser to transfer Coast 

to Coast, Southern Coast, and all of assets of both companies to 360.  ADCA was 

and is an asset of Southern Coast.  ADCA had always been a subsidiary of Southern 

Coast that handled all certifications for Southern Coast. Historically, ADCA 

operated on the same property as Southern Coast, utilized the same employees as 

Southern Coast, all revenue for certifications were collected by and/or went directly 

to Southern Coast, Southern Coast paid for all of its expenses, it operated under the 

same Tax Identification Number as Southern Coast, and the certifications even had 

both Southern Coast and ADCA insignias on them.    It was simply a part of Southern 

Coast. 

71. However, after Bill Heiser’s termination, Defendants stole ADCA from 

Southern Coast and began to use Southern Coast’s name, the American Detection 

Canine Association’s name, Southern Coast’s staff, equipment, assets, and funds to 

perform certification services for Disney. It was only after the employees reported 

that malfeasance to Plaintiffs that the use of Southern Coast assets ceased. 
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72. Subsequently, Defendants obtained a separate Tax Identification 

Number for ADCA and continued to perform services under that name for Disney. 

73. Peggy Heiser facilitated this conduct and the improper use of ADCA. 

Specifically, she prepared most, if not all, of the associated documentation, including 

but not limited to the invoices for payment, as well as interfacing with customers. 

At first, she invoiced Southern Coast directly, and then later she began invoicing 

Southern Coast’s clients directly for ADCA’s services on Southern Coast’s own 

letterhead as well as authoring, editing, and misappropriating Southern Coast’s 

confidential processes and procedures and client lists for use in competing with 

Southern Coast.  

74. In addition, Defendants engaged in a practice of fraudulently invoicing 

Southern Coast’s client, Disney.  Specifically, Southern Coast has historically used 

an e-invoicing system through platforms called the “SAP Ariba Invoice 

Management” (“SAP”) and the Coupa Invoice Management System (“Coupa”) to 

process invoice payments from Disney.  

75. Defendants have been fraudulently holding themselves out to be 

affiliated with Southern Coast, which has caused Disney to send checks to Southern 

Coast, some in Southern Coast’s name and some in the Heisers’ name individually. 

Disney representatives confirmed that Defendants added Southern Coast as an entity 

under their own “Bill Heiser” vendor account with Disney.  
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76. Consequently, Southern Coast is unable to access its own vendor 

account information and history, and the Heisers are instead using it to further their 

own business interests with Disney. 

77. All of that conduct constitutes a violation of the Non-Competition 

Covenant under which Peggy Heiser, and her affiliates, including Bill Heiser, were 

prohibited from soliciting Southern Coast’s customers.  

78. In addition, Bill Heiser’s conduct consisting of fraudulently invoicing 

Disney, circulating false procedures to Disney, and attempting to harm Southern 

Coast’s reputation with Disney constitute intentional interference with Southern 

Coast’s contract with its existing customer, Disney, for which Bill Heiser himself is 

liable.  

79. However, Bill’s tortious interference does not end with those two 

instances.  Aside from those, he has also intentionally and deliberately interfered 

with and sabotaged Southern Coast’s existing contractual relationship with MSC 

Cruises USA, a South Florida cruise line. 

80. Specifically, Bill Heiser worked closely with a friend so that his 

friend’s business could land MSC Cruises USA’s security contracts. He did that by 

disclosing to his friend, who operates a competitive canine business, the contract 

terms Southern Coast had with all of its cruise ship customers, including MSC 

Cruises.  
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81. His friend then underbid Southern Coast with its clients while he and 

Bill Heiser secretly arranged for the transfer of Southern Coast’s business. By the 

time Plaintiff uncovered Bill Heiser’s nefarious actions that Bill Heiser affirmatively 

lied to Southern Coast about, it was too late, and Southern Coast was forced to sell 

the contracts with MSC Cruises at a very low price, resulting in them being 

transferred to Bill Heiser’s friend’s business.  

82. In sum, it appears Defendants’ motivation is to hoard the positive 

business relationship with Southern Coast’s clients, vendors and suppliers so 

Defendants may steal those clients for a new business venture, painting Southern 

Coast as the more expensive, difficult, or less competent business option. 

83. Unbeknownst to Plaintiffs, Defendants did not and still do not intend to 

retire from the canine industry. 

84. Defendants’ bad conduct continues today and has caused Plaintiffs 

significant damage. Plaintiffs continue to uncover additional bad acts and anticipate 

that they will identify further bad acts and damages through discovery in this matter.  

CAUSES OF ACTION 

COUNT I 
360’S BREACH OF PURCHASE AGREEMENT CONTRACT CLAIM 

AGAINST PEGGY HEISER 

85. 360 re-alleges and incorporates by reference all factual allegations in 

paragraphs 1–84 above as if fully set forth herein.  
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86. It is undisputed that Plaintiff 360 and Peggy Heiser entered into a valid, 

enforceable contract—the Purchase Agreement, a copy of which is attached as 

Exhibit 1.  

87. In Section 3.15 of the Purchase Agreement, Peggy Heiser agreed to 

transfer Coast to Coast, Southern Coast, and all of assets of both companies to 360.  

ADCA was and is an asset of Southern Coast.  ADCA has always been a subsidiary 

of Southern Coast that handled all certifications for Southern Coast.  Historically, 

ADCA operated on the same property as Southern Coast, utilized the same 

employees as Southern Coast, all revenue for certifications were collected by and/or 

went directly to Southern Coast, Southern Coast paid for all of its expenses, it 

operated under the same Tax Identification Number as Southern Coast, and the 

certifications even had both Southern Coast and ADCA insignias on them.   

88. Moreover, in the Purchase Agreement, Peggy Heiser represented and 

warranted that there were no other assets of the businesses needed to run the 

businesses that were not transferred via the Purchase Agreement. 

89.  360 and the new owners of Southern Coast believed that Southern 

Coast’s certification arm—ADCA—was transferred to 360 via the Purchase 

Agreement based not only on the Agreement’s terms but also on Defendants’ 

actions—because certifications were still occurring under Southern Coast/ADCA, 

until Bill Heiser was terminated from Southern Coast. 
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90. After Bill Heiser’s termination in September of 2023, 360 and the new 

owners of Southern Coast learned that Peggy Heiser and her affiliate Bill Heiser 

continued to operate ADCA—even though it belonged to Southern Coast—on their 

own property and via doing certifications for Southern Coast’s clients, including 

Disney. 

91. As a result, at that time in September 2023, 360 and the new owners of 

Southern Coast learned that Peggy Heiser and her affiliate Bill Heiser in essence 

stole ADCA from Southern Coast when Bill Heiser was terminated.  The theft of 

ADCA in September 2023 constitutes a material breach of the Purchase Agreement. 

92. Moreover, in Section 5.2 of the Purchase Agreement, Peggy Heiser and 

her “respective Affiliates, employees and board members” agreed to not (1) compete 

with Southern Coast directly or indirectly, (2) solicit any of Southern Coast’s 

employees, or (3) solicit directly or indirectly Southern Coast’s customers, for a 

period of five years, which expires on August 17, 2025.2 

93. Peggy Heiser and her affiliates—including but not limited to Bill 

Heiser—have breached Section 5.2 of Purchase Agreement by, among other things, 

actively soliciting Southern Coast’s employees and clients for the purposes of a new 

competitive business, as well as competing with Southern Coast.  

 
2 All breaches occurred prior to the August 17, 2025 expiration date. 
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94. Specifically, Peggy Heiser used Southern Coast’s canine certification 

business ADCA to solicit Southern Coast’s clients, including Walt Disney World, 

all while providing dog training and certification services. 

95. Peggy Heiser facilitated this conduct and the improper use of ADCA. 

Specifically, she prepared most, if not all, of the associated documentation, including 

but not limited to the invoices for payment, as well as interfacing with customers. 

At first, she invoiced Southern Coast directly, and then later she began invoicing 

Southern Coast’s clients directly for ADCA’s services on Southern Coast’s own 

letterhead as well as authoring, editing, and misappropriating Southern Coast’s 

confidential processes and procedures and client lists for use in competing with 

Southern Coast.  

96. Peggy Heiser and her affiliates further violated the Purchase Agreement 

by adding Southern Coast as an entity under Defendants’ vendor account with 

Disney and thus rendering Southern Coast unable to access its own vendor account 

information and history. Instead, Peggy Heiser and her affiliates are using this 

mechanism to further their own business interests with Disney. 

97. Peggy Heiser also made certain representations and warranties in the 

Purchase Agreement with regard to the condition of 360 and its management and 

operations.  Specifically, in Section 3.12 of the Purchase Agreement—the 

“Compliance with Laws” provision—Peggy represented that “[n]either the conduct 
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of the Companies’ business as it is currently conducted violates or infringes any law, 

statute, ordinance, regulation, rule, order, judgment or decree of any Governmental 

Authority . . . .”  

98. At the time of sale, Peggy represented that the then-current operation 

of the business—which had been operating with approximately 100 canines in the 

same manner for the preceding decade—complied with all applicable laws and 

regulations.  

99. Thus, based on Peggy Heiser’s representations, Plaintiffs understood 

and believed the business, as-acquired, was in compliance with all laws and 

regulations. 

100. However, as owner of the Property and author of the representations 

and warranties, Peggy Heiser breached the “Compliance with Laws” provision of 

the Purchase Agreement on September 10, 2024, when Volusia County implemented 

the “Final Development Plan Order” limiting the number of canines on the Property 

to 30. Volusia County did that at Peggy Heiser’s and her agents’ direction.  

101. Because Peggy had represented at closing that the business—as then 

operated with approximately 100 dogs—complied with all laws, the imposition of a 

30-dog limit immediately placed the business out of compliance with applicable 

requirements. This rendered Peggy’s representation in Section 3.12 false and 

constituted a breach of the “Compliance with Laws” provision. 
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102. Because the canine cap prevented Plaintiffs from operating its business, 

Plaintiffs appealed the “Final Development Plan Order.”  However, the Volusia 

County Council denied the requested relief on February 4, 2025. 

103. Thus, the issuance and implementation of the Final Site Plan 

Development Order, followed by the denial of the appeal, rendered the business 

noncompliant. This noncompliance constitutes a breach of Section 3.12 of the 

Purchase Agreement by Peggy Heiser, as the Property owner, the author of the 

relevant representations and warranties, and the party responsible for the 30-dog 

limit the special exception was contingent upon. 

104. Peggy Heiser further breached a separate component of the 

“Compliance with Laws” provision.  Specifically, Section 3.12 of the Purchase 

Agreement further states that “[n]o Person or Governmental Authority has alleged 

in writing any violation, infringement, or event of default . . . .” 

105. Despite making this representation, and unbeknownst to Plaintiffs, 

Defendants had received numerous violations from Volusia County prior to selling 

the business to Plaintiffs.  

106. Plaintiffs only discovered the existence of such violations recently.  

107. Peggy Heiser’s multiple breaches of the Purchase Agreement—both 

directly and indirectly through her affiliate Bill Heiser—have proximately caused 

360 injury, and its monetary damages continue to accrue.  
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108. Specifically, as a result of Peggy Heiser’s material breaches of the 

Purchase Agreement, 360 has suffered significant damages, including lost profits 

and diminution in value to its business, incurring costs in dealing with Defendants’ 

failure to obtain the proper special exception and having a business not legally able 

to conduct its business on the Property, due to a 30-dog limit imposed by Defendants, 

and litigation costs incurred in prosecuting this action.  

WHEREFORE, Plaintiff, 360 SECURITY PARTNERS, LLC, respectfully 

asks that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT II 
SOUTHERN COAST’S BREACH OF THE INDEPENDENT 

CONTRACTOR AGREEMENT CLAIM AGAINST BILL HEISER 
 

109. Southern Coast re-alleges and incorporates by reference all factual 

allegations in paragraphs 1–84 above as if fully set forth herein.  

110. Southern Coast and Bill Heiser were parties to a valid, enforceable 

contract—the Independent Contractor Agreement, a copy of which is attached as 

Exhibit 2.  

111. Southern Coast performed its obligations under the Independent 

Contractor Agreement.  

112. Bill Heiser’s conduct has breached Exhibit A to the Independent 

Contractor Agreement, which sets forth the “Statement of Work.” This Statement of 
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Work requires Bill Heiser to “transition[] the management of operations, clients, 

sales in process, overseas procurement and credit lines, and dog selection, as well as 

any applicable DEA and other licenses and contracts.” See Ex. 2, at Ex. A. 

113. Specifically, under the “Statement of Work,” Bill Heiser was to 

facilitate the transfer of all business assets and operations to a successor executive 

appointed by 360.  Namely, this necessitated a transfer of ADCA’s certification work 

to 360 and Southern Coast’s new owners and a transfer of Southern Coast’s Drug 

Enforcement Agency license into Southern Coast’s name and out of the name 

“HEISER.”  

114. However, Bill Heiser did not hand over ADCA’s certification work.  

Instead, upon his termination, he, with the assistance of Peggy Heiser, stole ADCA 

from Southern Coast and began performing certification work under the name 

ADCA at their own property and via soliciting Southern Coast’s clients. 

115. Bill Heiser’s failure to hand over ADCA upon his termination 

constitutes a material breach of the Independent Contractor Agreement.  

116. Additionally, Bill Heiser failed to transfer the DEA license into 

Southern Coast’s name, instead keeping it in his own name.  

117. This failure also directly breaches Bill Heiser’s obligations as outlined 

in the Independent Contractor Agreement. 
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118. Southern Coast has performed all conditions precedent to enforcement 

of the Independent Contractor Agreement.  

119. Due to Bill Heiser’s breaches, Southern Coast has suffered significant 

damages, including loss or damage to its certification business ADCA and 

significant time and resources incurred because of Bill Heiser failing to transfer his 

DEA license to Southern Coast. 

WHEREFORE, Plaintiff, SOUTHERN COAST K9, LLC, respectfully asks 

that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT III 
360’S BREACH OF FIDUCIARY DUTY CLAIM AGAINST DEFENDANTS 

120. 360 re-alleges and incorporates by reference all factual allegations in 

paragraphs 1–84 above as if fully set forth herein. 

121. Defendants and 360 had a fiduciary relationship by nature of a special 

relationship of trust and confidence between Defendants and principal for 360, 

Christina Liepold, as described above.  

122. As such, Defendants owed 360 a fiduciary duty of care, loyalty, and 

good faith.  

123. Defendants breached their fiduciary duty by, among other things, 

engaging in unethical and illegal conduct, such as creating fraudulent documentation 

related to 360’s canine assets and hiring undocumented immigrants to perform work 
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for 360’s businesses without 360’s knowledge, while explicitly representing to 360 

that all workers were legal and vetted through a legitimate Visa program, and thus 

Coast to Coast’s government contracts would not be jeopardized.  

124. Defendants’ actions proximately caused 360 to suffer damages.  

125. As a result of Defendants’ unethical and illegal conduct, Plaintiffs were 

forced to release from employment immediately almost half of their businesses’ staff 

and canine trainers, forcing them to sell one of its businesses—Coast to Coast—in a 

fire sale at a discounted value in order to ensure the fulfillment of the government 

contracts.  

126. The loss of a lucrative business, amongst other things, has caused 

significant damage to 360.  

WHEREFORE, Plaintiff, 360 SECURITY PARTNERS, LLC, respectfully 

asks that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT IV 
SOUTHERN COAST’S BREACH OF FIDUCIARY DUTY CLAIM 

AGAINST BILL HEISER 

127. Southern Coast re-alleges and incorporates by reference all factual 

allegations in paragraphs 1–84 above as if fully set forth herein. 

128. Bill Heiser, as Southern Coast’s President, owed Southern Coast both 

an express and implied fiduciary duty of care, loyalty, and good faith, which 
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included an obligation to exercise good business judgment, to act prudently on 

Southern Coast’s behalf, to discharge his actions in good faith, to act in Southern 

Coast’s best interest, and to put Southern Coast’s interests before his own. Bill 

Heiser also owed fiduciary duties to Southern Coast under their special relationship 

whereby Southern Coast trusted and relied on Bill Heiser to both protect and act in 

Southern Coast’s best interests.  

129. These fiduciary duties Bill Heiser owed to Southern Coast occurred 

while Bill Heiser was acting as Southern Coast’s President between August 2020 

until June 10, 2022, before the Independent Contractor Agreement was executed. A 

special relationship of trust and confidence existed separate and apart from any 

formal agreement between Southern Coast and Bill Heiser.  

130. As such, Bill Heiser owed Southern Coast a fiduciary duty of care, 

loyalty, and good faith.  

131. Bill Heiser breached those duties in numerous ways, including by: 

a.  jeopardizing Southern Coast’s business through illegal conduct, 

such as creating fraudulent documentation related to Southern 

Coast’s canine assets and hiring undocumented immigrants to 

perform work for Southern Coast’s business without Southern 

Coast’s knowledge;  
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b. refusing to raise prices, routinely giving unauthorized price 

discounts and, at times even free dogs and services to customers, 

and causing Southern Coast to operate at a loss every year since 

selling Southern Coast to new owners;  

c. taking inflated bonuses for himself based on profits that resulted 

solely from his failure to incur necessary expenses on behalf of 

the business and concealing debts of the business, and which 

bonus payments he made to himself in lieu of paying debts owed 

to Southern Coast or reserving sufficient working capital;  

d. using Southern Coast’s funds, assets, equipment, and employees 

to purchase materials and pay for labor at Bill Heiser’s own 

personal properties;  

e. underbidding contracts and refusing to include Southern Coast’s 

new owners in the bid preparation process;  

f. engaging in side deals and kick-backs with canine sellers to 

Southern Coast’s detriment;  

g. colluding with at least one canine seller to raise the price of each 

dog by $500; and  

h. turning away business for Southern Coast for alleged lack of 

inventory and capacity, which Bill Heiser controlled.  
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132. Southern Coast has been damaged by Bill Heiser’s actions. Among 

other things, Bill Heiser’s actions forced Southern Coast to fire a critical amount of 

its staff and multiple trainers and inhibited Southern Coast’s ability to meet 

contractual obligations to third parties. 

WHEREFORE, Plaintiff, SOUTHERN COAST K9, LLC, respectfully asks 

that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT V 
360’S FRAUD CLAIM AGAINST BILL HEISER 

133. 360 re-alleges and incorporates by reference all factual allegations in 

paragraphs 1–84 above as if fully set forth herein. 

134. Bill Heiser made false statements concerning material facts to 360.  

135. Specifically, on various occasions between August 2020 and May 

2022, before the Independent Contractor Agreement became effective, Bill Heiser 

represented to Christina Liepold and her staff that all employees or staff performing 

work for Southern Coast and/or Coast to Coast were legally and properly employed.  

136. Bill Heiser went so far as to tell Christina Liepold that, with the 

assistance of his attorney, he had implemented a Visa program, which vetted 

employees to ensure that all employment related to the businesses was proper. 

137. Bill Heiser’s representations were false, and Bill Heiser knew they were 

false.  
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138. Contrary to what Bill Heiser represented to Christina Liepold, 

Defendants had a historical practice of housing undocumented immigrants on the 

property and cashing checks to pay them under the table, or wrote checks to them, 

representing that such workers were “independent contractors.” 

139. Bill Heiser made the misrepresentations concerning material facts with 

the intent that 360 rely on them.  

140. Bill Heiser desired to continue his practice of housing and paying 

undocumented immigrants without Christina Liepold conducting further 

investigations. 

141. 360 justifiably relied on Bill Heiser’s representations and thus trusted 

that Southern Coast and Coast to Coast’s employees were legal. 

142. Bill Heiser’s material misrepresentations caused 360 harm.  

143. Among other things, 360 has expended personal time, funds, and 

resources investigating and remedying Bill Heiser’s wrongdoing and engaging legal 

counsel to do the same.  

144. In addition, as a result of Bill Heiser’s misrepresentations, 360 was 

forced to sell one of their businesses (Coast to Coast) in a fire sale at an incredibly 

discounted value to avoid breaching a contract to a third party.  

145. That forced sale caused 360 to lose approximately $10,000,000 in 

revenues. Consequently, 360 was further damaged by losing a lucrative business, 
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Coast to Coast, and future revenues that would have been generated by Coast to 

Coast.  

WHEREFORE, Plaintiff, 360 SECURITY PARTNERS, LLC, respectfully 

asks that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT VI 
SOUTHERN COAST’S FRAUD CLAIM AGAINST BILL HEISER 

146. Southern Coast re-alleges and incorporates by reference all factual 

allegations in paragraphs 1–84 above as if fully set forth herein.  

147. Bill Heiser made false statements concerning material facts to Southern 

Coast.  

148. Specifically, on various occasions between August 2020 and May 

2022, before the Independent Contractor Agreement became effective, Bill Heiser 

represented to Christina Liepold, Southern Coast’s owner, and her staff that all 

employees or staff performing work for Southern Coast were legally and properly 

employed.  

149. Bill Heiser went so far as to tell Christina Liepold that, with the 

assistance of his attorney, he had implemented a Visa program, which vetted 

employees to ensure that all employment related to the businesses was proper.  

150. Bill Heiser’s representations were false, and he knew they were false.  
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151. Contrary to what Bill Heiser represented to Liepold, Bill Heiser 

knowingly and had a historical practice of housing undocumented immigrants on the 

property and cashing checks to pay them under the table, or wrote checks to them, 

representing that such workers were “independent contractors.”  

152. Bill Heiser made the misrepresentations concerning material facts with 

the intent that Southern Coast rely on them.  

153. Bill Heiser desired to continue his practice of housing and paying 

undocumented immigrants without Liepold conducting further investigations.  

154. Southern Coast justifiably relied on Bill Heiser’s representations and 

thus trusted that Southern Coast employees were legal. 

155. Bill Heiser’s material misrepresentations caused Southern Coast harm.  

156. Among other things, Southern Coast has expended personal time, 

funds, and resources investigating and remedying Bill Heiser’s wrongdoing and 

engaging legal counsel to do the same.  

157. In addition, as a result of Bill Heiser’s misrepresentations, Southern 

Coast also was unable to scale its business such as seeking new business 

opportunities given its limited staff.  

158. Southern Coast was also forced to expend time and resources away 

from its business to re-hire and re-train employees for Southern Coast which resulted 

in lost opportunities and loss of revenue. 
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 WHEREFORE, Plaintiff, SOUTHERN COAST K9, LLC, respectfully asks 

that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT VII 
SOUTHERN COAST’S TORTIOUS INTERFERENCE WITH EXISTING 

CONTRACTS CLAIM AGAINST BILL HEISER 

159. Southern Coast re-alleges and incorporates by reference all factual 

allegations in paragraphs 1–84 above as if fully set forth herein.  

160. A business relationship existed between Southern Coast and one of its 

biggest clients, Disney, under which Southern Coast had legal rights. Southern Coast 

and Disney were parties to a valid contract whereby Southern Coast provided K9 

services to Disney. Bill Heiser was fully knowledgeable of this relationship between 

Southern Coast and Disney. 

161. After the Independent Contractor Agreement was terminated, Bill 

Heiser intentionally and unjustifiably interfered with Southern Coast’s contract with 

Disney, such as by fraudulently invoicing Disney and circulating false procedures to 

Disney, and causing Disney not to perform under its existing contract with Southern 

Coast.  

162. At all times, Bill Heiser’s flagrant misconduct was so contrary to 

Southern Coast’s best interests that it could have only been motivated by Bill 

Heiser’s personal interests.  
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163. Namely, upon information and belief, Bill Heiser purposefully 

interfered with Southern Coast’s contract to hoard the positive business relationship 

with Disney, damage Southern Coast’s reputation, hijack payments for services that 

were done by Southern Coast, and improperly receive funds earned by Southern 

Coast.  

164. Thus, Southern Coast was harmed by Bill Heiser’s interference that 

caused Disney not to fulfill its contractual obligations with Southern Coast. 

165. Southern Coast also had a valid business relationship under which 

Southern Coast had contractual legal rights, with a South Florida cruise line, MSC 

Cruises. Bill Heiser was fully knowledgeable of this relationship between Southern 

Coast and MSC Cruises. 

166. After the Independent Contractor Agreement was terminated, 

including, but not limited to Bill Heiser disclosing to a Southern Coast competitor—

and friend of his—the contract terms between Southern Coast and MSC Cruises so 

that the competitor could under-bid Southern Coast, Bill Heiser intentionally and 

unjustifiably interfered with Southern Coast’s contract with the MSC Cruises.  

167. Bill Heiser’s flagrant misconduct was so contrary to Southern Coast’s 

best interests that it could have only been motivated by Bill Heiser’s personal 

interests.  
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168. Namely, upon information and belief, Bill Heiser intentionally 

interfered with Southern Coast’s contract in order to benefit his friend at Southern 

Coast’s expense. His motivations for such intentional interference potentially 

included attempting to keep the contract purchase price for himself, facilitating the 

transfer of the contract to his friend, and misleading Southern Coast about his 

activities. 

169. Thus, MSC Cruises could not perform under its contract with Southern 

Coast due to Bill Heiser’s interference.  

170. Consequently, Southern Coast was forced to sell the MSC Cruises 

contracts at a very low price, resulting in the contracts being transferred to Bill 

Heiser’s friend.  

171. Bill Heiser’s intentional and unjustifiable interference with the contract 

proximately caused Southern Coast to suffer actual damages in the form of damage 

to the business reputation and lost profits. 

WHEREFORE, Plaintiff, SOUTHERN COAST K9, LLC, respectfully asks 

that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 
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COUNT VIII 
SOUTHERN COAST’S CONVERSION CLAIM AGAINST DEFENDANTS 

172. Southern Coast re-alleges and incorporates all factual allegations in 

paragraphs 1–84 above as if fully set forth herein.  

173. Bill Heiser and Peggy Heiser are liable for conversion with respect to 

all funds and other company property that they stole or wrongfully obtained through 

the scheme described in this Second Amended Complaint.  

174. Notably, Bill Heiser converted funds rightfully belonging to Southern 

Coast between August 2020 and May 2022, and in Fall 2023 (before and after the 

effective period of the Independent Contractor Agreement), when he paid himself 

inflated bonuses. 

175. Moreover, Bill Heiser and Peggy Heiser converted funds rightfully 

belonging to Southern Coast when they transferred funds from Southern Coast’s 

Square account to their personal bank accounts when those funds should have been 

transferred to Southern Coast. Further, they subsequently changed Southern Coast’s 

Square account information so as to block Southern Coast’s access to such funds. 

176. Bill Heiser and Peggy Heiser also had tens of thousands of dollars’ 

worth of checks written to cash from Southern Coast’s operating account that were 

never approved, disclosed, or accounted for. 

177. Further, Bill Heiser stole and/or converted Southern Coast’s 

certification business ADCA.  He falsely told Christina Liepold that Disney wanted 
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Defendants to perform its certifications instead of Southern Coast.  Bill Heiser did 

so by converting Southern Coast assets. Specifically, he used Southern Coast’s 

name, the American Detection Canine Association’s name, Southern Coast’s staff, 

equipment, assets, and funds to perform certification services for Disney. Southern 

Coast owns ADCA, and it is a part of Southern Coast, as Southern Coast had paid 

for all of ADCA’s expenses since its inception. Yet Bill Heiser wrongfully exercised 

control over and stole ADCA, which damaged Southern Coast.     

178. Bill Heiser also converted funds rightfully belonging to Southern Coast 

through conduct that had nothing to do with his role as President and/or Independent 

Contractor for Southern Coast.  

179. For example, Bill Heiser converted funds by using Southern Coast’s 

money to (i) pay laborers and vendors for work done at Defendants’ personal 

properties, which had nothing to do with Southern Coast business; (ii) pay for assets, 

equipment and materials for Defendants’ personal properties; and (iii) pay himself 

for unapproved and/ or fabricated costs or expenses. 

180. Furthermore, Bill Heiser and Peggy Heiser converted Southern Coast 

funds by hijacking Southern Coast’s vendor account in Disney’s vendor systems and 

Disney’s SAP and Coupa invoicing systems in order to funnel services and payments 

from Southern Coast’s largest client, Disney, to themselves instead of to Southern 

Coast. 
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181. In all instances, Bill Heiser and Peggy Heiser intentionally exercised 

unauthorized ownership over Southern Coast’s property, and Southern Coast 

suffered injury as a result of their misconduct.  

182. As a result, Bill Heiser and Peggy Heiser are liable to Southern Coast 

for its actual damages. 

 WHEREFORE, Plaintiff, SOUTHERN COAST K9, LLC, respectfully asks 

that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

COUNT IX 
360’S REQUEST FOR A DECLARATORY JUDGMENT – AMERICAN 

DETECTION CANINE ASSOCIATION 

183. 360 re-alleges and incorporates by reference all factual allegations in 

paragraphs 1–84 above as if fully set forth herein. 

184. There is a substantial controversy between 360 and Defendants of 

sufficient immediacy and reality to warrant the issuance of a declaratory judgment. 

185. Defendants assert ownership of the certification business line named 

American Detection Canine Association despite 360 and its entities having always 

solely paid for, funded, staffed, and supported the business line. The business line’s 

income and expenses have also always been a part of Southern Coast K9’s for tax 

purposes and reported under the same Tax Identification Number until Defendants 
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created a new one for it after Bill Heiser was terminated from employment from the 

business. 

186. 360 seeks a declaratory judgment that, pursuant to the Purchase 

Agreement and Independent Contractor Agreement, it owns the business line that 

has operated under the name of American Detection Canine Association.  

WHEREFORE, Plaintiff, 360 SECURITY PARTNERS, LLC, respectfully 

asks that the Court enter judgement in its favor on this count and award it all damages 

available under law and any other legal or equitable relief that the Court deems just. 

JURY DEMAND 

187. Plaintiffs demand a trial by jury on all claims subject to a jury trial. 

PRAYER 

Plaintiffs 360 SECURITY PARTNERS, LLC and SOUTHERN COAST K9, 

LLC request that Plaintiffs be granted judgment against Defendants MARGUERITE 

HEISER and WILLIAM (“BILL”) HEISER for the cause of action stated in this 

Second Amended Complaint, and that Plaintiffs be awarded: (1) compensatory 

damages against Defendants for their various and continuing breaches of the 

Purchase Agreement, breaches of the Independent Contractor Agreement, breaches 

of fiduciary duty, fraud, tortious interference, and conversion; (2) a declaration that 

360 owns American Detection Canine Association; (3) a declaration that Southern 

Coast owns the right to possess and use the DEA License and the right to have the 
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DEA License transferred to the name “Southern Coast K9, LLC,” or “Christina 

Liepold,” (4)  injunctive relief requiring Defendants to comply with the restrictive 

covenants set forth in the Purchase Agreement; (5) pre-judgment and post-judgment 

interest as provided by law; (6) costs of suit; (7) reasonable and necessary attorneys’ 

fees; and (8) other and further relief to which Plaintiffs may be justly entitled. 

Respectfully submitted, 
 
/s/ Christopher A. Pate    
Christopher A. Pate, Esq. 
Florida Bar No: 1025058 
TRENAM LAW 
101 East Kennedy Blvd., Suite 2700 
Tampa, FL 33602 
Tel No: (813) 223-7474 
Email: cpate@trenam.com   
tpinazari@trenam.com 
Counsel for Plaintiff 
 
-and- 
 
Brian H. Oates (pro hac vice) 
Texas State Bar No. 24088144  
boates@jw.com  
Lauren Zang Williams (pro hac vice) 
Texas State Bar No. 24110768 
lzwilliams@jw.com  
Christa L. Bunce (pro hac vice) 
Texas State Bar No. 24138633 
cbunce@jw.com  
JACKSON WALKER LLP 
2323 Ross Avenue, Suite 600 
Dallas, Texas 75201 
(214) 953-6000 
(214) 661-5822 – Fax 
ATTORNEYS FOR PLAINTIFFS 
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CERTIFICATE OF SERVICE 
 
 I HEREBY CERTIFY that on November 7, 2025, a true and correct copy of 

the above and foregoing document with the Court’s CM/ECF Portal, which sent 

email service of this document to: Erica T, White, Esq. and S. LaRue Williams, Esq., 

Kinsey, Vincent, Pyle, P.L., 150 South Palmetto Avenue, Suite 300, Daytona Beach, 

Florida 32114, erica.white@kvplaw.com, slw@kvplaw.com, and plz@kvplaw.com, 

Counsel for Defendants. 

 
/s/ Christopher A. Pate    
Christopher A. Pate, Esq. 
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CONFIDENTIAL 

PURCHASE AGREEMENT 

BY AND AMONG 

360 SECURITY PARTNERS, LLC 

JASON PINSON, 

VWK9, LLC, 

CARGO SCREENING K9 ALLIANCE, LLC, 

COAST TO COAST K9 TEAMS, LLC, 

SOUTHERN COAST K9, INCORPORATED, 

ITC CAPITAL PARTNERS, LLC, 

MELANIE S. LANIER AND MARK W. MAHLER, 

MARGUERITE L. HEISER, 

AND 

PAUL HAMMOND 

AUGUST 17, 2020 
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PURCHASE AGREEMENT 

This PURCHASE AGREEMENT (this “Agreement”) is dated as of August 17, 2020, by 
and among 360 Security Partners, LLC, a Delaware limited liability company (the “Buyer”), Jason 
Pinson, an individual residing at 2310 Castle Creek Dr., Mansfield, Texas 76063 (the 
“Guarantor”), VWK9, L.L.C., a Delaware limited liability company (“VWK9”), Cargo Screening 
K9 Alliance, LLC, a Delaware limited liability company (“CSK9”), Coast To Coast K9 Teams, 
LLC, a Florida limited liability company ( “Coast to Coast”), Southern Coast K9, Incorporated, a 
Florida corporation (“Southern Coast”), ITC Capital Partners, LLC, a Delaware limited liability 
company (“ITC”), Marguerite L. Heiser, an individual residing in the State of Florida (“Heiser”), 
Paul Hammond, an individual residing in the State of Alabama (“Hammond”), Melanie S. Lanier, 
an individual residing in the State of Alabama (“Lanier”), and Mark W. Mahler, an individual 
residing in the State of Florida (“Mahler”). ITC, Hammond, Heiser, Lanier, and Mahler are 
referred to herein collectively as the “Sellers” and VWK9, CSK9, Coast to Coast, and Southern 
Coast are referred to herein collectively as the “Companies”. 

RECITALS 

WHEREAS, (a) ITC and Hammond constitute the members owning 97.5% of the 
membership interests of VWK9, (b) ITC, Hammond and VWK9 constitute all of the members of 
CSK9, (c)  Lanier, Mahler and Heiser constitute all of the members of Coast to Coast, (d) Coast to 
Coast constitutes the only member of Southern Coast, and (e) the Sellers collectively own, directly 
or indirectly, all  the Ownership Interests (as defined below) in the Companies;  

WHEREAS, the Sellers, the Companies and the Buyer wish to effect a business 
combination by providing for the purchase by Buyer of all of the Sellers’ Ownership Interests in 
the Companies upon the terms and conditions outlined in this Agreement (the “Transaction”); 

WHEREAS, all of the Sellers, the Companies and Buyer, by their execution of this 
Agreement, have authorized and approved this Agreement, the Transaction and the other 
transactions contemplated hereby and have determined that this Agreement, the Transaction and 
the other transactions contemplated hereby are in their respective best interests; 

WHEREAS, Buyer, the Companies, and the Sellers desire to make certain representations, 
warranties, covenants, and agreements in connection with the Transaction and to prescribe various 
conditions to the Transaction. 

NOW THEREFORE, in consideration of the mutual agreements and covenants herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto agree as follows: 
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ARTICLE I -THE TRANSACTION 

Section 1.1. The Transaction  Subject to the terms and conditions of this Agreement, 
at the Closing (as defined below), all of the Sellers will sell, transfer, assign, convey and deliver 
their respective Ownership Interests in the Companies to Buyer, and Buyer will purchase, acquire, 
receive and accept from the Sellers, for the Total Consideration (as defined below), all Ownership 
Interests of the Companies free and clear of any Encumbrances.     

Section 1.2. Closing   The closing of the Transaction (the “Closing”) shall occur as of 
10:00 a.m. local time on or before October 1, 2020 (the “Closing Date”).  

ARTICLE II -PAYMENT WITH RESPECT TO OWNERSHIP INTERESTS; 
 OTHER CLOSING PAYMENTS. 

  
Section 2.1. Payment with respect to Ownership Interests The Total 

Consideration payable at the Closing by the Buyer in full payment for the sale and assignment of 
all the Ownership Interests in the Companies by Sellers shall equal the sum of Four Million Five 
Hundred Thousand Dollars ($4,500,000) plus all or any portion of the UPS Payment as defined 
below (collectively, the “Purchase Price”). ITC’s consideration for the sale of its Ownership 
Interests in the Companies to Buyer is set forth in paragraphs (a), (b) and (c) below; Hammond’s 
consideration for the sale of his Ownership Interests in VWK9 and CSK9 to Buyer is set forth in 
paragraph (d) below; Heiser’s consideration for the sale of her Ownership Interests in Coast to 
Coast and indirect ownership in Southern Coast to Buyer is set forth in paragraph (e) below; and 
Lanier’s and Mahler’s consideration for the sale of their respective Ownership Interests in Coast 
to Coast and indirect ownership in Southern Coast is set forth in paragraph (f) below: 

(a) One Million Dollars ($1,000,000) deposited on or before the date of execution of 
this Agreement by the Buyer with ITC as a good faith deposit (the “Deposit”), of which Two 
Hundred Fifty Thousand Dollars ($250,000) is a non-refundable fee in the event the Transaction 
does not close on or before the Closing Date. Upon consummation of the Transaction on the 
Closing Date, (i) ITC shall apply Eight Hundred Eighty-Nine Thousand Eight Hundred Eighty-
Nine Dollars ($889,889)  of the Deposit  as a credit against the Purchase Price payable to ITC (the 
“ITC Cash Payment”) and (ii) ITC shall transfer One Hundred Eleven Thousand One Hundred 
Eleven Dollars ($111,111) of the Deposit to Heiser as a credit against the Purchase Price payable 
to Heiser (the “Heiser Payment”). 

(b) Three Million One Hundred Eleven Thousand One Hundred Eleven Dollars 
($3,111,111) in the form of the Promissory Note attached hereto as Exhibit A-1 payable by the 
Buyer to ITC with a one-year balloon payment of all outstanding principal and accrued interest at 
an interest rate of six percent per annum (6%) with accrued interest being paid quarterly beginning 
at the end of the calendar quarter next succeeding the Closing Date, and personally guaranteed by 
the Guarantor (the “ITC Note”).  

(c) If CSK9 is awarded a contract to provide canine cargo screening services to United 
Parcel Service (the “UPS Contract”), ITC shall receive a share of net profits earned by CSK9 as 
follows: 
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(i) If UPS awards 100% of the proposed contract to CSK9 (based upon billable 
hours awarded), ITC shall be entitled to receive a payment of $250,000 (the “Full UPS 
Payment”), such amount to be due and payable within six (6) months after the applicable 
invoice date(s) (the “Payment Date”); or 

(ii)  If the award under the UPS Contract is less than 100% (based upon billable 
hours awarded), the Full UPS Payment shall be reduced proportionately based upon the 
actual percentage awarded under the UPS Contract, which Full UPS Payment as so reduced 
shall be due and payable on the Payment Date.  

(d) An ownership interest in the Buyer issued to Hammond in such amount as shall 
be agreed to by Hammond and the Buyer prior to the Closing Date in consideration for the transfer 
of his ownership interest in the Companies.  

(e) Five Hundred Thousand Dollars ($500,000), One Hundred Eleven Thousand and 
One Hundred Eleven Dollars ($111,111) of which shall be paid by the Buyer from the Deposit 
upon consummation of the Transaction on the Closing Date as provided in paragraph (a) above,  
and Three Hundred Eighty-Nine Thousand Eight Hundred Eight-Nine Dollars ($389,889) of which 
shall be in the form of the Promissory Note attached hereto as Exhibit A-2 payable by the Buyer 
to Heiser with a one-year balloon payment of all outstanding principal and accrued interest at an 
interest rate of six percent per annum (6%) with accrued interest being paid quarterly beginning at 
the end of the calendar quarter next succeeding the Closing Date and personally guaranteed by the 
Guarantor (the “Heiser Note”).  

(f) Lanier and Mahler, as the largest members of ITC, agree that their consideration 
for the sale of their Ownership Interests to the Buyer shall be received from ITC as a part of the 
consideration being received by  ITC (collectively, the “Minority Owner Payment”). For the 
avoidance of doubt, neither Buyer nor Guarantor shall have any obligation to pay any consideration 
to Lanier or Mahler for the sale and assignment to the Buyer of their respective Ownership Interests 
in Coast to Coast, and ITC, Lanier and Mahler each hereby acknowledge and agree that so long as 
the Buyer pays the ITC Note as provided therein, neither the Buyer nor Guarantor shall have any 
liability whatsoever to Lanier or Mahler for the payment of the Minority Owner Payment, which 
payment shall be the sole responsibility of ITC.  

ARTICLE III -REPRESENTATIONS AND WARRANTIES 
 OF THE SELLERS 

 

ITC and Hammond, jointly and severally, are making the representations and warranties 
contained in this Article III as they apply to VWK9 and CSK9.  Heiser, jointly and severally, is 
making the representations and warranties contained in this Article III as they apply to Coast to 
Coast and Southern Coast and ITC is severally making the representations and warranties 
contained in Sections 3.1, 3.3, 3.5, 3.6, 3.9 and 3.15(b) as they apply to Coast to Coast and 
Southern Coast (the “ITC CC/SC Reps”). ITC is making the representations and warranties in 
Sections 3.1(c) and 3.15(b) of this Article III on behalf of Lanier and Mahler as they relate to their 
respective Ownership Interests in Coast to Coast and ITC agrees to assume full responsibility for 
any Indemnity Claim arising from a breach of any such representation or warranty by Lanier or 
Mahler. 
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The amount of any liability of a Seller hereunder for damages suffered by the Buyer arising 
from a breach of a representation or warranty made by such Seller on a several basis with respect 
to a Company shall be limited to such Seller’s percentage Ownership Interest in the Company to 
which the representation or warranty relates and shall further be limited by Section 7 hereof. If a 
representation or warranty is made by a Seller on a joint and several basis, such Seller’s liability 
for damages arising from a breach thereof shall not be limited to such Seller’s percentage 
Ownership Interest in the related Company but shall be limited as provided in Section 7 hereof.  
Except with respect to the ITC CC/SC Reps, ITC and Hammond shall not have any liability for 
the representations and warranties contained in this Article III as they apply to Heiser, Coast to 
Coast, or Southern Coast.  Heiser, Coast to Coast, and Southern Coast shall not have any liability 
for the representations and warranties contained in this Article III as they apply to ITC, Hammond, 
VWK9, or CSK9.  Melanie S. Lanier and Mark W. Mahler shall not have any liability for the 
representations and warranties contained in this Article III and the Buyer shall look solely to ITC 
with respect to any breach of the representations they make regarding their minority ownership in 
Coast to Coast. Notwithstanding the foregoing, none of the Sellers shall have any liability 
hereunder for damages suffered by the Buyer arising from a breach of a representation or warranty 
made by such Seller in excess of the limits set forth in Section 7 hereof. 

Section 3.1. Existence; Good Standing; Authority VWK9 and CSK9 are each limited 
liability companies duly formed, validly existing and in good standing under the laws of Delaware.  
Coast to Coast is a limited liability company duly formed, validly existing and in good standing 
under the laws of the State of Florida. Southern Coast is a corporation duly formed, validly existing 
and in good standing under the laws of the State of Florida.  Each of the Companies has all requisite 
corporate or company power and authority to own, use, operate, lease and transfer control and 
carry on its business as currently conducted.  The Companies are duly licensed or qualified to do 
business as a foreign corporation under the laws of each jurisdiction in which the character of its 
properties or in which the transaction of its business makes such qualification necessary, except 
where the failure to be so licensed or qualified would not have or be reasonably likely to have, 
individually or in the aggregate, a Companies Material Adverse Effect (as defined below).  The 
Companies have delivered to Buyer true, correct, and complete copies of their current formation 
and governance documents.  “Companies Material Adverse Effect” means any event, change, 
circumstance, effect or state of facts that (i) is or could reasonably be expected to be materially 
adverse to the business, financial condition, operations, assets, liabilities or results of operations 
of any of the Companies;  provided, however, that a Companies Material Adverse Effect under 
this clause (i) shall not include the effect of any event, change, circumstance, effect or state of facts 
arising out of or attributable to any changes in federal or state laws that do not affect the 
Companies’ business disproportionately as compared to other similarly situated participants in the 
industry or (ii) has prevented, materially impaired or materially delayed, or could reasonably be 
expected to prevent, materially impair or materially delay, the ability of the Companies or the 
Sellers to perform their respective obligations under this Agreement or to consummate the 
transactions contemplated hereby. 

(b) ITC and each of the Companies has the corporate or company power and authority 
to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate 
the transactions contemplated hereby.  The execution and delivery of this Agreement, the 
performance of ITC and each of the Companies of their respective obligations hereunder and the 
consummation of the transactions contemplated hereby have been duly authorized by ITC and the 
members of  each of the Companies at a meeting duly called and held in accordance with ITC’s 
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and each of the Companies’ governance documents at which the ITC’s Board of Directors and all 
members of  the Companies were present and voted. This Agreement has been duly executed and 
delivered by ITC and each of the Companies and assuming the due authorization, execution, and 
delivery of this Agreement by the Buyer, this Agreement constitutes a legal, valid and binding 
obligation of ITC and each of the Companies, enforceable against ITC and the Companies in 
accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general 
equitable principles (regardless of whether enforcement is sought in a proceeding at law or in 
equity) (collectively, “General Enforceability Exceptions”). 

(c) Hammond, Heiser, Lanier, and Mahler each have the capacity and power to execute 
and deliver this Agreement and to perform his/her obligations hereunder.  This Agreement has 
been duly executed and delivered by Hammond, Heiser, Lanier and Mahler and assuming the due 
authorization, execution, and delivery of this Agreement by the Buyer, this Agreement constitutes 
a legal, valid and binding obligation of Hammond, Heiser, Lanier and Mahler, enforceable against 
each of them in accordance with its terms, except as such enforceability may be limited by the 
General Enforceability Exceptions. 

Section 3.2. No Conflict; Consents  The execution and delivery by the Companies and 
the Sellers of this Agreement, and the consummation by the Companies and the Sellers of the 
transactions contemplated hereby, (i) do not violate any provision of the Companies’ Articles of 
Organization, Certificates of Formation, or Operating Agreements (as defined below); (ii) do not 
cause the Companies or the Sellers to violate any provision of any law, regulation or rule, or any 
order of, or any restriction imposed by, any court or other Governmental Authority applicable to 
the Companies or the Sellers; (iii) except as set forth on Schedule 3.2, do not require from the 
Companies or the Sellers any notice to, declaration or filing with, or consent or approval of any 
Governmental Authority or other third party, including any such notice, declaration, filing or 
consent that is necessary to prevent the termination of any right, privilege, license or qualification 
of the Companies; or (iii) result in the creation of any Encumbrance or give to any Person other 
than Buyer or Buyer any interest, right or claim, in or with respect to any of the Companies’ or 
their Subsidiaries’ assets or properties. 

Section 3.3. Financial Statements; Books and Records; Indebtedness  Sellers have 
provided to the Buyer the following financial statements for each of the Companies (collectively, 
the “Financial Statements”): (i) the balance sheets of each of the Companies as of December 31, 
2019, December 31, 2018 and December 31, 2017 and the related statements of income and cash 
flows (or the equivalent) for the fiscal years then ended; and (ii) the unaudited balance sheet of 
each of the Companies as of June 30, 2020 and the related statements of income and cash flows 
(or the equivalent) for the six month period then ended. Each of the Financial Statements 
referenced above (including in all cases the notes thereto, if any), fairly presents the financial 
condition of each of the Companies as of the respective dates thereof and the operating results of 
each of the Companies for the periods covered thereby and, with respect to VWK9 and CSK9, has 
been prepared in accordance with GAAP consistently applied throughout the periods covered 
thereby, subject, in the case of the foregoing clause (ii), to the absence of footnote disclosures 
(none of which footnote disclosures would, alone or in the aggregate, be materially adverse to the 
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business, operations, assets, liabilities, financial condition, operating results, value, cash flow or 
net worth of any of the Companies).  

(b) The books and records and other financial records of each of the Companies, all of 
which have been made available to the Buyer, are complete and correct and represent actual, bona 
fide transactions and have been maintained in accordance with sound business practices. Each of 
the Companies has provided the Buyer true, correct and complete copies of (i) its Certificate of 
Formation duly filed in its state of its formation and (ii) its Operating Agreement and all 
amendments thereto (each an “Operating Agreement” and collectively, the “Operating 
Agreements”), each of which is in full force and effect.  

(c) None of the Companies has on the date hereof any material indebtedness or any 
contingent liabilities, off-balance sheet liabilities or partnerships, liabilities for taxes, unusual 
forward or long-term commitments or unrealized or anticipated losses from any unfavorable 
commitments, except as referred to or reflected or provided for in the Financial Statements, except 
as set forth in Schedule 3.3(c). 

 
Section 3.4. Absence of Certain Changes  Since June 30, 2020, the Companies have 

operated only in the ordinary course of business consistent with past practices, and there has been 
no change in the condition (financial or otherwise), assets or business of the Companies, except 
such changes that have not had or would not be reasonably expected to have, individually or in the 
aggregate, a Companies Material Adverse Effect. 

Section 3.5. Litigation  Except as set forth on Schedule 3.5, there is no (a) claim, action, 
suit, proceeding at law or in equity by any Person, (b) arbitration or administrative or other 
proceedings by or before, or to Sellers’ or the Companies’ knowledge, investigation, inquiry or 
subpoena by or before, any Governmental Authority, or (c) audit or investigation pending or, to 
Sellers’ or the Companies’ knowledge, threatened against the Companies or the Sellers either 
(i) with respect to this Agreement or the transactions contemplated hereby or (ii) otherwise against 
or affecting the Companies or the Sellers or their respective properties, assets, or ownership of the 
Companies.  Neither the Companies nor the Sellers are subject to any order, judgment, or decree 
entered in any lawsuit or proceeding.  

Section 3.6. Taxes 

(a) The Companies have each timely filed or been included in, or will timely file or be 
included in, all Tax Returns required to be filed by them or in which they are to be included with 
respect to Taxes for any period ending on or before the Closing Date, taking into account any 
extension of time to file granted to or obtained on behalf of the Companies, and all such Tax 
Returns were true, correct and complete in all material respects; 

(b) The Companies have paid or caused to be paid all Taxes due and owing (whether 
or not shown on such Tax Returns) or have made provision for all Taxes owed or properly 
accruable through the Closing Date; 

(c) None of the Companies currently is the beneficiary of any extension of time within 
which to file any federal or state income Tax Return or any other material Tax Return, and none 
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of the Companies has waived any statute of limitations in respect of Taxes or agreed to any 
extension of time with respect to a Tax assessment or deficiency; 

(d) Neither the IRS nor any other Governmental Authority is asserting by written notice 
to the Companies or, to the Companies’ knowledge, proposing to assert against the Companies, 
any deficiency or claim for any amount of additional Taxes; 

(e) No federal, state, local or foreign audits or other administrative proceedings or court 
proceedings are pending with regard to any Taxes or Tax Returns of the Companies, and none of 
the Companies has received written notice of any actual or threatened audits or proceedings or is 
otherwise aware of any such audits or proceedings; 

(f) No claim has been made by a taxing authority of a jurisdiction where any of the 
Companies does not file a Tax Return that the Companies are or may be subject to taxation in that 
jurisdiction, and no power of attorney has been granted by the Companies with respect to any 
matters related to Taxes that are currently in force; 

(g) All Taxes and other assessments and levies which the Companies were or are 
required to withhold or collect have been withheld and collected and have been paid over to the 
proper Governmental Authorities; and 

(h) There are no Liens for Taxes upon the assets of the Companies, or any of their 
Subsidiaries, except for Liens relating to current Taxes not yet due; 

Section 3.7. Employee Benefit Plans  Schedule 3.7(a) sets forth a list of all Companies 
Plans (as defined below) sponsored or maintained by the Companies within the past three (3) years 
or with respect to which any of the Companies has made or has had any obligation to make 
contributions or provide benefits within the past three (3) years.  For purposes of this Agreement, 
“Companies Plans” shall mean any “employee benefit plan”, as defined in Section 3(3) of the 
Employee Retirement Income Security Act of 1974, as amended (“ERISA”) and any other profit-
sharing, bonus, stock option, stock purchase, stock ownership, phantom stock, pension, retirement, 
employment, severance, deferred compensation, excess benefit, supplemental unemployment, 
post-retirement medical or life insurance, welfare, incentive, sick leave, disability, medical 
hospitalization, vision, dental, life insurance, cafeteria, flexible spending account, or other 
insurance or benefit plan, trust, arrangement, policy, practice, arrangement or understanding 
(whether written or, if material, oral) (1) that are sponsored, maintained or to which contributions 
are made (now or within the past three (3) years) by the Companies for the benefit of current or 
former employees, directors, officers, leased employees, independent contractors or agents of the 
Companies, or their current or former spouses, dependents, or other beneficiaries, or (2) with 
respect to which the Companies or any ERISA Affiliate of the Companies could have any liability.  
For purposes of the preceding sentence, the term “ERISA Affiliate” means any trade or business 
(whether or not incorporated) that together with the Companies is treated as a single employer 
pursuant to Sections 414(b), (c), (m) or (o) of the Code.   

(b) The Companies Plans have been administered in all material respects in accordance 
with the applicable provisions of ERISA and the Code, and all applicable laws.   
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(c) There is neither any pending litigation, suit, or proceeding nor, to the knowledge of 
the Companies, any litigation, suit or proceeding threatened in writing, against the Companies 
related to the Companies Plans.  Other than claims for benefits arising in the ordinary course of 
business of the Companies Plans, to the knowledge of the Companies, no claims, investigations, 
lawsuits, arbitrations or other controversies are pending or threatened against the Companies Plans, 
or any trustee, fiduciary, custodian, administrator or other person holding or controlling assets of 
any Companies Plan and, to the knowledge of the Companies, no basis for any such claim exists. 

Section 3.8. Contracts and Commitments  Each of the contracts set forth on 
Schedule 3.8(a) (the “Material Contracts”) is in full force and effect and constitutes a legal, valid 
and binding obligation of the Companies, as applicable, enforceable against them in accordance 
with its terms, except as such enforceability may be limited by the General Enforceability 
Exceptions.  Each of the Companies, as applicable, has performed all of its material obligations 
(except those that have not yet become due) under, and is not in violation or breach of or default 
under, any of the Material Contracts.  The Companies or the Sellers have paid in full all amounts 
owed by the Companies or the Sellers, respectively, in connection with the Material Contracts, 
regardless of whether or not such amounts have been invoiced to the Companies or the Sellers, 
respectively.  To the Companies’ knowledge, each of the other parties to each of the Material 
Contracts has performed all of their material obligations (except those that have not yet become 
due) under and is not in violation or breach of or default under, such Material Contracts.   

(a) Except as set forth on Schedule 3.8(b), the execution of this Agreement and the 
consummation of the transactions contemplated hereby will not conflict with or cause a breach of 
any of the Material Contracts, and no notice to or approval or consent of any other party to any of 
the Material Contracts is required in order for those Material Contracts to continue in full force 
and effect without breach, default, acceleration or any change in terms after the Closing. 

Section 3.9. Intellectual PropertySchedule3.9(a) sets forth an accurate and complete 
list of all Patents, registered and unregistered Marks, and registered Copyrights owned by the 
Companies and used in connection with the business of the Companies as currently conducted. 

(b) Schedule 3.9(b) sets forth a complete and accurate list of all material licenses, 
sublicenses and other agreements to which the Companies are a party (i) granting any other Person 
the right to use the Intellectual Property, or (ii) pursuant to which any of the Companies are 
authorized to use any third party Intellectual Property, which are incorporated in, are, or form a 
part of any product manufactured, distributed, or sold or any service provided by the Companies 
or which are otherwise used (or currently proposed to be used) by the Companies in the business 
of the Companies as currently conducted, other than commercial off-the-shelf software. 

Section 3.10. Insurance  Schedule 3.10 sets forth a list of the material insurance policies 
held by, or for the benefit of, the Companies as of the date of this Agreement, and true, correct and 
complete copies of all such insurance policies have been delivered or made available to Buyer.  
Each such insurance policy is valid and binding and in full force and effect, all premiums due 
thereunder have been paid in full, and the Companies have not received notice of cancellation or 
termination in respect of any such policy or notice of default thereunder.  The Companies have not 
received notice that any insurer under any policy under which the Companies is covered is denying 
liability with respect to a claim thereunder or defending any claim under a reservation of rights 
clause.  
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Section 3.11. No Brokers  None of the Companies or the Sellers have entered into any 
contract, arrangement or understanding with any Person that may result in the obligation of any of 
them to pay any finder’s fees, brokerage or agent’s commissions or other like payments in 
connection with the negotiations leading to this Agreement or consummation of the transactions 
contemplated hereby. 

Section 3.12. Compliance with Laws  Neither the conduct of the Companies’ business 
as it is currently conducted violates or infringes any law, statute, ordinance, regulation, rule, order, 
judgment or decree of any Governmental Authority or constitutes a breach of, or default under, 
any of the Companies’ permits, licenses and authorizations currently in effect, except as would not 
have or would not reasonably be expected to have, individually or in the aggregate, a Companies 
Material Adverse Effect, and the Companies have not received any written notice of any such 
violation or default by the Companies.  No Person or Governmental Authority has alleged in 
writing any violation, infringement, or event of default, and no event or circumstance has occurred 
that with notice, a lapse of time or both would constitute a violation, infringement, or event of 
default thereunder. 

Section 3.13. Government Licenses  Schedule 3.13 contains (i) a true, correct and 
complete list of all material licenses, permits, authorizations, registrations and certifications of any 
Governmental Authority, which have been issued to the Companies, or any of their Affiliates and 
are currently in effect (the “Companies Licenses”).  The Companies has delivered or made 
available to Buyer a true, correct, and complete copy of each Companies License.  The Companies 
Licenses represent all of the licenses, permits, authorizations, registrations, and certifications 
necessary to operate the Companies’ business as it is operated on the date hereof and as would 
reasonably be expected to be required as of immediately prior to the Closing.  Each Companies 
License is valid and in full force and effect, except to the extent the failure of any Companies 
License to be valid and in full force and effect would not have or would not be reasonably likely 
to have, individually or in the aggregate, a Companies Material Adverse Effect.  None of the 
Companies Licenses is subject to any conditions or restrictions other than as may exist by virtue 
of acts of the United States Congress, the rules and regulations of federal regulatory agencies or 
laws and rules adopted by the various Governmental Authorities in the jurisdictions where the 
Companies operates the Companies’ business or as would not have or reasonably be expected to 
have a Companies Material Adverse Effect. 

Section 3.14. Accounts Receivable  All of the accounts receivable related to the 
Companies’ business (a) are reflected and properly recorded on the books and records of the 
Companies, including the Financial Statements; (b) represent sales actually made in the ordinary 
course of business consistent with past practice for goods or services delivered or rendered in bona 
fide arm’s-length transactions; (c) constitute valid, undisputed or adequately reserved claims, 
(d) are not subject to any assertions of set-off, deduction, counterclaim, claim or, to the 
Companies’ knowledge, dispute, in any case in excess of the amount reserved against such items; 
(e) has not been extended or rolled over in order to make them current; (f) are current. 

Section 3.15. Assets of Companies; Ownership Interests; SubsidiariesEach of the 
Companies owns good, valid and marketable title in and to, or has a valid leasehold or licensed 
interest in, all of the assets described on Schedule 3.15(a) attached hereto (the “Companies’ 
Assets”), free and clear of all Liens, and upon the consummation of the Closing, the Companies’ 
Assets will comprise all the assets and properties necessary to permit Buyer to conduct the 
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Companies’ business and operate in the same manner as the Companies’ business is being 
conducted and is being operated on the date hereof and at the Closing Date. 

(b) Each of the Sellers is the sole legal and beneficial owner of all right, title, and 
interest in and to the Ownership Interests set forth opposite its name on Schedule 3.15(b), free and 
clear of all charges, claims, Liens, restrictions (other than any restriction on transferability imposed 
by federal or state securities laws and the applicable Operating Agreement), rights of first refusal, 
rights of first offer, purchase options, or other encumbrances of any kind or nature whatsoever 
(whether absolute or contingent).  Upon delivery of the Ownership Interests to Buyer and payment 
to Sellers of the consideration set forth in Section 2.1 above, Buyer will acquire good and 
marketable title to the Ownership Interests free and clear of all charges, claims, Liens, restrictions 
(other than any restriction on transferability imposed by federal or state securities laws and the 
applicable Operating Agreement), rights of first refusal, rights of first offer, purchase options, or 
other encumbrances of any kind or nature whatsoever (whether absolute or contingent). 

 
(c) Except as set forth on Schedule 3.15(c), there are no preemptive or other 

outstanding rights, options, warrants, conversion rights, stock appreciation rights, redemption 
rights, repurchase rights, agreements, arrangements or commitments of any character under which 
any of the Companies or the Sellers is or may become obligated to sell, or give any Person a right 
to acquire, or in any way dispose of, any of the Ownership Interests or any securities or obligations 
exercisable or exchangeable for, or convertible into, any of the Ownership Interests, and no 
securities or obligations evidencing such rights are authorized, issued or outstanding. The 
Ownership Interests are not subject to any voting trust agreement or other contract, agreement or 
arrangement restricting or otherwise relating to the voting, dividend rights or disposition of the 
Ownership Interests. Any Ownership Interests previously issued by any of the Companies to any 
officers, directors, managers, employees, consultants, vendors or other third parties (other than 
Sellers) have been fully redeemed for good and valuable consideration and are no longer issued or 
outstanding. 

 
(d)  and iK9 Holding Co, LLC (“iK9 Holding Co.”) is a wholly-owned subsidiary of 

VWK9 
   
Section 3.16. Disclosure; No Material Misstatements 

The Companies and Sellers have disclosed to Buyer all agreements, instruments and 
company or other restrictions to which they are subject, and all other matters known to them, that, 
individually or in the aggregate, could reasonably be expected to result in a Companies Material 
Adverse Effect.  None of the reports, financial statements, certificates or other information 
furnished by or on behalf of the Companies to Buyer in connection with the negotiation of this 
Agreement (as modified or supplemented by other information so furnished) contains any material 
misstatement of fact or omits to state any material fact necessary to make the statements therein, 
in the light of the circumstances under which they were made, not misleading.   

Section 3.17. Knowledge  Whenever a representation or warranty made by the 
Companies herein refers to the “knowledge of the Companies”, the “Companies’ knowledge” or a 
similar phase, such knowledge shall be deemed to consist only of the actual knowledge, after 
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reasonable investigation and inquiry, on the date hereof and on the Closing Date, of the following 
individuals with respect to the Sellers or Companies set forth opposite such individuals’ names: 

Name Title Companies/Sellers 

Paul Hammond President VWK9, CSKP 

Tim Knight Chief Financial Officer ITC 

Marguerite Heiser President Coast to Coast and Southern Coast 

 

ARTICLE IV -REPRESENTATIONS AND WARRANTIES OF BUYER  

Buyer hereby makes to the Companies each of the representations and warranties contained 
in this Article IV. 

Section 4.1. Organization The Buyer has all requisite company power and authority to 
execute and deliver this Agreement and to perform its obligations hereunder.  The execution, 
delivery, and performance by Buyer of this Agreement and the consummation of the transactions 
contemplated hereby have been duly authorized by all necessary action by its members, and no 
other action on the part of Buyer is necessary to authorize the execution and delivery by Buyer of 
this Agreement and the consummation of the transactions contemplated hereby.   

Section 4.2. No Conflict; Consents The execution and delivery by Buyer of this 
Agreement, and the consummation by Buyer of the Transaction and the other transactions 
contemplated hereby in accordance with the terms hereof, do not (i) violate, conflict with or result 
in a default (whether after the giving of notice, a lapse of time or both) under, or give rise to a right 
of termination of, any contract, agreement, permit, license, authorization or obligation to which 
Buyer is a party or by which its assets are bound; (ii) violate any provision of the organizational 
documents of Buyer; (iii) cause Buyer to violate any provision of any law, regulation or rule, or 
any order of, or any restriction imposed by, any court or other Governmental Authority applicable 
to Buyer; or (iv)  require from Buyer any notice to, declaration or filing with, or consent or 
approval of any Governmental Authority or other third party. 

Section 4.3. Brokers Neither Buyer nor any of its Affiliates have entered into any 
contract, arrangement or understanding that will result in the obligation of such Person to pay any 
finder’s fees, brokerage or agent’s commissions or other like payments in connection with the 
negotiations leading to this Agreement or consummation of the Transaction. 

ARTICLE V- ADDITIONAL AGREEMENTS 

Section 5.1. Further Action At and following the Closing, each party hereto will execute 
such further documents and instruments and take such further actions as may reasonably be 
requested by one or more of the other parties to consummate the Transaction and effect the other 
purposes of this Agreement. 
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Section 5.2.  Non-Competition Covenant 

(a) For a period of five (5) years from the date hereof (the “Restricted Period”), none 
of the Sellers shall, and each such Seller shall cause their respective Affiliates, employees and 
board members not to, (i) transact business directly or indirectly, as a stockholder, partner, 
member, owner, manager, employee, board member, consultant or otherwise, engage in or assist 
any other Person to engage in any business that is competitive with the business of any of the 
Companies, (ii) directly or indirectly, in any capacity, engage in or have any direct or indirect 
ownership interest in, or permit such Seller’s name to be used in connection with, any business 
anywhere in the world which is engaged, either directly or indirectly, in the business of developing, 
marketing or providing canine detection teams, canine patrol, training, security management or 
working dog sales for such purposes (the “Business”), directly or indirectly, as a prime contractor, 
subcontractor or in any other capacity; or (iii) directly or indirectly, solicit or endeavor to entice 
away from the Buyer, or offer employment or a consulting position to, or otherwise interfere with 
the business relationship of Buyer with, any Person who is, or was within the two-year period prior 
thereto, a customer or employee of, consultant or supplier to, or other Person having a material 
business relationship with any of the Companies or their businesses. 

 Section 5.3 Confidentiality  During the Restricted Period, none of the Sellers, 
nor any of their respective Affiliates, shall, directly or indirectly, disclose, divulge or make use of 
any trade secrets or other information of a business, financial, marketing, technical or other nature 
pertaining to the business of the Companies (“Confidential Information”), except to the extent that 
such information shall have become public knowledge other than by breach of this Agreement by 
the Sellers or any of their Affiliates, or except to the extent that disclosure of such information is 
required by applicable law. 

 Section 5.4. Tax Matters 

 (a) Without the prior written consent of Buyer, Sellers shall not, to the extent it may 
affect, or relate to, the Companies, make, change or rescind any Tax election, amend any Tax 
Return or take any position on any Tax Return, take any action, omit to take any action or enter 
into any other transaction that would have the effect of increasing the Tax liability or reducing any 
Tax asset of Buyer or the Companies in respect of any taxable period beginning after the Closing 
Date or, with respect to any taxable period beginning before and ending after the Closing Date, the 
portion of such taxable period beginning after the Closing Date (each such period, a “Post-Closing 
Tax Period”).  

 (b) Sellers agree that Buyer is to have no liability for any Tax in respect of any taxable 
period ending on or before the Closing Date or, with respect to any taxable period beginning before 
and ending after the Closing Date, the portion of such taxable period ending on and including the 
Closing Date (each such period, a “Pre-Closing Tax Period”), and agree to indemnify and hold 
harmless Buyer and the Companies against any such liabilities. 

 (c) Buyer shall control and be responsible for the preparation and filing of all Tax 
Returns for the Companies with respect to any Post-Closing Tax Period, and all Tax Returns 
required to be filed after the Closing Date with respect to any Pre-Closing Tax Period. Sellers shall 
provide Buyer with cooperation and information as Buyer may reasonably request with respect to 
such Tax Returns. 
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Section 5.5 Survival The terms and provisions of Section 5.2 and 5.3 shall survive 
the termination of this Agreement. 

ARTICLE VI- CONDITIONS PRECEDENT TO THE CLOSING 

Section 6.1. Conditions Precedent to Obligations of the Buyer to Consummate the 
Transaction The obligations of the Buyer to consummate the Transaction and pay the Purchase 
Price at Closing are subject to the satisfaction of the following conditions precedent, any one or 
more of which may be waived by Buyer at or prior to the Closing.      

(a) Representations and Warranties.  The representations and warranties of the 
Companies and the Sellers set forth in this Agreement (i) as modified or qualified by any of the 
updates to the Schedules to be delivered as a condition precedent to closing pursuant to Section 
6.1(h) or (ii) as modified as a result of the satisfaction of any of the conditions precedent set forth 
in this Section 6.1 prior to the Closing Date shall be true and correct in all material respects as of 
the Closing Date (disregarding for such purposes any qualifications as to “materiality” or 
“Companies Material Adverse Effect” set forth in such representations and warranties), except to 
the extent such representations and warranties expressly relate to a specific date in which case such 
representations and warranties shall be true and correct in all material respects as of such date 
(disregarding for such purposes any qualifications as to “materiality” or “Companies Material 
Adverse Effect” set forth in such representations and warranties).   

(b) Performance and Obligations of the Companies.  The Companies and the Sellers 
shall have performed or complied with, in all material respects, all agreements and covenants 
required by this Agreement to be performed or complied with by such Persons on or prior to the 
Closing Date.   

(c) Required Consents.  The consents or approvals of all Persons set forth on 
Schedule 3.2 shall have been obtained and shall be in full force and effect. 

(d) Material Adverse Effect.  Since the date of this Agreement, there shall have 
occurred no Companies Material Adverse Effect, and Buyer shall have received a certificate signed 
by the Sellers and the chief financial officer of the Companies to such effect. 

(e) Sufficient Assets to Continue Business. The assets of the Companies as of the 
Closing Date will include reasonably sufficient inventory and working capital to enable Buyer to 
operate the Business after the Closing in substantially the same manner as it has historically been 
conducted by Sellers. 

(f) Auburn License; Promissory Note. Auburn Research and Technology 
Foundation and/or its related parties (collectively, “Auburn”) shall have (i) entered into a new 
facilities, equipment and intellectual property license with VWK9 on terms and conditions 
satisfactory to the Buyer in its sole discretion, pursuant to which VWK9 shall receive a license to 
use the facilities, equipment and intellectual property currently licensed to iK9 Holding Co. On or 
before the Closing Date, iK9 Holding Co. and Auburn shall have cancelled and extinguished that 
certain Unsecured Promissory Note dated September 1, 2013 made by iK9 Holding Co. in the 
original principal amount of $4 million  and payable to Auburn related to certain patents that will 
not be used in VWK9’s ongoing business after consummation of the Transaction, and ITC shall 
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provide the Buyer written evidence of such cancellation and extinguishment on or prior to the 
Closing Date.   

(g) M/WBE Status. Coast to Coast shall have taken such action as shall be necessary 
to ensure that any government contracts requiring Coast to Coast to be a minority- or woman-
owned business remain in full force and effect after consummation of the Transaction. 

(h) Schedules. Prior to the Closing Date, Sellers shall deliver to the Buyer updated 
copies of the schedules referenced in the representations and warranties of the Sellers set forth in 
Article III (the “Schedules”), which updated Schedules shall be in form and substance satisfactory 
to the Buyer. If any representation or warranty made by the Sellers in Article III, as modified or 
qualified by such updated Schedules as of the Closing Date, is unacceptable to the Buyer in any 
respect, the condition precedent set forth in this subparagraph (ii) shall be deemed not to have been 
satisfied and the Buyer shall have no obligation to consummate the Transaction. 

(i)   

(j) Documents to be Delivered at Closing; Actions to be Taken. 

(i)  At the Closing, Sellers shall execute and shall deliver to Buyer an 
Assignment of Ownership Interests substantially in the form attached hereto as Exhibit B 
sufficient to transfer to Buyer all right, title, and interest in and to the Ownership Interests. 

(ii) At the Closing, the Companies shall deliver all documentation in their 
possession necessary for Buyer to operate the businesses of the Companies. 

(iii) At the Closing, ITC will apply the ITC Cash Payment as a credit against the 
Purchase Price payable to ITC and will wire transfer the Heiser Payment in immediately 
available funds to Heiser.   

Section 6.2. Conditions Precedent to Obligations of the Companies and Sellers to 
Consummate the Transaction The obligation of the Sellers and the Companies to 
consummate the Transaction is subject to the satisfaction of the following conditions precedent, 
any one or more of which may be waived by the Sellers or the Companies at or prior to the Closing: 

 (a) Representations and Warranties.  The representations and warranties of the Buyer 
set forth in this Agreement shall be true and correct in all material respects as of the Closing Date 
(disregarding for such purposes any qualifications as to “materiality” set forth in such 
representations and warranties),  except to the extent such representations and warranties expressly 
relate to a specific date in which case such representations and warranties shall be true and correct 
in all material respects as of such date (disregarding for such purposes any qualifications as to 
“materiality” set forth in such representations and warranties).  

 (b) Performance of Obligations of Buyer.  The Buyer shall have performed or complied 
with, in all material respects, all agreements and covenants required by this Agreement to be 
performed or complied with by it on or prior to the Closing Date. 

(c) Documents to be Delivered at Closing. 
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 (i)  At the Closing, the Buyer shall execute and deliver to ITC a duly executed 
original of the ITC Note. 

 (ii) At the Closing, the Buyer shall execute and deliver to Heiser a duly 
executed original of the Heiser Note.  

ARTICLE VII- INDEMNIFICATION 

Section 7. Indemnification Covenant to Indemnify and Hold Harmless by the 
Companies and Sellers. Sellers and the Companies covenant and agree to indemnify, defend, and 
hold harmless Buyer from and against any and all claims, suits, losses, judgments, damages, and 
liabilities including any investigation, legal, and other expenses incurred in connection with and 
any amount paid in settlement of any claim, action, suit, or proceeding (collectively called 
"Losses") to which Buyer may become subject, if such Losses arise out of or are based upon any 
of misrepresentation, breach of warranty, or breach of covenant by any of the Companies or Sellers 
in this Agreement (an “Indemnity Claim”).  

(b) Covenant to Indemnify and Hold Harmless by Buyer.  Buyer covenants and agrees 
to indemnify, defend, and hold harmless the Companies and Sellers from and against any and all 
Losses to which the Companies or the Sellers may become subject, if such Losses arise out of or 
are based upon any facts and circumstances (or alleged facts and circumstances) arising from the 
operation of the businesses of the Companies after the Closing Date.  This right to indemnification 
is in addition to any other right available to the Companies or the Sellers, including the right to sue 
Buyer for a misrepresentation, breach of warranty, or breach of covenant under this Agreement. 

(c) Limitation on Indemnification. The Parties agree that ITC’s liability for an 
Indemnity Claim arising out of (i) a breach of any of the representations or warranties in Sections 
3.1,  3.6, and 3.15(b) and (c) (each a “Tier 1 Rep”) made by ITC related to VWK9 or CSK9 shall 
be capped at the total Purchase Price paid to ITC hereunder; (ii) a breach of any of the ITC CC/SC  
Reps made by ITC (directly or on behalf of Lanier and Mahler) related to Coast to Coast or 
Southern Coast shall be capped at the amount of $500,000; and (iii) a breach of any of the other 
representations or warranties in Article III (each a “Tier 2 Rep”) made by ITC shall be capped at 
10% of the total Purchase Price paid to ITC hereunder. The Parties further agree that Heiser’s 
liability for an Indemnity Claim arising out of (x) a breach of any Tier 1 Reps related to Coast to 
Coast or Southern Coast made by Heiser shall be capped at the total Purchase Price paid to Heiser 
hereunder; and (y) a breach of any Tier 2 Reps related to Coast to Coast or Southern Coast made 
by Heiser shall be capped at 10% of the total Purchase Price paid to Heiser hereunder. The Parties 
further agree that Hammond’s liability for an Indemnity Claim arising out of (I) a breach of any 
of the Tier 1 Reps related to VWK9 or CSK9 shall be capped at the total consideration received 
by Hammond for his Ownership Interests in VWK9 and CSK9; and (II) a breach of any of the Tier 
2 Reps related to VWK9 or CSK9 shall be capped at 10% of the total consideration received by 
Hammond for his Ownership Interests in VWK9 and CSK9.     

ARTICLE VII- AMENDMENT AND WAIVER 

 This Agreement may be extended at any time prior to the Closing Date by the mutual 
written consent of Buyer, ITC, Heiser, and the Companies. Any term or provision of this 
Agreement may be waived, or the time for its performance may be extended, by the party or parties 
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entitled to the benefit thereof.  Any such waiver shall be validly and sufficiently authorized for the 
purposes of this Agreement if, as to any party, it is authorized in writing by an authorized 
representative of such party.  The failure of any party hereto to enforce at any time any provision 
of this Agreement shall not be construed to be a waiver of such provision, nor in any way to affect 
the validity of this Agreement or any part hereof or the right of any party thereafter to enforce each 
and every such provision.  No waiver of any breach of this Agreement shall be held to constitute 
a waiver of any other or subsequent breach.  This Agreement shall not be amended, modified or 
supplemented except by a written instrument signed by an authorized representative of each of the 
parties hereto.  

ARTICLE IX- GENERAL PROVISIONS 

Section 9.1. Notices The parties’ addresses and email addresses for notices are as 
follows: 

(a) if to the Buyer, to:

360 Security Partners 
701 Highlander Blvd., Suite 500 
Arlington, Texas 76015 
Attn:  Jason Pinson  
Email: jpinson@rocktoppartners.com 

With a copy to: 

360 Security Partners 
701 Highlander Blvd., Suite 500 
Arlington, Texas 76015 
Attn:  General Counsel  
Email: scampbell@rocktoppartners.com 

(b) if to ITC, to:

ITC Capital Partners, LLC 
1791 O. G. Skinner Dr. 
West Point, Georgia 31833 
Attn: Todd Holt, CEO   
Email: tholt@itchold.com 

With a copy to: 

ITC Capital Partners, LLC 
1791 O. G. Skinner Dr. 
West Point, Georgia 31833 
Attn: Chad Wachter, General Counsel  
Email: cwachter@itchold.com 
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(c) if to Heiser, to:

Marguerite L. Heiser 
690 Meta Lane  
New Smyrna Beach FL 32168 
Email: Pheiser@c2ck9.com 

(d) if to Hammond, to:

Paul Hammond 
6 Princeton Way 
Anniston, AL 36207 
Email:  phammond@vwk9.org 

All notices and other communications will (a) if delivered personally or sent by overnight courier 
(such as FedEx) to an address provided in this Section 9.1, be deemed given upon personal delivery 
or upon confirmation of delivery by such courier to the indicated address, as the case may be, (b) if 
sent electronically by email transmission to an email address provided in this Section 9.1, be 
deemed given when receipt of transmission has been confirmed by the receiving party, and (c) if 
sent by first class, certified or registered mail to an address provided in this Section 9.1, be deemed 
given and delivered three (3) Business Days after deposit in the United States mail (in each case 
regardless of whether such notice, request or other communication is received).  Any party from 
time to time may change its address, email address, or other information for the purpose of notices 
to that party by giving written notice specifying such change to the other party in accordance with 
this Section 9.1. 

Section 9.2. Disclosure Schedules The section number headings in the schedules to this 
Agreement (the “Schedules”) correspond to the Section numbers in this Agreement and any 
information disclosed in any section of the Schedules shall be deemed to be disclosed and 
incorporated into any other section of this Agreement or the Schedules where such disclosure 
would be appropriate and reasonably apparent.   

Section 9.3. Assignment Except as expressly permitted by the terms hereof, neither this 
Agreement nor any of the rights, interests or obligations hereunder shall be assigned (including by 
merger or operation of law) by any of the parties hereto without the prior written consent of the 
other parties. 

Section 9.4. Severability If any provision of this Agreement or the application thereof to any 
person or circumstance is held invalid or unenforceable, the remainder of this Agreement, and the 
application of such provision to other persons or circumstances, shall not be affected thereby, and 
to such end, the provisions of this Agreement are agreed to be severable. 

Section 9.5. No Agreement Until Executed Irrespective of negotiations among the parties 
or the exchanging of drafts of this Agreement, this Agreement shall not constitute or be deemed to 
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evidence a contract, agreement, arrangement, or understanding among the parties hereto unless 
and until this Agreement is executed by the parties hereto. 

 Section 9.6. Certain Definitions For purposes of this Agreement: 

(a) “Affiliate” with respect to any Person means another Person that directly or 
indirectly, through one or more intermediaries, controls, is controlled by, or is under common 
control with, such first Person. 

(b) “Business Day” means any day other than a Saturday or Sunday or a day on which 
the Fedwire System operated by the Federal Reserve Bank of New York is closed. 

(c) “GAAP” means generally accepted accounting principles, consistently applied. 

(d) “Governmental Authority” means any government or political subdivision, whether 
federal, state, local or foreign, or any agency or instrumentality of any such government or political 
subdivision, or any federal, state, local or foreign court or arbitrator. 

(e) “Intellectual Property” means all intellectual property rights owned or used by the 
Companies arising from or in respect of the following, whether protected, created or arising under 
the laws of the United States or any other jurisdiction: (i) all patents and applications therefor, 
including continuations, divisionals, continuations-in-part, or reissues of patent applications and 
patents issuing thereon (collectively, “Patents”), (ii) all fictional business names, trademarks, 
service marks, trade names, service names, brand names, trade dress rights, logos, Internet domain 
names and corporate names and general intangibles of a like nature, together with the goodwill 
associated with any of the foregoing, and all applications, registrations and renewals thereof 
(collectively, “Marks”), (iii) copyrights and registrations and applications therefor, works of 
authorship and mask work rights (collectively, “Copyrights”), (iv) discoveries, concepts, research 
and development, know-how, formulae, inventions, compositions, manufacturing and production 
processes and techniques, procedures, designs, drawings, specifications,  and other proprietary and 
confidential information, including customer lists, supplier lists, pricing and cost information, 
business and marketing plans and proposals of Companies, in each case excluding any rights in 
respect of any of the foregoing that comprise or are protected by Copyrights or Patents, and (v) any 
and all: (A) computer programs, including any and all software implementations of algorithms, 
models and methodologies, whether in source code or object code; (B) databases and 
complications, including any and all data and collections of data, whether machine readable or 
otherwise; (C) descriptions, flow-charts and other work product used to design, plan, organize and 
develop any of the foregoing; and (D) all documentation including user manuals and other training 
documentation related to any of the foregoing. 

(f) “IRS” means the Internal Revenue Service of the United States. 

(g) “Lien” means any interest in real or personal property securing an obligation owed 
to, or a claim by, a Person other than the owner of the property, whether such interest is based on 
the common law, statute or contract, and whether such obligation or claim is fixed or contingent, 
and including but not limited to the lien or security interest arising from a mortgage, encumbrance, 
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pledge, security agreement, conditional sale or trust receipt or a lease, consignment or bailment 
for security purposes. 

(h) “Ownership Interests” means all shares of capital stock, membership interests or
other equity ownership interests in the Companies, as applicable, and any warrants, options or 
other rights entitling the holder thereof to purchase or acquire any such Ownership Interests other 
than the membership interests issued to certain key employees of VWK9 as set forth in Schedule 
3.15(c), which interests represent an aggregate 2.5% ownership interest in VWK9. 

(i) “Person” means an individual, corporation, partnership, limited liability
Companies, joint venture, association, trust, unincorporated organization, or other entity or group. 

(j) “Subsidiary” means, with respect to any Person (the “parent”) at any date, any other
Person of which Ownership Interests representing more than 50% of the equity or more than 50% 
of the ordinary voting power (irrespective of whether or not at the time Ownership Interests of any 
other class or classes of such Person shall have or might have voting power by reason of the 
happening of any contingency) or, in the case of a partnership, any general partnership interests 
are, as of such date, owned, controlled or held, or (b) that is, as of such date, otherwise controlled, 
by the parent or one or more subsidiaries of the parent or by the parent and one or more subsidiaries 
of the parent. 

(k) “Tax” or “Taxes” means any federal, state, local or foreign income, gross receipts,
capital gains, franchise, alternative or add-on minimum, estimated, sales, use, goods and services, 
transfer, registration, value-added, excise, natural resources, severance, stamp, occupation, 
premium, windfall profit, environmental, customs, duties, real property, special assessment, 
personal property, capital stock, social security, unemployment, employment, disability, payroll, 
license, employee or other withholding, contributions or other tax, of any kind whatsoever, 
including any interest, penalties or additions to tax or additional amounts in respect of the 
foregoing. 

(l) “Tax Returns” means returns, declarations, reports, claims for refund, information
returns, or other documents (including any related or supporting schedules, statements, or 
information) filed or required to be filed with respect to Taxes. 

(m) “Total Consideration” means the consideration paid by the Buyer for the Ownership
Interests in the Companies as set forth is Section 2.1. 

Section 9.7. Interpretation When a reference is made in this Agreement to an Article, 
Section, Schedule or Exhibit, such reference will be to an Article or Section of, or a Schedule or 
Exhibit to, this Agreement unless otherwise indicated.  The table of contents and headings 
contained in this Agreement are for reference purposes only and will not affect in any way the 
meaning or interpretation of this Agreement.  Whenever the words “include”, “includes” or 
“including” are used in this Agreement, they will be deemed to be followed by the words “without 
limitation.”  The words “hereof,” “herein” and “hereunder” and words of similar import when used 
in this Agreement will refer to this Agreement as a whole and not to any particular provision of 
this Agreement.  All terms used herein with initial capital letters have the meanings ascribed to 
them herein and all terms defined in this Agreement will have such defined meanings when used 
in any certificate or other document made or delivered pursuant hereto unless otherwise defined 
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therein.  The definitions contained in this Agreement are applicable to the singular as well as the 
plural forms of such terms and to the masculine as well as to the feminine and neuter genders of 
such terms.  Any agreement, instrument or statute defined or referred to herein, or in any agreement 
or instrument that is referred to herein, means such agreement, instrument or statute as from time 
to time amended, modified or supplemented, including (in the case of agreements or instruments) 
by waiver or consent and (in the case of statutes) by a succession of comparable successor statutes 
and references to all attachments thereto and instruments incorporated therein.  References to a 
Person are also to its permitted successors and assigns. 

Section 9.8. Fees and Expenses Except as otherwise set forth in this Agreement, whether or 
not the Transaction is consummated, each of Buyer (on behalf of Buyer), on the one hand, and the 
Sellers (on behalf of the Sellers and the Companies), on the other hand, shall bear its expenses 
(including legal fees) in connection with the negotiation and the consummation of the transactions 
contemplated by this Agreement. 

Section 9.9. Choice of Law/Consent to Jurisdiction All disputes, claims or controversies 
arising out of or relating to this Agreement, or the negotiation, validity or performance of this 
Agreement, or the transactions contemplated hereby shall be governed by and construed in 
accordance with the laws of the State of Delaware.   

Section 9.10. Specific Performance The parties hereto agree that irreparable damage 
would occur in the event that any of the provisions of this Agreement were not performed in 
accordance with their specific terms or were otherwise breached.  It is accordingly agreed that the 
parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and 
to enforce specifically the terms and provisions hereof in any court of proper jurisdiction.  Such 
remedies shall not be exclusive and shall be in addition to any other remedies that any party may 
have under this Agreement. 

Section 9.11. Mutual Drafting The parties hereto are sophisticated and have been 
represented by attorneys throughout the transactions contemplated hereby who have carefully 
negotiated the provisions hereof.  As a consequence, the parties do not intend that the presumptions 
of laws or rules relating to the interpretation of contracts against the drafter of any particular clause 
should be applied to this Agreement or any agreement or instrument executed in connection 
herewith, and therefore waive their effects. 

Section 9.12. MiscellaneousThis Agreement (a) constitutes, together with the Schedules and 
Exhibits attached hereto, and the documents, instruments, and certificates referred to herein which 
form a part hereof, or which are entered into in connection herewith, the entire agreement and 
supersedes all of the prior agreements and understandings, both written and oral, among the parties, 
or any of them, with respect to the subject matter hereof, (b) shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns and is not intended to 
confer upon any other person any rights or remedies hereunder and (c) may be executed in two or 
more counterparts which together shall constitute a single agreement. Facsimile, documents 
executed, scanned and transmitted electronically and electronic signatures shall be deemed original 
signatures for purposes of this Agreement and all matters related thereto, with such facsimile, 
scanned and electronic signatures having the same legal effect as original signatures. The parties 
agree that this Agreement and any other document necessary for the consummation of the 
transactions contemplated by this Agreement may be accepted, executed or agreed to through the 
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use of an electronic signature in accordance with the Electronic Signatures in Global and National 
Commerce Act, Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic 
Transaction Act and any applicable state law. Any document accepted, executed or agreed to in 
conformity with such laws will be binding on all parties hereto to the same extent as if it were 
physically executed and each party hereby consents to the use of any third party electronic 
signature capture service providers as may be reasonably chosen by a signatory hereto. 

[Signatures on the following page] 
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IN WITNESS WHEREOF, the parties hereto have executed, or have caused this 
Agreement to be executed by their respective officers thereunto duly authorized, all as of the date 
first written above.

BUYER:

360 SECURITY PARTNERS, LLC

By:
Name: Jason Pinson

Title: Member

GUARANTOR:

JASON PINSON

COMPANIES:

VWK9, LLC

By:
Name:
Title:

CARGO SCREENING K9
ALLIANCE, LLC

By:
Name:
Title:

COAST TO COAST K9 TEAMS, LLC

By:
Name:
Title:

SECUCUCUCUCUCUCUCUCUCUCUCUUCUCUCUUCUCUCUCUCUCUUCUCUCCUCUCCCCCCCCC RITYTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTT PPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPARARARARRRRARARARRARRARRRARRRRRRRRRRRRRRRRRRRRTNERS, LL

e: Jasoooooooooooooooooooooooooooon nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn Pinsssssssssssssssssssssssssssssssoooonooooooooooooooooooooooooooo

ARANAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA TOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOR:

ON NNNNN N NNNNNNNNNNNNNNNNNNNNNNNNNNNNN PIPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPPP NSONONONONONONONONONONONONONONONNONONONONONONONNONONONOONONONNONNNNNNNNN

MPANIES
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SPOUSAL JOINDER

I, the undersigned spouse of Paul Hammond, by my signature below, hereby acknowledge 
and represent to Buyer as follows: (a) Paul Hammond is the owner of 7.5% of the outstanding 
membership interests in VWK9, LLC (“VWK9”) and 14% of the outstanding membership interests 
in Cargo Screening K9 Alliance, LLC (“CSK9”); (b) I have no ownership interest in VWK9 or 
CSK9 either directly or as a part of the marital estate of my spouse and me; (c) I fully consent and 
agree to the terms and provisions of this Agreement insofar as it may affect any interest that I might 
have in the membership interests owned by my spouse in VWK9 or CSK9; and (d) my spouse has 
the sole power and authority to execute and deliver this Agreement and sell and assign to Buyer, the 
membership interests in VWK9 and CSK9 and that I will execute such additional documents as may 
be reasonably requested by Buyer to confirm the foregoing and to consummate the transactions 
contemplated by this Agreement.

______________________________
Nicole Hammond
Spouse of Paul Hammond
Dated Effective:  August 17, 2020

_______________________
Nicole Hammond
S f P l H d
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� " . *� �%/�)�� �$ . �5�0+�0$�0�� .0�%*��1.�$�/ ��#.  ) *08��5��*���)+*#�MPJ�� �1.%05���.0* ./8�

��
(“Buyer”)8� ��/+*��%*/+*� (“�1�.�*0+.”)8����S8�

�8���.#+���.  *%*#��S��((%�*� 8�

�8��+�/0�0+��+�/0��S�
� �)/8�

�8��+10$ .*��+�/0��S8�
*�+.,+.�0 ��(individually “VWK98” “Cargo Screening8” “Coast to��+�/08”�
or “SCK9,”� �*�� collectively, the “Companies”)8� 
��� ��,%0�(� ��.0* ./8� 

�� (“ITC”)8���.#1 .%0 � 
;� 	 %/ .�
(“Heiser”)8��*����1(�	�))+*��(“Hammond”)�>
��8�� (�*% ��;�
�*% .8���.'��;���$( .8�	�))+*�8��*��
Heiser referred to collectively as the “� (( ./”)8���0 ���/�+"�KR��1#1/08�LJLJ�(the “�#.  ) *0”);��*( //�0$ �
�+*0 40�+0$ .3%/ �. -1%. /8��((���,%0�(%6 ��0 .)/�1/ ��%*�0$ / ��%/�(+/1. ���$ �1( /��*��*+0�+0$ .3%/ �
� "%* ��$ . %*�/$�((�$�2 �0$ �) �*%*#/��/�.%� ��0+�0$ )�%*�0$ ��#.  ) *0;�
�
�$ / � �%/�(+/1. � ��$ �1( /� �. � -1�(%"% �� %*� 0$ %.�  *0%. 05� �5� . " . *� � 0+� /, �%"%�� ,.+2%/%+*/� +"� 0$ �
�#.  ) *08� �*�� �. � *+0� %*0 *� �� 0+� �+*/0%010 8� �*�� /$�((� *+0� � � �+*/0.1 �� �/� �+*/0%010%*#8�
. ,. / *0�0%+*/�+.�3�..�*0% /�+"�0$ ��+),�*% /��*��� (( ./8� 4� ,0��/��*��0+�0$ � 40 *0�,.+2%� ��%*�0$ �
�#.  ) *0;�
�
��00 ./�. "( �0 �� %*� 0$ / ��%/�(+/1. ���$ �1( /��. �*+0�* � //�.%(5� (%)%0 ��0+�)�00 ./� . -1%. ���5�0$ �
�#.  ) *0� 0+� � � . "( �0 �� %*� 0$ / � �%/�(+/1. � ��$ �1( /;� �1�$� ���%0%+*�(� )�00 ./� �. � / 0� "+.0$� "+.�
%*"+.)�0%+*�(�,1.,+/ /��*���+�*+0�* � //�.%(5�%*�(1� �+0$ .�)�00 ./�+"���/%)%(�.�%*"+.)�0%+*�(�*�01. ;�
�$ � %*"+.)�0%+*� %*� 0$ / � �%/�(+/1. � ��$ �1( /� %/� � %*#� ,.+2%� �� /+( (5� "+.� 0$ � ,1.,+/ � +"� )�'%*#�
�%/�(+/1. �0+��15 .�1*� .�0$ ��#.  ) *0��*��%/�/1�& �0�0+�0$ �0 .)/�+"�0$�0�� .0�%*��+*=�%/�(+/1. ��*��
�+*"%� *0%�(%05� �#.  ) *0� �5� �*�� � 03  *� 0$ � ,�.0% /� ��0 �� �/� +"� �1(5� KK8� LJLJ;� 
*� �%/�(+/%*#� 0$%/�
%*"+.)�0%+*8��+),�*% /��*��� (( ./� 4,. //(5��+�*+0�3�%2 ��*5��00+.* 5=�(% *0�,.%2%( # ��//+�%�0 ��3%0$�
/1�$� %*"+.)�0%+*�+.��*5�,.+0 �0%+*��""+.� ���5�0$ �3+.'=,.+�1�0��+�0.%* �3%0$� . /, �0� 0+��*5�+"� 0$ �
)�00 ./��%/�(+/ ��+.��%/�1// ��%*�0$ / ��%/�(+/1. ���$ �1( /;�
�
�$ �%*�(1/%+*�+"��*5�"��08�%0 )8�)�00 .8��%.�1)/0�*� 8�0.�*/��0%+*�+.� 2 *0�%*�0$ / ��%/�(+/1. ���$ �1( /�
%/�*+0��  ) ��0+�� ��*���)%//%+*�+.�. ,. / *0�0%+*�0$�0�0$ �"��08�%0 )8�)�00 .8��%.�1)/0�*� 8�0.�*/��0%+*�
+.� 2 *0�$�/���2�(1 ���+2 �+.�� (+3��*5��+((�.�0$. /$+(�/�/ 0�"+.0$�%*�0$ ��#.  ) *0�+.�0$�0��*5��$�*# �
+"��+*0.+(8�) .# .�+.�/%)%(�.�,.+2%/%+*�%*�0$ �%0 )�%/�0.%## . ���*��/1�$�%*�(1/%+*�/$�((�*+0�� ��  ) ���*�
��'*+3( �#) *0� 0$�0� /1�$� "��08� %0 )8�)�00 .8� �%.�1)/0�*� 8� 0.�*/��0%+*�+.� 2 *0� %/� . -1%. �� 0+�� � /+�
�%/�(+/ ��,1./1�*0�0+�0$ ��#.  ) *0;��+��%/�(+/1. �%*�0$ / ��%/�(+/1. ���$ �1( /�. (�0%*#�0+��*5�,+//%�( �
�. ��$�+.�2%+(�0%+*�+"��*5��#.  ) *08�(�38�. #1(�0%+*�+.�+0$ .�)�00 .�/$�((�� ��+*/0.1 ���/��*���)%//%+*�
+.�%*�%��0%+*�0$�0��*5�/1�$��. ��$�+.�2%+(�0%+*� 4%/0/�+.�$�/���01�((5�+��1.. �;�
�
�$ �/ �0%+*�$ ��%*#/�%*�0$ / ��%/�(+/1. ���$ �1( /��. �"+.��+*2 *% *� �+"�. " . *� �+*(5��*��/$�((�*+0�� �
�  ) ��0+��(0 .�+.��"" �0�0$ � 4,. //�� /�.%,0%+*�+"�0$ �/ �0%+*/�+"�0$ / ��%/�(+/1. ���$ �1( /��/�/ 0�"+.0$�
%*�0$ ��#.  ) *0;�� " . *� /�$ . %*�0+8��*��/1))�.% /�+.�� /�.%,0%+*/�$ . %*�+"8��+�1) *0/��. �-1�(%"% ��
�5� /1�$��+�1) *0/� %*� 0$ %.� *0%. 05;� ��((��%/�(+/1. /��+*0�%* ��$ . %*��. �)�� ��/�+"� 0$ ���0 �+"� 0$ �
�#.  ) *08��*��0$ %.����1.��5�%/��+*"%.) ��+*(5��/�+"�0$�0���0 ��*��*+0��0��*5�+0$ .�0%) 8� 4� ,0��/�/ 0�
"+.0$�%*�0$ ��#.  ) *0;�
�
�
�
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*0 (( �01�(��.+, .05�
%� */ ��#.  ) *0�

��0 ���1#1/0�KO8�LJKM�� 03  *��1�1.*�� / �.�$��*��� �$*+(+#5��+1*��0%+*��*��%�S�	+(�%*#�
�+;8�

�;�

�; �4$%�%0���–�
 �/ ���0 ��� � )� .�KL8�LJJJ��5��*��� 03  *��1�1.*��*%2 ./%05��*��
�**%/0+*=��($+1*��+1*05��+.0����( ((�*�� 2 (+,) *0��+%*0��+3 .��10$+.%05;�

�; �4$%�%0���–��-1%,) *0���$ �1( �
�; �4$%�%0���–�
*0 (( �01�(��.+, .05�(%/0�
�; �4$%�%0���–��*/ �1. ���.+)%//+.5��+0 �
 ; �4$%�%0���–��(  0���" 05��+(%�5�
�

L; �.%00 *��+*/ *0�� -1%. �:�
*� , *� *0��+*0.��0+.��#.  ) *0�� 03  *���0 ����*1�.5�LK8�
LJLJ�� 03  *��.�2 /��0��%1)��+),�*58�

���*��
���� �1.%05���.0* ./8�

���<�<�����S8�

�;�

�
M; �.%00 *��+*/ *0�� -1%. �:��(�*' 0��1.�$�/ ��#.  ) *0���0 ��� � )� .�LK8�LJKO�� 03  *�

�%/* 5��+.(�3%� � � .2%� /8� 

�� �*�� �) .%��*� �=S� � 0 �0%+*� � .2%� /8� 

�8� �+*0.��0� �+;:�
��KPJLRR;�

�
N; �.%00 *��+*/ *0�� -1%. �:��#.  ) *0�"+.�0$ ��.+2%/%+*�+"���,+.���' ���*%* /�"+.�0$ �� 3�

�+.'��%05��+(%� �� ,�.0) *08��
��GJOPKP����KKJ8�3%0$�0$ ��%05�+"�� 3��+.'���0%*#�0$.+1#$�
%0/��+(%� �� ,�.0) *0��*���) .%��*��=S�� 0 �0%+*�� .2%� /8�

��>���S?�3%0$����+*0.��0�0 .)�
 "" �0%2 ���0 �� #%**%*#��+2 )� .�LJ8�LJKO�>�.%#%*�(��#.  ) *0?;�

�; �) *�) *0�GK�0+��
��GJOPKP����KKJ�0+�0$ ��.%#%*�(��#.  ) *0�3$ . �5�/ .2%� /�
"+.� �*� ���%0%+*�(� 0.�%* .� 3 . � ��� �� �*�� 0$ � �+*0.��0� 2�(1 � 3�/� %*�. �/ �� %*�
���+.��*� �3%0$�. 2%/ �����S��+*0.��0�,.%�%*#�-1+0 ���0 ���1* �LJ8�LJKQ;��

�; �) *�) *0�GL�0+�0$ ��#.  ) *0�"+.���,+.���' D���*%* /8��
��GJOPKP����KKJ8��5�
�*��� 03  *�0$ ��%05�+"�� 3��+.'��*�����S8�

�� "" �0%2 ��1* �LM8�LJKQ;�

�; �$%.�� �) *�) *0� 0+� �
�� GJOPKP����KKJ� �5� �*�� � 03  *� 0$ � �%05� +"� � 3� �+.'8�
���S8��*�����S8�

�� "" �0%2 ���*1�.5�KJ8�LJKR�3$ . �5����S��//%#* ��3%0$�� 3�
York’s consent the Original Agreement and its amendments to VWK9, LLC 
>�//%#*) *0��#.  ) *0?;�

�; ��) *�) *0�GK�0+�0$ ��//%#*) *0��#.  ) *0��5��*��� 03  *�0$ ��%05�+"�� 3��+.'�
��0%*#�0$.+1#$�%0/��+(%� �� ,�.0) *0��*�����S8�

����0 ���1(5�LL8�LJKS;��

�
O; �.%00 *��+*/ *0�� -1%. �:���/0 .�� .2%� /��#.  ) *0���0 ���1* �P8�LJKR��5��*��� 03  *�
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���*���+.'��.� ./�GK8�GL8��*��GM;��
�
P; �.%00 *� �+*/ *0� � -1%. �:� ��0%+*�(� ��%(.+��� ��// *# .� �+.,+.�0%+*� >������?� � .2%� /�
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%� */ �GK=�
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�

�
���F�

�'4� ��%�� �!"(�:� �"*�"($"&�� ���� �'*+�

K� �+(0� SOPJJJJJMJKOJNO� ��=�� S<KR<LJKL� FP8JJJ;JJ�

L� �1((5� SROKKLJJSRRSLOJ� ��=�� N<LP<LJKR� FKL8JJJ;JJ�

M� �+*� LQPJSMNLJLMPNLP� ��=�� L<N<LJKR� FN8JJJ;JJ�

N� �.�/$� SOPJJJJJQORLLLQ� ��=�� Q<MK<LJKR� FP8JJJ;JJ�

O� �+.�$� SROKKLJJSRRSLKL� ��=�� P<LR<LJKR� FKL8JJJ;JJ�

P� ���'� SOPJJJJJQPQMJJQ� ��=�� P<KK<LJKR� FO8JJJ;JJ�

Q� �%(�� SJJKRLJJKSQQSRS� �.  *� KJ<LM<LJKR� FO8KJJ;JJ�

R� �+'� KSKJMOJJJJPKRSS� ���� S<L<LJKR� FO8KJJ;JJ�

S� �(%*0� SJJKRLJJKSLPNSS� ��=�� O<S<LJKR� FO8KJJ;JJ�

KJ� 
�..5� SOPJJJJJQORMJMK� �.  *� Q<N<LJLJ� FRJJ;JJ�

KK� �%0+� SNKJJJJLMRORJSK� ���� P<LM<LJKR� FN8MJJ;JJ�

KL� �$�*+/� SNKJJJJLMROPRMS� ��=�� L<KO<LJKR� FN8MJJ;JJ�

KM� � +*�>
1*�?� SJJKKOJJJROPKOL� ���� K<KQ<LJKR� FN8MJJ;JJ�

KN� �1�*� SNKJJJJLMRORKNN� ���� KJ<LM<LJKR� FN8MJJ;JJ�

KO� �1(%+� SNKJJJJLMRORKMN� ��� N<N<LJKR� FN8MJJ;JJ�

KP� ��*�� SNKJJJJLOJOPJMN� ��� Q<KS<LJKR� FSJJ;JJ�

KQ� �%.�� SNKJJJLMROPRKK� ���� M<LO<LJKS� FN8KJJ;JJ�

KR� ��*� (�� SNKJJJJLMROPRSJ� ��� S<KP<LJKR� FN8KJJ;JJ�

KS� �1# .� SJJJOQPJJKKKORN� ��� P<K<LJKS� FM8JJJ;JJ�

LJ� ��5(+*>�+( ?� SSKJJKJJMLPQRRJ� ��� N<K<LJKS� FJ;JJ�

LK� �1�5� SOPJJJJJQPOOKPO� ���� P<K<LJKS� FM8RJJ;JJ�

LL� �%)� .� SRKJLJJLSQPKMJK� ��� P<S<LJKS� FN8OJJ;JJ�

LM� �%4% � SOPJJJJJQOQMPOJ� ��� Q<LN<LJKR� FN8MJJ;JJ�

�F�
&-�&+')05�**�+*�

��%�� �'+�$���&"&�*� �'+�$��'*+�

���S� PN� FMLP8NJJ;JJ�

���S� KQ� FKJR8LOJ;JJ�
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LM�
�

LN� ��*# .� SOPJJJJKJPMORLJ� ��� N<KS<LJKS� FM8JJJ;JJ�

LO� � ��/� SNKJJJJLOJOPKJJ� ���� KL<KL<LJKR� FN8NJJ;JJ�

LP� �+��+� SNKJJJJLOJOPJPR� ��� L<KR<LJKR� FN8NJJ;JJ�

LQ� � 1/� SNKJJJJLOJOPLPQ� ���� KL<KR<LJKR� FN8NJJ;JJ�

LR� �.1*+� SNKJJJJLOJOOSQP� ���� L<Q<LJKR� FN8NJJ;JJ�

LS� �(+�'5� SJJKRLJJKRMRSJQ� �1�(��1.,+/ =�.  *� K<KM<LJKS� FQ8OJJ;JJ�

MJ� ��+� SJJKRLJJKRSJRKS� �1�(��1.,+/ =�.  *� M<K<LJKS� FQ8OJJ;JJ�

MK� 
 �� SJJKRLJJKOPMPNP� ���� KL<LN<LJKQ� FQ8OJJ;JJ�

ML� �%/05� SOPJJJJJQPJJSNL� �.  � .� O<KK<LJKR� FN8JJJ;JJ�

MM� � (%(�$� SSKJJKJJMKRKLQJ� �1,,5� KJ<KR<LJKS� FL8JJJ;JJ�

MN� �/, *� SOPJJJJKLNMOQQJ� �1,,5� L<LJ<LJLJ� FJ;JJ�

MO� �..+3� SOPJJJJKLNMONMQ� �1,,5� L<LJ<LJLJ� FJ;JJ�

MP� ���5� SOPJJJJKLNLOPQM� �1,,5� L<LJ<LJLJ� FJ;JJ�

MQ� �.(+� SOPJJJKLNMOMLK� �1,,5� L<LJ<LJLJ� FJ;JJ�

MR� �0+)� SOPJJJJKLNMQSRK� �1,,5� L<LJ<LJLJ� FJ;JJ�

MS� ���+00� SOPJJJJKLOQSQKM� �1,,5� L<LJ<LJLJ� FJ;JJ�

NJ� ��*�.�� SROKKLJJPJQLJNL� ��� P<LK<LJKO� KK8JJJ;JJ�

NK� ��.�5� SROKLKJKKKSPOOQ� ��� O<LL<LJKM� P8JJJ;JJ�

NL� �$��$%� SROKLKJKKKKOSLM� ��� O<N<LJKK� K8JJJ;JJ�

NM� �1/0 .� SJJJMLJJLSJSLNL� ��� KK<LN<LJKN� M8QOJ;JJ�

NN� ��/$� SSKJJKJJJKRPJMK� ��� L<LL<LJKP� O8OJJ;JJ�

NO� �1�( 5� SJJKKRJJJMRNNQ� ��� S<KL<LJKO� P8JJJ;JJ�

NP� ��*'� SROKKLJJJSLLPLS� ��� KL<KM<LJKO� P8QJJ;JJ�

NQ� �.+/0� SROKKLJJQORJLNQ� ��=���� Q<MJ<LJKP� KJ8JJJ;JJ�

NR� �5.�� SROKKLJJSRJRSOO� ��=���� P<LR<LJKR� S8PJJ;JJ�

NS� �$+(+� SNKJJJJLMRORKML� ��=���� N<LQ<LJKR� N8ROJ;JJ�

OJ� ��0/+*� SROKKLJJPJPSOPO� ��� O<KJ<LJKP� KJ8JJJ;JJ�

OK� �%�� SROKKLJJQORJSJM� ��� R<LR<LJKP� KJ8JJJ;JJ�

OL� �%2 .� SROKKLJJSNNSJOL� ��� S<Q<LJKQ� O8OJJ;JJ�

OM� ��.' 2%+1/� SROKKLJJPJPSKJN� ��� K<K<LJKP� KK8JJJ;JJ�

ON� �( 4� SROKKLJJQORJPKR� ��� Q<MJ<LJKP� KJ8JJJ;JJ�

OO� �1�'��+* /� SROKKLJJPJQLNMK� ��� K<K<LJKP� KJ8JJJ;JJ�
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LN�
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OP� �(%//� SROKKLJJPJQLOQQ� ��� K<K<LJKP� O8OJJ;JJ�

OQ� �%0+� SROKKLJJPJQKJOS� ��� P<M<LJKO� KJ8JJJ;JJ�

OR� �. �� SROKKMJJJKRQJRP� ��� S<N<LJKN� O8OJJ;JJ�

OS� ��* �O� SROKKLJJQQJRLML� ��� KL<LO<LJKP� KK8JJJ;JJ�

PJ� �$  �$� LOPLMRL� ��� R<LO<LJKL� P8QJJ;JJ�

PK� �.�' � N�NMKKQ�M�� ��� KK<O<LJKM� N8OJJ;JJ�

PL� ��*5�� SJJKRLJJKSQQROM� �.  *� KK<KJ<LJKR� P8KOJ;JJ�

PM� �("%� SJJKRLJJKSRORLL� �.  *� L<KJ<LJKS� P8KOJ;JJ�

PN� �+) � SJJKRLJJKSROPNR� �.  *� L<N<LJKS� P8KOJ;JJ�

PO� ��*#+� SNKJJJJLNLMKKPS� �.  *� L<O<LJKS� N8NJJ;JJ�

PP� �+.�%� SNKJJJJLOJOPJMO� �.  *� L<O<LJKR� N8NJJ;JJ�

PQ� �%0+� SNKJJJJLMROPRRS� �.  *� KK<O<LJKR� N8NJJ;JJ�

PR� � ,+� SNKJJJJLMROPSKS� �.  *� KL<O<LJKR� N8NJJ;JJ�

PS� ���'% � SNKJJJJLNLMJKMP� �.  *� K<O<LJKS� N8NJJ;JJ�

QJ� �%+*�� SNKJJJJLMOJPMQO� �.  *� L<O<LJKS� N8NJJ;JJ�
� � � � �'+�$� FMPL8SOJ;JJ�

�
���F�

�'4� ��%�� �!"(�:� �"*�"($"&�� ���� �'*+�

K� � .(%*� SNKJJJJLKLOOQNR� ���� S<K<LJKQ� FO8KJJ;JJ�

L� �+"" � SJJKKOJJJROOONM� ���� K<KR<LJKQ� FM8LOJ;JJ�

M� �+�+� SNKJJJJLMRORMNM� ���� L<KQ<LJKR� FN8MJJ;JJ�

N� � ,,�� SJJKKMJJJNLKQQM� ���� KK<S<LJKP� FN8QJJ;JJ�

O� �%�' 5� SROKKLJJQORJSMS� ���� N<MJ<LJKQ� FKK8JJJ;JJ�

P� ��.(�� SROKKLJJQQJRQMK� ���� Q<S<LJKP� FKJ8JJJ;JJ�

Q� �6/�*#+� LQPJSPRJJJJRLNS� ���� R<KJ<LJKP� FP8QOJ;JJ�

R� �0�� SJJKPNJJKKRQPMS� ���� N<LJ<LJKO� FP8QOJ;JJ�

S� �%2 */� SROKKLJJQORJORK� ���� R<LR<LJKP� FKJ8JJJ;JJ�

KJ� 	�,,5� OLRKNJJJJPOQRSP� ���� KJ<N<LJKP� FM8NJJ;JJ�

KK� 	 '0+.� SJJKRLJJKMSQKMK� ���� S<LR<LJKP� FP8QOJ;JJ�

KL� 
+(�� SSJJJJJJJSNPNNM� ���� R<KJ<LJKO� FP8QOJ;JJ�

KM� 
1*�� SRLJJJNJLROQKRQ� ���� O<KQ<LJKQ� FP8QOJ;JJ�

KN� ���%� SOPJJJJJNLJPNMK� ���� O<KQ<LJKQ� FN8JJJ;JJ�
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KO� �0�(+� SRLJJJNJLRPJROQ� ���� N<LJ<LJKQ� FP8QOJ;JJ�

KP� 	�..5� SJJKRLJJKQSNKQN� ���� N<KP<LJKR� FQ8OJJ;JJ�

KQ� �4+� OLRLLNJJKJPPKMP� ���� JM<JL<LJKQ� FN8OJJ;JJ�

KR� �((�*�R� OLRLKJJJNNNPSQJ� ���� O<KP<LJKO� L8JJJ;JJ�

KS� �.%0��L� SJJKRLJJKMJJRRK� ���� M<LO<LJKP� N8JJJ;JJ�

LJ� �$1'5� SKJJKJJJKRPNSQ� ���� JR<JR<LJKO� N8JJJ;JJ�

LK� ��/0+.� PRRJMOJJJKQOOMR� ���� JR<KL<LJKO� N8JJJ;JJ�

LL� 	 �%� SJJLOJJJJNKNOLQ� ���� JS<JK<LJKP� O8JJJ;JJ�

LM� � 3 (� SOPJJJJJOJSNMMQ� ���� JL<JN<LJKQ� O8JJJ;JJ�

LN� ��4+� SNKJJJJKSNKNJLQ� ���� KK<LK<LJKO� N8JJJ;JJ�

LO� � .+� SJJKRLJJKMNOMSQ� ���� JM<MK<LJKP� N8JJJ;JJ�

LP� �/�%� SJJKRLJJKOKMPOP� ���� JM<LP<LJKP� N8JJJ;JJ�

LQ� � *%� SJJKRLJJKRMJSKJ� ���� N<LL<LJKR� P8JJJ;JJ�

LR� � *0�� SNKJJJJKSSRQSPQ� ���� JO<KO<LJKR� L8JJJ;JJ�

LS� 
1�'5� SJJKRLJJKRPRONR� ���� JN<JS<LJKR� P8JJJ;JJ�
� � � � �'+�$� FKOR8LOJ;JJ�

�
�
�

���F�������
�
���������
���F���	
�
��� � � � � �

���)� ��#��5�
�'��$� �"&� �,�&+"+0� �)"��� ��$,��

LJKQ� �+.���.�*/%0�
��*�


%�;���RRR9�
�%*GK����L��K	��JLKPJ� K� F��

LJ8JJJ;JJ�
F�������

LJ8JJJ;JJ�

LJKQ�
�+�# ���)�
�.+)�/0 .�

�%05�


%�;����SL9�
�%*GL��������	P�LOPSK� K� F��

KM8JJJ;JJ�
F�������

KM8JJJ;JJ�

LJKS� ��.�2�*8�
10%(%05�0.�%( .�

KJ"09�/<*�=��
O����KNKJ
�OKJKSS� K� F����

K8MJJ;JJ�
F����������

K8MJJ;JJ�

���S�

�//+.0 ��
2 $%�( �

/$ ((/�1/ ��
"+.�0.�%*%*#�

���S�+3* �9�*+*=
. ,�%.��( 8�*+*=0%0( �8�
/�.�,�2�(1 �FRO0+*@@�

SR� F��������
KQJ;JJ�

F�������
KP8PPJ;JJ�

���S�

�1/ /9�
. 0%. ��
/�$++(�
/5/0 )�

�1/ /�3%((�.1*�3%0$�)%*+.�
3+.'9�*+�0%0( /9�0.�%*%*#�

1/ �
N� F����

N8JJJ;JJ�
F�������

KP8JJJ;JJ�

���S�����
=��	
�
��� F����������PP8SPJ;JJ�
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LP�
�

���F���
��������� � � � �

��+� ')0� 
+�%� ��*�)"(+"'&� �,�&+"+0� �)"��� ��$,��

�( �*%*#� �-1 #  � �(++.8�.1�� .�3<$�*�( � N� F����������
KO;JJ�

F���������������
PJ;JJ�

�( �*%*#� �+,� � )+2 ��( �)+,$ ��� M� F����������
KL;JJ�

F���������������
MP;JJ�

�( �*%*#� �.++)� �*#( 8�$+1/ $+(�� L� F����������
KO;JJ�

F���������������
MJ;JJ�

�( �*%*#� �.++)� Jobsite ™ brand, push 
�.++)� K� F����������

LJ;JJ�
F���������������

LJ;JJ�

�( �*%*#� �(++.��1"" .� �+0�.58�/<*�1*'*+3*8�
>%*+,?� K� F��������

PJJ;JJ�
F�������������

PJJ;JJ�

	�*���++(� �%.�1(�.�/�38�
�+.�( //� Dewalt™, DC390, 18v� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�

	�*���++(� �.%((8�
�+.�( //8�KR2� � 3�(0��3SSO8�GLJONOM� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�

	�*���++(� �.%((8�
�+.�( //8�LJ2� Porter Cable™ , #PCC601� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�

	�*���++(� �.%((8�
�+.�( //8�LJ2� Porter Cable™ , #PCC600� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�

	�*���++(� �%.�
),��08�
K<LB�

� *0.�(�,*1 )�0%�8�
GPSSKP� K� F����������

OJ;JJ�
F���������������

OJ;JJ�

	�*���++(�

),��0�

/+�' 0�/ 08�
�  ,3 ((�

K<LB��.;��%00/�1.#$8����� K� F����������
LO;JJ�

F���������������
LO;JJ�

	�*���++(�

),��0�

/+�' 0�/ 08�
/0�*��.��

K<LB��.;��%00/�1.#$8����� K� F����������
LJ;JJ�

F���������������
LJ;JJ�

	�*���++(� �//0�)%/��
$�*��0++(/�


*�0++(�0.1�'��+4�>,(% ./8�
�.%2 ./8��100 ./� 0�?� K� F����������

OJ;JJ�
F���������������

OJ;JJ�

	�*���++(� 	�)) .�
Drill, Bosch™�

K<LB8��+.� ��KLJ2�
GNKLJJLRKO� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�

	�*���++(� 	�)) .8�
/( �# � �+��(0� K� F����������

MJ;JJ�
F���������������

MJ;JJ�

	�*���++(� �. �/ ��1*� �10+)+0%2 8�6%.'�"%00%*#�
05, � K� F����������

LJ;JJ�
F���������������

LJ;JJ�

	�*���++(�
�%/$���, 8�
�+10$3%. �
�.�*��

�( �0.%��(8�/,++(8�(�.# 8�
3%. �,1((%*#� K� F����������

KO;JJ�
F���������������

KO;JJ�

	�*���++(� �$+2 (� 
+*#=$�*�( �8�.+1*��,+%*0� K� F����������
KO;JJ�

F���������������
KO;JJ�

	�*���++(� �$+2 (� �+1*��,+%*08��)�((�$�*�( � K� F����������
KO;JJ�

F���������������
KO;JJ�


�3*���%*0�
�  ��
�,.�5 .8�
$�*��

���',��'� K� F����������
OJ;JJ�

F���������������
OJ;JJ�
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LQ�
�


�3*���%*0� ��' � ��.� *8�) 0�(� L� F����������
LR;JJ�

F���������������
OP;JJ�


�3*���%*0� ��00+4� � ((+38�"%� .#(�//�$�*�( � K� F����������
MO;JJ�

F���������������
MO;JJ�


�3*���%*0� �$+2 (� �,�� 8�/)�((�3<�#.%,�
$�*�( � K� F����������

MJ;JJ�
F���������������

MJ;JJ�


�3*���%*0� 	+ � ��.� *8�) 0�(8�3++��
$�*�( � K� F����������

LJ;JJ�
F���������������

LJ;JJ�


�3*���%*0� ��.�, .� � 0�(�$�*�( �8�$ �25� K� F����������
MJ;JJ�

F���������������
MJ;JJ�


�3*���%*0� �%.0���), .� � 0�(=$�*�( �8�$ �25� K� F����������
NJ;JJ�

F���������������
NJ;JJ�


�3*���%*0� �0.%*#�
�.%)) .�

�  ���0 .>0)?��.�*�8�
%*+,� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�


�3*���%*0� �+/0�	+( �
�%## .� �+(5�$�*�( 8��(1 �	�3'� K� F����������

MJ;JJ�
F���������������

MJ;JJ�


�3*���%*0� ��# .8�#�/=
,+3 . ��

Murray ™ S/N 
QNRLSKJKOKK26QPN� K� F��������

LOJ;JJ�
F�������������

LOJ;JJ�


�3*���%*0� �+3 .8�
,1/$8�/%(2 .�

Craftsman™ s/n unknown 
>%*+,?� K� F��������

LJJ;JJ�
F�������������

LJJ;JJ�


�3*���%*0�
�0.%*#�

�.%)) .8�
Cub Cadet™�

�+� (���LRJ�>%*+,?� K� F��������
KOJ;JJ�

F�������������
KOJ;JJ�


�3*���%*0� ���',��'�

 �"��(+3 .� Stihl™� K� F��������

OJJ;JJ�
F�������������

OJJ;JJ�


�3*���%*0�
�0.%*#�

�.%)) .8�
Redline™�

� �)�49�)+� (����POJ�� K� F��������
MJJ;JJ�

F�������������
MJJ;JJ�


�3*���%*0� KO�#�(�/,.�5�
0�*'� KL�2+(08�3<�3�*�� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�


�3*���%*0� �+3 .8�
,1/$8� Troybilt™, 6.5hp� K� F��������

LOJ;JJ�
F�������������

LOJ;JJ�


�3*���%*0�
�. //1. �
3�/$ .8�
MLJJ�,/%�

Honda/Simpson™ 
GKNKRKSQMLS� K� F��������

MQJ;JJ�
F�������������

MQJ;JJ�

�$+,�0++(�
��%*0�

�,.�5 .8�
Graco™�

��#*1)�
���=�*+�/<*8�
3<$+/ /�C�#1*� K� F��������

MJJ;JJ�
F�������������

MJJ;JJ�

�$+,�0++(� �.�*/" .�
��*'8�/0  (�

LJJ���(8��% / (�3<�$�*��
,1),� K� F����

K8JJJ;JJ�
F����������

K8JJJ;JJ�

�$+,�0++(� $�*��0.1�'8�
�+((5� �3+=3$  (8�#.  *8���/%�� L� F����������

NJ;JJ�
F���������������

RJ;JJ�

�$+,�0++(� 
��� .8�
 40 */%+*� �(1)%*1)8�KP"0� K� F����������

PJ;JJ�
F���������������

PJ;JJ�

�$+,�0++(� 
��� .8�
Werner™� �%� .#(�//8�KL�"0�/0 ,� K� F��������

LOJ;JJ�
F�������������

LOJ;JJ�
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LR�

�$+,�0++(� �0 ,�/0++(8�
Werner™�

M=/0 ,8�"+(�%*#8�' ,0�3<
0++(�0.1�'� K� F��

OJ;JJ�
F��

OJ;JJ�

�$+,�0++(� 
��� .8�
"+(�%*#� �(1)%*1)�P"0� K� F��

QJ;JJ�
F��

QJ;JJ�

�$+,�0++(�
��00 .5�

�$�.# .�LJJ�
�),�

Schumaker™ wheeled� K� F��
LJJ;JJ�

F��
LJJ;JJ�

�$+,�0++(�
��00 .5�
�$�.# .8�

)�%*0�%* .�
(+3=�),� K� F��

MJ;JJ�
F��

MJ;JJ�

�$+,�0++(�
��00 .5�

�1),�/0�.0�
,��'�

Duracell™ Duralast (inop)� K� F��
KJJ;JJ�

F��
KJJ;JJ�

�$+,�0++(�
��00 .5�

�1),�/0�.0�
,��'�

�""�.�*�8�+, .�0%+*�(� K� F��
KJJ;JJ�

F��
KJJ;JJ�

�$+,�0++(� � * .�0+.8�
O'� Cummins/Onan™� K� F��

K8JJJ;JJ�
F��

K8JJJ;JJ�

�$+,�0++(� � * .�0+.8�
NJJJ�3�00� Predator™  #39079� K� F��

OJJ;JJ�
F��

OJJ;JJ�

�$+,�0++(� �$�%*/�38�
Stihl™ 18"� ��LOJ9��/<*�OKRLJNSLO� K� F��

MOJ;JJ�
F��

MOJ;JJ�

�$+,�0++(� �$+,=���� 
�.# �KL���(� K� F��
QJ;JJ�

F��
QJ;JJ�

�$+,�0++(� �$+,=���� � �%1)8��(1 8�+""��.�*�� K� F��
NJ;JJ�

F��
NJ;JJ�

�$+,�0++(� �$+,2��8�
Hawkeye™� O�#�((+*� K� F��

QO;JJ�
F��

QO;JJ�

�$+,�0++(� 	 �0 .8�"1 (�
+%(�

Craftsman™ s/n 
KRJSJRNPP� K� F��

LOJ;JJ�
F��

LOJ;JJ�

�$+,�0++(� �10+""�/�3� Drillmaster™ 14 in, metal 
�100%*#� K� F��

RJ;JJ�
F��

RJ;JJ�

�$+,�0++(�
�*#( �

�.%*� .8�
�+.� ��KLJ2�

Porter Cable™ 4=K<LB� K� F��
NJ;JJ�

F��
NJ;JJ�

�$+,�0++(�
�.%((�,. //8�
� *�$=
)+1*0 ��

� *0.�(����$%* .5�
GMPPROKNLK� K� F��

KMJ;JJ�
F��

KMJ;JJ�

�$+,�0++(� ���( �/�38�
KJ�%*�$� Ryobi™ , contactor, 120v� K� F��

KRJ;JJ�
F��

KRJ;JJ�

�$+,�0++(�
�%0 .�/�38�
� ��(0™ , 

KLB�

�+),+1*�8���QKQ8�/<*�
JLRPLJ=NS� K� F��

MOJ;JJ�
F��

MOJ;JJ�

�$+,�0++(� ��.+((�/�3� Central machinery™ 120v� K� F��
RO;JJ�

F��
RO;JJ�

�$+,�0++(� �%.�
�+),. //+.8�

Kobalt™, 2=/0�# �3<�	+/ �
.  (� K� F��

OJJ;JJ�
F��

OJJ;JJ�
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LS�
�

MJ��(8�
KLJ<LNJ2�

�%/�� ��/��.%((� Charbroil™ 3=�1.* .�
3<0�*'� K� F��������

LOJ;JJ�
F�������������

LOJ;JJ�

�%/��
�4,(+/%2 �
0.�*/,+.0�
��/ /�

�(1)%*1)<3++��%*/ .0�
3<
+�'� N� F��������

LJJ;JJ�
F�������������

RJJ;JJ�

�%/�� � ".%# .�0+.8�
Hotpoint™� /%� =�5=/%� 8�1/ �� K� F��������

KJJ;JJ�
F�������������

KJJ;JJ�

�%/�� �%�.+3�2 � Emerson™� K� F����������
SJ;JJ�

F���������������
SJ;JJ�

�%/�� �1),��1),8�
KLJ2� �*'*+3*�)�' <)+� (� K� F����������

RJ;JJ�
F���������������

RJ;JJ�

�%/�� �.1)���*8�
MPB� KLJ28�� (0��.%2 � K� F��������

LOJ;JJ�
F�������������

LOJ;JJ�

�%/�� �.1)���*8�
NRB� KLJ28�� (0��.%2 � K� F��������

NJJ;JJ�
F�������������

NJJ;JJ�
���F�����
���
��������� � 9����������>>2EBD4==�

���F����
�
��� � � � � �

��+� ')0� 
+�%� ��*�)"(+"'&� �,�&+"+0� �)"��� ��$,��

�-1%,) *0� �%0 ��1%0� �.�5�� )�* 0�/1%08�,�*0/�
C�&��' 0�=��.�%*%*#�� ,0� K� F����

K8OJJ;JJ�
F����������

K8OJJ;JJ�

�-1%,) *0� �%0 ��1%0� � ���(%0 ��S�/1%08�,�*0/�C�
&��' 0�=��.�%*%*#�� ,0� K� F����

K8KJJ;JJ�
F����������

K8KJJ;JJ�

�-1%,) *0� �%0 ����' 0� � ��� )�* 0� K� F��������
QLJ;JJ�

F�������������
QLJ;JJ�

�-1%,) *0� �%0 ���*0/� ��5��(( *� K� F��������
QOJ;JJ�

F�������������
QOJ;JJ�

�-1%,) *0� �$+0#1*� KL�#�� K� F��������
NJJ;JJ�

F�������������
NJJ;JJ�

���F�����
����
�
��� � 9���������
A2AD=4==�

���F�
���
�
�����
���

� � � � �

��(�)+%�&+� 
+�%� ��*�)"(+"'&� �,�&+"+0� �)"��� ��$,��

��)%*� �+,% .�
���$%* �

�+(+.<�(��'�C��$%0 �
�+,% .<�.%*0 .<���** .�

3%0$��%=�%�
K� F����

K8JJJ;JJ�
F����������

K8JJJ;JJ�

��)%*� ���'� �%. 8��(��';� L� F��������
KOJ;JJ�

F�������������
MJJ;JJ�

��)%*� ���%* 0� �++�8��(��'� K� F����������
OJ;JJ�

F���������������
OJ;JJ�

��)%*� ��� (� �)�((� K� F����������
OJ;JJ�

F���������������
OJ;JJ�
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MJ�

��)%*� � $1)%�%"% .� �.%#%��%. � K� F��
LJJ;JJ�

F��
LJJ;JJ�

��)%*� ���'/� � 0�(�3%0$�3++�� M� F��
LLO;JJ�

F��
PQO;JJ�

��)%*� ��� ��)/1*#�NJA�/ .%�(�G�

�NJ�OOJ�M�� K� F��

LOJ;JJ�
F��

LOJ;JJ�

��)%*� ��� ��)/1*#�NPA�/ .%�(�G�

�NP�OOJ�K�� K� F��

MJJ;JJ�
F��

MJJ;JJ�

��)%*� ���'/� � 0�(�3%0$�3++�� Q� F��
MJJ;JJ�

F��
L8KJJ;JJ�

��)%*� ���'� N�P8�) 0�(��*��3++�� K� F��
KLO;JJ�

F��
KLO;JJ�

��)%*� ���'� �(+0$%*#� M� F��
KJJ;JJ�

F��
MJJ;JJ�

��)%*� � /'� �/ ���5��+��%*#88�$�/�
/0+.�# � M� F��

KOJ;JJ�
F��

NOJ;JJ�

��)%*� 
%�.�.5�
�$�%./� �(��'�+""%� ��$�%./� M� F��

OJ;JJ�
F��

KOJ;JJ�

��)%*� 
%�.�.5�
�$�%./� �(1 ��$�%./� M� F��

NJ;JJ�
F��

KLJ;JJ�

��)%*� 
%�.�.5�� /'� �++� *� K� F��
QO;JJ�

F��
QO;JJ�

��)%*� �++'/$ ("� �++�� K� F��
QO;JJ�

F��
QO;JJ�

��)%*� �$�%./� 
%�.�.5� L� F��
OJ;JJ�

F��
KJJ;JJ�

��)%*� ���( � K��+((%*#����( � K� F��
QO;JJ�

F��
QO;JJ�

��)%*� M�
�++'/$ (2 /�

�++� *��++'/$ (2 /�"+.�

%�.�.5� M� F��

KJJ;JJ�
F��

MJJ;JJ�

��)%*� K���++'/$ ("� � 0�(��++'/$ ("�"+.�
�4%�%6 .��++)� K� F��

KJJ;JJ�
F��

KJJ;JJ�

��)%*� L��$�%.� � /'��$�%.�"+.��4%�%6 .�
�++)� L� F��

OJ;JJ�
F��

KJJ;JJ�

��)%*� K����( � �(�//�0��( �"+.��4%�%6 .�
�++)� K� F��

KOJ;JJ�
F��

KOJ;JJ�

��)%*� K�� /'� � 0�(�� /'�"+.��4%�%6 .�
�++)� K� F��

KOJ;JJ�
F��

KOJ;JJ�

�+��%*#� �. ��)%((� �S��+��%*#�0. ��)%((� L� F��
KJJ;JJ�

F��
LJJ;JJ�

� �1.%05� K�� /'� 
�.# �3%0$�/0+.�# �0+,� K� F��
KLO;JJ�

F��
KLO;JJ�

� �1.%05� K�� /'� �+),10 .�� /'8�/)�((� K� F��
QO;JJ�

F��
QO;JJ�

� �1.%05� L��$�%./� �(��'�+""%� ��$�%./� L� F��
OJ;JJ�

F��
KJJ;JJ�
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MK�

� �1.%05� K��+1�$� 
�.# ��+1�$� K� F��
LJJ;JJ�

F��
LJJ;JJ�

� �1.%05� K�� �1.%05�
�5/0 )�

K�� ((��+3 .8�L��+*%0+./8�
K�' 5�+�.�� K� F��

K8OJJ;JJ�
F��

K8OJJ;JJ�

��%*0 *�*� � K�� /'� � 0�(�� /'�=��%. �0+.�+"�
��%*0 *�*� �+""%� � K� F��

KJJ;JJ�
F��

KJJ;JJ�

��%*0 *�*� � N��""%� .�
�$�%./�

�$�%./�"+.��%.�+"�
��%*0 *�*� ��""%� � N� F��

OJ;JJ�
F��

LJJ;JJ�

��%*0 *�*� � K��%..+.� � �+.�0%2 ��""%� ��%..+.� K� F��
QO;JJ�

F��
QO;JJ�

��%*0 *�*� � L��++'/$ ("� �++� *� L� F��
KJJ;JJ�

F��
LJJ;JJ�

��%*0 *�*� � � /'� �(�//�� /'�"+.����<����
�%( ��++)� K� F��

KOJ;JJ�
F��

KOJ;JJ�

��%*0 *�*� � ���%* 0� �%(%*#����%* 0� K� F��
QO;JJ�

F��
QO;JJ�

��%*0 *�*� � K����11)� �1. '�����11)�
G��MLKMNQJJKOSO� K� F��

KJJ;JJ�
F��

KJJ;JJ�

��%*0 *�*� � K����11)� 	++2 .����11)�
G�	QKLJJ� K� F��

KJJ;JJ�
F��

KJJ;JJ�

�1�%0+.%1)� K���� ��*5+�NJB�=�
G�LLKJSOOPMPQRM� K� F��

MJJ;JJ�
F��

MJJ;JJ�

�1�%0+.%1)� K�����0�*�� �+�%( �/0�*��3%0$�.+(( ./� K� F��
KOJ;JJ�

F��
KOJ;JJ�

�1�%0+.%1)� K��+),10 .� � ((�=�
GK�KJ�JJJJO����JJ����� K� F��

MJJ;JJ�
F��

MJJ;JJ�

�. �'.++)� ���( � �+1*�����( 8�/%0/�R� K� F��
LJJ;JJ�

F��
LJJ;JJ�

�. �'.++)� �$�%.� �+(�%*#� Q� F��
MJ;JJ�

F��
LKJ;JJ�

�. �'.++)� �$ ("� � 0�(� K� F��
LJJ;JJ�

F��
LJJ;JJ�

�. �'.++)� � ".%# .�0+.� �.%#%��%. �=�G��NLQMNKOM� K� F��
QOJ;JJ�

F��
QOJ;JJ�

�. �'.++)� �+""  �
��' .� �1.%#�=�GKQLSR� K� F��
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EXHIBIT A-1 

{H0159108.1} _____ 
Initial 

PROMISSORY NOTE 

$3,111,000.00 West Point, Georgia 

FOR VALUE RECEIVED, the undersigned 360 Security Partners, LLC, a Delaware limited 
liability company (the “Borrower”), hereby promises to pay to the order of ITC Capital Partners, 
LLC,  a Delaware limited liability company (the “Lender;” Lender and any subsequent holder of 
this Note hereinafter referred to as “Holder”), at its office at 1791 O. G. Skinner Drive, West Point, 
Georgia 31833, or at such other place as Holder may direct, in lawful money of the United States of 
America constituting legal tender in payment of all debts and dues, public and private, together with 
interest thereon calculated at the rate and in the manner set forth herein, the principal amount of 
THREE MILLION ONE HUNDRED ELEVEN THOUSAND AND NO/100 DOLLARS 
($3,111,000.00), or so much thereof as shall have been advanced as provided herein.  Payment of 
principal, interest, charges and expenses shall be in accordance with the following provisions: 

1. Payment.  Borrower promises to pay principal plus interest quarterly, on or before the
fifteenth (15th) day of the last day of the quarter, based on a 360 day a year amortization schedule.  
The first such payment shall be due and payable on or before _________________.  The balance of 
all outstanding principal and all accrued and unpaid interest on this Note and all charges hereunder 
and under the Loan Documents shall be due and payable on August 17, 2021 (the “Maturity Date”). 
 In addition to any other amounts due to Lender as set out herein, any scheduled payment of principal 
and/or interest not received by Lender within ten (10) days of the date due shall be subject to a late 
fee in the amount of five percent (5.0%) of the amount of such payment. 

2. Interest.  Except as otherwise provided herein, the outstanding principal shall bear
interest at a rate of six percent (6 %) per annum from the date hereof until all amounts due hereunder 
have been paid in full, whether at maturity, upon acceleration, by prepayment or otherwise. 

3. Additional Provisions Regarding Principal and Interest.  Interest on all principal
amounts outstanding from time to time hereunder shall be calculated on the basis of a 360-day year 
applied to the actual number of days upon which principal is outstanding, by multiplying the product 
of the principal amount and the applicable rate set forth herein by the actual number of days elapsed 
and dividing by 360. The applicable interest rate on any and all principal amounts outstanding 
hereunder after maturity or earlier acceleration of the Loan shall be twelve percent (12%) per annum. 
 In no event shall the rate of interest calculated hereunder exceed the maximum rate allowed by law 
and automatically shall be reduced to such maximum amount.  In the event that the Lender receives a 
payment amount which is not sufficient to pay all interest which has been earned since the last 
monthly payment, the Lender may at its option after providing written notice to the Borrower, and 
the Borrower’s failure to pay the difference specified in such notice within five (5) days after receipt 
of such notice, advance an amount equal to the interest earned but unpaid after application of the 
payment.  Any such amount so advanced by the Lender may be added to the principal of this Note. 
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Any payment date that would otherwise fall on a day which is not a Business Day shall be 
extended to the next succeeding Business Day, unless such Business Day falls in another calendar 
month, in which case such payment date shall be on the next preceding Business Day.  “Business Day” 
for purposes of this Note shall mean any other day other than Saturday, Sunday or other day on which 
commercial Lenders are authorized or obligated to close under the laws of the United States or 
Alabama. 

 
4.         Guarantee.  The repayment of the indebtedness evidenced hereby is guaranteed by 

Jason Pinson (“Guarantor”) pursuant to a Guarantee of even date herewith (the “Guarantee”). 
 
5. Default.  The happening of any one or more of the following events shall constitute 

an event of default hereunder: 
 

(a) Default in the payment of the principal of or interest on this Note when the 
same becomes due and payable; 
 

(b) A receiver is appointed for any material part of the property of the Borrower or 
Guarantor, the Borrower or Guarantor makes a general assignment for the benefit of creditors, or the 
Borrower or Guarantor becomes a debtor or alleged debtor under the U.S. Bankruptcy Code or 
becomes the subject of any other bankruptcy or similar proceeding for the general adjustment of its 
debts or for liquidation or for its liquidation and in the case of an involuntary proceeding, such 
proceeding is not dismissed within sixty (60) days after filing; or 

    
 (c) Guarantor shall die and Borrower shall fail to provide a substitute guarantor 

acceptable to Lender in its sole discretion within thirty (30) days after Guarantor’s death. 
 
Upon the occurrence of an event of default, or at any time thereafter during the 

continuance of any such event, after giving the Borrower written notice of default and ninety (90) 
days to cure the default,  the Holder may, with or without notice to the Borrower, declare this Note to 
be forthwith due and payable, whereupon this Note and the indebtedness evidenced hereby shall 
forthwith be due and payable, both as to principal and interest, without presentment, demand, protest, 
or other notice of any kind, all of which are hereby expressly waived, anything contained herein or in 
any of the Loan Documents or in any other instrument executed in connection with or securing this 
Note to the contrary notwithstanding. 

 
6. Waivers.  Borrower and any endorser or guarantor of this Note hereby waive demand, 

presentment for payment, notice of dishonor, protest, and notice of protest and diligence in collection 
or bringing suit and agree that the Holder hereof may accept partial payment, or release or exchange 
security or collateral, without discharging or releasing any of the obligations evidenced hereby.  
Borrower and each such endorser and guarantor further waives any and all rights of exemption, both 
as to personal and real property, under the Constitution or laws of the United States, the State of 
Alabama or any other state.  No failure of any Holder of this Note to accelerate the indebtedness 
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evidenced hereby or to exercise any other right hereunder shall be construed as a novation or 
modification of this Note or a waiver of the Holder's right to thereafter insist upon strict compliance 
with the terms of this Note without prior notice of such intention being given to the Borrower. 

7. Attorney Fees.  Borrower and each endorser or guarantor of this Note agree to pay
reasonable attorneys' fees and costs incurred by the Holder hereof in collecting or attempting to 
collect this Note, whether by suit or otherwise. 

8. Prepayment.  Throughout the term of the Note, there shall be no prepayment penalty
on any full or partial repayment of the Note.    Unless otherwise elected by Holder, any prepayment 
shall be applied first to accrued interest, and then to principal. 

Borrower may pay all or a portion of the amount owed before it is due.  Prepayment in full 
shall consist of payment of the remaining unpaid principal balance together with all accrued and 
unpaid interest and all other amounts, costs and expenses for which Borrower is responsible under 
this Note or any other agreement with Lender pertaining to this Loan before such amounts are due, 
whether such prepayment arises from a voluntary or involuntary prepayment, acceleration of 
maturity, or any other cause or reason.  Prepayment in part shall consist of payment of any portion of 
the unpaid principal balance before it is due, whether such prepayment arises from a voluntary or 
involuntary prepayment, acceleration of maturity, or any other cause or reason.  Unless otherwise 
agreed by Lender in writing and provided that Borrower is current on all amounts due, payments 
applied to the Note  before Lender’s creation of a billing statement for the next payment due will be 
applied entirely to principal, and payments applied to the Note after the creation of such billing 
statement will be applied according to that billing statement.  Unless otherwise agreed by Lender in 
writing and provided that Borrower is current on all amounts due, payments applied to the Loan 
before Lender’s creation of a billing statement for the next payment due shall not relieve Borrower of 
Borrower’s obligation to continue making uninterrupted payments under this Note. 

Borrower agrees not to send Lender payments marked “paid in full,” “without recourse,” or 
similar language.  If Borrower sends such a payment, Lender may accept it without losing any of 
Lender’s rights under this Note, and Borrower will remain obligated to pay any further amounts 
owed or that may become owed to Lender. 

10. Applicable Law; Parties; Under Seal.  This Note is being delivered to, and accepted
by, Lender in the State of Alabama and this Note shall be governed by the laws of the State of 
Alabama. The parties agree to venue and jurisdiction in any state or federal court with jurisdiction in 
Lee County, Alabama.  It is intended, and the Borrower and Lender specifically agree, that the laws 
of the State of Alabama governing interest shall apply to this Note and to this transaction.  As used 
herein, the terms “Borrower,” “Lender” and “Holder” shall be deemed to include their respective 
successors, legal representatives, heirs and assigns, whether by voluntary action of the parties or by 
operation of law.  This Note is given under the seal of all parties hereto, and it is intended that this 
Note is and shall constitute and have the effect of a sealed instrument according to law. 
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11. Waiver of Right to Trial by Jury.  TO THE EXTENT PERMITTED BY LAW,
BORROWER HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE 
TRIABLE OF RIGHT BY JURY AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO 
THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH 
REGARD TO THIS NOTE OR THE GUARANTEE, OR ANY CLAIM, COUNTERCLAIM OR 
OTHER ACTION ARISING IN CONNECTION HEREWITH OR THEREWITH.  THIS WAIVER 
OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY 
BORROWER, AND AFTER CONSULTATION WITH AN ATTORNEY SELECTED BY 
BORROWER, AND IS INTENDED TO INCLUDE INDIVIDUALLY EACH INSTANCE AND 
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE 
ACCRUE.  LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN 
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER. 

[Signature page to follows.] 
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IN WITNESS WHEREOF, Borrower has executed, sealed and delivered this Promissory 
Note in _________, ___________ County, _____________, effective as of the ____ day of 
___________, 20___. 

BORROWER: 

360 SECURITY PARTNERS, LLC 

By: ___________________________ 

Its:  Member 

STATE OF TEXAS ) 

COUNTY OF __________ ) 

I, the undersigned Notary Public in and for said County in said State, hereby certify that 
_________________, whose name as ________ of _________________________, a[n] _______ 
_____________, is signed to the foregoing instrument and who is known to me, acknowledged 
before me on this day that, being informed of the contents of such instrument, [s]he, as such 
__________________ and with full authority, executed the same voluntarily for and as the act of 
said ________________. 

Given under my hand this the  day of ____________, 20___. 

_______________________________________ 
Notary Public 

[NOTARIAL SEAL] My commission expires:___________________ 
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PROMISSORY NOTE 

$389,889.00 West Point, Georgia 

FOR VALUE RECEIVED, the undersigned 360 Security Partners, LLC, a Delaware limited 
liability company (the “Borrower”), hereby promises to pay to the order of Marguerite L. Heiser, an 
individual residing in the State of Florida (the “Lender;” Lender and any subsequent holder of this 
Note hereinafter referred to as “Holder”), at 690 Meta Lane, New Smyrna Beach FL 32168, or at 
such other place as Holder may direct, in lawful money of the United States of America constituting 
legal tender in payment of all debts and dues, public and private, together with interest thereon 
calculated at the rate and in the manner set forth herein, the principal amount of THREE 
HUNDRED EIGHTY-NINE THOUSAND EIGHT HUNDRED EIGHT-NINE AND NO/100 
DOLLARS ($389,889.00), or so much thereof as shall have been advanced as provided herein.  
Payment of principal, interest, charges and expenses shall be in accordance with the following 
provisions: 

1. Payment.  Borrower promises to pay principal plus interest quarterly, on or before the
fifteenth (15th) day of the last day of the quarter, based on a 360 day a year amortization schedule.  
The first such payment shall be due and payable on or before _________________.  The balance of 
all outstanding principal and all accrued and unpaid interest on this Note and all charges hereunder 
and under the Loan Documents shall be due and payable on August 17, 2021 (the “Maturity Date”). 
 In addition to any other amounts due to Lender as set out herein, any scheduled payment of principal 
and/or interest not received by Lender within ten (10) days of the date due shall be subject to a late 
fee in the amount of five percent (5.0%) of the amount of such payment. 

2. Interest.  Except as otherwise provided herein, the outstanding principal shall bear
interest at a rate of six percent (6 %) per annum from the date hereof until all amounts due hereunder 
have been paid in full, whether at maturity, upon acceleration, by prepayment or otherwise. 

3. Additional Provisions Regarding Principal and Interest.  Interest on all principal
amounts outstanding from time to time hereunder shall be calculated on the basis of a 360-day year 
applied to the actual number of days upon which principal is outstanding, by multiplying the product 
of the principal amount and the applicable rate set forth herein by the actual number of days elapsed 
and dividing by 360. The applicable interest rate on any and all principal amounts outstanding 
hereunder after maturity or earlier acceleration of the Loan shall be twelve percent (12%) per annum. 
 In no event shall the rate of interest calculated hereunder exceed the maximum rate allowed by law 
and automatically shall be reduced to such maximum amount.  In the event that the Lender receives a 
payment amount which is not sufficient to pay all interest which has been earned since the last 
monthly payment, the Lender may at its option after providing written notice to the Borrower, and 
the Borrower’s failure to pay the difference specified in such notice within five (5) days after receipt 
of such notice, advance an amount equal to the interest earned but unpaid after application of the 
payment.  Any such amount so advanced by the Lender may be added to the principal of this Note. 
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Any payment date that would otherwise fall on a day which is not a Business Day shall be 
extended to the next succeeding Business Day, unless such Business Day falls in another calendar 
month, in which case such payment date shall be on the next preceding Business Day.  “Business Day” 
for purposes of this Note shall mean any other day other than Saturday, Sunday or other day on which 
commercial Lenders are authorized or obligated to close under the laws of the United States or 
Alabama. 

4. Guarantee.  The repayment of the indebtedness evidenced hereby is guaranteed by
Jason Pinson (“Guarantor”) pursuant to a Guarantee of even date herewith (the “Guarantee”). 

5. Default.  The happening of any one or more of the following events shall constitute
an event of default hereunder: 

(a) Default in the payment of the principal of or interest on this Note when the
same becomes due and payable;

(b) A receiver is appointed for any material part of the property of the Borrower or
Guarantor, the Borrower or Guarantor makes a general assignment for the benefit of creditors, or the 
Borrower or Guarantor becomes a debtor or alleged debtor under the U.S. Bankruptcy Code or 
becomes the subject of any other bankruptcy or similar proceeding for the general adjustment of its 
debts or for liquidation or for its liquidation and in the case of an involuntary proceeding, such 
proceeding is not dismissed within sixty (60) days after filing; or 

(c) Guarantor shall die and Borrower shall fail to provide a substitute guarantor
acceptable to Lender in its sole discretion within thirty (30) days after Guarantor’s death. 

Upon the occurrence of an event of default, or at any time thereafter during the 
continuance of any such event, after giving the Borrower written notice of default and ninety (90) 
days to cure the default,  the Holder may, with or without notice to the Borrower, declare this Note to 
be forthwith due and payable, whereupon this Note and the indebtedness evidenced hereby shall 
forthwith be due and payable, both as to principal and interest, without presentment, demand, protest, 
or other notice of any kind, all of which are hereby expressly waived, anything contained herein or in 
any of the Loan Documents or in any other instrument executed in connection with or securing this 
Note to the contrary notwithstanding. 

6. Waivers.  Borrower and any endorser or guarantor of this Note hereby waive demand,
presentment for payment, notice of dishonor, protest, and notice of protest and diligence in collection 
or bringing suit and agree that the Holder hereof may accept partial payment, or release or exchange 
security or collateral, without discharging or releasing any of the obligations evidenced hereby.  
Borrower and each such endorser and guarantor further waives any and all rights of exemption, both 
as to personal and real property, under the Constitution or laws of the United States, the State of 
Alabama or any other state.  No failure of any Holder of this Note to accelerate the indebtedness 
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evidenced hereby or to exercise any other right hereunder shall be construed as a novation or 
modification of this Note or a waiver of the Holder's right to thereafter insist upon strict compliance 
with the terms of this Note without prior notice of such intention being given to the Borrower. 

 
7. Attorney Fees.  Borrower and each endorser or guarantor of this Note agree to pay 

reasonable attorneys' fees and costs incurred by the Holder hereof in collecting or attempting to 
collect this Note, whether by suit or otherwise. 

 
8. Prepayment.  Throughout the term of the Note, there shall be no prepayment penalty 

on any full or partial repayment of the Note.    Unless otherwise elected by Holder, any prepayment 
shall be applied first to accrued interest, and then to principal. 

   
Borrower may pay all or a portion of the amount owed before it is due.  Prepayment in full 

shall consist of payment of the remaining unpaid principal balance together with all accrued and 
unpaid interest and all other amounts, costs and expenses for which Borrower is responsible under 
this Note or any other agreement with Lender pertaining to this Loan before such amounts are due, 
whether such prepayment arises from a voluntary or involuntary prepayment, acceleration of 
maturity, or any other cause or reason.  Prepayment in part shall consist of payment of any portion of 
the unpaid principal balance before it is due, whether such prepayment arises from a voluntary or 
involuntary prepayment, acceleration of maturity, or any other cause or reason.  Unless otherwise 
agreed by Lender in writing and provided that Borrower is current on all amounts due, payments 
applied to the Note before Lender’s creation of a billing statement for the next payment due will be 
applied entirely to principal, and payments applied to the Note after the creation of such billing 
statement will be applied according to that billing statement.  Unless otherwise agreed by Lender in 
writing and provided that Borrower is current on all amounts due, payments applied to the Loan 
before Lender’s creation of a billing statement for the next payment due shall not relieve Borrower of 
Borrower’s obligation to continue making uninterrupted payments under this Note. 

 
Borrower agrees not to send Lender payments marked “paid in full,” “without recourse,” or 

similar language.  If Borrower sends such a payment, Lender may accept it without losing any of 
Lender’s rights under this Note, and Borrower will remain obligated to pay any further amounts 
owed or that may become owed to Lender. 

   
10. Applicable Law; Parties; Under Seal.  This Note is being delivered to, and accepted 

by, Lender in the State of Alabama and this Note shall be governed by the laws of the State of 
Alabama. The parties agree to venue and jurisdiction in any state or federal court with jurisdiction in 
Lee County, Alabama.  It is intended, and the Borrower and Lender specifically agree, that the laws 
of the State of Alabama governing interest shall apply to this Note and to this transaction.  As used 
herein, the terms “Borrower,” “Lender” and “Holder” shall be deemed to include their respective 
successors, legal representatives, heirs and assigns, whether by voluntary action of the parties or by 
operation of law.  This Note is given under the seal of all parties hereto, and it is intended that this 
Note is and shall constitute and have the effect of a sealed instrument according to law. 
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11. Waiver of Right to Trial by Jury.  TO THE EXTENT PERMITTED BY LAW,
BORROWER HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE 
TRIABLE OF RIGHT BY JURY AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO 
THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH 
REGARD TO THIS NOTE OR THE GUARANTEE, OR ANY CLAIM, COUNTERCLAIM OR 
OTHER ACTION ARISING IN CONNECTION HEREWITH OR THEREWITH.  THIS WAIVER 
OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY 
BORROWER, AND AFTER CONSULTATION WITH AN ATTORNEY SELECTED BY 
BORROWER, AND IS INTENDED TO INCLUDE INDIVIDUALLY EACH INSTANCE AND 
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE 
ACCRUE.  LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN 
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER. 

[Signature page to follows.] 
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IN WITNESS WHEREOF, Borrower has executed, sealed and delivered this Promissory 
Note in _________, ___________ County, _____________, effective as of the ____ day of 
___________, 20___. 

BORROWER: 

360 SECURITY PARTNERS, LLC 

By: ___________________________ 

Its:  Member 

STATE OF TEXAS ) 

COUNTY OF __________ ) 

I, the undersigned Notary Public in and for said County in said State, hereby certify that 
_________________, whose name as ________ of _________________________, a[n] _______ 
_____________, is signed to the foregoing instrument and who is known to me, acknowledged 
before me on this day that, being informed of the contents of such instrument, [s]he, as such 
__________________ and with full authority, executed the same voluntarily for and as the act of 
said ________________. 

Given under my hand this the  day of ____________, 20___. 

_______________________________________ 
Notary Public 

[NOTARIAL SEAL] My commission expires:___________________ 
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GUARANTEE 

 THIS GUARANTEE (the “Guarantee”) dated as of ________, 2020 is executed by the 
undersigned (the “Guarantor”), for the benefit of ITC Capital Partners, LLC, a Delaware limited liability 
company (“ITC”), to guarantee the Obligations (as defined below) of 360 Security Partners, LLC, a 
Delaware limited liability company (the “Buyer”), under that certain Promissory Note of even date herewith 
made by the Buyer and payable to ITC in the stated principal amount of $3,111,111 (as the same may be 
amended or restated from time to time, the “ITC Note”).   

Preliminary Statement 

 ITC, Marguerite L. Heiser, Paul Hammond, Melanie S. Lanier, and Mark W. Mahler (collectively, 
“Sellers”), the Buyer and the Guarantor are parties to a Purchase Agreement dated August 17, 2020 (the 
“Purchase Agreement”) pursuant to which Sellers are selling to the Buyer 100% of their direct or indirect 
ownership interests in VWK9, LLC, a Delaware limited liability company, Cargo Screening K9 Alliance, 
LLC, a Delaware limited liability company, Coast To Coast K9 Teams, LLC, a Florida limited liability 
company, and Southern Coast K9, Incorporated, a Florida corporation (collectively, the “Companies”). 
Capitalized terms used but not defined herein shall have the meanings given them in the Purchase 
Agreement. 

 As an inducement to ITC to accept the ITC Note as partial consideration for the sale to the Buyer 
of its Ownership Interests in the Companies, the Guarantor has agreed to enter into this Guarantee.  The 
Guarantor acknowledges that it shall benefit from Buyer entering into the Purchase Agreement and 
executing the ITC Note.   

 In consideration of the above and as an inducement to ITC to enter into the Purchase Agreement 
and sell its Ownership Interests to Buyer, the Guarantor agrees as follows: 

1. Guarantee. 

(a)  The Guarantor hereby, unconditionally and irrevocably, guarantees to ITC the 
prompt and complete payment by the Buyer when due of all principal of, and accrued but unpaid interest 
on, the ITC Note (the “Obligations”). 

(b) The Guarantor further agrees to pay any and all reasonable and documented 
expenses which may be paid or incurred by ITC in enforcing or collecting, any or all of the Obligations 
and/or enforcing any rights with respect to, or collecting against, the Guarantor under this Guarantee.  This 
Guarantee shall remain in full force and effect until the Obligations are paid in full. 

(c) No payment or payments made by the Buyer or the Guarantor or received or 
collected by ITC from the Buyer or the Guarantor by virtue of any action or proceeding or any set off or 
appropriation or application at any time or from time to time in reduction of or in payment of the Obligations 
shall be deemed to modify, reduce, release or otherwise affect the liability of the Guarantor hereunder which 
shall, notwithstanding any such payment or payments other than payments made by the Guarantor in respect 
of the Obligations or payments received or collected from the Guarantor in respect of the Obligations, 
remain liable for the Obligations until the Obligations are paid in full. 

2. Representations and Warranties.  The Guarantor represents and warrants to ITC 
that as of the date of this Guarantee: 
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(a) Solvency.  The Guarantor has not entered into this Guarantee in contemplation of
insolvency or with intent to hinder, delay or defraud any of the Guarantor’s creditors. The Guarantor is not 
insolvent within the meaning of 11 U.S.C. Section 101(32) and after giving effect to this Guarantee (i) will 
not cause the Guarantor to become insolvent, (ii) will not result in any property remaining with the 
Guarantor to be unreasonably small capital, and (iii) will not result in debts that would be beyond the 
Guarantor’s ability to pay as same mature. The Guarantor has received reasonably equivalent value in 
exchange for executing this Guarantee. 

(b) Ability to Perform.  The Guarantor does not believe, nor does he have any reason
or cause to believe, that he cannot perform each and every covenant contained in this Guarantee. 

(c) Enforceability.  This Guarantee has been duly executed and delivered by the
Guarantor and constitutes the legal, valid and binding obligation of the Guarantor enforceable against the 
Guarantor in accordance with its terms (subject to the effects of applicable bankruptcy, insolvency, 
fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors' 
rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and 
an implied covenant of good faith and fair dealing). 

3. Successions or Assigns.  This Guarantee shall inure to the benefit of the successors or
assigns of ITC that shall have, to the extent of their interest, the rights of ITC hereunder.  This Guarantee 
is binding upon the Guarantor and its successors and permitted assigns.  The Guarantor shall not assign any 
of its obligations hereunder to any other person without the consent of ITC, and any purported assignment 
in violation of this provision shall be void. 

4. Notices.  All notices and other communications provided for herein shall be in writing
and shall be deemed to have been duly given if delivered personally or sent by registered or certified mail, 
return receipt requested, postage prepaid, to the party to whom it is directed: 

(a) If to the Guarantor:

Jason Pinson
701 Highlander Boulevard, Suite 500
Arlington, Texas 76015
Attention: Jason Pinson

(b) If to ITC:
ITC Capital Partners, LLC
1791 O. G. Skinner Dr.
West Point, Georgia 31833
Attn: Todd Holt, CEO
Email: tholt@itchold.com

With a copy to:

ITC Capital Partners, LLC
1791 O. G. Skinner Dr.
West Point, Georgia 31833
Attn: Chad Wachter, General Counsel
Email: cwachter@itchold.com
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5. Miscellaneous.   This Guarantee shall not be amended, modified, released or
discharged with respect to the Guarantor without the written consent of ITC and the Guarantor.  This 
Guarantee and the rights and obligations of the Guarantor and ITC shall be governed by and construed in 
accordance with the laws of the State of Delaware. 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Guarantor has caused this Guarantee to be duly executed and 
delivered as of the day and year first written above. 

____________________________________
JASON PINSON  
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GUARANTEE 

THIS GUARANTEE (the “Guarantee”) dated as of ________, 2020 is executed by the 
undersigned (the “Guarantor”), for the benefit of Marguerite L. Heiser, an individual residing in the State 
of Florida (“Heiser”), to guarantee the Obligations (as defined below) of 360 Security Partners, LLC, a 
Delaware limited liability company (the “Buyer”), under that certain Promissory Note of even date herewith 
made by the Buyer and payable to Heiser in the stated principal amount of $389,889.00 (as the same may 
be amended or restated from time to time, the “Heiser Note”).   

Preliminary Statement 

ITC Capital Partners, LLC, Heiser, Paul Hammond, Melanie S. Lanier, and Mark W. Mahler 
(collectively, “Sellers”), the Buyer and the Guarantor are parties to a Purchase Agreement dated August 
17, 2020 (the “Purchase Agreement”) pursuant to which Sellers are selling to the Buyer 100% of their 
direct or indirect ownership interests in VWK9, LLC, a Delaware limited liability company, Cargo 
Screening K9 Alliance, LLC, a Delaware limited liability company, Coast To Coast K9 Teams, LLC, a 
Florida limited liability company, and Southern Coast K9, Incorporated, a Florida corporation (collectively, 
the “Companies”). Capitalized terms used but not defined herein shall have the meanings given them in the 
Purchase Agreement. 

As an inducement to Heiser to accept the Heiser Note as partial consideration for the sale to the 
Buyer of its Ownership Interests in the Companies, the Guarantor has agreed to enter into this Guarantee. 
The Guarantor acknowledges that it shall benefit from Buyer entering into the Purchase Agreement and 
executing the Heiser Note.   

In consideration of the above and as an inducement to Heiser to enter into the Purchase Agreement 
and sell its Ownership Interests to Buyer, the Guarantor agrees as follows: 

1. Guarantee.

(a) The Guarantor hereby, unconditionally and irrevocably, guarantees to Heiser the
prompt and complete payment by the Buyer when due of all principal of, and accrued but unpaid interest 
on, the Heiser Note (the “Obligations”). 

(b) The Guarantor further agrees to pay any and all reasonable and documented
expenses which may be paid or incurred by Heiser in enforcing or collecting, any or all of the Obligations 
and/or enforcing any rights with respect to, or collecting against, the Guarantor under this Guarantee.  This 
Guarantee shall remain in full force and effect until the Obligations are paid in full. 

(c) No payment or payments made by the Buyer or the Guarantor or received or
collected by Heiser from the Buyer or the Guarantor by virtue of any action or proceeding or any set off or 
appropriation or application at any time or from time to time in reduction of or in payment of the Obligations 
shall be deemed to modify, reduce, release or otherwise affect the liability of the Guarantor hereunder which 
shall, notwithstanding any such payment or payments other than payments made by the Guarantor in respect 
of the Obligations or payments received or collected from the Guarantor in respect of the Obligations, 
remain liable for the Obligations until the Obligations are paid in full. 

2. Representations and Warranties.  The Guarantor represents and warrants to Heiser
that as of the date of this Guarantee: 
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(a) Solvency.  The Guarantor has not entered into this Guarantee in contemplation of
insolvency or with intent to hinder, delay or defraud any of the Guarantor’s creditors. The Guarantor is not 
insolvent within the meaning of 11 U.S.C. Section 101(32) and after giving effect to this Guarantee (i) will 
not cause the Guarantor to become insolvent, (ii) will not result in any property remaining with the 
Guarantor to be unreasonably small capital, and (iii) will not result in debts that would be beyond the 
Guarantor’s ability to pay as same mature. The Guarantor has received reasonably equivalent value in 
exchange for executing this Guarantee. 

(b) Ability to Perform.  The Guarantor does not believe, nor does he have any reason
or cause to believe, that he cannot perform each and every covenant contained in this Guarantee. 

(c) Enforceability.  This Guarantee has been duly executed and delivered by the
Guarantor and constitutes the legal, valid and binding obligation of the Guarantor enforceable against the 
Guarantor in accordance with its terms (subject to the effects of applicable bankruptcy, insolvency, 
fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors' 
rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and 
an implied covenant of good faith and fair dealing). 

3. Successions or Assigns.  This Guarantee shall inure to the benefit of the successors or
assigns of Heiser that shall have, to the extent of their interest, the rights of Heiser hereunder.  This 
Guarantee is binding upon the Guarantor and its successors and permitted assigns.  The Guarantor shall not 
assign any of its obligations hereunder to any other person without the consent of Heiser, and any purported 
assignment in violation of this provision shall be void. 

4. Notices.  All notices and other communications provided for herein shall be in writing
and shall be deemed to have been duly given if delivered personally or sent by registered or certified mail, 
return receipt requested, postage prepaid, to the party to whom it is directed: 

(a) If to the Guarantor:

Jason Pinson
701 Highlander Boulevard, Suite 500
Arlington, Texas 76015
Attention: Jason Pinson

(b) If to Heiser:

Marguerite L. Heiser
690 Meta Lane
New Smyrna Beach FL 32168
Email: Pheiser@c2ck9.com

5. Miscellaneous.   This Guarantee shall not be amended, modified, released or
discharged with respect to the Guarantor without the written consent of Heiser and the Guarantor.  This 
Guarantee and the rights and obligations of the Guarantor and Heiser shall be governed by and construed 
in accordance with the laws of the State of Delaware. 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Guarantor has caused this Guarantee to be duly executed and 
delivered as of the day and year first written above. 

____________________________________
JASON PINSON  
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1 

ASSIGNMENT OF OWNERSHIP INTERESTS 
 
 

THIS ASSIGNMENT OF OWNERSHIP INTERESTS (this “Assignment”) is made and 
entered into for all purposes effective as of _____________, 2020 (the “Effective Date”), by and 
among ITC Capital Partners, LLC, a Delaware limited liability company (“ITC”), Marguerite L. 
Heiser, an individual residing in the State of Florida (“Heiser”), Paul Hammond, an individual 
residing in the State of Alabama (“Hammond”), Melanie S. Lanier, an individual residing in the 
State of Alabama (“Lanier”), and Mark W. Mahler, an individual residing in the State of Florida 
(“Mahler”), and 360 Security Partners, LLC, a Delaware limited liability company (“Assignee”). 
ITC, Heiser, Hammond, Lanier and Mahler are individually referred to herein as an “Assignor” 
and collectively as “Assignors”). 

 
WITNESSETH 

 
 WHEREAS, Assignors and Assignee are parties to that certain Purchase Agreement dated 
August 17, 2020 (the “Purchase Agreement”) pursuant to which Assignors have agreed to sell and 
assign to Assignee, and Assignee has agreed to purchase, all or substantially all of Assignors’ 
direct or indirect ownership interests in VWK9, LLC, a Delaware limited liability company 
(“VWK9”), Cargo Screening K9 Alliance, LLC, a Delaware limited liability company (“CSK9”), 
Coast To Coast K9 Teams, LLC, a Florida limited liability company (“CCK9”), and Southern 
Coast K9, Incorporated, a Florida corporation (“SCK9”); and 
  
 WHEREAS, ITC and Hammond each own the percentage of the membership interests in 
VWK9 set forth opposite their names on Schedule 1 attached hereto and made a part hereof (the 
“VWK9 Interests”), which VWK9 Interests constitute, as of the Effective Date, 97.5% of the 
issued and outstanding membership interests of VWK9; and 
 
 WHEREAS, ITC, VWK9, and Hammond own the percentage of the membership interests 
in CSK9 set forth opposite their names on Schedule 1 hereto (the “CSK9 Interests”), which CSK9 
Interests constitute, as of the Effective Date, 100% of the issued and outstanding membership 
interests of CSK9; and 
  
 WHEREAS, Heiser, Lanier and Mahler each owns the percentage of membership interests 
in CCK9 set forth opposite their names on Schedule 1 hereto (the “CCK9 Interests”), which CCK9 
Interests constitute, as of the Effective Date, 100% of the issued and outstanding membership 
interests of CCK9; and 
 
 WHEREAS, CCK9 owns, as of the Effective Date, 100% of the issued and outstanding 
capital stock of SCK9 (the “SCK9 Interests”); and
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WHEREAS, Assignors desires to sell, convey, and assign to Assignee, and Assignee 
desires to purchase and accept from Assignors, the VWK9 Interests, the CSK9 Interests, the CCK9 
Interests, and, indirectly through its purchase of the CCK9 Interests, the SCK9 Interests (such 
interests of an individual Assignor being referred to herein as such Assignor’s “Assigned Interest” 
and such interests of all Assignors collectively being referred to herein as the “Assigned 
Interests”), on the terms and conditions set forth in the Purchase Agreement. 

NOW, THEREFORE, in consideration of the agreements herein and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignors 
and Assignee hereby agree as follows: 

1. Defined Terms.  Terms defined in the Recitals hereto shall have the meanings
prescribed therein when used elsewhere in this Assignment and capitalized terms used but not 
defined herein shall have the meanings given them in the Purchase Agreement. 

2. Assignment and Acceptance of Assigned Interest.  Each Assignor hereby sells,
transfers, assigns, sets over, and delivers its Assigned Interest to Assignee, and Assignee hereby 
accepts the Assigned Interests. 

3. Consideration.  In consideration for the assignment made herein, and the other
covenants and agreements contained herein and in the Purchase Agreement, Assignee shall 
contemporaneously herewith execute and deliver to ITC the ITC Note. ITC, by executing this 
Assignment, acknowledges receipt of the ITC Note and the prior receipt from Assignee of the Cash 
Payment. Heiser, Hammond, Lanier and Mahler, by executing this Assignment, each 
acknowledges that such Assignor has received the consideration set forth in Section 2.1 of the 
Purchase Agreement in consideration for the assignment of such Assignor’s Assigned Interest.  

4. Effective Date.  The assignment and assumption made herein are effective as of the
Effective Date. 

5. Representations and Warranties of Assignor.  Each Assignor hereby represents and
warrants to Assignee with respect only to such Assignor’s Assigned Interest as follows: 

a. The representations and warranties made by such Assignor in the Purchase
Agreement are true and correct in all material respects as of the Effective Date
(disregarding for such purposes any qualifications as to “materiality” or
“Companies Material Adverse Effect” set forth in such representations and
warranties), except to the extent such representations and warranties expressly
relate to a specific date in which case such representations and warranties are true
and correct in all material respects as of such date (disregarding for such purposes
any qualifications as to “materiality” or “Companies Material Adverse Effect” set
forth in such representations and warranties).

b. Such Assignor is a limited liability company (in the case of ITC) and a natural
person (in the case of Heiser, Hammond, Lanier and Mahler) that has the requisite
power, authority and/or capacity to enter into this Assignment, to sell and assign
such Assignor’s Assigned Interest, and to perform such Assignor’s obligations
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hereunder; and each Assignor has obtained any consent, approval, authorization, or 
order of any court or governmental agency or body required for such Assignor’s 
execution, delivery, and performance of this Assignment. 
 

c. This Assignment and all agreements, instruments, and documents herein provided 
to be executed or caused to be executed by such Assignor are duly authorized, 
executed, and delivered by and are and will be binding and enforceable against such 
Assignor.   
 

d. There is no action, suit, or proceeding pending or, to any Assignor’s knowledge, 
threatened against such Assignor in any court or by or before any other 
governmental agency or instrumentality that would prohibit such Assignor’s entry 
into or performance of this Assignment.  There is no action or suit by such Assignor 
pending or threatened against any other person or entity relating to such Assignor’s 
Assigned Interest. 
 

e. Such Assignor has been advised to and has engaged and consulted with such 
Assignor’s own counsel, accountants, financial advisors, and any other advisors 
such Assignor deems necessary and appropriate.  Such Assignor is capable of 
evaluating the risks and merits of entering into this Assignment and selling and 
assigning such Assignor’s Assigned Interest hereunder.  Such Assignor 
acknowledges that Assignee will not be responsible or liable for the legal, tax, or 
financial consequences to such Assignor of this Assignment and the sale and 
assignment of such Assignor’s Assigned Interest hereunder.  Such Assignor will 
look solely to, and rely upon, such Assignor’s own advisors with respect to the 
legal, tax, and financial consequences of this Assignment and the sale and 
assignment of such Assignor’s Assigned Interest hereunder. 
 

f. Such Assignor is the sole legal and beneficial owner of all right, title, and interest 
in such Assignor’s Assigned Interest, free and clear of all charges, claims, pledges, 
security interests, restrictions (other than any restriction on transferability imposed 
by federal or state securities laws), rights of first refusal, rights of first offer, 
purchase options, or other encumbrances of any kind or nature whatsoever (whether 
absolute or contingent).   Upon delivery of the Assigned Interest to Assignee and 
receipt of the consideration described in Section 3 above, Assignee will acquire 
good and marketable title to such Assignor’s Assigned Interest free and clear of all 
charges, claims, pledges, security interests, restrictions (other than any restriction 
on transferability imposed by federal or state securities laws), rights of first refusal, 
rights of first offer, purchase options, or other encumbrances of any kind or nature 
whatsoever (whether absolute or contingent). 

 
6. Representations and Warranties of Assignee.  Assignee hereby represents and 

warrants to Assignors as follows:  
 

a. The representations and warranties made by Assignee in the Purchase Agreement 
are true and correct in all material respects as of the Effective Date (disregarding 
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for such purposes any qualifications as to “materiality” set forth in such 
representations and warranties), except to the extent such representations and 
warranties expressly relate to a specific date in which case such representations and 
warranties are true and correct in all material respects as of such date (disregarding 
for such purposes any qualifications as to “materiality” set forth in such 
representations and warranties).   

b. Assignee is a limited liability company that has the requisite power and authority
to enter into this Assignment, to acquire and hold the Assigned Interests, and to
perform its obligations hereunder; and Assignee has obtained any consent,
approval, authorization, or order of any court or governmental agency or body
required for its execution, delivery, and performance of this Assignment.

c. This Assignment and all agreements, instruments, and documents herein provided
to be executed or caused to be executed by Assignee are duly authorized, executed,
and delivered by and are and will be binding and enforceable against Assignee.

d. There is no action, suit, or proceeding pending or, to Assignee’s knowledge,
threatened against Assignee in any court or by or before any other governmental
agency or instrumentality that would prohibit Assignee’s entry into or performance
of this Assignment.

e. Assignee has been advised to and has engaged and consulted with its own counsel
(whether in-house or external), accountants, financial advisors, and any other
advisors it deems necessary and appropriate.  Assignee is capable of evaluating the
risks and merits of an investment in the Assigned Interests and of protecting its own
interests in connection with this investment.  Assignee acknowledges that no
Assignor will be responsible or liable for the legal, tax, or financial consequences
to Assignee of an investment in the Assigned Interests.  Assignee will look solely
to, and rely upon, its own advisors with respect to the legal, tax, and financial
consequences of its investment in the Assigned Interests.

7. Expenses.  All fees and expenses incurred by any party in connection with this
Assignment (and the transactions contemplated hereunder), including all fees of counsel, 
accountants, finders and brokers, shall be borne by the party incurring the same.   

8. Successors and Assigns.  This Assignment shall be binding upon and shall inure to
the benefit of Assignor, Assignee, and the Partnership and their respective legal representatives, 
successors, and assigns. 

9. Survival of Representations.  The representations, warranties, covenants, and
agreements of the parties contained in this Assignment shall survive the consummation of the 
transactions contemplated hereby. 

10. Joinder.  Heiser, Hammond, Lanier and Mahler will each cause their spouse to
execute this Assignment to acknowledge their consent to the terms hereof and to join in the 
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assignment of such Assignor’s assignment to the extent of any community property or marital 
interest in such Assignor’s Assigned Interest. 

11. Modification and Waiver.  No supplement, modification, waiver, or termination of
this Assignment or any provision hereof shall be binding unless executed in writing by the parties 
to be bound thereby.  No waiver of any of the provisions of this Assignment shall constitute a 
waiver of any other provision (whether or not similar), nor shall such waiver constitute a 
continuing waiver unless otherwise expressly provided. 

12. Governing Law.  This Assignment shall be construed and enforced in accordance
with the laws of the State of Delaware, without regard to its conflict of laws rules.  

13. Counterparts.  This Assignment may be executed in any number of counterparts,
each of which shall be an original and all of which shall together constitute one and the same 
Assignment.  

[Signature page follows] 
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Signature Page to Assignment of Ownership Interests 

IN WITNESS WHEREOF, the undersigned have executed this Assignment to be effective 
as of the Effective Date. 

ASSIGNORS: 

ITC CAPITAL PARTNERS, LLC 

By:_________________________________ 
    Name: 
    Title: 

____________________________________ 
PAUL HAMMOND 

____________________________________ 
MARGUERITE L. HEISER 

____________________________________
MELANIE S. LANIER   

____________________________________ 
MARK W. MAHLER   

ASSIGNEE: 

360 SECURITY PARTNERS, LLC 

By:_________________________________ 
     Name: 
     Title: 
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Spousal Joinder to Assignment of Ownership Interests 

SPOUSAL JOINDER 

I, the undersigned spouse of the Assignor named below, by my signature below, hereby 
acknowledge and represent to Assignee as follows: (a) I have no ownership interest in my spouse’s 
Assigned Interest either directly or as a part of the community property or marital estate of my spouse 
and me; (b) I fully consent and agree to the terms and provisions of this Assignment insofar as it may 
affect any interest that I might have in my spouse’s Assigned Interest; (c) my spouse has the sole 
power and authority to execute and deliver this Assignment and sell and assign his or her Assigned 
Interest; and (d) I will execute such additional documents as may be reasonably requested by 
Assignee to confirm the foregoing and to consummate the transactions contemplated by this 
Assignment. 

__________________________________________
[Signature] 

Printed Name: ______________________________ 

Spouse of _________________________________  

Date:  __________________, 2020 
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Schedule 1 to Assignment of Ownership Interests 

SCHEDULE 1 

Assigned Interests 

VWK9, LLC 

Assignor Ownership Percentage 
ITC Capital Partners, LLC 90.0% 
Paul Hammond 7.5% 

97.5%1

CARGO SCREENING K9 ALLIANCE, LLC 

Assignor Ownership Percentage 
ITC Capital Partners, LLC 43% 
Paul Hammond 14% 
VWK9, LLC2 43% 

100% 

COAST TO COAST K9 TEAMS, LLC 

Assignor Ownership Percentage 
Marguerite L. Heiser 51% 
Mark W. Mahler 34.3% 
Melanie S. Lanier 14.7% 

100% 

1 2.5% of the membership interests of VWK9 are owned by employees of VWK9 who will not be selling their 
interests pursuant to the Purchase Agreement. 
2 VWK9, LLC will not assign its membership interest in CSK9 to Assignee. Assignee will acquire that interest through 
the assignment of the VWK9 Interests to Assignee. 
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Christina Liepold

Case 6:25-cv-00298-JA-LHP     Document 60-2     Filed 11/07/25     Page 3 of 5 PageID 1308



Case 6:25-cv-00298-JA-LHP     Document 60-2     Filed 11/07/25     Page 4 of 5 PageID 1309



Case 6:25-cv-00298-JA-LHP     Document 60-2     Filed 11/07/25     Page 5 of 5 PageID 1310


