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STOCK PURCHASE AGREEMENT

Stock PurcHASE AGREEMENT (this “Agreement’”) dated as of June 2, 2014, by and between BFC Surery Group, INc., a Florida
corporation (the “Seller”’) and SECUREALERT, INc., a Utah corporation (the “Purchaser”). Certain capitalized terms used in this Agreement
are defined in Section 7.1 of this Agreement.

RECITALS

WHEREAS, the Seller is, or at the Closing will be, the sole record and beneficial owner of all of the issued and outstanding equity
interests of Emerge Monitoring, Inc., a Florida corporation (“Emerge”), and Emerge is, or at the Closing will be, the direct or indirect
owner of all of the issued and outstanding equity interests of Emerge Monitoring II, LLC, a Florida limited liability company and wholly-
owned subsidiary of Emerge (“Emerge LLC”), and a majority of the equity interests of Integrated Monitoring Systems, LLC, a Colorado
limited liability company and subsidiary of Emerge LLC (“IMS”) (Emerge LLC and IMS referred to collectively as the “Subsidiary
Entities”); and

WHEREAS, the Purchaser desires to purchase from the Seller and the Seller desires to sell to the Purchaser, all of the issued and
outstanding equity interests in Emerge, upon the terms and subject to the conditions set forth in this Agreement (the “Sales Transaction”).

NOW, THEREFORE, in consideration of the foregoing recitals, and of the mutual representations, warranties, covenants and
agreements contained in this Agreement and other valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
parties hereto agree as follows:

ARTICLE 1
PURCHASE AND SALE OF SHARES
1.1 Purchase and Sale. On the basis of the representations, warranties, and agreements contained in this Agreement, and
subject to the terms and conditions of this Agreement, the Seller shall sell, assign, transfer, and deliver to the Purchaser, and the Purchaser

shall purchase from the Seller at the Closing, all of the issued and outstanding shares of capital stock of Emerge (the “Shares”) solely in
exchange for the Purchase Price (defined below), payable as set forth in Section 1.3.

1.2 Purchase Price. The aggregate purchase price for the Shares (“Purchase Price”) shall be Seven Million Three
Hundred and Sixty Thousand Dollars ($7,360,000), to be paid in cash (“Cash Payment”) at Closing.

1.3 Payment of the Purchase Price at the Closing. At the Closing, the Purchaser shall pay the Purchase Price to the
Seller in the Cash Payment, by wire transfer of immediately available funds to a bank account designated in writing by the Seller two days
before the Closing Date.

14 The Closing. The closing of the Sales Transaction (the “Closing”) shall take place at the offices of Purchaser at 150 W.
Civic Center Drive, Suite 400 Sandy, Utah 84070, or such other place as the Seller and the Purchaser may mutually agree, as soon as
practicable after satisfaction or, to the extent permitted hereunder, waiver of all of the conditions specified in Article VI, or such other date
as the Seller and the Purchaser may mutually agree in writing, but in no event later than June 2, 2014 (the “Closing Date”). The Closing
may be accomplished by the parties being present in person, or by agent, or electronically by emailed pdf images and signatures being
present or delivered at the place of Closing.
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1.5 Deliveries at Closing. At or prior to the Closing, the parties hereto shall make the following deliveries:

(a) The Purchaser shall deliver or cause to be delivered to the Seller or such other individual or entity the Cash
Payment in the manner set forth in Section 1.3.

(b) The Seller shall deliver or cause to be delivered to the Purchaser:

(1) certificates representing the Shares in proper form for transfer, with all transfer and documentary taxes
paid, and such assignments and other instruments as shall be required to assign and transfer to the Purchaser all right, title, and
intent in and to all of Shares, free and clear of all Liens

(i1) true and complete copies of (A) the articles of incorporation of the Seller certified as of a recent date
by the Secretary of State of the State of Florida (“Florida Secretary”), together with a certificate dated as of the Closing Date
from the corporate secretary of the Seller (“Seller Secretary”) to the effect that no amendment to its articles of incorporation have
been made or filed since the aforementioned date, (B) the bylaws of Seller, certified as of the Closing Date by the Seller
Secretary, and (C) a certificate of active status (or the equivalent of good standing for each Acquired Entity’s respective state of
incorporation/organization), dated as of a date within five (5) days of the Closing Date, with respect to the Seller issued by
Florida Secretary;

(ii1) true and complete copies of (A) the respective articles of incorporation or articles of organization for
each of the Subsidiary Entities as of a recent date by the Secretary of State of the applicable State of incorporation for each entity,
together with a certificate dated as of the Closing Date from the corporate secretary of each of the Subsidiary Entities to the effect
that no amendment to the respective Articles of incorporation or articles of organization have been made or filed since the
aforementioned date, (B) the bylaws or operating agreement, as applicable of each of the Subsidiary Entities, certified as of the
Closing Date by the corporate secretary of each Subsidiary Entity, and (C) a certificate of good standing, dated as of the Closing
Date, with respect to each of the Subsidiary Entities issued by the applicable Secretary of State.

(iv) true and complete copies of resolutions, written consents, or other corporate action taken by the
board of directors of the Seller, certified as of the Closing by the Seller Secretary approving and authorizing this Agreement, the
Sale Transaction, and all other transactions referenced in or contemplated by this Agreement to which the Seller is a party, and
approving the execution, delivery, and performance of this Agreement, and all other documents to be executed and delivered by
the Seller with respect to or relating to this Agreement, the Sales Transaction, and any of the other transactions referenced in or
contemplated by this Agreement to which Seller is a party;

(v) the executed officer certificate of the Seller specified in Section 6.2(c) of this Agreement; and

(vi) all other reasonable documents, instruments, and writings required to be delivered by the Purchaser
at or prior to the Closing pursuant to this Agreement.

http://ir.trackgrp.com/all-sec-filings/content/0001096906-14-000769/exhibit10- 1 .htm?TB_iframe=true&height=auto&width=auto&preload=false 5/36



H[KLELW KWP

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as set forth in the disclosure schedules attached hereto (collectively, the “Seller Disclosure Schedule”) (a disclosure or
listing shall only be deemed to be disclosed or listed in the section of the Seller Disclosure Schedule where it is set forth, and shall not be
deemed to be a disclosure or listing in any other section of the Seller Disclosure Schedule unless expressly referenced therein or
incorporated by reference from another schedule within the Seller Disclosure Schedule), the Seller hereby represents and warrants to the
Purchaser that the statements contained in this Article II are correct and complete as of the date of this Agreement and as of the Closing
Date (as though then made and as though the Closing Date were substituted for the date of this Agreement throughout this Article II), as
follows:

2.1 Organization, Standing, and Power.

(a) The Seller is a corporation, duly organized, validly existing, and in active status under the laws of the State of
Florida, and has the requisite corporate authority to own, lease, or otherwise hold its properties and assets and to carry on its business as it
is now being conducted.

(b) Emerge and each of the Subsidiary Entities (collectively, the “Acquired Companies™) is duly organized, validly
existing, and in active status or good standing under the laws of its state or jurisdiction of incorporation or organization, and has the
requisite corporate or limited liability company authority to own, lease, or otherwise hold its properties and assets and to carry on its
business as it is now being conducted. Each of the Acquired Companies is duly qualified to do business as a foreign corporation or entity,
as the case may be, and is in active status or good standing in each jurisdiction where the character of the property owned, leased, or held
by it or the nature of its business makes such qualification necessary, except where all failures to be so qualified in the aggregate would
not have a Material Adverse Effect on the Acquired Companies taken as a whole.

2.2 Authority. The Seller has the requisite power and authority to execute and deliver this Agreement, to carry out and
perform its obligations hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby. The execution,
delivery, and performance by the Seller of this Agreement and the consummation by the Seller of its obligations hereunder and thereunder,
including without limitation, and Sales Transaction, have been duly authorized by all necessary action in respect thereof by the
Seller. This Agreement has been duly executed and delivered on behalf of the Seller and, assuming due and valid authorization,
execution, and delivery thereof by the Purchaser, each constitutes a legal, valid, and binding obligation of the Seller enforceable against
Seller in accordance with its terms (except to the extent as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, or similar laws affecting creditors’ rights and remedies generally and except that the availability of the
equitable relief of specific performance and injunctive relief is subject to equitable defenses and to the discretion of the court before which
any such proceedings may be brought (the “Bankruptcy Exceptions™)).

23 No Conflict or Required Consents.

(a) Neither the execution and delivery by the Seller of this Agreement, nor the consummation by the Seller of the
transactions contemplated hereby or thereby, or compliance by the Seller with any of the terms or provisions herein or therein, will:
(i) conflict with or violate any provision of the articles of incorporation, bylaws, or other applicable organizational or governing
documents of the Seller or any of the Acquired Companies, (ii) violate, conflict with, constitute or result in a breach of any term,
condition, or provision of, or constitute a default (with or without notice or the lapse of time, or both) under, or give rise to any right of
termination, cancellation, or acceleration of any obligation or the loss of any material benefit under, or require a Consent pursuant to, or
result in the creation of any Lien upon any material assets or properties of the Acquired Companies pursuant to any of the terms,
provisions, or conditions of any loan or credit agreement, note, bond, mortgage, indenture, deed of trust, license, agreement, contract,
lease, Permit, concession, franchise, plan, or other instrument or obligation to which the Seller or any of the Acquired Companies is a
party or by which any of their respective assets or properties may be bound or affected, or (iii) conflict with or violate any judgment,
order, writ, Injunction, decree, or Law applicable to the Seller or any of the Acquired Companies or any of their respective assets or
properties; except in the case of clauses (ii) and (iii) of this Section 2.3(a) for such violations, conflicts, breaches, defaults, terminations,
cancellations, accelerations, losses, or failures which would not, individually or in the aggregate, have a Material Adverse Effect on the
Sales Transaction or on any of the Acquired Companies individually or taken as a whole, and which would not prevent or materially delay
the consummation of the Sales Transaction.
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(b) Neither the execution and delivery of this Agreement by the Seller, nor the consummation by the Seller of the
Sales Transaction will require any notice to, registration, declaration, or filing by the Seller or any of the Acquired Companies with, or
Permit or Consent of, or any action by any court, governmental, regulatory or administrative agency, commission, authority,
instrumentality, or other public body, domestic or foreign (a “Governmental Entity”), except (i) in connection or compliance with the
provisions of applicable state and federal securities Laws, (ii) compliance with and filings required under the HSR Act and comparable
notifications or Laws of foreign jurisdictions, and (iii) those that are required to be made the Purchaser, and (iv) such notices, registrations,
declarations, filings, Permits or Consents which if not made or obtained would not have, individually or in the aggregate, a Material
Adverse Effect on any of the Acquired Companies individually or taken as a whole, or impair in any material respect the ability of the
Seller to perform its obligations under this Agreement, or prevent or materially delay the consummation of the Sales Transaction.

24 Capitalization.
(a) As of the date of this Agreement, the capitalization of each of the Acquired Companies is as follows:

(1) the authorized capital stock of Emerge consists of: (A) five hundred (500) Class A common shares,
par value $1.00 per share (“Class A Common Shares”), (B) one hundred twenty-five (125) of Class B common shares, par value $1.00 per
share (“Class B Common Shares™), and (C) five hundred (500) preferred shares, par value $1.00 per share (“Emerge Preferred Shares™),
of which four hundred-eighty (480) Emerge Preferred Shares and one hundred-twenty (120) Class B Common Shares are issued and
outstanding. No Class A Common Shares are outstanding and there are no treasury shares. All of the issued and outstanding Shares were
duly authorized and are validly issued, fully paid and nonassessable.

(i1) the authorized capital or equity interests of Emerge LLC consists solely of 100 units of a single class
of limited liability company membership interests (“Emerge Units”), all of which are issued and outstanding. The Emerge Units are the
only authorized equity interests in Emerge LLC. All of the issued and outstanding Emerge Units were duly authorized and are validly
issued and fully paid.

(iii) the authorized capital or equity interests of IMS consists solely of: (A) One Million (1,000,000)
Class A Common Units (“IMS Class A Units”) and (B) One Hundred-Eighty Thousand (180,000) Class B Common Units (“IMS Class B
Units™), of which one million (1,000,000) IMS Class A Units and zero (0) IMS Class B Units are issued and outstanding (the IMS Class A
Units and IMS Class B Units are referred to collectively as the “IMS Units”). All of the issued and outstanding IMS Units were duly
authorized and are validly issued and fully paid.
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(b) Except as set forth in Schedule 2.4(b) or as set forth in the operating agreements of the Subsidiary Entities: (i) no
shareholder or member of any of the Acquired Companies, or any other person is entitled to preemptive rights with respect to the
purchase, sale, or issuance of securities by any of the Acquired Companies, (ii) there are no outstanding or authorized options, warrants,
“phantom” stock or equity rights, agreements, subscriptions, calls, demands, or other rights, commitments, or arrangements (written or
oral, or contingent or otherwise) of any character to purchase or acquire any shares or other equity investments in any security directly or
indirectly convertible into or exchangeable or exercisable for, capital stock of or other equity interest in any of the Acquired Companies
(collectively, “Acquired Company Options”), (iii) there are no outstanding obligations (contingent or otherwise) to issue any Acquired
Company Options or to issue or distribute any shares of the capital stock or equity interests in, or assets of, any of the Acquired
Companies, (iv) there are no outstanding obligations (contingent or otherwise) of any of the any of the Acquired Companies to purchase,
redeem, or otherwise acquire any capital stock of or any equity interests in any of the Acquired Companies, or of any of them to pay any
dividends or make any other distribution in respect thereof to their respective securities holders, and (v) there are no voting trusts, proxies,
agreements, understandings, or similar arrangements among or with any of the securities holders of any of the Acquired Companies with
respect to the voting of such securities.

2.5 Securities Ownership; Conveyance of Ownership.

(a) As of the date of this Agreement, the Seller is the sole owner and holder of record of all of the Shares free and
clear of all Liens, taxes, options, warrants, purchase rights, contracts, commitments, equities, claims, demands, pre-emptive or similar
rights, and of any other limitation or restriction. Upon payment of the Purchase Price in accordance with Section 1.3 hereof for the Shares
and delivery to the Purchaser at Closing of certificates or other instruments representing the Shares in accordance with Section 1.5(b)(i)
hereof, the Purchaser will receive full ownership of the Shares, representing all the equity interests of Emerge and the Subsidiary Entities
(except for the 35% ownership of IMS owned by an entity owned by Brian Kirby Phillips), free and clear of all Liens, pre-emptive or
similar rights and any other limitation or restriction, except those that arise under federal and state securities Laws.

(b) Emerge is the sole owner and holder of record of all of the issued and outstanding Emerge Units free and clear
of all Liens, taxes, options, warrants, purchase rights, contracts, commitments, equities, claims, demands, pre-emptive or similar rights,
and of any other limitation or restriction.

(c) Except as set forth in Schedule 2.5(¢c), Emerge LLC is the owner and holder of record of 65% of the issued and
outstanding IMS Units, free and clear of all Liens, taxes, options, warrants, purchase rights, contracts, commitments, equities, claims,
demands, pre-emptive or similar rights, and of any other limitation or restriction.

2.6 Subsidiaries. Other than the Subsidiary Entities, none of the Acquired Companies has any Subsidiaries nor do any of them
own, directly or indirectly, any capital stock of or equity interests in any corporations, partnership, or other Person.
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2.7 Financial Statements. The Seller has delivered to the Purchaser copies of the AC Financial Statements of each of the
Acquired Companies for (a) the fiscal years ended 2013, (b) the interim period ended April 30, 2014, and (c) consolidated AC Financial
Statements for the fiscal year ended December 31, 2013 and the interim period ended April 30, 2014 Each of the AC Financial Statements
have been prepared from, and are in accordance with, in each case, the books and records of such Acquired Company, and fairly present in
accordance with United States generally accepted accounting principles (“GAAP”) applied on a consistent basis during the period involved
(or except as may be stated in the notes thereto) the financial position and the results of operations and cash flows (and changes in
financial position, if any) of the Acquired Company to which they relate as of the times and for the periods referred to therein, subject, in
case of unaudited financial statements, the absence of certain footnotes and, with respect to interim unaudited financial statements, to
normal and recurring year-end adjustments (which will not be material individually or in the aggregate). The Purchaser has been provided
with certain financial forecasts with respect to the performance of certain of the Acquired Companies (“Forecasts”). The Seller makes no
representation or warranty with respect to the accuracy of the Forecasts, as actual results are likely to vary substantially. Each of the AC
Financial Statements, including in each case, any related notes or schedules: (i) is true, complete, and correct as of their respective dates,
(ii) were, or if dated after the date of this Agreement will be, prepared in accordance with GAAP, and (C) fairly presents the financial
position, the results of operations, changes in shareholders’ equity, and statements of cash flows of the Acquired Companies on a
consolidated basis as of the dates and for the periods indicated.

2.8 Absence of Certain Changes or Events Except as set forth in Schedule 2.8, since December 31, 2013 (the “AC
Balance Sheet Date”): (i) each of the Acquired Companies has conducted its business in all material respects only in the ordinary course
and in a manner consistent with past practices, and (ii) there has not occurred, and there is not currently existing any circumstance, event,
change, development, or occurrence which has had, individually or in the aggregate, a Material Adverse Effect on any of the Acquired
Companies, individually or taken as a whole. Without limiting the generality of the foregoing, since the AC Balance Sheet Date:

(a) none of the Acquired Companies has sold, leased, transferred, or assigned any material assets, tangible or
intangible, outside the ordinary course of business;

(b) none of the Acquired Companies has entered into any material agreement, contract, lease, or license outside
the ordinary course of business;

(c) no party (including any of the Acquired Companies) has accelerated, terminated, made material modifications
to, or canceled any material agreement, contract, lease, or license to which any of the Acquired Companies is a party or by which any of
them is bound outside the ordinary course of business;

(d) none of the Acquired Companies has imposed any Lien upon any of its assets, tangible or intangible;

(e) none of the Acquired Companies has made any material capital expenditures outside the ordinary course of
business;

) none of the Acquired Companies has made any material capital investment in, or any material loan to, any

other person outside the ordinary course of business;
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(2) the Acquired Companies have not created, incurred, assumed, or guaranteed more than $50,000.00 in
aggregate indebtedness for borrowed money and capitalized lease obligations;

(h) none of the Acquired Companies has granted any license or sublicense of any material rights under or with
respect to any Intellectual Property outside the ordinary course of business;

1) there has been no change made or authorized in the charter, articles, bylaws, limited liability company
operating agreement, or any other organizational document of any of the Acquired Companies;

)] none of the Acquired Companies has issued, sold, or otherwise disposed of any of its capital stock or other
equity securities, or granted any options, warrants, or other rights to purchase or obtain (including upon conversion, exchange, or exercise)
any of its equity securities;

k) none of the Acquired Companies has declared, set aside, or paid any dividend or made any distribution with
respect to its equity securities (whether in cash or in kind) or redeemed, purchased, or otherwise acquired any of its equity securities;

1) none of the Acquired Companies has experienced any material damage, destruction, or loss (whether or not
covered by insurance) to its property;

(m) none of the Acquired Companies has made any loan to, or entered into any other transaction with, any of its
directors, officers, and employees outside the ordinary course of business;

(n) none of the Acquired Companies has entered into any employment contract or collective bargaining
agreement, written or oral, or modified the terms of any existing such contract or agreement;

(o) none of the Acquired Companies has granted any increase in the base compensation of any of its directors,
officers, and employees outside the ordinary course of business;

(p) none of the Acquired Companies has adopted, amended, modified, or terminated any bonus, profit sharing,
incentive, severance, or other plan, contract, or commitment for the benefit of any of its directors, officers, and employees (or taken any
such action with respect to any other employee benefit plan);

(@ none of the Acquired Companies has made any other material change in employment terms for any of its
directors, officers, and employees outside the ordinary course of business; and

(1) none of the Acquired Companies has committed to any of the foregoing.

2.9 No Undisclosed Liabilities. There are no liabilities or obligations of any nature (whether accrued or unaccrued,
whether known or unknown, whether absolute or contingent, whether asserted or unasserted, whether liquidated or unliquidated, whether
due or to become due) required by GAAP to be recognized or disclosed on a balance sheet of any of the Acquired Companies or in the
notes thereto that are not reflected in the AC Balance Sheet of the Acquired Company to which they relate or disclosed in the footnotes
thereto, except for those obligations and liabilities that (a) were incurred in the ordinary course of business consistent with past practice
since the AC Balance Sheet Date, (b) have arisen under this Agreement or in connection with the Sales Transaction, (c) are contained in
the Seller Disclosure Schedule, or (d) as would not, individually or in the aggregate, have a Material Adverse Effect on any of the
Acquired Companies, individually or taken as a whole.
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2.10 Taxes. Except as set forth in Schedule 2.10:

(a) Each of the Acquired Companies has filed or caused to be filed in a timely manner (within applicable extension periods) all Tax
Returns required to be filed by it, all such Tax Returns were correct and complete in all material respects, no Acquired Company is the
beneficiary of any extension of time within which to file any Tax Return, and all Taxes due on such Tax Returns have been timely paid in
full (or there has been paid on their behalf), or (in the case of any Taxes that are being contested in good faith by appropriate proceedings)
adequate reserves have been established in amounts sufficient to pay all material Taxes as reflected on the AC Financial Statements of
such Acquired Company, that are due and payable or are to become due and payable and for which such Acquired Company is liable;

(b) No material Tax Liens have been filed, except for Liens for Taxes not yet due or for Taxes that are being contested in good faith
by appropriate proceedings and for which adequate reserves have been established on the applicable AC Financial Statements;

(©) No deficiencies or claims for any material Taxes have been proposed, asserted or assessed in writing against or with respect to
any of the Acquired Companies (and are currently pending).

(d) No Federal, state, local or foreign Audits (as hereinafter defined) are pending with regard to any Taxes or Tax Return of any of
the Acquired Companies and no taxing authority has given written interest to commence any such Audit;

(e) None of the Acquired Companies has granted any request, agreement, consent or waiver to extend the statutory period of
limitations applicable to the assessment of any Tax with respect to any Tax Return of any Acquired Company;

® None of the Acquired Companies is delinquent in any local, state, federal or international tax filings; nor is any of the Acquired
Companies subject to or under Audit of any taxing or governmental authority.

“Audit” means any audit, assessment, or other examination relating to Taxes by any tax authority or any judicial or administrative
proceedings relating to Taxes; and;

(2) Notwithstanding any other representation or warranty made by the Seller in this Article II or elsewhere in this Agreement, the
representations and warranties set forth in this Section 2.10 constitute the only representations and warranties of the Seller with respect to
Tax matters.

2.11 Commitments and Contracts.
(a) Schedule 2.11 attached hereto sets forth a true, complete and correct list of all contracts and other agreements to which

any Acquired Company is a party which involve consideration or payments in excess of $25,000.00 or which are otherwise material to the
business of any of the Acquired Companies (the “AC Material Contracts™).

(b) Except for such defaults which, individually or in the aggregate, would not have a Material Adverse Effect on any of the
Acquired Companies individually or taken as a whole, (i) to the Knowledge of the Seller, none of the Acquired Companies is in material
breach or violation of, or is in material default under any AC Material Contract, nor, to the Knowledge of the Seller, are any other parties
to such agreements in material default, and no party has repudiated any material provision of the agreement, and (ii) to the Knowledge of
Seller, no act, omission or event has occurred which, with notice or lapse of time or both, would constitute a material default under any
material term or provision of any such contract or agreement, or permit termination, modification, or acceleration, under the
agreement. To the Knowledge of Seller, each of the AC Material Contracts is legal, valid, binding, enforceable, and in full force and
effect.
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(d Seller, Emerge and/or the Subsidiary Entities have executed and paid any and all bonuses and other compensation earned and
payable as of the Closing Date by, or owed, promised or contractually obligated to be paid as of the Closing Date to Derek Cassell, Kirby
Phillips, Jim Walker and Tom Van Houten or any other employees, consultants, shareholders, members, officers, or directors of Seller,
Emerge or the Subsidiary Entities. Furthermore Seller represents that and the Purchaser shall have no liability for any bonuses or other
compensation to the forgoing individuals or entities for the time prior to and through the Closing Date.

2.12 Compliance with Laws; No Violations.

(a) Each of the Acquired Companies holds all permits, licenses, variances, certificates, filings, franchises, notices,
rights, and Consents of and from all Governmental Entities (collectively, “Permits”) necessary for them to own, lease, and operate their
respective assets and properties and to lawfully carry on their respective businesses as now conducted, except for such Permits, the
absence of which, would not have a Material Adverse Effect on any of the Acquired Companies individually or taken as a whole. No
representation is made as to whether the Purchaser will be required to obtain its own Permits on and after the Closing Date to own or hold
under lease and operate the Acquired Companies. All material Permits are in full force and effect, and (ii) each of the Acquired
Companies is in substantial compliance with all conditions and requirements of such Permits and all rules and regulations relating thereto.

(b) Except as set forth in Schedule 2.12, none of the Acquired Companies is presently in conflict with, or in
default under, or in violation of, (i) its articles of incorporation, bylaws, limited liability company agreement or other applicable
organizational or governing documents, or (ii) except for conflicts, defaults, or violations that will not, individually or in the aggregate,
have a Material Adverse Effect on any of the Acquired Companies, individually or taken as a whole, any Law, Permit, order, judgment,
writ, Injunction, or decree applicable to any of the Acquired Companies or by which the assets or properties of any of the Acquired
Companies are bound or affected, and no claim is pending or, to the Knowledge of the Seller, threatened with respect to such matters.

(c) None of the Acquired Companies has received any oral or written notification or communication from any
Governmental Entity: (i) asserting that any of the Acquired Companies is not in compliance with any Laws, Permits, orders, judgments,
writs, Injunctions, or decrees which such Governmental Entity enforces, which as a result of such non-compliance would have,
individually or in the aggregate, a Material Adverse Effect on any of the Acquired Companies, taken individually or as a whole, or (ii)
threatening to terminate, revoke, cancel, or reform any material Permit.

(d) This Section 2.12 does not related to Intellectual Property.

2.13 No Litigation. Except as set forth in Schedule 2.12, as of the date of this Agreement there are no suits, claims, actions, or
proceedings, including, without limitation, arbitration proceeding or alternative dispute resolution proceeding against any of the Acquired
Companies or their respective properties or assets, and to the Knowledge of the Seller and the managers, directors and officers of the
Acquired Entities, no such suits, claims, actions or proceedings are pending or have been threatened. None of the Acquired Companies is
subject to any judgment, order, writ, Injunction or decree of any Governmental Entity or arbitration tribunal that would, individually or in
the aggregate, have a Material Adverse Effect on the Acquired Companies individually or taken as a whole or which would materially
impair, delay, or prevent the consummation of the Sales Transaction.
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2.14 Employee Benefit Plans; ERISA.

(a) Schedule 2.14(a) attached hereto contains a true and complete list (i) of each deferred compensation and each incentive
compensation, equity compensation plan, “welfare” plan, fund or program within the meaning of section 3(1) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”); “pension” plan, fund or program (within the meaning of section 3(2) of ERISA);
and (ii) each other employee benefit plan or fund, and each other material employee program, agreement or arrangement, in each case, that
is sponsored, maintained or contributed to or required to be contributed to by any of the Acquired Companies, for the benefit of any
employee or former employee of any of the Acquired Companies (the “AC Plans™).

(b) None of the Acquired Companies maintains or contributes to any AC Plan that is subject to Title IV or ERISA.

() Each AC Plan conforms in all material respects with and has been operated and administered in all material respects in
accordance with its terms and applicable Law, including but not limited to ERISA and the Code.

(d) Except as set forth in Schedule 2.14(d) attached hereto, the consummation of the Sale Transaction will not, either alone or in
combination with another event, (i) entitle any current or former employee or officer of any of the Acquired Companies or any ERISA
Affiliate to severance pay, unemployment compensation or any other payment, except as expressly provided in this Agreement, or (ii)
accelerate the time of payment or vesting, or increase the amount of compensation due any such employee or officer.

(e) There are no pending, or, to the Knowledge of the Seller, threatened or anticipated claims by or on behalf of any Seller Plan, by
any employee or beneficiary covered under any such Plan, or otherwise involving any such Plan (other than routine claims for benefits),
which would have, individually or in the aggregate, a Material Adverse Effect on the Acquired Companies taken as a whole.

® Each of the Acquired Companies has made all payments due from it to date with respect to the AC Plans.

(2) Each group health plan of each of the Acquired Companies has been operated in material compliance with the provisions of
COBRA and HIPAA.

(h) Notwithstanding any other representation or warranty made by the Seller in this Article II or elsewhere in this Agreement, the

representations and warranties set forth in this Section 2.14 constitute the only representations and warranties of the Seller with respect to
ERISA matters.

2.15 Intellectual Properties.
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(a) The Acquired Companies own or have the right to use pursuant to license, sublicense, agreement, or
permission all Intellectual Property necessary for the operation of the businesses of the Acquired Companies as presently conducted and as
presently proposed to be conducted. Each item of Intellectual Property owned or used by any of the Acquired Companies immediately
prior to the Closing hereunder will be owned or available for use by the Acquired Companies on identical terms and conditions
immediately subsequent to the Closing hereunder. Each of the Acquired Companies has taken reasonably necessary and desirable action
to maintain and protect each item of Intellectual Property that it owns or uses.

(b) To the Knowledge of the Seller and the managers, directors, officers (and employees with responsibility for
Intellectual Property matters) of the Seller or the Acquired Companies, none of the Acquired Companies has interfered with, infringed
upon, misappropriated, or otherwise come into conflict with any Intellectual Property rights of third parties, and none of the Seller and the
managers, directors and officers (and employees with responsibility for Intellectual Property matters) of the Acquired Companies has ever
received any charge, complaint, claim, demand, or notice alleging any such interference, infringement, misappropriation, or violation
(including any claim that any of the Acquired Companies must license or refrain from using any Intellectual Property rights of any third
party). To the Knowledge of any of the Seller and the managers, directors and officers (and employees with responsibility for Intellectual
Property matters) of the Acquired Companies, no third party has interfered with, infringed upon, misappropriated, or otherwise come into
conflict with any Intellectual Property rights of any of the Acquired Companies.

(c) Schedule 2.15(c) attached hereto identifies each patent or registration which has been issued or assigned to any
of the Acquired Entities with respect to any of its Intellectual Property, identifies each pending patent application or application for
registration which any of the Acquired Entities has made with respect to any of its Intellectual Property, and identifies each license,
agreement, or other permission which any of the Acquired Entities has granted to any third party with respect to any of its Intellectual
Property (together with any exceptions). The Seller has delivered to the Purchaser correct and complete copies of all such patents,
registrations, applications, licenses, agreements, and permissions (as amended to date) in the possession of Seller or the Acquired
Companies and has made available to the Purchaser correct and complete copies of all other written documentation evidencing ownership
and prosecution (if applicable) of each such item in the possession of Seller or the Acquired Companies. Schedule 2.15(c) attached hereto
also identifies each trade name or unregistered trademark denominated and used as such and used by any of the Acquired Companies in
connection with any of its businesses. Schedule 2.15(c) attached hereto also identifies all software and firmware owned, licensed,
developed or assigned to the Acquired Companies and represents that it has the legal right to such Intellectual Property and the right to
transfer the same to Purchaser. With respect to each item of Intellectual Property required to be identified in Schedule 2.15(¢c):

(1) the Acquired Companies possess all right, title, and interest in and to all software, firmware and other
items, free and clear of any Lien, license, or other restriction, including all shrink-wrap licenses that have a value of less than $500;

(i1) to the Knowledge of Seller and the managers, directors and officers (and employees with
responsibility for Intellectual Property matters) of the Acquired Companies the item is not subject to any outstanding injunction,
judgment, order, decree, ruling, or charge;

(ii1) no action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand is pending
or, to the Knowledge of any of the Seller and the managers, directors and officers (and employees with responsibility for Intellectual
Property matters) of the Acquired Companies, is threatened which challenges the legality, validity, enforceability, use, or ownership of the
item; and
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(iv) none of the Acquired Companies has ever agreed to indemnify any Person for or against any
interference, infringement, misappropriation, or other conflict with respect to the item.

(d) Section 2.15(d) of the Disclosure Schedule identifies each item of Intellectual Property having a value of
greater than $5,000 that any third party owns and that any of the Acquired Entities uses pursuant to license, sublicense, agreement, or
permission. The Seller has delivered to the Purchaser correct and complete copies of all such licenses, sublicenses, agreements, and
permissions (as amended to date). With respect to each item of Intellectual Property required to be identified in Schedule 2.15(d) of the
Disclosure Schedule:

(1) the license, sublicense, agreement, or permission covering the item is legal, valid, binding,
enforceable, and in full force and effect and assignable to Purchaser;

(i1) the license, sublicense, agreement, or permission will continue to be legal, valid, binding,
enforceable, and in full force and effect on identical terms following the consummation of the transactions contemplated hereby;

(1) to the Knowledge of the Seller and the managers, directors and officers (and employees with
responsibility for Intellectual Property matters) of the Acquired Companies no party to the license, sublicense, agreement, or permission is
in breach or default, and no event has occurred which with notice or lapse of time would constitute a breach or default or permit
termination, modification, or acceleration thereunder;

(i1) to the Knowledge of the Seller and the managers, directors and officers (and employees with
responsibility for Intellectual Property matters) of the Acquired Companies no party to the license, sublicense, agreement, or permission
has repudiated any provision thereof;

(iii) with respect to each sublicense, the representations and warranties set forth in subsections (i) through
(i1) above are true and correct with respect to the underlying license;

(iv) to the Knowledge of the Seller and the managers, directors and officers (and employees with
responsibility for Intellectual Property matters) of the Acquired Companies the underlying item of Intellectual Property is not subject to
any outstanding injunction, judgment, order, decree, ruling, or charge;

(v) no action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand is pending or,
to the knowledge of any of the Seller and the managers, directors and officers (and employees with responsibility for Intellectual Property
matters) of the Acquired Companies, is threatened which challenges the legality, validity, or enforceability of the underlying item of
Intellectual Property; and

(vi) none of the Acquired Companies has granted any sublicense or similar right with respect to the
license, sublicense, agreement, or permission.

(e) To the knowledge of any of the Seller and the managers, directors and officers (and employees with
responsibility for Intellectual Property matters) of the Acquired Companies, none of the Acquired Companies will interfere with, infringe
upon, misappropriate, or otherwise come into conflict with, any Intellectual Property rights of third parties as a result of the continued
operation of its businesses as presently conducted and as presently proposed to be conducted.

12

http://ir.trackgrp.com/all-sec-filings/content/0001096906-14-000769/exhibit10- 1 .htm?TB_iframe=true&height=auto&width=auto&preload=false 15/36



9/28/2017 exhibit10-1.htm

® None of the Seller and the managers, directors and officers (and employees with responsibility for Intellectual
Property matters) of the Acquired Companies has any knowledge of any new products, inventions, procedures, or methods of
manufacturing or processing that any competitors or other third parties have developed which reasonably could be expected to supersede
or make obsolete any product or process of any of the Acquired Companies.

2.16 Real and Personal Property and Condition of Assets.

(a) Set forth Schedule 2.16 attached hereto is a true, complete, and correct list of all real property owned or leased
by any of the Acquired Companies, which list indicates whether such property is owned or leased and which Acquired Company owns or
leases such property. All of the real property which is identified as owned in Schedule 2.16 is held in fee simple by the Acquired
Company listed as owner thereof.

(b) Each of the Acquired Companies has good and marketable title to, or valid leasehold interests in, all properties
and assets used by them, located on their premises or reflected on the Balance Sheet of such Acquired Company or thereafter acquired,
(except for properties or assets sold or otherwise disposed of in the ordinary course since the date thereof), in each case free and clear of
all Liens, except for (i) Liens disclosed in the Disclosure Schedule, (ii) Liens or imperfections of title which are not, individually or in the
aggregate, material in character, amount or extent and which do not materially detract from the value or interfere with the contemplated
use of the assets subject thereto or affected thereby, (iii) statutory Liens securing payments not yet due or delinquent, (iv) Liens for current
Taxes not yet due and payable (clauses (i) through (iv) collectively, “Permitted Liens”™).

(c) Each of the Acquired Companies is in substantial compliance with the terms of all material leases to which it is a party, except
for instances of non-compliance as would not, individually or in the aggregate, have a Material Adverse Effect on the Acquired
Companies taken as a whole. Each of the Acquired Companies enjoys peaceful and undisturbed possession under all such leases, except
as would not, individually or in the aggregate, have a Material Adverse Effect on any of the Acquired Companies individually or taken as
a whole.

2.17 Insurance. The insurance policies of each of the Acquired Companies are in full force and effect, and with respect to
all policies, all premiums payable with respect to all periods up to and including the Closing Date have been, or will be, fully paid if an
when due (other than retroactive or retrospective premium adjustments that are not yet, but may be, required to be paid with respect to any
period ending prior to the Closing Date). Except as set forth in Schedule 2.17 attached hereto, no material insurance policy of any of the
Acquired Companies has been cancelled within two years prior to the date hereof, and none of the Acquired Companies has received any
notice from any insurance carrier that: (i) such insurance will be cancelled or terminated or that coverage thereunder will be reduced or
eliminated, or (ii) premium costs with respect to such policies of insurance will be substantially increased. Each of the policies will cover
the Acquired Companies for acts or omissions that occurred prior to the Closing, to the extent that any such claims arising from such acts
or omissions would have otherwise been covered by such insurance policies whether or not the Sales Transaction occurred.

2.18 Environmental Matters. Except as disclosed in Schedule 2.18 attached hereto, to the knowledge of the Seller, there is
no suit, claim, action, or proceeding pending or threatened before any Governmental Entity or other forum in which any of the Acquired
Companies or any Participation Facility or Loan Property of any of the Acquired Companies has been or, with respect to threatened
proceedings, may be named as a defendant or a potentially responsible party (i) for alleged noncompliance (including by any predecessor)
with any Environmental Law, or (ii) relating to the release into the environment of any Hazardous Material in violation of applicable law,
whether or not occurring at, on, under, or involving a site owned, leased, or operated by any of the Acquired Companies, or any of their
Participation Facilities or Loan Properties. To the knowledge of the Seller, except as disclosed in Schedule 2.18, no notice, notification,
demand, request for information, citation, summons, or order has been received, no complaint has been filed, no penalty has been
assessed, and no investigation or review is pending or, to the knowledge of Seller, is threatened by any Governmental Entity or other
person relating to or arising out of any Environmental Law.
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(b) Except as disclosed in Schedule 2.18 attached hereto, to the knowledge of Seller, there have been no releases
of Hazardous Material in violation of any Environmental Law, in, on, under, or affecting any current or previously owned or leased real
properties of any of the Acquired Companies, or any Participation Facility or any Loan Property of any of the Acquired Companies,
except where such release does not and would not have, individually or in the aggregate, a Material Adverse Effect on any of the Acquired
Companies individually or taken as a whole.

2.19 Brokers. The Seller has not employed or engaged any agent, finder, investment banker, financial advisor or other intermediary
or incurred any liability for any financial advisory services, brokerage fees, commissions, or finder’s fees, and no broker or finder has
acted directly or indirectly for any of the Acquired Companies in connection with this Agreement or the transactions contemplated hereby.

2.20 Notes and Accounts Receivable. All notes and accounts receivable of the Acquired Companies are reflected properly on their
books and records, are valid receivables subject to no setoffs or counterclaims, are current and collectible, and will be collected in
accordance with their terms at their recorded amounts, subject only to the reserve for bad debts set forth on the face of the balance sheets
included in the AC Financial Statements (rather than in any notes thereto) as adjusted for operations and transactions through the Closing
Date in accordance with the past custom and practice of the Acquired Companies.

2.21 Powers of Attorney. There are no material outstanding powers of attorney executed on behalf of any of the Acquired
Companies.
2.22 Product Warranty. To the Knowledge of Seller, substantially all of the products manufactured, sold, leased, and

delivered by the Acquired Companies have conformed in all material respects with all applicable contractual commitments and all express
and implied warranties, and none of the Acquired Companies has any known, asserted, or contingent material liability material liability
(whether known or unknown, whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued, whether
liquidated or unliquidated, and whether due or to become due) for replacement or repair thereof or other damages in connection therewith,
subject only to the reserve for product warranty claims set forth on the face of the most recent balance sheet included in the AC Financial
Statements (rather than in any notes thereto) as adjusted for operations and transactions through the Closing Date in accordance with the
past custom and practice of the Acquired Companies. Substantially all of the products manufactured, sold, leased, and delivered by the
Acquired Companies are subject to standard terms and conditions of sale or lease. Schedule 2.22 attached hereto includes copies of the
sample standard terms and conditions of sale or lease for each of the Acquired Companies (containing applicable guaranty, warranty, and
indemnity provisions).
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2.23 Product Liability. To the Knowledge of the Seller, none of the Acquired Companies has any material liability
(whether known, or unknown, whether asserted, or unasserted, whether absolute or contingent material liability, whether accrued or
unaccrued, whether liquidated or unliquidated, and whether due or to become due) arising out of any injury to individuals or property as a
result of the ownership, possession, or use of any product manufactured, sold, leased, or delivered by any of the Acquired Companies.

2.24 Employees. Except as disclosed in Schedule 2.24 of the Seller’s Disclosure Schedule, to the Knowledge of the Seller
and the managers, directors and officers of each of the Acquired Companies, no executive, key employee, or significant group of
employees plans to terminate employment with any of the Acquired Companies within 6 months of Closing. To the Knowledge of the
Seller, none of the Acquired Companies is a party to or bound by any collective bargaining agreement, nor has any of them experienced
any strike or material grievance, claim of unfair labor practices, or other collective bargaining dispute within the past three years. To the
Knowledge of the Seller, none of the Acquired Companies has committed any material unfair labor practice, and none. None of the Seller
and the managers, directors and officers of the Acquired Companies has any knowledge of any organizational effort presently being made
or threatened by or on behalf of any labor union with respect to employees of any of the Acquired Companies.

2.25 Guaranties. None of the Acquired Companies is a guarantor or otherwise is responsible for any liability or obligation
(including indebtedness) of any other Person.

2.26 Disclosure. The representations and warranties contained in this Article II do not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements and information contained in this Article II not
misleading.

2.27 Disclaimer. The Company shall not be deemed to have made to the Purchaser any representation or warranty other
than as expressly made in Sections 2.1 through 2.26 hereof. Except as covered by an express representation or warranty contained in
Sections 2.1 through 2.26 hereof, the Seller makes no representation or warranty to the Purchaser with respect to: (a) any Projections,
estimates, or budgets heretofore delivered to or made available to the Purchaser of future revenues, expenses, or expenditures or future
results of operations (including, without limitation, the Forecasts); or (b) any other information or documents made available to the
Purchaser or its counsel, accountants, agent, advisors, or representatives.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Purchaser hereby represents and warrants to the Seller that the statements contained in this Article III are correct and complete as
of the date of this Agreement and as of the Closing Date (as though then made and as though the Closing Date were substituted for the
date of this Agreement throughout this Article III) as follows:

3.1 Organization, Standing, and Power. The Purchaser is a corporation duly organized, validly existing, and in active
status under the laws of the State of Utah, and has the requisite corporate authority to own, lease, or otherwise hold its properties and
assets and to carry on its business as it is now being conducted. The Purchaser is duly qualified to do business as a foreign corporation or
entity, as the case may be, and is in active status or good standing in each jurisdiction where the character of the property owned, leased,
or held by it or the nature of its business makes such qualification necessary, except where all failures to be so qualified in the aggregate
would not have a Material Adverse Effect on the Purchaser. The Purchaser has furnished to the Seller prior to the date of this Agreement a
complete and correct copy of the Company’s certificate of incorporation (“Certificate of Incorporation”) and bylaws (“Bylaws ), and such
Certificate of Incorporation and Bylaws are in full force and effect.
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3.2 Authority. The Purchaser has the requisite power and authority to execute and deliver this Agreement, to carry out and
perform its obligations hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby. The execution,
delivery, and performance by the Purchaser of this Agreement, and the consummation by the Purchaser of its obligations hereunder and
thereunder, including without limitation, and Sales Transaction, have been, or will be prior to the Closing, duly authorized by all necessary
action in respect thereof by the Purchaser. This Agreement have been, or will be prior to the Closing, duly executed and delivered on
behalf of the Purchaser and, assuming due and valid authorization, execution, and delivery thereof by the Seller or the other parties
thereto, each constitutes a legal, valid, and binding obligation of the Purchaser enforceable against Purchaser in accordance with its terms
(except to the extent of the Bankruptcy Exceptions).

33 No Conflict or Required Consents.

(a) Neither the execution and delivery by the Purchaser of this Agreement, nor the consummation by the
Purchaser of the transactions contemplated hereby or thereby, or compliance by the Purchaser with any of the terms or provisions herein or
therein, will: (i) conflict with or violate any provision of the articles of incorporation, bylaws, or other applicable governing documents of
the Purchaser, (ii) violate, conflict with, constitute or result in a breach of any term, condition, or provision of, or constitute a default (with
or without notice or the lapse of time, or both) under, or give rise to any right of termination, cancellation, or acceleration of any
obligation or the loss of any material benefit under, or require a Consent pursuant to, or result in the creation of any Lien upon any
material assets or properties of the Purchaser pursuant to any of the terms, provisions, or conditions of any loan or credit agreement, note,
bond, mortgage, indenture, deed of trust, license, agreement, contract, lease, Permit, concession, franchise, plan, or other instrument or
obligation to which the Purchaser is a party or by which any of their respective material assets or properties may be bound or affected, or
(iii) conflict with or violate any judgment, order, writ, Injunction, decree, or material Law applicable to the Purchaser or any of its assets
or properties; except in the case of clauses (ii) and (iii) of this Section 3.3(a) for such violations, conflicts, breaches, defaults, terminations,
cancellations, accelerations, losses, or failures which would not, individually or in the aggregate, have a Material Adverse Effect on the
Sales Transaction or on the Purchaser, and which would not prevent or materially delay the consummation of the Sales Transaction.

(c) To the Knowledge of the Purchaser, neither the execution and delivery of this Agreement by the Purchaser, nor
the consummation by the Purchaser of the Sales Transaction will require any notice to, registration, declaration, or filing by the Purchaser
with, or Permit or Consent of, or any action by any Governmental Entity, except (i) in connection or compliance with the provisions of
applicable state and federal securities Laws, and (ii) notices to or filings with the Internal Revenue Service, or the Pension Benefit
Guaranty Corporation with respect to any employee benefit plans, or under the HSR Act.

34 Capitalization. The authorized capital stock of the Purchaser consists of 15,000,000 shares of Purchaser Common Stock and
85,000 shares of preferred stock, $0.0001 per share (“Purchaser Preferred Stock”). As of May 14, 2014, (i) 0 shares of 8% Series D
Preferred Stock are issued and outstanding, which shares of Series D Preferred Stock is the only issued and outstanding shares of
Preferred Stock, (i1)10,079,171 shares of Purchaser Common Stock are issued and outstanding, and no shares of Purchaser Common Stock
are held as treasury shares, and (iii) 53,444 shares of Purchaser Common Stock were reserved for issuance pursuant to the Purchaser
Option Plans. All of the outstanding shares of the Purchaser’s capital stock are, and all shares of Purchaser Common Stock which may be
issued pursuant to the exercise of outstanding options to purchase Purchaser Common Stock will be, when issued in accordance with the
respective terms and conditions specified in the instruments pursuant to which they are issuable, duly authorized, validly issued, fully paid
and non-assessable.
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35 Purchaser Subsidiaries. Except as disclosed in Section 3.5 of the Purchaser Disclosure Schedule, the list of
Subsidiaries of the Purchaser filed by the Purchaser with its most recent Purchaser SEC Document (as defined in Section 3.6 of this
Agreement) on Form 10-K for the fiscal year ended September 30, 2013 (or incorporated therein by reference) is a true and complete list
of all of the Subsidiaries of the Purchaser. The Purchaser or one of its Subsidiaries owns all of the issued and outstanding shares of capital
stock of each of the Subsidiaries of the Purchaser.

3.6 Purchaser SEC Documents.

(a) The Purchaser has filed all registration statements, forms, reports and other documents required to be filed by
the Purchaser with the SEC since October 1, 2011 (all such documents, including those that may be filed after the date of this Agreement,
together with all information incorporated by reference therein in accordance with applicable SEC regulations, are collectively referred to
in this Agreement as the “Purchaser SEC Documents”); except where the failure to timely file would not have a Material Adverse Effect
on the Purchaser.

(b) As of their respective filing dates or effective dates, as appropriate, each of the Purchaser SEC Documents and
the certifications provided therewith, complied in all material respects with the applicable requirements of the Securities Act, or the
Securities Exchange Act of 1934, as amended (“Exchange Act”), as the case may be, and SOX, and the rules and regulations promulgated
thereunder. No Purchaser SEC Document or the certifications provided therewith, as of its filing date or effective date, as appropriate,
contained any untrue statement of a material fact or omitted to state any material fact necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not misleading (except to the extent corrected, amended, revised, or
superseded by a Purchaser SEC Document filed prior to the date of this Agreement). The Purchaser has furnished to the Seller prior to the
date of this Agreement copies of all comment letters received by the Company from the SEC since October 1, 2011 relating to the
Purchaser SEC Documents, together with all written responses of the Company thereto. There are no outstanding or unresolved
comments in any such comment letters received by the Purchaser from the SEC. As of the date of this Agreement, to the knowledge of the
Purchaser, none of the Purchaser SEC Documents is the subject of any ongoing review by the SEC. None of the Purchaser Subsidiaries is
required to file or submit any forms, reports, or other documents with the SEC.

3.7 Financial Statements. The Purchaser Financial Statements, including in each case, any related notes: (i) have been
prepared from, and are in accordance with, in each case, the books and records of the Purchaser and its consolidated Subsidiaries, which
books and records have been maintained in accordance with good business practices, (ii) are true, complete and correct in all material
respects as of their respective dates, (iii) comply, as of their respective dates of filing with the SEC, with applicable accounting
requirements and with the published rules and regulations of the SEC with respect thereto, (iv) were prepared in accordance with GAAP
(except, in the case of unaudited financial statements, for the absence of certain footnotes as permitted by Form 10-Q of the SEC) applied
on a consistent basis during the aggregate of the periods covered by the Purchaser Financial Statements (or except as may be stated in the
notes thereto) and (v) fairly present the consolidated financial position at the date thereof and the consolidated results of operations and
cash flows (and changes in financial position, if any) of the Purchaser and its consolidated Subsidiaries for the periods referred to therein,
subject, with respect to interim unaudited financial statements, to normal and recurring year-end adjustments that are not material in
amount.

17

http://ir.trackgrp.com/all-sec-filings/content/0001096906-14-000769/exhibit10- 1 .htm?TB_iframe=true&height=auto&width=auto&preload=false 20/36



9/28/2017 exhibit10-1.htm

3.8 Absence of Certain Changes or Events. Except as set forth in the Purchaser SEC Documents, since September 30,
2013 (the “Purchaser Balance Sheet Date”): (a) the Purchaser has conducted its business in all material respects only in the ordinary
course of business and in a manner consistent with past practices, and (b) there has not been any damage, destruction, or other casualty
loss (whether or not covered by insurance) or any action, circumstance, event, change, development, or occurrence which, in either case,
has had, individually or in the aggregate, a Material Adverse Effect on the Purchaser.

39 Compliance with Laws; No Violations.

(a) The Purchaser holds all Permits and Consents necessary for it to own, lease, and operate its assets and
properties and to lawfully carry on its businesses as now conducted, except for such Permits, the absence of which, would not have a
Material Adverse Effect on the Purchaser. To the knowledge of the Purchaser (i) all material Permits are in full force and effect, and (ii)
the Purchaser is in substantial compliance with all conditions and requirements of such Permits and all rules and regulations relating
thereto.

(b) The Purchaser is not in conflict with, or in default under, or in violation of (i) its articles of incorporation or
bylaws, or (ii) any Law, order, judgment, writ, Injunction, decree or material Permit applicable to the Purchaser or by which any of the
assets or properties of the Purchaser is bound or affected, and no claim is pending or, to the knowledge of the Purchaser, threatened with
respect to such matters.

(c) The Purchaser has not received any written or oral notification or communication from any Governmental
Entity: (i) asserting that the Purchaser is not in compliance, in all material respects, with any Laws, orders, judgments, writs, Injunctions,
decrees or material Permit, or (ii) threatening to terminate, revoke, cancel, or reform any material Permit.

3.10 No Litigation. Except as disclosed in a Purchaser SEC Document (which discloses the current status thereof), as of the date of
this Agreement there are no suits, claims, actions, or proceedings, including, without limitation, arbitration proceedings or alternative
dispute resolution proceedings against Purchaser or any Purchaser Subsidiary or their respective properties or assets, other than those
which, individually or in the aggregate, would not (a) have a Material Adverse Effect on the Purchaser, or (b) materially impair or delay
the consummation of the Sales Transaction. The Purchaser is not subject to any judgment, order, writ, Injunction or decree of any
Governmental Entity or arbitration tribunal that would, individually or in the aggregate, have a Material Adverse Effect on the Purchaser
or which would materially impair, delay, or prevent the consummation of the Sales Transaction.

3.1 Brokers. The Purchaser has not employed or engaged any agent, finder, investment banker, financial advisor or other
intermediary or incurred any liability for any financial advisory services, brokerage fees, commissions, or finder’s fees, and no broker or
finder has acted directly or indirectly for any of the Purchaser or any Purchaser Subsidiary in connection with this Agreement or the
transactions contemplated hereby.
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3.12 No Knowledge of Misrepresentations or Omissions. The Purchaser has received or been afforded the opportunity to review
prior to the date of this Agreement all written materials, which the Seller was requested to deliver or make available, as the case may be,
to the Purchaser pursuant to this Agreement on or prior to the date hereof and to the knowledge of the Purchaser there are no
misrepresentations or omissions in the materials so furnished to it. The Purchaser is acquiring the Shares based on the Purchaser’s
independent judgment as to the future prospects of the Acquired Companies (and not based on any projections or other data (including the
Financial Statements and the Forecasts) obtained from the Seller or any Affiliate of the Seller).

3.13 Solvency

(a) The Purchaser is not now insolvent and will not be rendered insolvent by the Sale Transaction. As used in this
section, "insolvent" means that the sum of the debts and other probable Liabilities of the Purchaser exceeds the present fair saleable value
of the Purchaser’s assets.

(b) Immediately after giving effect to the consummation of the Sale Transaction: (i) the Purchaser will be able to
pay its Liabilities as they become due in the usual course of its business; (ii) the Purchaser will not have unreasonably small capital with
which to conduct its present or proposed business; (iii) the Purchaser will have assets (calculated at fair market value) that exceed its
Liabilities; and (iv) taking into account all pending and threatened litigation, final judgments against the Purchaser in actions for money
damages are not reasonably anticipated to be rendered at a time when, or in amounts such that, the Purchaser will be unable to satisfy any
such judgments promptly in accordance with their terms (taking into account the maximum probable amount of such judgments in any
such actions and the earliest reasonable time at which such judgments might be rendered) as well as all other obligations of the Purchaser.
The cash available to the Purchaser, after taking into account all other anticipated uses of the cash, will be sufficient to pay all such debts
and judgments promptly in accordance with their terms.

ARTICLE IV
ADDITIONAL AGREEMENTS

4.1 Notification of Adverse Changes in Condition. Each party agrees to promptly advise the other party to this
Agreement, orally and in writing, upon becoming aware of the occurrence or pending occurrence of any event or circumstances relating to
it or any of its Subsidiaries which would cause or constitute a material breach of any of the representations, warranties, or covenants of
such party contained herein, and shall use commercially reasonable efforts to prevent or promptly remedy the same.

4.2 Non-Competition Agreement. The Seller agrees that for a period 2 years following the Closing, that the Seller shall not,
directly or indirectly, without the prior written consent of the Purchaser, own, manage, operate, join, control, finance or participate in the
ownership, management, operation, control or financing of, or be connected as an officer, manager, director, employee, partner, principal,
agent, representative, or consultant of any entity or person engaged in any activity that is directly competitive with the Business of
Company (as defined below) as of the date of the Closing. For the avoidance of doubt, Purchaser acknowledges and agrees that, outside
of the Acquired Companies, neither the Seller nor any of the Seller’s Affiliates are engaged in any activity that is directly competitive with
the Business of Company. For purposes herein, “Business of the Company” shall include developing, producing, implementing and
maintaining the hardware and/or software required for the electronic monitoring and tracking services (including, but not limited to,
alcohol monitoring and detection), using cellular and/or GPS technologies, for governmental, law enforcement, bail, or correctional
agencies or entities including, but not limited to inmate and offender tracking and monitoring , whether located in the United States, or any
other location worldwide. Notwithstanding the foregoing, the Seller may own shares of stock in any corporation whose shares of stock are
registered under Section 12 of the Securities Exchange Act of 1934, as amended, provided that the acquisition of such shares of stock is
for investment purposes only and that the Seller shall not own, directly or indirectly, five percent (5%) or more of the issued and
outstanding shares of any class of stock of such corporation.
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4.3 No Additional Representations. The Purchaser acknowledges that it and its representatives have been permitted full
and complete access to the books and records, facilities, equipment, Tax Returns, contracts, insurance policies (or summaries thereof) and
other properties and assets of each of the Acquired Companies, as placed in the Seller’s electronic data room, which it and its
representatives have desired or requested to see and/or review, and that it and its representatives have had a full opportunity to meet with
the officers and employees of each of the Acquired Companies to discuss the businesses and assets of each of the Acquired
Companies. The Purchaser acknowledges that none of the Seller, each of the Acquired Companies, or any other Person has made any
representation or warranty, expressed or implied, as to the accuracy or completeness of any written or oral information regarding any of
the Acquired Companies furnished or made available to the Purchaser and its representatives, except as expressly set forth in this
Agreement or the Schedules hereto, and neither the Seller nor any other Person shall have or be subject to any liability to the Purchaser or
any other person resulting from the distribution to the Purchaser, or Purchaser's use of, any such written or oral information, and any
information, documents or material made available to the Purchaser in certain "data rooms", management presentations or in any other
form in expectation of the transactions contemplated hereby. The Purchaser shall acquire the business and assets of each of the Acquired
Companies without any representation or warranty as to merchantability or fitness for any particular purpose, in an "as is" condition and
on a "where is" basis, except as otherwise expressly represented or warranted in this Agreement.

4.4 Transition Services. For a period of sixty (60) days following the Closing (the “Zerm”), the Seller shall reasonably
assist the Purchaser in the transition of the Acquired Companies’ business, records, customers and operations to Purchaser (the
“Transition”). Seller shall reasonably cooperate with Purchaser and the Acquired Companies and otherwise take reasonable steps required
to assist Purchaser in effecting a complete Transition (“Zransition Assistance”), including, but not limited to, transitioning all information
about the Acquired Companies from Seller’s IT systems to Purchaser’s IT systems. Except as stated herein all Transition Assistance shall
be performed at no additional cost to Purchaser. For the avoidance of doubt, Purchaser will pay Seller a reasonable and mutually
agreeable rate for any Transition Assistance that: (a) in the first thirty of the Term, would require Seller’s personnel to incur more than Ten
(10) hours per week individually of their time, or Sellers personnel in the aggregate to incur more than twenty (20) hours per week of their
time, on Transition Assistance, (b) in the last thirty days of the Term, would require Seller’s personnel to incur more than Five (5) hours
per week individually of their time, or Sellers personnel in the aggregate to incur more than ten (10) hours per week of their time, on
Transition Assistance, and (¢) would require Seller to incur any expense greater than $10,000 in the aggregate during the Term. Further,
Schedule 4.4 sets for the list of Transition payments that will be made pre-Closing and post-Closing, and whether those payments will be
made by Seller or Purchaser, or shared by Seller and Purchaser. Purchaser shall indemnify, defend and hold Seller harmless from any
liability or claims that may arise from the Transition Assistance.
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ARTICLE V
INDEMNIFICATION

5.1 Indemnification by Seller. Subject to the limitations otherwise set forth in this Article V, the Seller shall indemnify the
Purchaser, its Affiliates and each of their respective officers, directors, employees, stockholders, agents and representatives against and
hold them harmless from any loss, liability, claim, damage or expense (including reasonable legal fees and expenses) (collectively,
"Losses") suffered or incurred by any such indemnified party to the extent caused by:

(a) any breach of any representation or warranty or covenant of the Seller contained in this Agreement that survives
Closing; and

(b) any breach of any covenant of the Seller contained in this Agreement requiring performance after the Closing;

provided, however, that (i) the Seller shall not have any liability under Section 5.1(a) or (b) unless the aggregate of all Losses relating
thereto for which the Seller would be liable, but for this clause (i), exceeds on a cumulative basis an amount equal to $100,000, at which
point the Seller will be obligated to indemnify the Buyer from and against all such Losses relating back to the first dollar; (ii) the Seller
shall not have any liability under Section 5.1(a) and (b) for any individual items where the Losses relating thereto are less than $25,000,
until such individual items on an aggregated basis exceed $100,000 for purposes of clause (i) above; (iii) the Seller shall not have any
liability under Section 5.1(a) and (b) for any breach if the Purchaser had Knowledge of such breach at the time of the Closing; (iv) the
aggregate liability of Seller under Section 5.1 (a) and (b) above shall in no event exceed One Hundred and Seventy Five Thousand Dollars
($175,000.00); and (v) the Seller shall not have any liability under this Section 5.1 to the extent the liability or obligation arises as a result
of any action taken or omitted to be taken by the Purchaser or any of its Affiliates.

The Purchaser acknowledges and agrees that, (A) other than the representations and warranties of the Seller specifically
contained in this Agreement, there are no representations or warranties of the Seller either expressed or implied, and the Purchaser has not
relied on any representations or warranties outside of those contained in this Agreement, either expressed or implied, with respect to (I)
the transactions contemplated by this Agreement, or (II) the Acquired Companies or their assets, liabilities and business, (B) the Purchaser
shall have no claim or right to indemnification pursuant to this Article V with respect to any oral or written information, documents or
materials furnished by the Seller or any of the officers, directors, employees, agents or advisors of the Purchaser and any information,
documents or material made available to the Purchaser in certain "data rooms", management presentations or any other form in
expectation of the transactions contemplated hereby, and (C) the Purchaser has been provided with Forecasts. The Purchaser further
acknowledges that Seller makes no representation or warranty with respect to the accuracy of the Forecasts, as actual results are likely to
vary substantially.

The Purchaser further acknowledges and agrees that, should the Closing occur, its sole and exclusive remedy with respect to any
and all claims relating to this Agreement and the transactions contemplated hereby, the Acquired Companies and their respective assets,
liabilities and business (other than claims of fraud) shall be pursuant to the indemnification provisions set forth in this Article V. In
furtherance of the foregoing, the Purchaser hereby waives, from and after the Closing, to the fullest extent permitted under applicable Law,
any and all rights, claims and causes of action (other than claims of fraud) it may have against the Seller arising under or based upon any
Federal, state, local or foreign Law or otherwise (except pursuant to the indemnification provisions set forth in this Article V).
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Notwithstanding the foregoing Seller shall be responsible for and shall indemnify Purchaser and the Acquired Companies for any
tax (local, state, federal or international) liability which was incurred by any of the Acquired Companies prior to Closing, including all
penalties and interest resulting from such liability.

, QG QUIFEDARQ B\ WH 3XURKDHUThe Purchaser shall indemnify the Seller and its Affiliates and each of their
respective heirs and successors against and hold them harmless from any Loss (including reasonable legal fees and expenses) suffered or
incurred by any such indemnified party to the extent caused by:

(a) any breach of any representation or warranty of the Purchaser that survives the Closing contained in this Agreement;
and

(b) any breach of any covenant of the Purchaser contained in this Agreement requiring performance after the Closing Date;
or SURMGH; KRZHHJ that the Purchaser shall not have any liability under Sections 5.2(a) and (b) for any breach if the Seller had
knowledge of such breach at the time of the Closing.

/ RMHV1IHAR |, QXUWDQAHDQG 70 YHHIWThe amount of any Loss for which indemnification is provided under this
Article V shall be net of any amounts recovered or recoverable by the indemnified party under insurance policies or other third party
payment with respect to such Loss and shall be (i) increased to take account of any net Tax cost incurred by the indemnified party arising
from the receipt of indemnity payments hereunder (grossed up for such increase) and (ii) reduced to take account of any net Tax benefit
realized by the indemnified party arising from the incurrence or payment of any such Loss. In computing the amount of any such Tax cost
or Tax benefit, the indemnified party shall be deemed to recognize all other items of income, gain, loss, deduction or credit before
recognizing any item arising from the receipt of any indemnity payment hereunder or the incurrence or payment of any indemnified
Loss. Any indemnity payment under this Agreement shall be treated as an adjustment to the Purchase Price for Tax purposes, unless a
final determination (which shall include the execution of a Form 870-AD or successor form) with respect to the indemnified party or any
of its affiliates causes any such payment not to be treated as an adjustment to the Purchase Price for United States Federal income Tax
purposes.

THP LCDARQR |, QGHP QUIFDARQ The obligations under this Article V to indemnify and hold harmless a party hereto
with respect to any representation or warranty shall terminate twelve (12) months following the Closing Date (the Q3P QIIFDIR
7HPICDIRY' D), unless prior to the Indemnification Termination Date, the indemnified party has given notice of a claim for breach of
representation or warranty to the indemnifying party which notice complies with Section 5.5 or Section 5.6 hereof, as the case may be. It
shall be a condition precedent to the indemnified party’s right to assert any claim with respect to any breach of a representation or
warranty that, prior to the Indemnification Termination Date, the indemnified party shall have given notice to the indemnifying party of a
claim for breach of such representation or warranty which notice complies with Section 5.5 or Section 6.6 hereof.

3URAHEXUHYS5 HDWI VR, QEHP QULFDWRQIRU7 KLLG 3 DUN & @IP VIn order for a party (the " 1QEHP QUHGSDUN) to be
entitled to any indemnification provided for under this Agreement in respect of, arising out of or involving a claim or demand made by
any person against the indemnified party (a "_7KWG3DUWNV &@IP'), such indemnified party must give notice to the indemnifying party in
writing, and in reasonable detail, of the Third Party Claim within five (5) Business Days after receipt by such indemnified party of written
notice of the Third Party Claim; SURMGHG KRZHyHJthat failure to give such notification shall not affect the indemnification provided
hereunder except to the extent the indemnifying party shall have been actually prejudiced as a result of such failure. Thereafter, the
indemnified party shall deliver to the indemnifying party, within two (2) Business Days after the indemnified party's receipt thereof,
copies of all notices and documents (including court papers) received by the indemnified party relating to the Third Party Claim.
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|| D7KWG3OW &@P VP DCHDIDQXMDQLQE-P QULHG SOV WHIQE-P QI\ LI SOV \KDIEH HNW®G \R SDMASDMLQ\KHGH HOM
WHIR DG Ul VR KRRV VR DIXP HWKH GH HOH WHIR Z LW FRXQHDVHDRRG B\ WH LGP QU LQJ SDW - 6KRXES WH LQEP QI\ 1Q)
SOV \R HPRYR DWXP HWH GHHQHR D7KUWG3DW &@P  WHLQG-P QI\ 1Q) SDMV \KDIDGRAEH QCEG\R \WH LQE-P QI LHG SDW | RUGIC
H SHOA/\KEHTXHO® [CRXUBHGE \WHLQEP QILHG SDW LQFRQGHANRD Z M \WHGH HOHWHBR 1 WHIQE-P QI\ LI SOV DXXP HY\KA
GHHQH \WHLQE-P QU LHG SV \KDEKDYHWH UL KVWR SOMFLSDM LOWH GH HOHWHIR DQG\R HP SR FRXQHD (RA-DRIED REVPRG
B WHLQEP QI\ LQ) SOW DMVRZ QH SHOH \FSODMIURP \WHFRXQHOHP SR HGE! \WHLQGP QN 1Q) SOV IVEHQ) XQGEHIXRRG\KD/W
LQE-P QI\ LY SOV VKDIFRQUROKAK GH HQH

1 \WHLQEP QI\ LY SOV \R HPRVVR DAXP HWHGHHQHR DQ 7KUG3DW &@P DOR \WHLQE-P QU LHG SO \KDDARRSHIDI
ZIW \KH LQEP QI\ L) SOW 1O \WH GHHOH RU SIRFHPMRD WHIR  6XFK FRRSHDIRY \KDEDLGFOGH \WH UHAMIRD DG XSRQ W
LQE-P QI\ LI SOV UHDXHIVKH SURYIMRQ R WH LQEP QI L) SDW R UHFRUBY DG LQ RIP DIRQ Z KIFK DUH UDRIE®D UHBYDQAR \KF
7KUG3OW &@P DQGP INGQ HP SR HVDYDDEBIRQ D P XD FRQYHIHAEDUY\R SURYIGH DBAMRDOQ RP DIRQ DG H SDDIRQR
DQ P DAUDDSURNGHE KHIXQEHU : KHAHURJGQRAKH LQG-P QI\ L) SOV \KDIDKDYH DAXP HG WH GHHQH R D 7KUG 30W &@P  \K
LQE-P QI LHG SOV \KDDQRADGP MO ACELMN Z W UASHRAAR. RUVANB! FRP SURP [VH RUGVAKDUIH \KAK 7 KLLG 30V &@P Z WRXVE
LQE-P QI\ LY SOV SURUZ UMK FRQFQV , | \WHLQE-P QI\ LY SOV \KDEKDYHDXXP HSWHGH HQHR D7KUG3DW &@P \WHLQGP
QILHG SOW \KDODIBHWR 0. \VFIWBP HQAFRP SURP DMHRUGMVAKDUIHR D7 KUWG3DWY &MP Z KIFK WHLQEP QI\ L) SDWP D WHFRP P HY
DQGZKIFK B\ W\MP VREQI DM/ WHLQE-P QI\ LQ) SDW\RSD. \WHI X@IP RXQAR \WH QCELON LO FRIGHRAIRQ Z W KK 7 KILG 3D & MIP
DQGZ KIFK UHBDAH/WHLQE-P QI\ LI SOV FRP SBIMD LOFRQGHANRQZ LW \XFK 7 KILG3 W &P

3URHEXUHY/5 HDAWQ) R, QG-P QULFDWRY IRJ 1 RQ 7 KILG 3DUN &@IP V , Q\WWH HYHADD LQEHP QULHG SOV KDVI
FOIP DIDQAQ LQEP QI\ Q) SDW XQGEUGHAIRY  RUBHAIRD  \WDAVERVQRWQRYHD 7 KILG3DW &@P EHQ) DAHWE DIDQKNR
\RXIKVWIR EHFRIDARG | URP \WFK LQEHP QU LHG SOV \WH LQE-P QU LHG SOV KD LYH QRIFHR \WFK FDIP Z W BDRIEB! SURP SIgHW P
WH LGP QI\LQ) SOW  7KH IDOWH B DY 1QEP QILHG SOW R \R JLYH QRIFH \R \KH LGP QI\ LQJ SO \KDEDD GRMUHIHYH \K
1QE-P QI\ LY SDW 1 URP DQ CELMIV Z KIFK IWP D KDYHVR KK LQG-P QULHG SDW XQGHJ 6HANRD RUBHAMRD  H AF-BWR WHH MG
\KDAKH LGP QU LQI) SOV GHP RQWADAR \KDAMKDY EHHD P DMIDID SUMAFRHG B WK IDOWH 1 \WH 1QG-P QI\ LY SOV GASXMY LY
QCEMN Z W UASHAWR \KFK FOIP - D/ SURVIGHG CERYH \WH LQE-P QI LY SOV DG \WH LQEH-P QULHG SOV \KDODSURAHHG LQ JRRG 1 W P
QGHRIDM D LAROMRQ R \KFK GVSXWM DQG LI RARRIYHG \WURKIK GHIRIDARYY \KAK GVSXM \KDIDEH UARYHS B\ MMDIRY [Q O

CESURSUDMARAR FRP SHMAMUNVG RNRQ

0 IMIDARQ 7 KH3XUAKDHUDQG \WH6E HIBUMKDFRRSH.DMZ LW HIFK RMHUZ [\ BASHRAR UAROLQ) D) FOIP RUCCELAM
Z W AR Z KIFK RGHSDW LV REQIDAGWR LGP QI\ \WHRMHUSDWY KHIXQEHU LGFOQQ) B\ P INGQ) FRP P HADD WDRIED HIRY
W P MUDM RJWARYH D) \XFK FOIP RUQCE@N |, Q WH HYHQAMKDAKH 3XUAKDHU RUWH 6 HIBU\KDIDI LOWR P DNH \KFK FRP P HIADX
WDRTIED HIRW\R P MJIDMRUMRYHD) FOIP RUCCEAMN \WHD QRE MMEREQ) DQ \WQ) HYH R WH FRQADY  FRQEICHS KHIHOQ W
RKHJSOW \KDDQRAEH BTG \R 1QE-P @I\ DY SHIRQIRUDQ / RW \KDAFRX@ WDRIED EHH SHAMS \R KDH BHQ DYRG-G UL W
3XUKDHRHG HIBU DAKHFDHP D EH KDGP DEHKAK HIRW
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ARTICLE VI
Conbpitions To CLosING

6.1 Conditions to Obligations of Each Party. The respective obligations of each party to consummate the transactions
contemplated hereby shall be subject to the satisfaction at or prior to the Closing of the following conditions, unless waived by all parties
pursuant to Section 7.5 of this Agreement:

(a) Regulatory Approval. All Consents of, filings and registrations with, and notifications to, all Governmental Entities required for
consummation of the Sale shall have been obtained or made and shall be in full force and effect and all waiting periods required by Law
shall have expired, other than those Consents, filings, registrations, and notifications which are required to be made or granted after the
Closing Date.

(b) Legal Proceedings. No Governmental Entity of competent jurisdiction shall have issued any injunction, order, decree, ruling, or
other legal restraint or prohibition, whether temporary, preliminary, or permanent (an “/njunction”) which is in effect and has the effect of
preventing the consummation of the Sale, nor shall any such action or proceeding been commenced or be pending for the purposes of
obtaining an Injunction. No Law, judgment, Injunction, or writ shall have been enacted, entered, promulgated, or enforced by any
Governmental Entity which prohibits, substantially restricts, enjoins, or makes illegal consummation of the Sale.

6.2 Conditions to Obligations of the Purchaser. The obligation of the Purchaser to purchase and pay for the Shares shall
be subject to the satisfaction at or prior to the Closing of the following conditions, unless waived by the Purchaser pursuant to Section 7.5
of this Agreement:

(a) Representations and Warranties of the Seller. All the representations and warranties of the Seller set forth in Article II of this
Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing as though made on and
as of the Closing, except in each case (i) to the extent such representations and warranties are by their express provisions made as of a
specified date shall speak only as of such date, and (ii) such failures to be true and correct as to matters that, individually or in the
aggregate, are not reasonably likely to have a Material Adverse Effect on the Acquired Companies taken as a whole or the Sales
Transaction.

(b) Performance of Covenants and Agreements. Each and all of the agreements and covenants of the Seller to be performed or
complied with pursuant to this Agreement on or before the Closing shall have been complied with or duly performed in all material
respects.

(c) Certificates. The Seller shall have delivered to the Purchaser: (i) a certificate, dated as of the Closing Date, signed on its behalf,
to the effect that the conditions of its obligations set forth in Sections 6.2(a) and 6.2(b) of this Agreement have been satisfied, and

(i) copies of all documents that the Purchaser may reasonably request relating to, the existence of each of the Acquired Companies.

(d) Closing Documents. The Seller shall have delivered to the Purchaser at or prior to Closing all of the agreements, documents,
instruments, and certifications required pursuant to Section 1.5(b) of this Agreement.
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6.3 Conditions to Obligations of the Seller. The obligation of the Seller to deliver the Shares to the Purchaser shall be
subject to the satisfaction at or prior to the Closing of the following conditions, unless waived by the Shareholder pursuant to Section 7.5
of this Agreement:

(a) Representations and Warranties of the Purchaser. All the representations and warranties of the Purchaser set forth in Article
IIT this Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing as though made
on and as of the Closing, except in to the extent such representations and warranties are by their express provisions made as of a specified
date shall speak only as of such date. Notwithstanding the foregoing, the representations and warranties set forth in Sections 3.2 and 3.3
of this Agreement shall be true and correct in all respects as of the date of this Agreement and on and as of the Closing.

(b) Performance of Covenants and Agreements. Each and all of the agreements and covenants of the Purchaser to be performed or
complied with pursuant to this Agreement on or before the Closing shall have been complied with or duly performed in all material
respects.

() Certificates. The Purchaser shall have delivered to the Seller: (i) a certificate, dated as of the Closing Date, signed on its behalf
by its chief executive officer and its chief financial officer, to the effect that the conditions of its obligations set forth in Sections 6.3(a),
and 6.3(b), of this Agreement have been satisfied, and (ii) a certificate of the Secretary of the Purchaser relating to, and copies of all
documents that the Seller may reasonably request relating to, the existence of the Purchaser and certified copies of resolutions or written
consents duly adopted by the board of directors of the Purchaser evidencing the taking of all corporate action necessary to authorize the
execution, delivery, and performance of this Agreement, and the consummation of the transactions contemplated hereby, all in such
reasonable detail as the Seller and its counsel may request.

(d) Closing Documents. The Purchaser shall have delivered to the Seller at or prior to Closing all of the agreements, documents,
instruments, and certifications required pursuant to Section 1.5(a) of this Agreement.
ARTICLE VII

GENERAL PROVISIONS
7.1 Definitions.
(a) Except as otherwise provided herein, the capitalized terms set forth below shall have the following meanings:

“AC Financial Statements” means, with respect to each Acquired Company, the balance sheets of such entity, together with the
corresponding statements of income, statements of cash flows, and change in holder’s equity for the referenced periods then ended.

“Affiliate”” means, with respect to any Person, (i) a Person that directly, or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, the first-mentioned Person, and (ii) an “associate” as that term is defined in Rule 12b-2
promulgated under the Securities Exchange Act of 1934 as in effect on the date of this Agreement.

“Business Day” shall mean any day other than a Saturday, Sunday, or other day on which commercial banks in the State of Utah are
authorized or required by Law or executive order to close.
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“COBRA” means the requirements of Part 6 of Subtitle B of Title I of ERISA and Code §4980B and of any similar state law.

“Consent” shall mean any consent, order, approval, authorization, clearance, exemption, waiver, ratification, or similar affirmation by any
Person.

“Control” (including the terms “controlling”, “controlled by” and “under control”, “controlled with”, or correlative terms) means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through
the ownership of securities, by contract, or otherwise.

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in ERISA §3(3)) and any other employee
benefit plan, program or arrangement of any kind.

“Employee Pension Benefit Plan” has the meaning set forth in ERISA §3(2).

“Employee Welfare Benefit Plan” has the meaning set forth in ERISA §3(1).

“Environmental Laws” means all Laws, permit, consent, approval, license, judgment, order, writ, decree, directive, Injunction or other
authorization, including the requirement to register underground storage tanks, relating to: (i) releases or threatened releases of Hazardous
Materials into the environment, including into ambient air, soil, sediments, land surface or subsurface, buildings or facilities, surface
water, ground water, publicly-owned treatment works, or septic systems; (ii) the generation, treatment, storage, disposal, use, handling,
manufacturing, transportation or shipment of Hazardous Materials; or (iii) any environmental, health or safety material or condition.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means each entity which is treated as a single employer with Emerge for purposes of Code §414.
“Fiduciary” has the meaning set forth in ERISA §3(21).

“Hazardous Materials” means (1) hazardous materials, pollutants, contaminants, constituents, medical or infectious wastes, hazardous
wastes and hazardous substances as those terms are defined in the following statutes and their implementing regulations: the Hazardous
Materials Transportation Act, 49 U.S.C. ss. 1801 et seq., the Resource Conservation and Recovery Act, 42 U.S.C. ss. 6901 et seq., The
Comprehensive Environmental Response, Compensation and Liability Act, as amended by the Superfund Amendments and
Reauthorization Act, 42 U.S.C. ss. 9601 et seq., the Clean Water Act, 33 U.S.C. ss. 1251 et seq., the Toxic Substances Control Act, 15
U.S.C. ss. 2601 et seq., the Clean Air Act, 42 U.S.C. ss. 7401 et seq., (2) petroleum, including crude oil and any fractions thereof, (3)
radon, (4) PCBs, or materials or fluids containing PCBs, or (5) any toxic or hazardous substance, material or waste, regulated material,
contaminant, or pollutant pursuant to any Environmental Law.

“HSR Act” means Section 7A of the Clayton Act, as added by Title II of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

“Intellectual Property” means (a) all inventions (whether patentable or unpatentable and whether or not reduced to practice), all
improvements thereto, and all patents, patent applications, and patent disclosures, together with all reissuances, continuations,
continuations in part, revisions, extensions, and reexaminations thereof, (b) all trademarks, service marks, trade dress, logos, trade names,
and corporate names, together with all translations, adaptations, derivations, and combinations thereof and including all goodwill
associated therewith, and all applications, registrations, and renewals in connection therewith, (c) all copyrightable works, all copyrights,
and all applications, registrations, and renewals in connection therewith, (d) all mask works and all applications, registrations, and
renewals in connection therewith, (e) all trade secrets and confidential business information (including ideas, research and development,
know how, formulas, compositions, manufacturing and production processes and techniques, technical data, designs, drawings,
specifications, customer and supplier lists, pricing and cost information, and business and marketing plans and proposals), (f) all computer
software (including data and related documentation), (g) all other proprietary rights, and (h) all copies and tangible embodiments thereof
(in whatever form or medium).
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“Knowledge” means (i) with respect to the Seller, the actual awareness of the President and CEO, or any executive of the Seller, Emerge,
or the Subsidiary Entities after reasonable investigation, and (ii) with respect to the Purchaser, the actual awareness of the executive
officers of the Purchaser after reasonable investigation.

“Law” means any code, law, ordinance, regulation, reporting or licensing requirement, rule, or statute applicable to a Person or its assets,
properties, liabilities, or business, including those promulgated, interpreted, or enforced by any Governmental Entity.

"Liability” with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether
known or unknown, absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or
unsecured, joint or several, due or to become due, vested or unvested, executory, determined, determinable or otherwise, and whether or
not the same is required to be accrued on the financial statements of such Person.

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest, claim, right of first
refusal, or other encumbrance of any kind in respect of such property or asset. It is understood that “Lien” does not include any license or
similar right granted with respect to any Intellectual Property.

“Loan Properties” means any property owned, leased, or operated by any Person or in which any Person holds a security or other interest
(including an interest in a fiduciary capacity) and, when required by the context, this term also includes the owner or operator of such
property, but only with respect to such property.

“Material Adverse Effect” means, when used in connection with any Person, any change, effect, event, occurrence, or state of facts which,
individually or together with other changes, effects, events, occurrences, or state of facts, that materially and adversely affects the financial
condition, business, operations or results of operations of the specified Person or Persons; provided, however, that none of the following
shall be deemed (either alone or in combination) to constitute, and none of the following shall be taken into account in determining
whether there has been, a “Material Adverse Effect”: (a) any adverse change (including, without limitation, any litigation, loss of
employees, cancellation of or delay in customer orders, reduction in revenues or income, or disruption of business relationships) arising
from or attributable or relating to (i) the announcement or pendency of any of the Sale Transaction or the other transactions contemplated
by this Agreement, (ii) general economic or market conditions affecting the industry or industry sector in which the Person or any of its
Subsidiaries operates or participates (including legal and regulatory changes), the U.S. economy or financial markets or any foreign
economy or financial markets in any location where Emerge has material operations or sales, (iii) any act of terrorism or war, or any
armed hostilities, anywhere in the world, (iv) any changes or effects resulting from actions taken in compliance with the terms of, or the
taking of any action required by, this Agreement, including without limitation, any expenses incurred in connection with the Sales
Transaction, (v) any change in accounting requirements or principles or any change in applicable laws, rules or regulation or the
interpretation thereof, or (vi) seasonal or cyclical factors, (b) any failure on the part of the Person or any of its Subsidiaries to meet internal
or other estimates, predictions, projections or forecasts of revenue, net income or any other measure of financial performance; and (c) any
adverse change that is seasonal or otherwise temporary in nature.
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“Multiemployer Plan” has the meaning set forth in ERISA §3(37).

“Participation Facilities” means any facility or property in which a Person participates in the management and, where required by the
context, said term also shall mean the owner or operator of such facility or property, but only with respect to such property.

“Person” means an individual, a partnership, a corporation, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization, or a governmental entity (or any department, agency, or political subdivision thereof).

“PBGC” means the Pension Benefit Guaranty Corporation.

“Prohibited Transaction” has the meaning set forth in ERISA §406 and Code §4975.

“Purchaser Financial Statements” means the audited consolidated financial statements and unaudited consolidated interim
financial statements of the Purchaser included or required to have been included in the Purchaser SEC Documents.

“Purchaser Option Plans” means each of the option and incentive Purchaser Plans identified in the following exhibits 4.01 and 4.02 to the
Purchaser’s Form 10-K filed with the SEC for the fiscal year ended September 30, 2013.

“Reportable Event” has the meaning set forth in ERISA §4043.

“Subsidiaries” or “Subsidiary” means all corporations, limited liability companies, limited partnerships, and other entities in
which the entity in question owns or controls 50% or more of the outstanding equity or voting securities or interests either directly or
through an unbroken chain of entities as to each of which 50% or more of the outstanding equity or voting securities or interests are
owned directly or indirectly by such entity in question.

“Taxes ” means all federal, state, local, and foreign income, payroll, franchise, property, sales, purchase, excise, value added, and all other
taxes, tariffs, duties, assessments or governmental changes to any nature what-so-ever, including interest, penalties, and additions imposed
with respect to such amounts.

“Tax Returns” means all reports, estimates, declarations of estimated tax, information statements and returns relating to, or required to be

filed in connection with, any Taxes, including information returns or reports with respect to withholding and other payments to third
parties.
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(b) Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the

99 ¢6:

words “include,” “includes,” or “including” are used in this Agreement, they shall be deemed followed by the words “without limitation.”

7.2 Expenses. Except as otherwise provided in this Agreement, whether or not the Sales Transaction is consummated, each
party hereto shall bear and pay its own fees, costs and expenses incident to preparing, entering into and carrying out this Agreement and to
consummating the Sales Transaction. Notwithstanding the foregoing, the Purchaser agrees to pay all filing fees and similar expenses
incurred in connection with the filing required, if any, under the HRS Act and any other filings to be made with any Governmental Entities
pursuant to applicable Law.

7.3 Entire Agreement; No Other Representations; No Third Party Beneficiaries. Except as otherwise expressly
provided herein, this Agreement, which includes the Seller Disclosure Schedule, the Purchaser Disclosure Schedule and exhibits hereto,
and the other documents, agreements, and instruments, executed and delivered pursuant to or in connection with this Agreement, contains
the entire agreement among the parties hereto with respect to the Sales Transaction, and such Agreement supersedes all prior arrangements
or understandings with respect to the subject matter hereof, both written and oral. Each party hereto agrees that, except for the
representations and warranties contained in this Agreement, none of the Seller or the Purchaser, makes any other representations or
warranties, and hereby specifically disclaims any other representations or warranties made by itself or any of its officers, directors,
employees, agents, financial and legal advisors, or other representatives, notwithstanding the delivery or disclosure to the other or the
other’s representatives of any documentation or other information with respect to any one or more of the foregoing. Other than Article V
which may be enforced directly by the beneficiaries thereof following the Closing, nothing in this Agreement, expressed or implied, is
intended to confer upon any individual, corporation or other entity other than the parties hereto, or their respective successors, any rights,
remedies, obligations or liabilities under or by reason of this Agreement.

7.4 Amendment and Modification. No amendments, modification or supplement in respect of this Agreement shall be
effective unless it shall be in writing and signed by the Purchaser and the Seller.

7.5 Waivers. Prior to or at the Closing, the Seller on the one hand and the Purchaser, on the other hand, shall have the right
to waive any default in the performance of any term of this Agreement by the other, to waive or extend the time for the compliance or
fulfillment by the other of any and all of the other’s obligations under this Agreement, and to waive any or all of the conditions precedent
to its obligations under this Agreement, except any condition which, if not satisfied, would result in the violation of any Law, which
violation would have a Material Adverse Effect on the Purchaser on the one hand, and on the other hand a Material Adverse Effect on the
Acquired Companies taken as a whole. The failure of any party at any time or times to require performance of any provision hereof shall
in no manner affect the right of such party at a later time to enforce the same or any other provision of this Agreement. No waiver of any
condition or the breach of any provision contained in this Agreement in one or more instances shall be deemed to be or construed as a
further or continuing waiver of such condition or breach or a waiver of any other condition or the breach of any other term of this
Agreement.

7.6 Survival of Representations. The representations and warranties in this Agreement and in any certificate delivered

pursuant hereto shall survive the Closing solely for purposes of Sections 5.1 and 5.2 of this Agreement and shall terminate for all purposes
at the close of business on the Indemnification Termination Date.
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7.7 No Assignment. None of the parties hereto may assign any of its rights or delegate any of its obligations under this
Agreement to any other Person and any such purported assignment or delegation that is made without the prior written consent of the
other parties to this Agreement shall be void and of no effect.

7.8 Notices. All notices or other communications given or made pursuant to this Agreement shall be in writing and shall be
(a) delivered by registered or certified mail, return receipt requested, postage prepaid, (b) by expedited mail or package delivery service
guaranteeing next Business Day delivery, or (c) delivered personally, by hand, or facsimile transmission, to the persons at the addresses set
forth below (or at such other address as may be provided hereunder):

Purchaser: SecureAlert, Inc.
150 W. Civic Center Drive
Suite 400
Sandy, UT 84070
Attention: CEO and CFO

Copy to Counsel Durham Jones & Pinegar
For the Purchaser: 111 East Broadway, Suite 900
Salt Lake City, UT 84111
Attn: Kevin Pinegar and Warde Allan

The Seller: BFC Surety Group, Inc.
11101 Roosevelt Blvd., North
St. Petersburg, FL. 33716
Attn: CEO and President

Copy to Counsel for the Seller: BFC Surety Group, Inc.
11101 Roosevelt Blvd., North
St. Petersburg, FL 33716
Attn: General Counsel

Any notice or other communications to be given or that may be given pursuant to this Agreement shall be deemed to have been
given: (x) three calendar days after the deposit of such notice or communication in the United States Mail, registered or certified, return
receipt requested, with proper postage affixed thereto; (y) on the first Business Day after depositing such notice of communication with
Federal Express, Express Mail, or other expedited mail or package delivery service guaranteeing delivery no later than the next Business
Day if next day delivery service has been required and paid for; or (z) upon delivery if hand delivered or telecopied to the appropriate
address and person as provided hereinabove or to the person to whose attention the notice is to be given to the other parties in the manner
hereinabove provided.

7.9 Governing Law; Jurisdiction.

(a) This Agreement shall in all respects be governed by and construed in accordance with the laws of the State of
Utah, without giving effect to the principles of conflict of Laws thereof.

(b) Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this Agreement or the transactions contemplated hereunder, including the Sales Transaction, may be brought against any
of the parties in any federal court located in the State of Utah or any Utah state court, and each of the parties hereto hereby consents to the
exclusive jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and waives
any objection to venue laid therein. Process in any such suit, action or proceeding may be served on any party anywhere in the world,
whether within or without the State of Utah. Without limiting the generality of the foregoing, each party hereto agrees that service of
process upon such party at the address referred to in Section 7.8, together with notice of such service to such party, shall be deemed
effective service of process upon such party.
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7.10 Specific Performance. Each party hereto agrees that irreparable damage would occur in the event that any of the
provisions of this Agreement was not performed in accordance with its specific terms or was otherwise breached, and 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 the United States of any state having jurisdiction, this being in addition to any other remedy to
which they are entitled at law or in equity.

7.11 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY. EACH PARTY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THAT FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.11.

7.12 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any
provision shall not affect the validity or enforceability of the other provisions hereof. Any term or provision of this Agreement that is
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability
without rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting the validity or enforceability
of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be
unenforceable, the provisions shall be interpreted to be only so broad as is enforceable.

7.13 Attorney Fees. A party in breach of this Agreement shall, on demand, indemnify and hold harmless the other party or
parties for and against all reasonable out-of-pocket expenses, including legal fees, incurred by such other party or parties by reason of
enforcement and protection of its or their rights under this Agreement. The payment of such expenses is in addition to any other relief to
which such other party may be entitled.

7.14 Counterparts. This Agreement may be executed in one or more separate counterparts, including by means of
facsimile or electronically by email in Portable Document Format (PDF), each of which, when so executed and delivered, shall be deemed

to constitute an original, but all of which together shall constitute one and the same instrument.

7.15 Captions. The captions contained in this Agreement are for reference purposes only and are not part of this Agreement.
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7.16 Further Assurances. From time to time, as and when requested by any party hereto and at such party’s expense, any

other party shall execute and deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or cause to

be taken, all such further or other actions as the requesting party may reasonably deem necessary or desirable to evidence and effectuate
the transactions contemplated by this Agreement.

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its respective officer(s)
thereunto duly authorized, all as of the date first written above.

The Seller

BFC Surety Group, Inc.

By:

Name:
Title:

The Purchaser

SecureAlert, Inc.

By:

Guy Dubois
Chairman of the Board

Signature Page to Stock Purchase Agreement
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