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1. The applicant’s exact name and the address of its principal business office. 

Abra Water Co., Inc. P.O.Box 385 Paulden, Arizona 86334 

2. Name and address of the person authorized, on behalf of applicant, to receive 
notices and communications regarding the application. 

Kevan Larson, President 
Kevanlarson(a3,cableone.net 
928-713-2788 

3. A full description of the financings debt proposed to be issued showing the kind, 
nature, and amount, the interest and date of maturity, call features, and other detailed 
information regarding the financing itself. An explanation of the assets of the company 
will be encumbered by the financing. A schedule of interest and principle payments with 
a schedule of expected draw downs for the loans. 

See attached loan documentation, amortization schedule and draw down 
schedule. 

4. A complete description of the uses of the net pro 
Bant, property, or other assets to be acquired. Prov 

budget that supports the proposed use of proceeds. 

s, including descriptions of 
y capital expenditure 

The loan will be used to purchase arsenic media for the existing filtration 
system. See attached bids for arsenic media removal and replacement. 

5. A statement that demonstrates why the financing is: 

a. Within the corporate powers of the applicant; 

The Company is a corporation dilly organi7ed under the laws of the State of 
Arizona and has authority by its Articles of Incorporation and by Corporate 
Resolution. See attached statement. 

b. Compatible with the public interest; 

It is in the best interest of the customers that are served by Abra Water for the 
Company to provide potable water that meets the federal requirements for 
arsenic removal. See attached statement 

http://Kevanlarson(a3,cableone.net


c. Compatible with sound financial practices; 

Abra Water Company Inc. has obtained loans that are at current market rates. 
The company’s loans for arsenic media will be paid through the proposed rate 
application before the Corporation Commission. 

d. Compatible with the proper performance by the applicant of service as a 
public service corporation and will not impair its ability to perform that 
service. 

This loan will allow Abra Water Company Inc. to continue to provide water 
which meets the federal clean water requirements. It will allow the company 
to continue to perform its service to its customers and the community. Lack of 
approval would impair the Company’s ability to perform its public service. 
The Company would also be in violation of federal and state laws if the 
company cannot acquire a loan to purchase the required arsenic media.. 

6. The name and address of any person receiving, or entitle to, a fee for service in 
connection with the issuance or sale of the financing aid a demonstration that 
such fees do not exceed customary fees for such service in an arms-length 
transaction and are reasonable. 

No fees or benefits are being paid for this loan. The fees charged annually 
by the banks will be $300.00 dollar’s. 

7. Provide a copy of any documents to be executed in the matter. 

See attached documents. 

8. Provide the most recent balance sheet and income statement showing booked 
amounts and pro forma adjustments to record and show the effect of the 
transaction.. 

The company’s accountant has provided pro forma statements, current balance 
sheets and income statements which are attached. The pro forma statements 
are compiled using a 5% and 8% interest rate, the best and worst scenario. 

9. The Commission requires the Company to notice customers of the financing 
application. 

Attached is a copy of the notice sent to the customers and the 
Afficaviates of Published and receipts. 



Promissory Note’s 

Chase Bank 

Loan amount $50,000.00 

Interest Rate Variable. 

The note will be at a rate of 1.450 percentage points over the 
Index / prime rate. Current prime rate is 3.25 percentage points. 

Term Ten year renewal. 

Late Charge 

Monthly payments 

10 days late / 5% of regular payment plus default rate margin O f  3% 

$100.00 dollars Minimum monthly 

National Bank 

Loan amount $25,000.00 

Interest Rate Variable 

The note will be at a rate of 2.750 percentage points over the Index/ 
prime rate. Current prime rate is 3.25 percentage points. 

Term Renewed Annually 

Late Charge 10 days late / 5% of regular payment plus default rate margin of 3% 

Monthly payments $100.00 dollars Minimum monthly pa-yment 



Loan proceeds will be used to purchase arsenic media. 

Bids 

1) Canyon State Filtration, LLC 

Scope of work: Remove 220 cubic foot of spent MetSorb media. Canyon 
State Filtration to dispose of spent media, tank inspection and installation of 
220 cubic foot of MetSorb media. 

Price: $69,3 00.00 

Option: Labor only no arsenic media. 

Water Company to purchase new arsenic media. Canyon State Filtration, 
LLC to install 220 cubic foot of media, inspect tank and dispose of spent 
media. 

Price: $18,700.00 

2) Layne Water 

Scope of work: Remove 220 cubic foot of spent MetSorb media. Dispose of 
spent media, tank inspection and installation of 220 cubic foot of LaneRT 
Arsenic Removal Media. 

Price: $73,670.80 

Option: Replace two tanks every year and a half 1 10 cubic feet of media. 

Scope of work: Remove 110 cubic foot of spent MeSorb media. . Dispose of 
spent media, tank inspection and installation of 1 10 cubic foot of LaneRT 
Arsenic Removal Media. 

Price: $41,488.75 



In the United States, arsenic is most commonly found in the ground waters of the 
southwest.Ha Increased levels of skin cancer have been associated with arsenic exposure, 
even at levels below the 10 part per billion drinking water standard.M According to a 
recent film funded by the US Superfund, millions of private wells have unknown arsenic 
levels, and in some areas of the US, over 20% of wells may contain levels that exceed 
established limits.Ha 

Low-level exposure to arsenic at concentrations found commonly in US drinking water 
compromises the initial immune response to HlNl or swine flu infection according to 
NIEHS-supported scientists. People exposed to arsenic in their drinking water may be at 
increased risk for more serious illness or death in response to infection from the virus.u 

According to Peter Ravenscroft of the Department of Geography at the University of 
Cambridge,a roughly 80 million people worldwide consume between 10 and 50 parts 
per billion arsenic in their drinking water. If they all consumed exactly 10 parts per 
billion arsenic in their drinking water, the previously cited multiple epidemiological study 
analysis would predict an additional 2,000 cases of bladder cancer alone. This represents 
a clear underestimate of the overall impact, since it does not include lung or skin cancer, 
and explicitly underestimates the exposure. Those exposed to levels of arsenic above the 
current WHO standard should weigh the costs and benefits of arsenic remediation. 

Epidemiological studies have suggested a correlation between chronic consumption of 
drinking water contaminated with arsenic and the incidence of all leading causes of 
mortality. The literature provides reason to believe arsenic exposure is causative in the 
pathogenesis of diabetes. 

In 1974, Congress passed the Safe Drinking Water Act. This law requires EPA to 
determine the level of contaminants in drinking water at which no adverse health effects 
are likely to occur. These non-enforceable health goals, based solely on possible health 
risks and exposure over a lifetime with an adequate margin of safety, are called 
maximum contaminant level goals (MCLG). Contaminants are any physical, chemical, 
biological or radiological substances or matter in water. 

The MCLG for arsenic is zero. EPA has set this level of protection based on the best 
available science to prevent potential health problems. Based on the MCLG, EPA has set 
an enforceable regulation for arsenic, called a maximum contaminant level (MCL), at 
0.010 mg/L or 10 ppb. MCLs are set as close to the health goals as possible, considering 
cost, benefits and the ability of public water systems to detect and remove contaminants 
using suitable treatment technologies. 

The Arsenic and Clarifications to Compliance and New Source Contaminants Monitoring 
Final Rule, the regulation for arsenic, became effective in 2002. The Safe Drinking Water 
Act requires EPA to enforce these regulations for the protection of American Citizens. 



Canyon State Fil 4 L 
225 M m t z o m  Trail 
Sedona, AZ 8635 1 

w w w . c a n y o n s t a t e f i I 5 ~ . ~ ~ ~  
T: 928.572.7373 F: 928.637. 

ate: June 4, 2010 

Dear Mr. Barson, 

Re: Arsenic Removal Plant Maintenance 

As yola are aware, since 2006 the EPA reduced the Maximum Contaminant Level from 50 parts per 
billion (“ppb”) to 10 ppb for arsenic in drinking water. Since then, arsenic removal technologies 

ased media quickly earning the 
uires the least amount of daily 

and minimum chemicals. Although the operafions of an absorption plant are often fairly 
maintenance is generally time-consuming and ~~~~~~ ac@lr ater utility companies. 

ave quickly evolved with absorption using an iron or titaniu 
osition as the leading technology as the absorption proces 

~~~~~~~~~~~~~ of various media from existing 
ience in this very 

plexities, Canyon 
intenance of arsenic removal 

nging process. Since each 

aintenance of your arsenic 

Canyon State Filtration’s inception began from the owner an eralor of Big Park Water Company 
in %?dona, a locally owned and managed Arizona water utility company serving over 3,000 
customers. Through the installation and operation of our own arsenic removal treatment plants 
over the past several years, we have developed the skills and knowledge to effectively remove old 
and install new arsenic media. It is from our own experience that we understood the need for a 
reliable and experienced company to perform cost-effective media “changeouts,” or otherwise 
known as a “rebed,” for arsenic absorption facilities. 

Canyon State Filtration would enjoy meeting and discussing with you our experience and 
capabilities. We believe we are the most reliable, lowest cost aad mast responsive arsenic media 

naliice company in Arizona. We appreciate your time and consideration and look forward to 

Since rely, 
D 

oward wipy 
anager 

Canyon State Fiitraiion, i i C  



In 2006 the EPA Maximum Contaminate Level (MCL) for 
Arsenic was lowered from 50 parts per billion to 10 parts per 
billion. Ths had a significant impact on water utility 
providers in the Southwest requiring significant capital 
investment in arsenic removal systems. 

Canyon State Filtration, LEG focuses on the replacement of 
absorptive arsenic media. We service the full spectrum of 
water utility companies and municipalities in Arizona. In 
addition. we also work with other providers of water services 
including schools, mobile home parks, hotels and camp 
grounds EQ maintain compliance with state and federal 
wsen k c T e q U  'Tern en  : T 

d by the owner i 
Sedona, AZ. It is 

n treatment vessels 
over the past several years that we realized the need for a 
competent and knowledgeable team to perform effective 
treatment maintenance. We believe that we have developed 
the proper techniques and solutions to quickly and efficiently 
exchange media beds in absorption treatment plants. We 
understand the need for swift turnaround time for your 
treatment system, especially during high demand months. 
That's why we offer 24 hour service to ensure we meet your 
demands. 
f l  t 

Canyon State Filtration, LLC can provide a variety of 
services for your arsenic absorption plant. Our services 
include: . . 
' Landfill disposal permitting . Parts replacement . Treatment plant monitoring 

I 
Removal o f  all a b s ~ r p t ~ ~ f i  medias 

Reloading of absorption media and under bedding 

Service contracts 

* T  enefits 10 L' oil 
Reduce your labor expenses 
Free up your operator's time, allowing them to focus on 
other important operational processes 

0 

E Lower your environmental costs 
Eliminate expensive one-time maintenance expenditures 
Create worry-free operations for your arsenic equipment 0 

(Above: Arsenic Treatment Plant-Well #3 designed, 
built and maintained by Big Park Water Company) 



- yon State Fiitratio . 

225 Montazona Trail 
Sedona, AZ 8635 1 

www.canjrsns:atefil~atiG~.~G~ 
T: 928-592-7373 F 928-637-6617 

October 21,201 

a. Company. Tkvav"d~r "Company" shall refer to the A ates E~csapmy whose principal 

lace of ~ U S ~ S - E S S  is located in Paulden, AZ. 
b. Comparq's ~ . ~ ~ ~ o r ~ ~ p ~  ReDresentative. Thp y.jg-& '"Col.5.9zny" ~ ~ ~ ~ ~ r ~ z e ~  

L L  <hall refer to any officer of the Campan:-, 

dent of the Corn 
" t - < - - ? *  . 

L.3t s'.ai8 y"efer -to Ca 

all refer to the Arseni 
or cross streets. 

1" shall refer to  a l l  text and only the t 

hall refer to  the ATP located near the Sou 

~ ~ c ~ u ~ ~ ~  in this 

est corner of the 
intersection of US Highway 89 and Big Chino Road. 

ed herein pertains only to the ATP Site. CSF will be responsible for 
f 22QM3 of spent MetSorb media, ~~~~~~~~~ t ank  inspection and 

i nsta I latio n of. 
of MetSorb media manufactured by Graves Technoiogies or 
supplied by the Company 
p!y and install the required under bedding. 

Prior to  the arrival of CSF on the job for the change out, it will 

weeks prior to i - e m ~ a !  of the exhausted media CSF will submit a 
testing. CSF ?.;I!! $e responsible f9r a!! c9sts assmiated In perfermlng 2 Toxicity Characteristic 

for the proper permitting to dispose Q 

1 



Leaching Procedure (TCe ) to ensure that the spent media meets all federal guidelines to '  
classify the spent media as Eon-hazardous material. CSF beiieves from experience that the 
media will be considered non-hazardous material, in the event that the edia is determined as 
hazardous material it will result in additional charges. The additional charges 
material will be discussed with the Company for approvai prior to the start of removing the 
spent media. Faiiure sf the Company t~ provide access for a grab sampl 
t o  the CSF crew arrivaE ill result in additional charges and may delay 
media. 

Once the spent media R 
date and timeframe in 
will be the responsibili 
crew may begin 
Once the spent 
vessel's interior 

een approved for disposal, CSF will schedule with it 
the work will be preformed. Upon arrival of CSF a t  

the Company to  ensure that the vessel is offline s 
Re removal of the spent media and ~ n s t a ~ ~ a t ~  
wed from the vessel, CSF will visually 
n laterals and make notice to the C 

arts r e ~ ~ ~ c ~ ~ @ ~ ~ ~  if ~ e e c d ,  ?re not covered under this proposal. 

ct the roodition of the 
ny sf any issues. 

CSF will be respo 
landfill. Upon 
written docum 

e for the transportation and disposal of the spent edia to the permitted 
osal of the spent media, CSF will provide the Co 
t media's final destination. 

District Respos;sibilities 

The following is a list of ~ ~ s ~ ~ ~ s j ~ ~ ~ ~ ~ ~ e s  of the Company as part of the Pro 
a. Three ~deeks ~ r i ~ r  ;G ;he removaf date of spent media by CS, the CCUXGZTV 

CSF with access for sa pling of the spent media a t  the ATP Site to be us 
testing. 

~ at the ATP Site for CSF to  station its eai  
equ;!-e p!zyg-jg ~ o b i l e  eq"inrncmt r- . - -..-* 

c. Have the Company's Authorized Representative onsite to assist in snswertng potentia! 
ise during the three to  four day change out process. 
ash facility is empty a t  the time CSF arrives onsite. 

s for chlorination and bacti sampling will be the resp ~ s ~ ~ ~ ~ ~ t ~  of the 
Company. 

Should these ~ e s ~ ~ ~ s ~ ~ ~ ~ ~ ~ ~ ~ ~  odthe Company not be met, additional charges may a 

2 



The prices listed below is a lump sum for permitting, labor and materials for the removal and 
e spent media and installation of the new media. 

ption 1: 
The total cost to remove and dispose of the spent me 
MetSorb media manufactured by Graver Technologies is 

instaii 220ft3 of new 

The total cost to remove and dispose of the spent media, install edia supplied by the 

ricing does not include applicable state 
any tc inform CSF of exemptions for 

sa[ is valid fcx 6 s upon deliver 
t o  accept CSVs bid ~~~~~~~~. 

e responsibility of t 

ill be agreed up 
once the Company is 

By: 

Date: 
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ARSE 

OPOSAL TO: 
R COMPANY 

June 30,2010 

Layne 
50 Bearfoot Road * Northborough, MA Phone: 800-216-5505 Fax: 508-393-1795 



June 30,2010 

Mr. Kevan Larson 
Abra Water Company 
PO Box 515 
Paulden, Arizona 86334 

RE: MediaRe acement for Abra's Arsenic Removal System 

Dear Kevan, 

I appreciate the opportunity to provide you with a quote to replace your current arsenic removal 
media with our LayneRT media. Layne Christensen developed LayneRT, a revolutionary new 
media, specificallly to remove arsenic from drinking water. LayneRT is a long lasting, high 
capacity media that prowi es rapid arsenic adsorption kinetics without generating fines, requires 

uals) and is regenerable (a Phoenix based ~ ~ ~ e ~ e ~ a ~ ~ Q ~  facility 
Based on an iron impregnated, macroporous resin, LayweRT 

maximizes capac?y ~ ~ f b i k  m ~ n ~ m f - s h g  operation and maintenance expemes 

In addition to arsenic rreatmewt, the Layne Water Treatment Division offers a Puli Bine of water- 
related sewices a!*< y ~ d u c t ~  inderding hydrological studies, site seiectisr, 
well developmen1 -emoval, pump installation, repair and mas 
water treatmeni ser*k~.s and maintenance (more information :s auailabie at 
www.laynewater.com). 

Enclosed you will find t 

LayneRT Brochure, MSDS and WQA Gold Seal Certificate 
Our LayneRT bed life estimate 

0 Proposal for the replacement of your arsenic removal media which includes the 
replacement of one train (110 cuft) or both (220 cuft). Both proposals include detailed 
pricing for the installation of LayneRT 

= PrGposaC ki- the regenerstion of exhausted LaqneRT 
ard terms and conditions, and; 
to handle both the removal of the current arsenic removal media, 

posaB costs and installation of LayneRT. 

If you have any questio lease feel free to contact me at (602) 332.31 74. 

Warmest Regards, 

Lisa Culbert 
National Marketing anager - Services 
Water Treatment Division 
Layne Christensen Company 

---- Layne Christense 
50 Bearfoot Road Northborough, MA = Phone: 800-216-5505 Fax: 508-393-1795 



Water Treatment Division 

Purchaser or in the event any proceeding is brought against the Purchaser, voluntarily or involuntarily under the 
bankruptcy or any insolvency laws, Seller shall be entitled to cancel any order then outstanding at any time during the 
period allowed for filing claims against the estate and shall receive reimbursement for its reasonable and proper 
cancellation charges. 

CHANGES: 
Seller reserves the right to change or modify the design and construction of its Products and to substitute other 
suitable materials. 

DRAWINGS: 
If drawings are furnished with this proposal, they are submitted only to show the general style, arrangement and 
approximate dimensions of the equipment offered. No work is to be based upon proposal drawings. Foundation or 
assembly drawings certified by the Seller wiil be furnished, when required, after final acceptance of Purchaser‘s 
order. It is the Purchaser’s responsibility to verify that the data given on certified drawings is suitable for applicable 
installation conditions. Any changes made after the order is released for manufacture will be subject to extra 
charges. 

TlTLElRlSK OF LOSSlDEFA 
Unless otherwise specified by Selier, deiivery wili be made F.O.B. point of shipment to Purchaser. Etle io right of 
possession and ownership of Products covered herein shall remain vested in Seller until the entire purchase price 
herein provided for shall have been paid in full in cash, and the Purchaser agrees to do all acts necessary to perfect 
and maintain such right and title in the Seller. in case of failure or refusal to make payments when due. then and in 
any such event the whole of the unpaid portion of the purchase price shall, at Seller’s option, become immediately 
due and payable and in case of such defacit on Purchaser’s part, Seller shall thereupon have the r k h t  io enter the 
premises upon which such propeEy shale be installed and take possession of and remove ‘the same without ilegai 
process. This equipment shall retain its character as personal property regardless of its mode cf attachment. Risk of 
loss or damage shall pass to Puichase; on delivery to carrier. 

TAXES: 
In addition to any price specified herein, Purchaser shall pay the gross amount of any present, or tuture sales. use, 
excess, value added or other similar tax applicable to the price, sale or delivery of any Products or their use by Seller 
or Purchaser, or Purchaser shall furnish Seller with a tax exempt certificate acceptable to the taxing authorities. 

CANCELLATION: 
Any order placed with Seller may be cancelled by the Purchaser only upon payment of reasonable cancellation 
charges, which shall take into account expenses already incurred and commitments made by the Seller. 

RETURNED GOODS: 
Unused Products of current manufacture may be returned for credit only upon written consent of Seller and with 
transportation charges prepaid. All such returns shall be subject to a handling charge and reduced by the amount of 
assembly charges involved in the original equipment, dismantling charges involved in placing the material back in 
stock, the amount of unusable materials, plus a charge equal to any transportation costs which Seller paid in making 
original shipments. Products which are obsolete or made to special order are not returnabie. 

GENERAL: 
The terms and conditions hereof cancel and supersede all previous understandings or agreements relating to the 
Products covered hereunder, written cx oral, between Seller and Purchaser and contain the entire understanding of 
the parties hereto. No waives, alteration, deletion or modification of or addition to any of the provisions hereof shaH 
be binding unless in writing and signed by a duly authorized representative of the Seller. If any term, provision or 
condition contained herein shall, to any expert, be invalid or unenforceable, the remainder of the terms, provisions 
and conditions hereof other than those which are invalid or unenforceable, shall not be affected thereby and each 
term, provision and condition of this order shall be valid and enforceable to the fullest extent permitted by law. This 
order and all rights and obligations of the parties shall be construed and interpreted under and pursuant to the laws of 
the State of Kansas. 

THE END 

Rev. 01/01 

- 
50 Bearfoot Rd * Northborough, MA 01532 * Phone: (866) 216-5505 a fax: (508) 393-1795 



Estimation 

Reference#: I401 0-0 h 
Opportunity: ABRA 

Water Analysis Paramete 

Total Arsenic 17.0 PPb 
As(II1) N.D. PPb 
As (V) 17.0 "Ppb 

Significant Competi 

Silica (SiOz) 4s npm (ss Siji~on = 21.8 ppm)* 
Phosphate (PO4) 66 rmb {as P = 22 ppb) 
PH 7.5 

Iron 22.0 ppk (> 300 pretreat (could cause fouling ofbed)) 
Manganese 20.0 ppb (> 58 pre-treat (could cause fouling of bed)) 

Estimated Bed Volumes to 1 
above: 84,480 BV 

reakthrough based upon parameters liste 

Based on the water usage (9 
total), the LayneRT will ne 

gpd) and amount of media in the lead columns (11 
e regenerated in 3.78 years. 

Signature of person responsible for estimate: 

Date: 05/20/2010 

Note: The above estimate is based upon the parameters provided to Layne Christensen Company. Jncompbete 
water analysis will greatly affect the accuracy ofthe bed life estimate. Actual performance of LayneRT under 
field condiiions may differ from the number quoted therefore media performance is not warranteed. This 
estimate is not a guarantee ofperformance since waier quality parameters fo r  particular source of water can vary 
over iime and may adversely impact LaymeRT performance. This estimate is f o r  informational purposes odp. 
With this estimate Layne is mrespoms ib le  for early exhaustion of the media 

Layne Christensen Corn - 
50 Bearfoot Road Northborough, MA * Phone 800-216-5505 * Fax: 508-393-1795 



Date: 06/30/2010 
Quotation #: 06091 0-02 

Abra Water Company 

Paulden, AZ 86334 

Layne Water Treatment Division 
Iculbert@iaynewater.com 

220 

4 

4 

2 

4 

336 

6 

3 LayneRT Arsenic Removal Media (ft ) 

Media installation 

Labor (per person per day) 

Per Diem (per person) 

Air Supply (per day) 

50 Ib bags of garnet underbedding 

Mileage 

Hours Travel Time (2 laborers) 

Berms and Conditions 
Prices do not include shipping (unless otherwise stated) 
Quote expires one (1) year from date of quote 
Payment terms are in advance via credit card, wire transfer or net 30 Days upon 
approval 
Current delivery is 4-6 weeks after receipt of your order. 
See attached for more Terms & Conditions 

$31 0 

$860 

$1 50 

$75 

$1 6 

$0.55 

$1 72 

Subtotal 
S&H 

Total 

$73.670.80 
TBD 

50 Bearfoot Road Northborough, MA * Phone 800 216-5505 0 Fax 508-393-1795 

mailto:Iculbert@iaynewater.com


Date: 06/3012010 

1 Kevan Larson I Lisa Culbert I 
Abra Water Company 
PO Box 515 
Paulden, AZ 86334 

t 

Layne Water Treatment Division 
Iculbert@,la ynewater.com 
(800) 216-5505 
(602) 332-31 74 

1'" 

E 

.-? - 

1 

2 

185 

5 

3 I avnPRT Arsenic Removal Media (ft ) 
r -- 

hkdia Installation 

icibor (per person per day) 

Per Diem (per person) 

Air Supply (per day) 

50 Ib bags of gamet underbedding 

Mileage 

Hours Travel Time (2 laborers) 

Terms and Conditions 
e 

e 

e 

e 

Prices do not include shipping (unless otherwise stated) 
Quote expires one (1) year from date of quote 
Payment terms are in advance via credit card, wire transfer or net 30 Days upon 
approval 
Current delivery is 4-6 weeks after receipt of your order 
See attached for more Terms 8, Conditions 

$350 

$860 

$1 50 

$75 

$1 6 

$0.55 

$1 72 

Subtotal 

S&H 

Total 

$38,500 

$3CO 

$75 

$32 

$101.75 

$860.00 

$41,588.75 

TBD 

$41,588.75 

ayne Christensen Company 
P~ v 

50 Bearfoot Road Northborough, MA Phone: 800-216-5505 e Fax 508-393-1795 

http://ynewater.com


C h e m i c a l  T r a n 5 p o r t a t  i o n ,  t n c .  

For the crew to mobilize, service two vessels and return, the total cost would be approximately $4,400.00 excluding waste 
disposai. bin rental, transportation and profiling. Ifthe crew stays the night and services aii four vessels the total cost, excluding 
waste transportation, bin rental, disposal and profiling would be approximately $7,200.00. Add roughly $1,500.00 to either 
option to cover the cost of transporting. profiling and disposing of the old media. 

Lisa, thank you for allowing Chemical Transportation, Inc. the opportunity to accommodate your environmental needs. If you 
have any questions or require additional information, please feel welcome to contact me at your convenience. 

Sincerely, 

Pat McCarl 
Manager of Quality Assurance 

A Subsidiary of 

1915 E. Jachsoii Street - Phoenix, AZ 85034 
f E L  (480) 784-4833 FAX (602) 275-1666 'IE1,(9l5~86O-l161 FAX(915)860-1401 

400 Inglewood Drive, Suite E - El Paso, I'X 79027 

P.O. Drawer 397 -- Rillito, A% XS654 
TEI. (520) 682-4101 FAX (520) 682,1509 

505 Sandstone Avenue - P'armington, N M  87401 
I E I ,  (505) 327-2676 FAX (505) 327-2681 TFI, (928) 337-2712 FAX(928) 337-3465 

I-lighway 66, M.P. 321 - St. Johns, AZ 85936 



Water Treatment Division 

LAYNE CHRISTENSEN COMPANY- WATER TREATMENT DIVISION 

STANDARD TERMS AND CONDITIONS OF SALE 

ACCEPTANCE: 
Sale of any products or services (hereafter, the “Products”) by Layne Christensen Company - Water Treatment 
Division (“Seller“) to Purchaser shall be subject to the terms and conditions of sale contained herein. No change in or 
addition to these terms shall be binding upon Seller unless specifically accepted in writing by Seller. Seller objects in 
advance to any additional or different terms proposed in Purchaser‘s order. 

PRICING: 
Prices shall be Seller’s price in effect at time of shipment unless otherwise specified in Seller‘s written quotation. 
Quotations automatically expire 30 calendar days from quotation date and may be canceled at any time by written 
notice. 

FORCE MAJEURE LIMITATION: 
Seller shall not be liable for any loss, damage or expense resulting from delay or failure in the performance of Seller’s 
obligations hereunder if such delay or failure is due to acts of God or the public enemy, strikes, labor troubles, fire, 
explosions, riots, war, governmental orders or restrictions, shortages of materials or labor, delay in transportation 
theft, accidents or any other cause which IS beyond Seller’s reasonable control. Upon the occurrence of any such 
event preventing the Seller from performing all of its then outstanding contracts, the Seller shall then be entitled to 
p e ~ o r m  such of its contracts as it may select and shall incur no liability lo the Purchaser by reason of performing 
contracts other than this agreement. The Seller’s total liability for damages related to the performance of or failure to 
petform thrs agreement shall be limited to the amount of the contract price. 9N NO EVENT SHALL THE SELLER BE 

SE OF OPERATION OF OTHER EQUIPMENT OR FACILITIES OR FOR ANY SPECIAL, INDIRECT OR 
!-!ABLE FOR LOSS OF PROFITS BY REASON OF PLANT SHUTDOWN, ~ O ~ - @ ~ ~ ~ ~ T ~ O N  OR INCREASE IN 

CC*~~SEQCrEW~PL 3AMAGES 

Shipping dates are estimates only and are based on Seller’s projected production schedules and commitments by 
suppliers. DELAY IN SHIPMENT OR VARIANCE FROM SHIPPING SCHEDULE SHALL NOT BE CAUSE FOR 
CANCELLATION OR CLAIM FOR DAMAGE. Receipt by the Purchaser of any Products shall constitute acceptance 
of delivery and waiver of any claims due to delay. 

WARRANTY: 
Products manufactured by the Seller and sold under this agreement are warranted to be free from defects in 
materials and workmanship for one year from the date of shipment to the Purchaser. Goods manufactured by other 
than Seller and sold under this agreement are warranted only to the extent of such inaiiufactiirer’s warranty. Seller‘s 
obligation is limited to repair or replacement F.O.B. Seller’s plant when examination of any such Products shall 
disclose them to Seller’s satisfaction to have been defective and Purchaser shall have promptly notified Seller of the 
discovery of any such defect. At Seller’s option, such Products shall be returned to Seiler, transportation charges 
piipbid, ?or suzli examination. This warranty is conditioned upon ihe Fui-chbsi< i-cialiiiig .Full aiid complete payment to 
Seller pursuant to the payment terms hereof and does not apply to any Products which have been opened, 
disassembled, repaired or altered by anyone other than Seller or subjected to misuse or abuse. Corrosion, erosion, 
deterioration from unusual causes, normal wear and tear, or operating conditions more severe than those for which 
the product is designed are expressly excluded from this warranty. Warranty on pro or replacement parts 
shall extend for the unexpired warranty period of the original product. THERE AR RANTIES EXPRESS 
OR IMPLIED WHICH EXTEND BEYOND THOSE EXPRESSLY STATED HEREIN, , BUT NOT LIMITED 
TO, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTlCWiAR PURPOSE. 

Terms of payment are net 30 days. The maximum legal rate of interest and all costs of collection (including 
attorney’s fees) shall be charged on past due accounts. All orders are subject to the continuing approval of Seller‘s 
credit department. If Purchaser is in default in any payment, Seller may declare all payments for work completed 
immediately due and payable, stop all further work until payments are brought current andlor require advance 
payment for future shipments. Where delivery is prevented or delayed by Purchaser, in such event storage of goods 
shall be at Purchaser‘s expense and risk. If the financial condition of the Purchaser at any time does not in the 
judgment of Seller justify continuance of production or shipment on the terms of payment set forth herein, Seller may 
require full or partial payment in advance or shall be entitled to cancel any order then outstanding and shall receive 
reimbursement for its reasonable and proper cancellation charges. In the event of bankruptcy or insolvency of the 

Company 

50 Bearfoot Rd Northborough, MA 01532 Phone: (866) 216-5505 Fax: (508) 393-1795 
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C h e m i c a l  T r a n s u o r t a t  i o n .  I n c .  

June 23,2010 

Ms. Lisa Culbert, National Marketing Manager - Services 
Layne Christensen Company 
50 Bearfoot Road 
Northborough, Massachusetts 01 532 

RE: Proposal No. IO-584-PM 
Exchange Filter MedidAbra Water Site - Paulden, Arizona 

iC ulbert@Laj ne Water.com 
DTharan/ciiVCI .Technolow.com 

Dear Ms. Culbert: 

Thanks for spending so much of your time helping me understand the specifics of this project. Being that we have not visited the 
site, I'm proceeding with this proposal based on several assumptions. Among them are: 

4 Each tank has a hatch that is large enough to permit a technician to enter 
There is sufficient room in the building to permit us to set up a small scaffold, ladders and other similar items that will 
permit us to safely access the tanks 
The internal piuinbing i s  configured such that a technician can enter and work in ihe vesseis vuidmui excessive hazard 
to himseIf 
1: :le new me6ia wiii be available onsite and in small packages, less than i OG poui.!& each; pciiiilidiiig us to hand load il 
into the vessels 
h y n e  Christensen will coordinate cooperative efforts between Chemical Transportbion, Inc. (CT) and the facility 
Onerator. This especially includes transferring water into the emptied vessels to ixo'rsd them as the gravel media is 
being added end providing for sanitation protocols 
i nere are no unforeseen barriers or obstacles that will inhibit our ability IO work e%ieniiy 

E 

-. 

* 

,-- 
0 

Generally speaking, in a single eleven-hour day a four-man crew could travel to the site, empty and refill two vessels and return 
home. Alternately, after staying the night locally, they could service the last two vessels and return home. Provided below are 
the rates that would be applicable to this project along with estimated total costs. At your request I have provided approximate 
total costs for refilling all four vessels and for servicing only two of them. The estimates provided are for budgetary purposes 
only. CT will bill this project on a time and materials basis. 

Guzzler Air Mover - Travel Time 
C-nzzler - Onsite Pumping 
Guzzler Fuel Surcharge 
Support/Crew Truck 
Confined Space Rescue Gear 
Disposable blex Hose/100' Roll 
General Tool Charge 
Air Monitor 
Bin Spot 
Puel Surcharge 
Bin Liner 
Bin Rental 
Disposal Profile and Analysis 
Transportationblon-Hazardous - Landfill 
Fuel Surcharge 
DisposalNon-Hazardous Solids 
Supervisor 
Technicians 
Personal Protective Equipment 
Per Diem 

A Subsidiarv of 

$95.00 per hour 
$165.00 per hour 
Currently @ 19% 
$85.00 per day plus $0.49 per mile 
$350.00 per day 
$ANJ.uU per roll 
$50.00 per day 
$175.00 per day 
$510.00 
Currently @ 19% 
$25.00 each 
$5.00 per day 
$220.00 
$700.00 
Currently @ 19% 
$35.00 per ton 
$45.00 per hour plus O.T. 
$40.00 per hour plus O.T. 
$45.00 per wan per day 
$125.00 per man per day 

1945 E Jackson Street ~ Phoenix, AZ 85034 
I E L  (480) 784-4833 FAX (602) 275-3666 ' E L  (91 5) 860-1 I61 FAX (91 5 )  860-1401 

400 Iiiglewood Drive, Suite E ~ El Paso, ' f X  79927 

P.O. Drawer 397 - Rillito, AZ 85654 
TEI.. (520) 681-4101 FAX (520) 682-3509 

505 Sandstonc Axiiuc ~ k'arniington, N M  87401 
'I'EL. 1505) 327-2676 FAX (505) 327-2681 TEI, (928) 337-27 12 [:AX (028) 337-3465 

Highway 66. M P 321 ~ St. .lohiis, AZ 85936 

http://Water.com
http://Technolow.com


Date: 06/30/2010 

TotEd 

I Kevan Larson I Lisa Culbert I 

$27,500 

Abra Water Company 
PO Box 515 
Paulden, Az 86334 

Layne Water Treatment Division 
lcul bert@lavnewater.com 
(800) 216-5505 
(602) 332-31 74 

110 3 Regenerated LayneRT Arsenic Removal Media (ft ) 

Terms and Conditions 

0 

Prices do not include installation or shipping (unless otherwise stated) 
Quote expires one (1) year from date of quote 
Payment terms are in advance via credit card, wire transfer or net 30 Days upon 
approval 
Current delivery is 4-6 weeks after receipt of your order. 
See attached for more Terms & Conditions 

~~ 

$27.500 

Subtotal I $27,500 

any 
50 Bearfoot Road * Northborough, MA 4 Phone: 800-216-5505 Fax: 508-393-1795 

mailto:bert@lavnewater.com


J Onarsr os ~ w n e  rhtpnscr, 

50 Bearfoot Road 
Northborough, MA 01532 
800-2 16-5505 508-393-5 1 I5 

IDENTITY (As Used on Label and List) I 
CAS # 

Material Safety 
complies with 

OSHA's Hazard Communication Standard, 
29 CFR 1910.1200 

LayneRT 
Hybrid Ion Exchange Resin 

SECTION1 M 

So I m e t e X 

A Division of Lnyne Christensen 

50 Bearfoot Road 

Northborough, MA 0'1532 IJSA 

508-393-5 I I5 

Telephone # for Information: 

508-393-51 15 

SECTION IV Fire and Explosion Hazard Data 

Flash Point (Method Used) Flammable Limits autohgn 427°C / 800" F 
(estimated) No flash point 

Unusual Fire and Explosion Hazards 

SECTION V - Reactivity Data 

None 

Avoid contact with coucentiated nitric acid, or strong oxidiziiig a_eenrc Incompatibility (Materials to Avoid) I 
Hazardous Decomposition or Byproducts 

Hazardous Polymerization Will not occw Conditions to Avoid N ,'A 

CO, C02, Slyrenr: moiioincr, N(CH20H), NW,, Di\iiiqlbcnmic 

LayneRT Page 1 of 3 Rev - February 26,2009 



I Route(s) of Entry: NIA 

Health Hazards (Acute and 
Chronic) 

uarcinogenicity S A  

Signs and Symptoms of Exposure 

Medical Conditions Generally 
Aggravated By Exposure 

Emergency and First Aid 
Procedures I 

Inhalation? NIA Skin? NIA Ingestion? hiA 

Eye Contac,t. Lihe other foreign bodics, paarticles inav cause mechanical irritation of the c y  

NTP? N/A IARC N!A OSHA \ A  
Monographs? Regulated? 

NiA 

Elc Contact L i k  other foreign bodies. particles may came mechanical irritation of th' q c  

Eyc contau. Flush with large ainount of water fix at least 15 minulcs. Consult phlsiciari if'irritatioii 
persists 

I SECTION VII - Precautions for safe 

Steps to be Taken in Case Material i s  Released or Spilled 

R e m  beads on lloor may meclianicaliv Lau>c nom to be rlippen lrse care to avoid fall5 Swcep up and transfer lo contaiiicrs lor  rcco\ crq 01 

disposal 

Dispose of ill accordance %ilh Ftddral State and Locdl Rcgulalrolic 

Keep diuiin and plastic bags scaled 10 prevcnt drying oi n)oi?IiiiI: Icm 

I 

1 

Waste Disposal Method 

Precautions to be Taken in Handling and Storing 

Other Precautions 

SECTION VI11 - Control M~BSUE^P.S 

k 

Store below I*" ( 1  2 0 9 )  and 'tbmi'0 

Mechanical NIA Other 1 / A  
(General) 

Protective Glove Cloth glows Eye Protection Safety giasses (ANSI I 8 7  I I 

Other Protective Clothing or Equipment N o m  

I Workkiygienic Practices 1 Cleanliness IS recoininended 

Nori-Haardous tinder 19 CFR 19 IC! 1200 

DOT Classification: hltp:N\r\\;w.dot.8o~/ I Non-Kegulated under 49 C k K 172 I O  I 
(Clas 50 - ttarinonired Code 3914 00 ( i ( 1 0 0 )  

RCRA Hazardous Waste No: littix//ww\v ~:ii~~.eov/rcraonIlne/ Not 1.istt.d (40 CFR 261 331 

CERCLA Hazardous Substance 
httn ;!\\KW em eo\ /suoerfund/whatissf/czn in litin 

Not I isted (40 C€ t< 302 4) 
- 

SARA Toxic Chemical: http~/hvw.e:i:i ~oslrwercep~/l-ulssizl,cra.hlml 

SARA Extremely Hazardous Substance: 

Not Listed (40 CFR 372 62) 

Not Listed (40 CFR 355) 

I OSHA Specifically Regulated Substance litti? /lw\bm w h d  EO\: hot I isted(29CI R 1910) 

Rev - February 26.2009 LayneRT Page 2 of 3 



Abbreviations Used 
ACGIH TLV - American Conference of Government hdustrldj Hygienists Threshold Liinit Value, ANSI - American National Standards Institute 
CAS RN - Chemical Abstracts Registry Number, CERCLA - Comprehensive Environmental Response Compensation, and Liability Act, 
CFR -Code of Federal Regulations, DOT - Department of Transportation, IARC -International Agency for Research on Cancer, 
LEL - Lower Explosive Limit, MSHA - Mine Safety and Health Administration, N/A -Not Applicable, NIOSH -National Institute of 
Occupational Safety and Health, NTP - National Toxicology Prograin OSHA PEL - Occupational Safety and Health Administration 
Permissible Exposure Limit, RCRA - Resource Conservation and Recovery Act, SARA - Superfund Amendments and Reauthorization Act, 
TSCA - Toxic Substances Control Act, UEL - Upper Explosive Liinit 

LayneRT Page 3 of 3 Rev - February 26,2009 









Statement of Financing and Authority. 

The Borrower is a corporation duly organized, validly existing and in good standing 
under the laws of the State of Arizona. 

The Borrower has the requisite corporate power and authority to own and operate its 
properties and assets, to carry out its business as such business is being conducted, and to 
carry out the terms and conditions applicable to it under the Documents. The execution, 
delivery and performance of the Documents by Borrower have been duly authorized by 
requisite corporate action on the part of Borrower. 

There is no pending or threatened litigation or other legal proceedings against the 
aricopa or Yavapai counties or in the United States 

are no ~ ~ ~ ~ ~ e ~ ~ s ,  orders or decrees of any court or governmental agency to which 

DocaE!enIs. 

istrict Court. There 

arty that would conflict with or prevent closing the loans or conflict with 

The Eorsower is in substantial compliance with federal, smc and county Laxation laws 
and afhorities. 

r- I 

i ne b o ~ o w e r  is in substantial compliance with the Deparmenl ol' En ,fironmental 
orrower sends monthly bacteria samples to approved state labs. Borrower has 

EQ's monitoring assistance program (MA 1 which results in water 
ate and federal requirements. 

The execution and delivery of the Documents by Borrower and consummation by 
Borrower of the transactions contemplated by the Documents will not conflict with or 
resuit in a violation of any applicable law or rule affecting Borrower. 

The execlitinn and delivery of the Documents by Rorrmwr and cnnswn~llation by 
Borrower of the transactions contemplated by the Documents will not conflict with nor 
result in a violation of Borrower's Articles of Incorporation. 

The execution and delivery of the Documents by Borrower will not conflict nor result in 
a violation of ay contract, indenture, instrument or other agreement te which Borrower 
is a party or by which it is bound. The Documents constitute legal, valid and binding 
obligations of Borrower enforceable in accordance with their terms. 



Fees for Services State 

There is no one eing paid a fee for the acquirement ofthe loans. 

National banks will charge a $300.00 dollar fee annually. 



Financial and pro forma statements. 

JB Accounting Services. 

2009 Balance and income staements 

2009 pro forma statements for 5% and 8% loans 

Amortizations / payment schedule’s for 5% and 8% loans. 



Owner: Joseph R Blanco 

Date: July 16,2010 

Abra Water Co., Inc. 
PO Box 515 
Paulden, AZ 86334 

Re: ProForma Statements 

ear Abra Water Co., inc.: 
Enclosed you will find copies of the P&L and Balance Sheet for 2009, along with 
proforma statements projecting what the P&L and Balance Sheet would have reported if 
a new loan of $75,000 was received with 8% interest over 3 years. 

If you have any questions, please call at the phone number listed below. 

Very truly yours, r\ 

P&L 2009 
Balance Sheet 2009 
Loan Amortization Schedule on Requested New Loan 

P.O.Box 1 109, Chino Valley, AZ 86323 *Phone (928)830-7647*E-Mail: jbenterprises@commspeed.net 

mailto:jbenterprises@commspeed.net


8:43 AM 

07/13/10 
Accrual Basis 

I 

Abra Water Co., Inc. 
Profit & Loss 

January through December 2009 

Ordinary IncomelExpense 
Income 

400 * Operating Revenue 
464 - Metered Water Sales 
474 * Other Water Revenue 

474-2 a Re-connect Fees 
474-3 - NSF Revenue 
4744 - Reimbursed Expenses 
474-6 - Misc. lncome 
474-7 . lnstatlations 

4-9 - Establishment Fees 

474-1 0 . Arsenic Tariff 
474-71 - Hook-up F- 

I Jan - Dec 09 

TotaO 645 * Purchased Power 

5?8 ' ChemZca!s 
62 rials & Supplies 

Is 
pense 

6% 1 ;&tt~i& & Supplies - Other 
aterials & Suppfies 

626 - Oftlce SuppliesExpense 

BS27 - Ofice Supplies 
6129 Customer Bad Checks 
66 32 - Corporation Expense 
6340 * Telephone 
6341 - Qffice Utilities 
621 - Office SupplieslExpense - Other 

Totas 626 - Office SUpplieslExpenSe 

630 - Contractual Services - Billing 
6 3  Contractual Services - Prof 

6364 - Accounting 
6333. Legal Fees 
63% e Contractual Services - Prof - Other 

ctual Senrlces - Prof 

635 - Contractual Services - Testing 

214.644.96 

4,640.00 
4,920.00 
120.00 
14.25 
30.00 

3,200.00 
2,aoo.oo 

6,000.00 

1,216.10 

231.584.31 

5,832.48 
833.85 
"G5.00 

28,705.00 -__ __ - _.- 

28,705 00 

19,811.29 

19,811.29 

502.21 

1,163.1 1 
876.33 

e, e""* ne. 
&,L*tL.BU 

36,282.40 

845.0 
2,653.65 

$i ,15509 
10.00 

1,992.65 
207.1 'I 
162.16, 

1,692.08 

374.18 

8,291.92 

706.42 

1,05O.00 
228.83 

5,040.00 
____I--- 

6,318.83 
5,571.1 1 

Page 1 



~ 8:43 AM 

o m  3~ e 
Accrual Basis 

bra Water Co., Inc. 
Prof!!: 8% Loss 

January through December 2009 

1-1 --. 

6360 * Contractual Services - Other 
6361 - Contract Labor 
6363 . Management Fees 

Total 6360 - Contractual Services - Other 

641 R@n& 
641 1 - State Land Lease 
641 5 - Office Rent Expense 

Total 641 - Rents 

650 * Transportation Expense 
6504 - Gasoline 
6503 - Vehicle Repairs 
650 Transportation Expense - Other 

Total 650 - Transportation Expense 

657 - insurance - Genemi Liability 

Total 408 a Taxes Other Than Income 

409.10 - income Tax, 

Total Expense 

Net Ordinary Income 

Other IncomelExpense 
Other Income 

Total Other Income 

419 - lnterest and Dividend Income 

Other Expense 
426 - PJisc ~ o ~ ~ t ~ ~ ~ ~  Expenses 

Refunds-Cash 
Cust. Service Line Refund 

Total ~~~~~~~-~~~~ 

5,839.94 
65,220.00 

_-_____^_ 

71.059.94 

6,308.82 
I2,000.00 

18,308.82 

2,577.40 

3,864.30 
852.74 

7,294.4-4 

262,113.98 __ 

-30,529.67 

123.81 

123.81 

0.00 

427 * interest Expense 
427-1 - Interest ExpenseSig Chino Loan 
427-2 - Interest Expense-WIFA#O4 
427-3 6 Interest Expense-WIFA#06 
427 - Interest Expense - Other 

Total 427. tntewst Expense 

6.00 

4.1 16.67 
1,532.98 
5,942.60 
J43.13 

-. 

9,335.38 

Total Other Expense 

Net Other Income 

9.335.38 

-9,211.57 

Net Income 

Page 2 



I .. 

8:44 AM 

@?!I 3/10 
Accrual Basis 

- 
As sf December 31,2009 

Dec 31,09 

ASSETS 
Current Assets 

Checking/Savings 
131 Bank Accounts 

131-1 - CheckingStockmen's 
131-2 - Customer Deposit Savings 
131-3 - Hook Up Fee Savings Account 
131-4 - Hook Up Fee - Checking 
131-5 Stockmen's Bank - Construction 
131-6 - Hook Up Fee Arsenic 

Total 131 * Bank Accounts 

Total CheckinglSavings 

Other Current Assets 
Pre-Paid Rentsllease 
Prepaid Property Tax 
WIFA Resenre ~ 2 ~ 0 8 ~ - ~ ~  

Total Current Asseta 

Fixed Assets 

301 - Organization Costs 
302 - Franchises 
303 - Land and Land Rights 

311 * Electric Pumping Equipment 
320 - Water Treatment Equipment 
320.2 * Solution Chemical Feeder 
330.1 * Storage Tanks 
331 - Trans 8 Dist Mains 
333 - Senrices(36) 
334 * Meters and Meters Installations 
339 - Other Pianr ana Uisc. Equipment 
340 Office Furniture & Fixtures 
340.1 - Computers & Software 

. 341 - Transportatiom Equipment 

348 * Other Tangible  en^ 

Total I 01  * Utility Plant in Service 

108 * Accum Depr - Uti! Plant 

Total I00  * Fixed Assets 

Total Fixed Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Liabilities 

Current Liabilities 
Other Current Liabilities 

235 - Customer D@p&b 

16,221.69 
13,593.09 
12,996.65 
2,518.27 
2,842.96 
13,894.90 - -.___ 

62.067.56 

62,067.56 

1,581 37 
6,706.99 
12,119.2O 
11.603.46 
22,207.1 7 
3,073.00 
22.799.04 

136,014.78 

508.00 
787.00 

15,044.14 
72,786.66 
63,078.39 
50,876.99 
145,001.72 
4,654.12 

197,625.95 
659,578.07 
133,378.17 
35,125.47 
9,830.11 
277.50 

6,097.72 
20,279.99 

65.00 
4,545.00 

94-82 
I ,419,694.82 
-502,484.52 

91 7,210.30 

d177.220.3(4 

4,053,222.09 

12,243.51 

Page I 



8x3 AM 

0719 3/? Q 
Accrual Basis As sf December 31,2009 

Dec 31.09 

236 * Accrued Taxes 
236-1 * Sales Tax Payabie(124) 
236-2 * Payroll Liabilities*OE 

1,055.57 
3.383.1 1 

Total 236 - Accrued Taxes 

Total Other Current Liabilities 

Total Current Liabilities 

Long Term Liabilities 
224 Long Term Liabilities 

224-1 * Big Chino Land Co. 
224-3 - WlFA Loan - # 920084-04 
224-5 WlFA Loan - t 9201 13-06 

Total 224 - Long Term Liabilities 

250 * Deferred Credits 
271 * Contributions in Aid of Const 
272 . Less Amort of C ~ ~ t r ~ ~ ~ ~ ~ ~ ~ ~  

Total 250 Referred Credits 

252 Advances in Aid ta Cons: 
252-1 - Main Line Ext 
252-3. Service Line 

4,438.68 

16.682. I 9  

-_- 

16,682.19 

6,783.95 
123,954.74 
224,738.71 

355,477.40 

320,236.60 
-200,894.97 __ 

1 19,341.63 

231,450.28 
57,225.00 

288,675.28 __ -_ Total 252 - Advances in 

Totai Long Term Liabiiities 7’63,494.31 

Total Liabilities 

Equity 
201 - Common Stock Issued 
21 I * Paid in Capital in Excess 
3900 - Retained Earnings 
3901 - Adjustments to RE 

439 - Adjustments for Prior Years 

Total 3901 - Adjustments to RE 

Net Income 

Total Equity 

TOTAL LIABILJTIES & EQUITY 

780,176.50 

10,000.00 
322,307.27 
-12,437.44 

-7.083.00 

-7.083.00 

-39,741.24 

273,045.59 

1,053,222.09 

Page 2 



ceou 

Owner: Joseph R Blanco 

Date: July 16,201 

If YOU have any questions, please call at the phone er listed below. 

Very truly yours, 

P&L 2009 
Balance Sheet 2009 
Loan Amortization Schedule OII 

P.O.Box 1 109, Chino Valley, AZ 86323 @Phone 6~~~)838-76~7sE-Mail:  jbenterprises@commspeed.net 

mailto:jbenterprises@commspeed.net


Income: 
Operating Revenue 
Other Water Revenue 

Abra Water Co., Inc. 
Profit & Loss ProForrna 

January through December 2009(2) 

2 14644.96 
16939.35 

Total Operating Revenue 231584.31 
Operating Exp, *rises: 

Wages 28705.00 
Purchased Power 1981 1.29 
Chemicals 602.21 
Materials ti Supplies: 

Materials l lE3.11 
Well Expense 876.33 
Materials & Supplies-Other(l) 
Total Materials & Supplies 

Rice Supplies/Expense 
-,stractual Services-Billing 
Contractual Services-Prof-Other 
Contractual Services-Testing 
Ccntractual Services-Other 
Refits 
'xcsporation Expense 

I cterest: 
WI FA #04 
WIFA #06 
Big Chino 
Other 
New Media Loan(1) 
Total Interest 

ew Loan Administrative Fees(1) 

Discrepancies 
Uncategorized 

WlFA Adm. Fees 
Fviisc: 

Total Misc Expense 
income Tax 
Petal Operating Expense 

Net Ordinary Income/(Loss) 

lnterest Income 
Other Income: 

Net Income/(Loss) 

1532.98 
5942.60 
I1  16.67 
743.13 

~~~~.~~ 
i4502.91 

250.00 
10689.31 

(95.00) 
1.14 

-33.86) 
50.00 

274766.77 
(431 82.46) 

123.81 
(43058.65) 

(4 j FroForma reports expenses associated with loan of $75,000 at 8% over 3 years used 
to purchase filtering media. The filtering media lasts 28 months. Therefore, the media 
expense is $2678.57(75000/28) per month and $32142.84(2678.57 x 12) for the year. 
Total interest on loan is $5167.53 with a total of administrative fees on the loan of $250. 

(2 j AJi income and expenses on ProForma statement are the actual amounts for the year 
2009 except for the expenses in bold print associated with the new ioan expenses ana 
Vise media expense purchased by the new loan. 



Abra Water Co., lnc. 
Balance Sheet ProFsrma 

January through December 2009(2) 

ASSETS: 
Current Assets: 

Bank Accounts 
Prepaid Media(1) 
Other Current Assets( 1) 

Fixed Assets 
Accumulated Depreciation 

Net Fixed Assets 
TOTAL ASSETS 

62067.56 
42853.46 
79734.47 

184659.19 
141 9694.82 
(502484.52) 

91721 0.30 
1 I01 869.49 

LlABlLlTIES & EQUITY: 
Current Liabilities 
Long-Term Liabilities: 

Big Chino 
WlFA #04 
WIFA #06 
New Loan(1) 
Total Long-Term Liabilities 

redits: 
Contributions in Aid of Const 
Less: Amort of Contrib 

rt Aid to Const: 
Main Line 
Service Line 

r' m z  de5  

Total Deferred Credits 

Total Advances 
Total Liabilities 
Equity: 

Common Stock 
Excess Paid in Capital 
Retained Earning: 

Beginning Bal 
Prior Year Adj 
Net Income/(Loss) 

Total Retained Earnings 
Total Equity 

a 6682.3 9 

6783.95 
4 239!i4.74 
224738.77 

P 

288675.28 
832141.31 

10000.00 
322307.27 

(1 2437.44) 
(7083.00) 

(43058.65) 
(62579.09) 

269728.18 ~- ~ 

1 101 869.49 

(+! ) DrcForm rapofis additional balance sheet amounts for new ioarr m a  pte-paid media filter 
costs. The new Prepaid Media costs is the purchase of $75000 in media expenses net 
the amount of prepaid expenses deducted for 12 months(32142.84). Other Current Assets 
are increased due to less proforma media expenses expensed in 2009 as compared 
to actual media expenses in 2009. The new loan balance is net of proforma principal payments. 

(2) Balance Sheets amounts are actual amounts for the year 2009 except for proforma amounts in 
bold print. 

I 
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Abra Water Co., lnc. 
Profit & Loss ProForma 

January tnrougn December (2) 

Income: 
Operating Revenue 
Other Water Revenue 

Total Operating Revenue 
Operating Expenses: 

Wages 
Purchased Power 
Chemicals 
Materials & Supplies: 

Materials 
Well Expense 

Ret-its 
~~~~~~~~~~~~~~~ Expense 

WIFA #06 
Big Chino 
Other 
New Media Loan(1) 

Administrative Fees(1) 
Total Interest 

FA Adm. Fees 
6: 

iscrepancies 
ncategorized 
Total Misc Expense 

Income Tax 
Total Operating Expense 
et Ordinary Income/(loss) 

Other Income: 

Net Income/(Loss) 
Interest Income 

2 14644.96 
1 6939.35 

231584.31 

28705.00 
1981 1.29 

602.27 

1163.11 
876.33 

32142. 
341 82.28 

1532.98 
5942.60 
11 16.67 
743.13 

321 0.33 
12545.71 

10689.31 

1.14 
jSS.SSj 
50.00 

272809.57 
(41 225.26) 

123.81 
(41 I01  -45) 

(1) ProForma reports expenses associated with loan of $75,000 at 5% over 3 years used 
to purchase filtering media. The filtering media lasts 28-.months. Therefore, the media 
expense is $2678.57(75000/28) per month and $32142.84(2678.57 x 12) for the year. 
Total interest on loan is $3,210.33 with a total of administrative fees on the loan of $250. 

(2) All income and expenses on ProForma statement are the actual amounts for the year 
2009 except for the expenses in bold print associated with the new loan expenses and 

ense Purchased bv the new loan. 



Abra Water Co., Inc. 
Balance Sheet ProForma 

January through December (2) 

ASSETS: 
Current Assets: 

Bank Accounts 

Other Current Assets(1) 
re69 ia(1) 

Fixed Assets 
- Accumulated Depreciation 

Net Fixed Assets 
TOTAL ASSETS 

62067.56 

80963.35 

I41 9694.82 
(502484.52) 

185888.10 

917210.30 
1 103098.40 

LIABILITIES & EQUl 

U P  8 i i c - A  d%Pbc? 
1, *, D u .-’ a z p u w ,  

8 in Aid of Const 

Service Line 
Total Advances 

Total Liabilities 
Equity: 

Beginning Bal 

etained Earnings 
Total Equity 

320236.60 
(200894-97) 

1+l 3 

231450.28 
57225.00 

288675.28 
83141 3.02 

3 

(1 2437.44) 
(7083.00) 

(41 101.45) 

271 685.38 
A 103098.40 

(I) ProForma reports a itional balance sheet amounts for new loan a 
costs. The new Pre 
the amount of prep 
are increased due to I 

ia costs is the purchase of $75000 in 
ses deducted for I 2  months(32142.8 
forma media expenses expensed in 

are actual amounts for the year 2009 e 
to &ua! media expenses ir? 2009. The new !os!? ba!ance is net 0 

(2) Balance Sheets a 
bold print. 
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Publication and notices to customers 

Affidavit of Publication 

Affidavit of Mailing and Publication. 
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October 4,201 0 

Arizona Corporation Commission 
Rate Increase Division 

Dear ACC, 

i 
i I 

This Affidavit of Mailing certifies that G ,  od Vasbro, on September 27, 2010, 
personally mailed to each cur nt  customer G f  Abra Water Co., Inc., the attached 
Customer Notification of ~ T S  rare i~ci'ease  ion with the Arizona Corporation 
Commission. 

I also herein certify that Abra Water Co., Inc. published the attached Customer 
Notification on September 26, 2010 (see enclosed Affidavit of Publication). 

&+ 
Rod Ydbro-Sec/Treas 
Abra Water Co., Inc. 

Notary Public, 
o proved to me on the 
ribed to the within 

instrument and acknowledged to me that he executed the same in his authorized capacity, 
and that by his signature on the instrument the person, or the entity upon behalf of which the 
person acted, executed the instrument. 
I certify under PENALTY OF PERJURY under the laws of the state of Arizona that the 
foregoing paragraph is true and 
WITNESS my hand and offi 

Signature of Notary: 



PUBLIC NOTICE OF THE APPLICATION OF ABRA WATER 

On June 4, 2010, Abra Water Company, Inc. (“Abra” or “Company”) filed with the 
Arizona Corporation Commission (“Commission”) an application for a permanent 
increase in its water rates and charges, using a test year ending December 3 1, 2009. 
Abra’s rate application requests ail iiicrease of $90,137.24 over total test year 
revenues. Abra’s application states that its unaudited results show an operating loss 
of $37,071 for the test year. Under Abra‘s proposed rates, the minimum monthly 
charge for a customer served by a 5/8” x 3/4” meter would increase from $1 1.55 to 
$1 7.50, and the commodity rates assessed to such a customer would increase from 
$2.37 to $3.25 per thousand gallons usage up to 3,000 gallons, from $2.55 to $3.50 
per thousand gallons for usage between 3,001 and 10,000 gallons, and from $2.78 
to $3.75 per thousand gallons for usage exceeding 10,000 gallons. The application 
states that a rate increase is needed due to inflation, compliance with Federal 
regulations, increased operating costs, and a decrease in customer base. Under 
Abra’s proposed rates, customers served by other meter sizes would also experience 
increases in both minimum monthly charges and commodity rates. 

The Commission‘s Utilities Divisrori Staff (‘‘Staff’) has not yet made a 
recommendation regarding Abiii‘s q p I i 4 ~ ~ 1 ,  Q Q ~  %G Gorninission i s  not bound by 
the proposals made by Abra, Staff, or any intervenors The Commission will issue a 
Decision regarding Abra’s applicatior, foliowsng coqsideration of testimony and 
evidence presented at an evidentiary filial rates approved by the 
Commission may be higher or lower tj7 

A copy of the application is available at Abra’s offices at 25005 North Hwy 89, 
Paulden, Arizona, and at the Commission’s offices at 1200 West Washington Street, 
Phoenix, Arizona, for public inspection during regular business hours, and on the 
internet via the Commission website (www.azcc.gov) wing the e-docket function. 

The Commission will hold a hearing on the application on February 17, 2011, at 
1O:OO a.m., at the Commission’s offices, 1200 West Washington Street, Room 100, 
Phoenix, Arizona. Public comments will be taken on the first day of the hearing. 
Written public comments may be submitted via e-mail (visit 
http://www.azcc.govldivisions/utilitiesifrins/oublic coinment.odf for instructions), 
or by mailing a letter referencing Docket No. W-0 1 782A- 10-0224 to: Arizona 
Corporation Commission, Consumer Services Section, 1200 West Washington 
Street, Phoenix, Arizona, 85007. If you require assistance, you may contact the 
Consumer Services Section at 1-800-222-7000 or 602-542-425 1 .  

The law provides for an open public hearing at which, under appropriate 
circumstances, interested parties may intervene. Any person or entity entitled by 
Iaw to intervene and having a direct and substantial interest in the matter will be 
permitted to intervene. If you wish to intervene, you must file an original and 13 
copies of a written motion to intervene with the Commission no later than October 
29,2010, and send a copy of the motion to Abra or its counsel and to all parties of 
record. Your motion to intervene must contain the following: 

1. Your name, address, and telephone number and the name, address, and 
telephone number of any person upon whom service of documents is to be made, 
if not yourself; 

http://www.azcc.govldivisions/utilitiesifrins/oublic


2. 
Abra, etc.); and 
3. 
intervene to Abra or its counsel and to all parties of record in the case. 

A short statement of your interest in the procceding (e.g., a customer of 

A statement certifying that you have mailed a copy of the motion to 

The granting of motions to intervene shall be governed’ by A.A.C. R14-3-105, 
except that all motions to intervene must be filed on or before October 29,2010. I f  
representation by counsel is required by Rule 31 of the Rules of the Arizona 
Supreme Court, intervention will be conditioned upon the intervenor’s obtaining 
counsel to represent the intervenor. For information about requesting intervention, 
visit the Commission’s website at 
http://www.azcc.gov/divisions/utilities/forins/iiiterveii.pdf. 
The granting of intervention, among other things, entitles a party to present sworn 
evidence at hearing and to cross-examine other witnesses. However, failure to 
intervene will not preclude anv interested person OT entitv from appearing at the 
hearing and providinp public comment on the amlication or from filing written 
comments in the record of the case. 

The Commission does not discriminate on the basis of disability in admission to its 
public meetings. Persons with a disabjlity may request a reasonable 
accommodation such as a sign language mterpeier, as well as request this 
document in an alternative format, by contacting the ADA Coordinator Shaylin 
Bernal, E-mail sabernal@azcc.gov, voice p f r ~ i ~  nmiber 602-542-393 1. Requests 
should be made as early as possible to allow time to arrar-uge t5e accommodation. 

Abra Water Co., Inc (“Applicant”) filed an App!ir,atlor? with the Arizona 
Corporation Commission (“Commission”) for an order authorizing Applicant to 
issue $75,000.00 line of credit secured by a note and deed of trust. The Application 
is available for inspection during regular business hours at the office of the 
Commission in Phoenix, Arizona, and the Company’s offices in Paulden, Arizona. 

Intervention in the Commission’s proceeding nn t he  y p l i c a t b n  shall be permitted 
to any person entitled by law to intervene and having a direct substantial interest in 
this matter. Persons desiring to intervene must Gie a Motion to Intervene with the 
Commission which must be served upon Applicant and which, at a minimum, shall 
contain the following information: 

1. The name, address and telephone number of the proposed intervenor and 
of any person upon whom service of documents is to be made if different than the 
intervenor. 
2. 
3. 
the application and the reasons for such a hearing. 
4. 
mailed to Applicant. 

A short statement of the proposed intervenor‘s interest in the proceeding. 
Whether the proposed intervenor desires a formal evidentiary hearing on 

A statement certifiing that a copy o f  the Motion to Intervene has been 

The granting of Motions to Intervene shall be governed by A.A.C. R14-3-105, 
except that all Motions to lntervene must be filed on, or before, the lSth day after 
this notice. 

http://www.azcc.gov/divisions/utilities/forins/iiiterveii.pdf
mailto:sabernal@azcc.gov


PUBLIC NOTICE 
OF 

AN APPLICATION FOR AN ORDER 
AUTHORIZING THE ISSUANCE OF 

- Seventy five thousand dollars ($75,000.00)- 
BY-Abra Water Company Incoporated. 

- Abra Water Company Incorporated filed an Application with the Arizona 
Corporation Commission ((‘Commi~~ion”) for an order authorizing Applicant to issue 
$75,000.00 line of credit secured by a note and deed of trust. The application is 
available for inspection during regular business hours at the office of the Commission in 
Phoenix, Arizona, and the Company’s offices in Paulden, Arizona. 
Intervention in the Commission’s proceedings on the application shall be permitted to 
any person entitled by law to intervene and having a direct substantial interest in this matter. 
Persons desiring to intervene must file a Motion to Intervene with the Commission which must 
be served upon applicant and which, at a minimum, shall contain the following information: 

person upon whom service of documents is to be made if different than the 
intervenor. 
2. A short statement of the proposed intervenor‘s interest in the proceeding. 
3. Whether the proposed intervenor desires a formal evidentiary hearing on the 
application and the reasons for such 2 hexing. 
4. A statement certifying that a copy of 
Applicant. 
The granting of Motions to Intervene shall be governed by A.A.C. R14-3-105, except that 
all Motions to Intervene m-wi be filed uii, or before, the 15th day after t h i s  notice 

1 T  I. 1 be name, address md tekphmz ~ m b e r  ofthe proposed intervenor and of any 

otion to Intervene has been mailed to 
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Documents to be Executed. 

Corporate Resolution 

Promissory Note 

Commercial Security Agreement 

Commercial Guaranty: Abra Water Co., Inc. 

Commercial Guaranty: Personal 
(Additional guarantors Kevan Larson and Robbi Larson) 



'--I PROMISSORY NOTE cj 
. Borrower: Lender: MAT#Ct:rSL BAHK OF ARIZONA, a national banking 

association 
Gurley Street Office 
102 WEST GURLEY STREET 
PRESCOTT, Az 86301 

Principal Amounf: Dafe of Note: I - H"Borrower"j jdnt8y and severally prornke to pay to NAVONAL BANV 
states of America, the principal amount of ~ 

PROMISE TO PAY. 
A ~ o N ~ ~ n a ~ o n ~  banking assodation rLender"h or order, In lawful monev of &e 

1, together with interest on the unpafd prlndpal balance *om 

I . -  I 



I '  

Mt satisfaction of a disputed amounl met be maled or delivered to: NAT0MAL BANK OF ARIZGNA, a national banking assocl@bn;' Gudey 
=wet Office; 102 WEST GWRLEY ST-; PRESCOTJ, AZ B-4. 
LATE CHARGE. If a payment is 10 day6 or mare late, @omwer dli &3 c h g e d  10.000% of the regulady scheduled payment. 
MEREST AFTER DEFAULT. Upon default, inoludiw f a h e  ia pay upon fhal maturity, the interest rate on this Note Shall be incrWe+l to 
Ig.BOQ% per annum based on a year of 360 days. However. in' no event will the interest rate exceed the maximum interest rate I i i o n s  
w e r  appficabls law. 
PWAULT. Ea& of the following shall constjpe an event of default ("Event OfDefault") under this Note: 

,<. 

Payment Default. Borrowergeils to makg any payment when due under(his Note. 
Other Defaults. Borkwer fails to cornpry with or to perfom amy sther tern, cWgation, covenant or oonditron contained in Note or in 
any of the related documents or to comply with or to perfom any tam, &ligation, covenant or condition conteined in any other agreement 
behveen Fender and BOKOWef. 
Oefault in Favor of Third Parties. Bomwer or any Grantor defaults under any loan, extension of wadit, security agreement, purchase or 
Lies agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrawer's pmpe@ or 
Bomwer's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents. 
Environmental Default. Faguse ob any party to cornply with or perform when die iara, &!?ligation. x~enarr i  or copfdition mfainad C 

False Statements. y warranty, representation or statement made m furnished to Lender by Borrower or QD B0m~wd.s  behaff under this 

or misleading at any time th9keafter. 
Death or Insofvency. The death of Bormwer or the dissolution or termination of 8orrowefs existence as a going business. the insolvency 
of Borrower, the appointment of a receiver for any part of Borrower's praperty, any assignment for the benef~ of creditors. any type el 
creditor workout, or the commencement sf any proceeding under any bankruptcy or insolvency laws by or against 80mwer. 

Creditor or Forfeiture ProceetlIngs. Commencement of forecfosure w forfeiture proceedings, whether by judicial proceeding, self-help. 
repossession or any other method. by creditor of B m w e r  or by any governmental agency against any collated seMlring the Joan. 
This includes a garnishment of any of Batrowe~s accounts, mduding deposit accounts, with Lender. However. this Event of Default sha# 
not apply if there Is a good faith dispute by h o w e r  as to the vavalldity or reasonableness of the daim which is the basis d the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the oreditor or forfeiture proceeding and depmits with Lender monk or 
a surety bond for the creditor or forfeiture proceeding, in an amount determind by Lender. in its sole discretion, as being an adequate 
m e w e  or bond for the dispute. 
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of We indebtedness W any 
Guarantor dies or becomes incompetent, OT revokes or dspules the validity of, or liability under. any guaranty of the indebtedneas 
evidenced by this Note. 
Adverse Change. A material adverse.change Occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 
Cure Provlsions. If any default. other than a default in Payment is amble and if Borrower has not been given a notice of a breach of the 
same provision of this Note within the pW?dihIg twelve (12) mooths. It may be cured if Bonower, after tender sends written notice to 
Borrower demanding cure of such default: (1) cures the default withln fifteen (15) days; or (2) if the cure requires more than f&een 115) 
days, immedietely initiates steps which Le_nder deems in Lender's sole discretion to ba suftident to cure the default and thereafter 

LENDER'S RIG)1TS. Upon defaui!, Lender mqy declare the entire unpald prindpal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower Will pay that amount. 
ATTORNEYS' FEE% EXPENSES. Lender may hire Or pay someone eke to help collect &is Note jf Borrower does not pay. Borrower Will pay 
Lender that amount. This indude. subject to any limits under applicable law, Lenders attorneys' fees and Lender's legal expenses. whether or 
not then? is a lawsuit. including aitameys' fees, expenses for bankruptcy proceedings (induding efforts to modii or vacate any automatic stay 
or injunctbn). and appeals. However, Bomwer WflI only pay attorneys' fees of an attomey nol Lender's salaried employee, to whom the matter 
is referred after Borrower's default. If not proKbited by appliraMe law. Borrower also will pay any court costs, in addition to sll other sums 
provided by law. 
GOV&RWNNG LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federd law, the laws of 
the State of Arizona without regard t0 its confllds Of law ptov)slons. This Note has been accepted by Lender )n the State of Alizona. 
DISHONORED ITEM FEE. Borrower will pay a fee to Lender of $32.00 if Borrower makes a payment on Borrower's loan and the check or 
preauthwized charge with which Borrower pays is later dishonored. 
RiGW OF SETOFF. TO the extent permitted by applicable law. Lender reserves a right of setoff in all Borrower's acuxlnts with Lender (whether 
checking. savings, or some other account). This includes all accounts Borrower holds jdnity with someone else and ail accounts Borrower may 
open in the future. However, this does not indude any IRA or Keogh accounts, or any trust accounts b r  whioh setoff WOUM be prohibited by 
law. Borrower authorizes Lender, to the extent permilted by applicable taw, to charge or setoff ell sums vphg on the indebtedness against any 
and all such accounts. 

- - - ~ - __ ~~~-~ . 
, any environmental agreement executed in brwiedon wilh any loan. 

Note or the related 4? OCUment9 is false or ,misleading in any material respect. either now OF at the t h e  made or furnished or becomes false 

- .  
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c] COMMERCIAL GUAfViWTY (J 

Lender: NAT~ONAL BANK OF ARIZONA, a national banking 
association 

102 WEST GURLEY STREET 
FRESCOTT, Az 86301 

ourley street office 

I- 

CONTINUING OUARANfEE OF PAYMENT AND PERFORMANCE. For good - valuable consideration, Guarantor absolutely and unconditionally 
guarantees full and pundual payment and satisfaction of Guarantor's Share of the lndebtedne.ss of Borrower. or any one or m ~ r e  of them, to 
Lender, and the pHfON%mw and discharge of all BmWr's  obligations under the Note and ths Related Documents. This is guaranty of 
payment and performance and not of qllection, so Lender can enforce this Guamnfy against Guarantor even when Lender has exhausted 
Lender's remedies against anyone efse obJigated to pay the Indebtedness or against any collateral securing the Indebtedness. thm Guaranty or 
any other guaranty of the Indebtedness. Guarantor will make any payments to Lender OF its order. on demand. in legal tender of the United 
States of America. In Same-daY funds. without set-off or deduction or counterclaim, and will o t h e ~ s &  perfon Borrower's obligations under the 
Note and Related Doarmenfs. Under this Guaranty, Guarantor's obligations am continuing. 
INDEBTEDN&SS. The Word "Indebtedness" as used in this Guaranty means alt of the principgl amount outstaroling from time to t i m  and at any 
one or more times. a w e d  unpaid interest thereon and all collection casts and legal expenses related thereto permitted by law, aflorneys' fees, 
arising h r n  any a d a l l  debts. liabilities and obligations of every nature or form. now existing or hereaRer arising or acquired, that Borrower 
individually or colleGtivelY or interchangeably with others. owes or will owe Lender. "Indebtedness" indudes. without limitation, lOanS, advances. 
debts. overdrafl indebtedness. credit card indebtedness, lease obligations, liabilities and obligations under any interest rate Protection 
agreements or foreign curmtW exchange agreements OT commodity price protection agreements, other obligations, and liabilities of&rmwer, or 
any one or more of them. and any present or future judgments against Borrower, or any one or more of them, future advances. bans or 
transactions &a? rei", wtmd. modify, refinance. mnsoiidate or substitute these debts, liabilities and obligations wfiethec Voluntarily or 
involuntarily incurred; due oc to become due by their terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or 
undetermined; direct or indirect; primary or secondary in nature or arising from a guaranty or surety; secured or unsecured; joint or several or 
joint and several; evidenced bYY_a-n%Hible-w nMwrttgotiable instrwment or writing; originate& bytander or another or-others: barred m 
vnpnforceabia againsisrnwer fw any reason whatsoem for any transactions that may be voidabie for any reason (E&I as infancy, insanity, 
uft1-21 vires or otherwise); and origihated then reduced or extinguished and then aflewards increased or EeeInstated. 
If Lender presently hot& One or more guaranties, or hereafter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the oontrary) affect or invalidate any such other guaranties. 
Guarantor's iiabirity will be Guarantor's aggregate Ifability under the terns of this Guaranty and any such other unterminated guarenties. 

" -- ---d in this Guaranty mean an 
We principal amount of the 

lndebtedness that is outstanding from time to time and at any one or more times. "Guarantor's Share of the indebtedness" aAo indudes a l  
a m e d  unpaid interest on the Indebtedness and all wi led in  costs, expenses and attomep'fees whether or not there is a lawsuit, and if there 
is a lawsuit, any fees and Costs for trial and appeals paid or incurred by Lender for the collection of the Indebtedness. the reabauon On any 
coUatera( SeCllrinG tha hdebf~dness or any guaranty of the :ndebiedness jinciudng thts Gwranb), or the enforoement of this Guaranty. 
Guarantor's Share of the hdebtedness wlll only be reduced by sums actually paid by Guarantor under this Guaranty, but will not be reduced by 
sums from any other source including, but not limited to, sums realized from any -!lateral wwriw the Indebtedness or this Guaranty, or 
payments by anyone other than Guarantor, or reductions by operation of law, judicial order or equitable principles. Lender has the sole and 
absdgtte discretion to determine how sums shall be appWed among guaranties of ffie Indebtedness. . 
The above limitation on liability is not B restriction on the amount of the Note of knower 10 Lender either in the aggregale or at any one time. 

t2ONRNUING GlfARAl'fW. THIS IS A "CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE W L L  WD 
PUNCTUM PAYMENT, PERFORMNCE AND SATtSFACTION OF THE GUAWNTORS SHARE OF THE INDEBTEDNESS OF BORROWER, OR 
ANY ONE OR MORE OF THEM, TO LENDER. NOW WSTING OR HEFKAFTER ARISING OR ACcIUlRED, ON A COM"Jffi BASIS. 
ACCORDINGLY, ANY PAW&WTS MADE ON THE INDEBTEDNESS W K i  NOT UlSGHPsZGE OR DlMlNlSH GUAWWf0R.S OBLIGATIONS AND 
LlABILITY UNDER THIS GUARANTY FOR ANY REMAINWG AND SUCCEEDlMG 1M)EBTEONESS M N  WHEN ALL OR PART OF THE 
OUTSTANDING INDEBTEDNESS MAY BE A m0 B W C E  FROM TIME TO TIME. 

5URAflON OF GUARANTY. This Guaranty will take affeet when received by Lender without the necessity of any acceptmi% by Lender. ot any 
notice to Guarantor or to Boorrower. and will continua io b R  force until all the Indebtedness incumad o r  contraded betore receipt by Lender of 
any notice of revocation shall have been fully and finally-pafd and satisfied and all of Guarantot's other obligafions under this Guaranty shall have 
been performed in full. If Guarantor elects to revoke this Guaranty. Guarahtpr may tin cr. i:: *t.~ting. G i ~ w n t = h  ;v4<tten nsGm oi 
revMtiun.riius! be maiied Io Lender. by certified mail. at Lender's address listed above S U S ~  other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to new Indebtedness created after actual recetpt by Lender of OuaranWs written revocation. 
poor this purpose and without limitation, the term 'new Indebtedness" does not'lnclude the tndebletlness whlch at the time of notitice of 
revocation is contingent, unliquidated, undetermined OF not due and which later becomes absolute, liquidated, detefmined or due. k r  this 
purpose and Without l ?mb~on,  *new Indebtedness" does not include all or part of the indebtedness that is: incurred by Borrower prfor to 
revocation; incurred under a commitment that became binding before revocation; any renewals. extensjons, substitufions. and modificatidns of 
the Indebtedness. This Guaranty shall bind Guarantor's estate as to fhe Indebtedness created both before and after Guarantor's death or 
incapacity, regarcfless of Lender's actuai notice of Guarantor's death. Subject to the foregoing. Guaranfor's m u t o r  OF adminisffafor OT o h r  
legal representative may tert??hate this Guaranty in the same manner in wfrich Guarantor might have terminated it and with the-same effect. 
RelLase of ahy other guarantor or termination of any other guaranty of the ind&fedness shall not affedt the Ifability of Guarantor under this 
Guaranty. A revocation Lender reteives from any one or more Guarantors shatt not affect the liabiIify of any remaining Guaranton under thii 
Guaranty. It Is anticipated that flucfuations may OCCUr In the aggregate amount of the Indebtedness covered by thlr Quaanty, $nd Guarantor 

sknowledges and agrees that nducflons in the amount of the Indebtedness, even to zero dolfars ($0.00), shall not oobstitute a- 
Of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assQns SD long as ahy of the 
Share of the Indebtedness remains unpaid and even though the Guarantor's Share of the Indebtedness may from time to, time be 

zero dollars ($0.00). 

GUARANTOR'S AUfHORIZA'flON TO LENDER. Guarantor auhorizes Lender. either before or after any revocalion hereof, without notice or 
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demand and without lessenlng GuafenfOfs liability under this Guatamty, from tlme to Ume: (A] prtar to revowtion as set fwvI abwe, to make 

endorsers. or other guarantors on any terms or in any rpnner Lender may a w e ;  (E) to determine how, when and what apptiatlm Qf 
payments and credits shalf be made on the Indebtedness; (F) to apply such seculjty and direct &e order or manner of sale thereof, indudin@ 
without limitation, any nonjudicial sale permitted by,the terms of the controlling security agreemeant or deed of trust, as Lender in its discretion 
may determine; {G) to sell, kWkfer, assign or grant participations In all or any part of the Indebtedness; and (H) to assign or transfer this 
Guaranty in whole OT in part. 
GUARANTOR'S REPRESENTNIDNS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty: (5) this Guaranty is 
executed at Bomwer'6 request and not at the request of Lender; IC) Guarantor has kO power. right and authority to enter Into Ws Guaranty; 
(DJ the provisions of thfs Guaranty do hot wnflict with or result in a defadt under any agreement or other instrument binding upon Guarantor 
and do not result ih a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender. Sell. lease, assign. encumber, hypothecate, transfer, or otherwise dispose of all M substentially all of 
Guarantofs assets. or any interest therein; (F) upon LenrJds request. Guarantor wlil provide lo Lender financial and credit SnformaHon in form 
acceptable to Lender, and all Such finandal information which GUIW-~~~Y has been. and an future financial infomatin which will be provided to 
Lender is  and will be true ;md Correct In all material respects and fairly present Guarantor's financial ccnditiw as of the dates the financial 
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H) 
no iitigason, ciaim, investigation. administrative proceeding or similar action (mduding those for unpaid taxes) against Guaranfor is pending OT 
threatened; (1) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Bormwer on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from Such means of any factsFeyents, or-circumstances whtch might in any way affect Gtmantot's riskunder this 
Guaranty. and Guarantor further agrees hat, absent a request for information, Lender shall have no obligation to &dose to Guarantor any 
infomation or documents acquired by Lender in the course of its nslationship wiul Borrower. 

GURAMTDR'S WAIVERS.. Except as prohibited by applicable law, Guarantor waives any right ZQ require Lender (A) to continue lending 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, OT notice of any kr including notice of any 
nonpayment d the indebtedne- or of any nonpayment related to any collateral, or notice of any @@on or m a d ; ,  the pert of Borrower, 
Lender, any surety, endorser. Or O h ? f  guarantor in connection with the.hdeMedn@-or in connsctjon'wjth the creation of new or additionat 
loans or obligations; (C] to resoft for #rne%or to proceed directly or at once against any person, including Borrower or any other guarantar: 
40) to proceed directly against or exhaust any collateral held by Lender from Borrower. any other guarantor. or any other person; (E) to give 
notice of the terms, time, and place Of any public or private sale of personal property security held by Lender from Borrower or to comply with 
any other applicable provisions of tbe Uniform Commercial Code; (F) to putsue any other remedy within Lenderla power; or (G) to commit any 
act or omission of any kind, or at any time, wjth respect to any matter whatsoever. 
Guarantor also waives any and all rights or defenses based on surevship or impairment of collateral including, but not limited to. any rights or 
defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which may prevent Lender from bringing any 
action, including a claim for deficiency, against Guarantor. before or after Lender's commmncement or comptetion of any foredosure action, 
either judidally or by exercise Of a power of Sale; (E) any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or OUarahtor'S rights to Proceed against Borrower for reimbursement, including without limitation, any loss of 
@hts Guarantor may suffer by reason Of any bw limiting, qualing, or dischaging the Indebtedness; (C) any disability or other defense of 
Borrower, of any other guarantor, or of any other person. or by reason of the cessation of Borrower's liability from any cause whatsoever, other 
than payment in full in legal fender, of the Indebtedness; (0) any rleht lo daim discharge of the Indebtedness on the basis ofvnjustified 
impairment of any collateral for the Indebtedness: (E) any statute of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; OT (F) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment IS made by Borrower, 
whether voluntarily or otherwise, or by any third patty. on the Indebtedness and theteafter Lender is forced to remit the amount of that payment 
to E3orrowefs trustee in bankruptcy or to any similar Person under any federal or state bankruptcy law or law for the relief of debtors, the 
Iridebtedness shalf be considered unpatd for the purpose of the enforcement of this Guaranty. 
lo addition to the waivers set forth above. Guarantor expressly waives. to the extent permitted by Arizona law, all of Guarantor's rights under 
sections 12-1641 through 12-fM6 Inclusive. 44-142 of the Arizona Revised Statutes, and Rule 1710 of the Arizona Rules of Civil Procedure, as 
5°K !?!?&e6 "r hereafkr mndilerl. amanrled nr rC?@aced. 

Guarantor hurther Waives and agrees not to assea or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterdaim. counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 
GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantofs full knowledge Of its significance and consequences and that. under the circumstances, the waivers are reasonable and 
not contrary to public Policy or law. If any such vmker is determined to be contrary to any applicable law or public policy, such waiyer shall be 
effedive onry to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permined by applicable law, lender reserves a right of setoff in a11 Guarantor's accounts with Lender 
(whether checking, savings. or Some other account). This indudes all accounts Guarantor holds joinUy with someone else and all accounts 
Guarantor may open in the future. However. this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. GUarantQr auhi-kes Lender. to the extent permitted by applicable law, to hold these hmds if there is a default, and Lender 
may apply the funds In these aceounts to Pay What Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S 'DEf3TS To GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire againH Bpmwer. whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any daim Guarantor may have agalnst Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insobency and 
t,\wiigh bankruptcy, by ai essignmr;t for the benefit Of credbrs, by votmiary iiquidaiion, o 
the payment of the claims of both Lender aD4 Guarantor shall be paid to Lender and shall 
Guarantor does hereby assign to Lender )ms which it may have or acquire against 

~ 
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c, 
bankwtcy of Bomnnrer;.~mvided however, that such assignment shall be e f f m  only for the purpose of assuring to Lender full payment'in 
@@ tender of the Indebtedness. IF Lender so requests: any notes or d i t  -men& now or hereaffer evidencing any debts or obligations of 
Ekmxwer to GUEX€Ir!lOr shall be marked with a Iegend that the same are subject to this Guam* and shall be delivered to Lender. Guarantor 
agxees. amf Lender 1s hereby authortzed, in the name of Guarantor, frqm time to time to me financing statements and mntinuation statements 
and to execute documents and to take such other actions as Lender deems necessary or ap-mptiate to perfect, preserve and enforce its 

MISCELLANEOUS PROWSONS. The following mbcellaneous provisions are a part of this Guaranty: 
tiiidei %is Buemnfy. 

Amdments. This Guamty, together with any Related Documents. constitutes tfie enwe understanding and agreement of the Parties as 
to *e mWrS Set forth in this Guaranty. ?& alteration of or amendment to this Guaranty shall be effecfive unless given in writing and 
signed by the paw or parties sought to be charged or bound by the alteration or amendment. 

Attwney~' Fees; Expenses. Guarantor agrees to pay upon demand all of Lend& wfs and expenses, including Lendeh attomeP' fees 
and Lmder's @ai expenses, incurred in mnnection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
e n f m  this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses indude Lender's 
anomP' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy 
proceedjngs (including efforts b modify or vacate any automatic stay or injun&n), appeals, and any anticipated post-judgment collection 
SwVi&S. HOWBVer, Guarantor will only pay attorneys' fees of an aftdmey not Lender's salaried employee, fo whom the matter is referred 
after Guarantor's default. Guarantor also shall pay all court costs and such additional fees as may be directed by the Court. 
CaPfion Heading. Caption headings in this Guaranly are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Govemlng Law. .This Guaanty WW be gwemed by federal law applkable to Lender and, fo the extent not preempted by federal law, tfre 
laws of the State of Arizona without regard to its conf l id of law prov)slons. 

Integratiqn. Guarantpr further agrees that Guarantor has read and fully understands fie terms of this Guaranty; Guarantor has had the 
OPlpOrfun?' to be a d ~ d  by Guarantor's attorney with respect to this Guafanty; thb Guaranty fully reflects Guarantor's intentions and parol 
ewdencs 1s not mqured to interpret the terms of- this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims. damages. and costs (including Lender's attorney' fees} suffered or inam& by bender as a result of any breach by Gwmmtor of We 
warranties. representations and agreements of this paragraph. 

Interpretation. In an cases where there is.more than QIE &mower or Guarantor, %en all words used in this Guaranty in the singular shalt 
be deemed to have been used in the pluml where the cor&& and constru&on SQ quire; and where there is more than One Borrower 
named in this Guaranty or when this Guaranty is executed by m m  than one Guarantor, the words "Borrower" m d  *Guara&x'' 
resPes%iely shall mean all and any one or mote of them. The words "Guarantor," n g ~ ~ ~ w e r . "  and "Lender" indude the heirs, ~ U ~ S s o m .  
asf%ns. and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, ttW 
fad by itself will not mean that the rest of this Guaranty wlfl not be V8rd w Therefore. a court will enforce the rest Of the 
provisions Of thk Guaranty even if a pmvision of this Guaranty may be found to be invalid or unenforceable. If any one or pnore Qf 
Bomwer or Guarantor are corpomtiions, partnerships, limited liabilii companies, 0~ similar entities. it is not necessary for Lender to inquire 
inb the Powers of Borrower or Guarantor or of the officers, directors, p a m a ,  mawers, or other agentsadng or pw'porhg 8 0  a d  0" 
their behalf, and any indebtedness made or created in reknce upon the professed exw&s of such powers shall be guaranteed under thts 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given it, writing, and, except for revocation notices by Guarantor. 
sh8J be effective &hen adwdly ddivered. when actually received by telefacsimile ww ofierwise required by faw), when deposited with 
a natimally recognized ovemtght mutier, dr. if mailed, when deposited in &e united states mag,  as first dass. certified or regegistered mail 
postage prepaid, directed to the addresses shown near the beginnhg of this ~ u = n t y .  dl revocation notices by Guarantor shalt be in 
writing and shalt be effective upon delivety to Lender as provided in the sech'on of this Ouamnty entitled "DURATION OF GUARANTY.' 
Any PW may change its address for notices under this Guaranty by giving formal mitten notice to the other parties, SPeGWlng that the 
pUEpoSe Of the notice is to change the party's address. For notice purposes, Gjum&,r agrees to keep Lender informed at a l  times of 
GUarmtor'S wrrenf address. Unless otherwise provided or required by law, ifthere is mom than 9ne Guarantor, any notice given by Lender 
to any Guarantor is deemed to be notice given to all Guarantors. 

NO WaiVeC by Lender. btder shall not be deemed to have waived any rights under fylk Guaranty unless such waiver is @Veri in Writing and 
s@ned by Lender. No delay or omission on the pact of Lender in exercising any right ahall o m e  as a waiver of such right or any other 
&ht. A waiver by Lender of a provision or this Guaranty shall not prejudice OT conaEn\e a waiver of Lender's tight otherwise to demand 
Stdct compliance with that provision or any other provision of this Gtjaranv. No ptiw waiver by Lender, nor any course of dealing between 
lender and Guarantor, shall constitute a waiver of any of Lend&$ rights OF Of any of Gurntor 's oblgations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty. the granting of cons.& by Lender in any instance shall not constitute 
continuing consent to subsewent instances where such consent is required and in aH m s ~  such consent may be granted or withhetd in 
We sole discretion of Lender. 

SUCCeSSOrs and Assigns. Subject tQ any limitatiofls stated in this Guaranfy on transfer of Guarantor's interest, this Quaranw shall be 
binding upon and inure to the benefit e! 'he pa*-, ?heir Biir;cBs6oi3 and assigns. 

DISPUTE RESOLUTION. This sedlon conMns a jury waiver. arbitration clause, a d a  elass action waiver. READ IT CAREFLLi-Y- 

"Arbiiratlan," "Dispute Resolution," or simllar alternadve dispute agreement or pmvfslon l i aeen  or among the parties. 

. 
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diBpU& resdUtfOn provision shall supersede and replace any prtor "Jury wiver,'' "Judfcial Reference," "Class Actlon Waiver,'' 

"Dispute" is hereinafter defined), 
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Arbitration shall be tomrnenced by filing a petition with. and in accordance with tfae appliceble arbitmtbn tules of,'JAMS or National 
Arbitratbn Forum ("AdministraW) as selected by the Initialing party. If the parties agree, arbitration may be commenced by appohtment 
of B licensed attorney who i s  selected by the parties and who agrees to conduct the Mtration without an Adminiskatar. Disputes include 
matters (i) relating io a depmit aooount, appfioation for or denial af credit. enfarcement of any of the QbkgaIhS we have to each.othsr. 
compliance wiih appflcable laws andlor wgulabions, performance or services provided under any agreement by any wrfy, ( i i ]  based on br 
arising from an alleged tort, or flu) involving either of our employees, agents, affiliates, or assigns of a party. Howsver. Disputes do not 
include the validity, enforceability. meaning, or scope of this arbitration provision and such mdkrs may be detemirned only by a murk. If a 
third party is a party to a Dispute, We each Will consent to including the third party in fhe addtration praceeding for resolving h e  Dispute 
with the third party. Venue for the arbitmtiin pfoeeedlng shall be at a location de tdned  by mutual agreemenx ii$ Ihe parlies or, if no 
agreement, in the dty and state Mere lender or bank is headquartered. 
After entry of an Arbitration Order. the non-motng party shall commence arbitration, The moving party shall, at i@ discretion, also beJ 
entitled to commence arbitration but is Under no obligation to do so, and the moving party shall not m any way k adversely prejudiced by 
electing not b wmrnence arbitration. The arbitrator: 0)  will hear and rule on appropriate dispositive motions for judgment on the pleadings, 
for failure io state a daim. or for hrl or partial summary judgment; (ii) will render a decision and any eward applying applicable law; (iii) will 
give effect to any Ihnmit8tions ph-od fn determining any olspute or defense; (iv) shdl enfarce the doctrines of compulsary cauntwclalm, res 
judicata. and collateral estoppel, If applicable; (v) with regard to motions and the arbhation heating. shall apply rules of evidence governing 
civil cases; and (Vi) wifl apply Zhe law of the state spedkd In the agreement giving rise to the Dispute. Filing d e  petition for arbitration 
shall not prevent any party from 0) seeklng and ObIahing from a cwrt of competent jurisdiction (notwithstanding ongoing arbitration) 

replevin. garnishment andlor the appointment Of 8 receiver, (ii) pursuing non-judicial foreclosure, or (if) avafftng itself of any self-help 
remedies such as setoff and repossession. The exefcise ;of suoh rights shall not constitute a waiver of the right to submIf any Dispute to 
arbitration. 
Judgment upon an arbitration award may be entered in any court having jurisdiction exept that, if the arbitration award exceeds 
$4,000,000. any party sha1l.M entitled to a de novo appeal of the award before a panel of three arbitrators. To allow for such appeal, id 
the award (including Admimtrator, arbitrator, and attorneys fees and costs) exceeds $4,LxJO,OOO, the arbitrator d l  issue a written, 
reasoned decision suppoltirig the award, including a statement of authority and its application to the Dispute. A request for de novo appeal 
must be filed with the arbitrator within 30 days following the date of the akbitration award; if such a request is not made within that time 
period, the arbitration decklon shall become final and binding. On appeal, the arbitrators shall review the award de novo, meaning that 
they shall reach their own findings of fact and condusfons of law rather than defemng in any manner to the original arbhetor. Appeal of 
an arbitration award shall be pursuant to the tules of the Adrnlnistrator or, if e Administrator has no such rules, then the JAMS arbitration 
appellate ales shall apply. 
Arbitration under this provision concerns a tranSactiOn involving interstate commerce and shall be governed by the Federal Arbitration Act, 
9 U.S.C. 1 et seq. shis eubitmtion provision shall survive any termination. amendment, or exp'rationof this Agreement. If the terms of 
this provision vary from the Adnainistratbfs rules, this arbitration provision shall control. 
RELIANCE. Each party 8) certifies that no one has represented to such party that the other party Would not seek to enforce jury and class 
aciiorr waivers in the event of suit, and (ii) adtnowierjges ihai it ana h e  other party have been induced to enter into this Agreement by, 
among other things. the rnutwl waivers, agreements, and certifications in this section. ' 
WANER OF CLAIMS. GUARprNfOR (i) REPRESENTS THAT GUARANTOR AND GUARANTORS AFFILlA7ES HAVE NO DEFENSES TO OR 
SETOFFS AGAINST ANY INDEBTEDNESS OR OTHER OBLIGATIONS OWING TO LENDER OR ITS AFFILIATES (THE "OBLIGATIONS"), NOR 
CVUMS AGAINST LENDER OR ITS AFRLIATES FOR ANY MATTER WHATSOEVER, RELATED OR UNRELATED TO THE OBLIGATIONS. 
AND (ii) RELEASES LENDER &JD LENDER'S MILIATES FROM ALL CLAIMS, CAUSES OF ACTION, AND COSTS, IN CAW OR EQUITY. 
EXISTING AS OF THE DATE OF THIS AGREEMENT YVHICH GUARANTOR HAS OR MAY HAVE BY REASON OF ANY MATTER OF ANY 
CONCEIVABLE KtND OR CHAw\cTER WHATSOWER, RELATED OR UNRELATED TO THe OBLIGATIONS, INCLUDINC3 THE SUBJECT 
MATER OF THIS AGREEMENT. THE FOREGOING RELEASE DOES NOT APPLY, HOWEVER. TO CLAIMS FOR FUTURE PERFORMANCE OF 
EXPRESS CONTRACTUAL OBLlGA7lONS THAT MATURE AmER THE DATE HEREOF THAT ARE OWING TO GUARANTOR BY LENDER OR 
ITS AFFILIATES. 

DEFINITIONS. The foilowing capitalized words and terms shall have the following meanins when used in this Guaranty. Unless specifically 
stated to the m~trary. all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall hhh the pfuB1. and the ptvral shall indude the singular, as the context may require. Words add terns not otherwise 
defined in this Guaranty shd have the meanings attributed to such terms in tbe Uniform Comnoersiai Code: 

Borrower. The word "Borrower" means JOHN C. ST'LINGS and JEFFREY W. SPARKS and includes all co-signers and comakers signing 

Guarantor. The word "Quarantor" means everyone lgning this Guaranty, including without limitation JEFFREY WALTER SPARKS, as 
Trustee of the J.W. SPARKS REVOCABLE LIVING TRUST. dated November 3, 1993, and in each case, any signer's successors and 
assigns. 
Guarantor's Share of the Indebtedness. The Words "Guarantor's Share of the Indebtedness' mean Guarantor's indebtedness to Lender as 
more particularly described in this Guaranty- 
Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 
Indebtedness. The Word "Indebtedness' means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 
Lender. The word "Land&' means NATIONAL BANK OF ARIZONA, a national banking association, its wccesm and assigns. 
Note. The word "Note" means Notes Or Credit Agreements from Borrower to Lender together with all renewals of, extensions of, 
modificaSons of, refinancings of, consolidations of and substitutions for the Notes or Credit Agreements. 

Related Documents. The words "Related Documents' mean all promissory notes. wedit agreements, loan agreements, environmental 
agreements. guaranties. security agreements, I'nOI'tgAgeS, deeds of trust, security deeds, cdlateral mortgages, and all other instruments, 
agreements and docUmenls, whether now or hereaffer existing, executed in cannection with the Indebtedness. 

\ 

I provisional or ancillary remedies including but not limited b lnjundivs relief, property preservation orders, foreclosure. miction, attachment, 

. 

e. 

at.- b. L.,,. ..*A AI .L...ir e.. U..."..̂ l ..-A -r-:r̂ - 
UIT  ,."IF ear" PI. w,r.. . 7 " m I Y Y I I  -.I" P-IyII* 

A. ,-* - 
i b. t i '  

1 
j 



... 

Page 5 
'' COMMERCiAL GUARANTY 

, I  I I I I (Continued) 

GUARANTOR: 

......... .... .... . * .;_ ~ ~ - - . . . . . . . . . . . . . . . . . . .  ... . . . . .  . .  ~ . . . .  

", .. 

. . . . .  .. .... 







Borrower, the Guarantor, or both. 

made with Guarantor's full knowledge of its significance and consequences and that, u der the circumstances, the waivers are reasonable and 
not contrary to pubtic policy or law, If any such waiver is determined to be contrary to wy applicable law or public policy, such waiver shalt be 
effective only to *he extent nerrnitted by law JP public policy. 1 

tender's security interest, collection, charge and setoff rights provided in this paragraph. 

RIG FITS TI^^ OF ~ ~ R R O W ~ R ' S  DEBTS TO G ~ ~ ~ ~ ~ T Q ~ .  Guarantor agrees that %he lndebtedness of Borrower to bender, whether now 
existing or hereafter created, shall be superior to any claim that Guarantor may now ha& or hereafter acquire against Borrower, whether or not 

I Am6indntents. This Guaranty, together with any Related Documents, constitutes 
to the matters set forth in this Guaranty. No alteration of or amendment to  thi 
signed by the party or parties sought to be charged or bound by the alteration or a 

nderstanding and agreement of the parties as 
shal! be effective unless given in writing and 

Integration. Guarantor further agrees that Guarantor has read 
opportunity to be advised by Guarantor's attorney with respect t 
evidence is nbf required to interpret the terms of this Guaranty 
claims;, damages, and cosrs (including Lender's attorneys' fees) 
warranties, representations and agreements of this paragraph. 

ds  the ierrns of this Guaranty; Guarantochas had the 
Guaranty fully reflects Guarantor's intentions and pami 
indemnifies and holds Lender harmless from ail losses, 
by Lender as a result of any breach by Guarantor of the 
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party, of) the ln&&ednegs and thereafter Lender is Forced to remit the amount of th 
~;irnitar person under any federal or state bankruptcy law or taw for the relief of de 
purpose of the enforcement of this Guaranty. 

ment to Borrower's trustee in banl<ruPW or $0 any 
he indebtedness shall be considered unpaid for the 

Borrower becomes insotvent. Guarantor hereby expressly subordinates any claim 

signed by the party or parries sought to be charged OT b u n d  by the alteration or 

aranry fully refiects Guarantor's intentione and parol 

warranties, representations and agreements of this paragXph. 





Borrower: Abra Water Company. Inc. Lender: JPMorgan Chase Bank, NA 
P.O. Box 515 
Paulden, AZ 86334 31 Butterfield Road 

Chino Valley LPO 

Chino Valley, AZ 86323 

Corporation: Big Chino Land Co.. Inc. 
22425 N Malapai Ridge Rd 
Paulden, A2 86334 

I, THE UNDERSIGNED, DO HEREBY CERTIFY THAT: 

THE CORPORATION'S EXISTENCE. The 
Corporation is a corporation for profit which is, and a t  all times shall be, duly organized, validly existing, and in good standing under and by 
virtue of the laws of the State of Arizona. The Corporation is duly authorized to transact business in all other states in which the Corporation is 
doing business, having obtained all necessary filings, governmental licenses and approvals for each state in which the Corporation is doing 
business. Specifically, the Corporation is, and a t  all times shall be, duly qualified as a foreign corporation in all states in which the failure to SO 
qualify would have a material adverse effect on its business or financial condition. The Corporation has the full power and authority to own its 
Properties and to transact the business in which it is presently engaged or presently proposes to engage. The Corporation maintains an office at 
22425 N Malapai Ridge Rd, Paulden, AZ 86334. Unless the Corporation has designated otherwise in writing, the principal office is the office at 
which the Corporation keeps its books and records. The Corporation will notify Lender prior to any change in the location of The Corporation's 
State of organization or any change in The Corporation's name. The Corporation shall do all things necessary to preserve and to keep in full 
force and effect its existence, rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, orders and decrees of any 
governmental or quasi-governmental authority or court applicable to the Corporation and The Corporation's business activities. 

RESOLUTIONS ADOPTED. At a meeting of the Directors of the Corporation, or if the Corporation is a close corporation having no Board of 
Directors then a t  a meeting of the Corporation's shareholders, duly called and held on October 25, 2830, at which a quorum was present and 
voting. or by other duly authorized action in lieu of a meeting, the resolutions set forth in this Resolution were adopted. 

OFFICER. The following named person is an officer of Big Chino Land Co., Inc.: 

The complete and correct name of the Corporation is Big Chino Land Co., Inc. ("Corporation"). 

NAMES TITLES -- AUTHORIZED ACTUAL SIGNATURES 

Kevan Larson President v X 

"JS A U T ~ ~ ~ I ~ E ~ ~  The authorized person listed above may enter into any agreements of ariv nawic, with Lender, and those agreements 
Will bind the Corporation. Scec:ficaiiy, but without limitation, the authorized person is authorized, imcc rered ,  and  direcxed to do the following 
for and on behalf of the Zo:poratian. 

Borrow Money. To borrow ana incur any inaebtedness or credit accommodations from time 10 rime rom Lender, on such terms as may be 
agreed upon between the Corporation and Lender, such sum or sums of money as in their judgment should be borrowed or incurred, 
including without limitation, entering into reimbursement agreements related to letters of credit. 

hecute Notes. To execufe and deliver to Lender the promissory note or notes, or other evidence of the Corporation's credit 
accommodations, on Lender's forms, at such rates of interest and on such terms as may be agreed upon, evidencing the sums of money so 
borrowed or any of the Corporation's indebtedness to Lender, and also to execute and deliver to Lender one or more renewals, extensions, 
modifications, refinancings, consolidations, or substitutions for one or more of the notes, any portion of the notes, or any other evidence of 
credit accommodations. 

Guaranty. To guarantee or act as surety for loans or other financial accommodations to any person or entity from Lender on such 
guarantee or surety terms as may be agreed upon with Lender. 

Grant Security, To mortgage, pledge, transfer, endorse, hypothecate, or otherwise encumber and deliver to Lender any property now or 
hereafter belonoing to the Corporation or in which the Corporation now oi heieafteer may have an interest, including without limitation all 
real Property and all personal property (tangible or intangible) of the Corporation, as security for the payment of any loans or credit 
accommodations so obtained, any promissory notes so executed (including any amendments to or modifications, renewals, and extensions 

-otsuch_pramissary41otes),-or I r l ' J - o t h e r o ~ f u r t h e i ~ ~ ~ ~ ~ - t ~ ~ r p o r a t i o n ,  any other person I?T any other entity omed - t o _ L e n d r a t  
any time. however the same may be evidenced. Such property may be mortgaged, pledged, transferred, endorsed, hypothecated, 
encumbered or otherwise secured or encumbered a t  the time such loans are obtained or such indebtedness is incurred, or at any other time 
or times, and may be either in addition to or in lieu of aoy property theretnfnre mnrtgsr;&, p!edged, t:ansfc::ed, endoised, hypothecated o i  
encum bered. 

Execute Security Documents. To execute and deliver to Lender the forms of mortgage, deed of trust, pledge agreement, hypothecation 
agreement, and other security agreements and financing statements which Lender may require and which shall evidence the terms and 
conditions under and pursuant to which such liens and encumbrances, or any of them, are given: and also to execute and deliver to Lender 
any other written instruments, any chattel paper, or any other collateral, of any kind or nature, which Lender may deem necessary or proper 
in connection with or pertaining to the giving of the liens and encumbrances. 

Subordination. To subordinate, in all respects, any and all present and future indebtedness, obligations, liabilities, claims, rights, and 
demands of any kind which may be owed, now or hereafter, from any person or entity to the Corporation to all present and future 
indebtedness, obligations, liabilities, claims, rights, and demands of any kind which may be owed, now or hereafter, from such person or 
entity to Lender ("Subordinated Indebtedness"), together with subordination by the Corporation of any and all security interests of any kind, 
whether now existing or hereafter acc;ui:ed, securing paymefit or peiforiiiance of ihe Subordinated indebredness; aii on such subordination 
terms as may be agreed upon between the Corporation's Officers and Lender and in such amounts as in his or her judgment should be 
subordinated. 

Deposit Accounts. To open one or more depository accounts in the Corporation's name and sign and deliver all documents or items 
required to fulfill the conditions of all banking business, including without limitation the initiation of wire transfers, until authority is revoked 
by action of the Corporation on written notice to Lender. 

Negotiate Items. To draw, endorse, and discount with Lender all drafts, trade acceptances, promissory notes, or other evidences Of 

indebtedness payable to or belonging to the Corporation or in which the Corporation may have an interest, and either to receive cash for the 
same or to cause such proceeds to be credited to the Corporation's account with Lender, or to cause such other disposition of the 
proceeds derived therefrom as he or she may deem advisable. 

. ,. . .  . . .  . . .  FilrthOr Apt= In +hn I ; - - -  -4 -.-A:+ c- A--:----- - A A ' A ' - - - ~  - '. 
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22425 N Malapai Ridge Rd, Paulden, A2 86334. Unless the Corporation has designated otherwise in writing, the principal office is the office a t  
which the Corporation keeps its books and records. The Corporation will notify Lender prior to any change in the location of The Corporation's 
State of organization or any change in The Corporation's name. The Corporation shall do all things necessary to preserve and to keep in full 
force and effect its existence, rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, orders and decrees of any 
governmental or quasi-governmental authority or court applicable to the Corporation and The Corporation's business activities. 

RESOLUTIONS ADOPTED. At a meeting of the Directors of the Corporation, or if the Corporation is a close corporation having no Board of 
Directors then at a meeting of the Corporation's shareholders, duly called and held on October 25, 2010, at which a quorum was present and 
voting, or by other duly authorized action in lieu of a meeting, the resolutions set forth in this Resolution were adopted. 

OFFICER. The following named person is an officer of Big Chino Land Co., Inc.: 

NAMES TITLES AUTHORIZED ACTUAL SIGNATURES 

Kevan Larso:: President Y X 

ACTIONS AUTHORIZED. The authorized person listed above may enter into any agreements of any nature with Lender, and those agreements 
will bind the Corporation. Specifically, but 'without limitation, the authorized person is authorized, empowered, and directed to do the following 
for and on behalf of the Corporation: 

Borrow Maney. To borrow w d  incur any indebtedness or credit accommodations from time to time from Lender, on such terms as may be 
agreed upon between the Corporation and Lender, such sum or sums of money as in their judgment should be borrowed or incurred, 
including without limitation, entering into reimbursement agreements related to letters of credit. 

Execute Notes. To execute and deliver to Lender the promissory note or notes, or other evidence of the Corporation's credit 
accommodations, on Lender's forms, at such rates of interest and on such terms as may be agreed upon, evidencing the sums of money so 
borrowed or any of the Corporation's indebtedness to Lender, and also to execute and deliver to Lender one or more renewals, extensions, 
modifications, refinancings, consolidations, or substitutions for one or more of the notes, any portion of the notes, or any other evidence of 

Guaranty. To guarantee or act as surety for loans or other financial accommodations to any person or entity from Lender on such 
guarantee or surety terms as may be agreed upon with Lender. 

Grant Security. To mortgage, pledge, transfer, endorse, hypothecate, or otherwise encumber and deliver to Lender any property now or 
hereafter belonging to the Corporation or in which the Corporation now or hereafter may have an interest, including without limitation all 
real property and ail personal property (tangible or intangible) of the Corporation, as security for the payment of any loans or credit 
accommodations so obtained, any promissory notes so executed (including any amendments to or modifications, renewals, and extensions 
of such promissory notes), or any other or further indebtedness of the Corporation, any other person or any other entity owed to Lender at 
any time, however the same may be evidenced. Such property may be mortgaged, pledged, Transferred, endorsed, hypothecated, 
encumbered or otnerwise secured or encumbered at the time such loans are obtained or such indebtedness is incurred, or at any other time 
or times, and may be either in addition to or in lieu of any property theretofore mortgaged, pledged, transferred, endorsed, hypothecated or 
encumbered. 

Execute SecuriQ~ Documents. Tc execute and deliver to Lender the forms of mortgage, cieecl of tws%, pledge agreement, hypothecation 
agreemet?, a?d G:W se egreements and financing statements which tencer ma\/ *emir5 i ~ h i c h  shall evidence the terms and 
conditions m d e r  a r a  :SUW to which such liens and encumbrances, or any of t'lem, ere 3k2.e~; also tc  execute and deliver to Lender 
any other written instruments, any chattel paper, or any other collateral, of any kind or nature, which Lender may deem necessary or proper 
in connection with or perraining to the giving of the liens and encumbrances. 

Subordination. To subordipate, in all respects, any and all present and future ndebredness, obligations, liabilities, claims, rights, and 
demands of arty xrnc vvcich may be owed, now or hereafter, from any person or entity to the Corporation to all present and future 
indebtedness, obligations, liabilities, claims, rights, and demands of any kind which may be owed, now or hereafter, from such person or 
entity to Lender ('Subordinated indebtedness"), together with subordination by the Corporation of any and all security interests of any kind, 
whether now existing or hereafter acquired, securing payment or performance of the Subordinated Indebtedness; all on such subordination 
terms as may be agreed upon between the Corporation's Officers and Lender and in such amounts as in his or her judgment should be 
subordinated. 

Deposit Accounts. To open one or more depository accounts in the Corporation's name and sign and deliver all documents or items 
required to fulfill the conditions of all banking business, including without limitation the initiation of wire transfers, until authority is revoked 
by action of the Corporation on written notice to Lender. 

Negotiate Items. To draw, endorse, and discount with Lender all drafts, trade acceptances, promissory notes, or other evidences of 
indebtedness payable to or belonging to the Corporation or in which the Corporation may have an interest, and either to receive cash for the 
same or to cause such proceeds to be credited to the Corporation's account with Lender, or to cause such other disposition of the 
proceeds derived therefrom as he or she may deem advisable. 

Further Acts. In the case of lines of credit, to designate additional or alternate individuals as being authorized to request advances under 
such lines and in all CBSPS, tc do and pe:f=:m such GhSi acts and Things, io pdy any ana aii fees ana COSTS, ana to execute and deliver 
such other documents and agreements as the officer may in his or her discretion deem reasonably necessary or proper in order to carry into 
effect the provisions of this Resolution. 

ASSUMED BUSINESS NAMES. The Corporation has filed or recorded all documents or filings required by law relating to all assumed business 
names used by the Corporation. Excluding the name of the Corporation, the following is a complete list of all assumed business names under 
which the Corporation does business: None. - 

NOTICES TO LENDER. The Corporation will promptly notify Lender in writing a t  Lender's address shown above (or such other addresses as 
Lender may designate from time to time) prior to any [A) change in the Corporation's name; change in the Corporation's assumed 
business name(s); (C) change in the management of the Corporation; (D) change in the authorized signer(s); (E) change in the Corporation's 
principal office address; (F) change in the Corporation's state of organization; (G) conversion of the Corporation to a new or different type of 
business entity; or (H) change in any other aspect of the Corporation that directly or indirectly relates to any agreements between the 
C0rpG;StiCn and Lender. ido change in rne Corporation's name or state of organization will take effect until after Lender has received notice. 

CERTIFICATION CONCERNING OFFICERS AND RESOLUTIONS. The officer named above is duly eiected, appointed, or employed by or for the 
Corporation, as the case may be, and occupies the position set opposite his or her respective name. This Resolution now stands of record on 
the books of the Corporation, 1s tn full force and effect, and has not been modified or revoked in any manner whatsoever. 

NO CORPORATE SEAL. The Corporation has no corporate seal, and therefore, no seal is affixed to this Resolution. 

CONTINUING VALIDITY. Any and all acts authorized pursuant to this Resolution and performed prior to the passage of this Resolution are 
hereby ratified and approved. This Resolution shall be continuing, shall remain in full force and effect and Lender may rely on it until written 
notice of its revocation shall have been delivered to and received by Lender at Lender's address shown above (or such addresses as Lender may 
designate from time to time). Any such notice shall not affect any of the Corporation's agreements or commitments in effect a t  the time notice 

- . - - __ -_credit accommodations. ~ 
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is given. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and attest that the signature set opposite the name listed above is his or her genuine 
signature. 

I have read ail the provisions of this Resoiution, and I personally and on behalf of the Corporation certify that ail statements and representations 
made in this Resofurion are true and correct. This Corporate Resolution is dated October 25, 2O'iO. 

CERTIFIED TO AND ATTESTED BY: 

By: 
Authorized Signer for Big Chino Land Co., Inc. 

NOTE: If the officer signlng this Resolution is designated by the foregoing document as one of the officers authorized to act on the Corporation's behalf. it is advisable to have this Resolution 
signed by at  least one non-authorized officer of the Corporation. 
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AL GUARANTY 

Borrower: Abra Water Company, Inc. 
P.O. Box 515 
Paulden, AZ 86334 

Lender: JPMorgan Chase Bank, NA 
Chino Valley LPO 
31 Butterfield Road 
Chino Valley, AZ 86323 

Guarantor: Kevan Larson 
22425 N Malapai Ridge Rd 
Paulden. A2  86334 

AMOUNT OF GUARANTY. The amount of this Guaranty is Unlimited. 

CONTINUING UNLIMITED GUARANTY. -For good and valuable consideration, Kevan Larson ("Guarantor") abssluteiy and unconditionally 
guarantees and promises to pay to JPMorgan Chase Bank, NA ("Lender") or its order, in legal tender of the United States of America. the 
Indebtedness (as that term is defined below) of Abra Water Company, Inc. ("Borrower") to Lender on the terms and conditions set forth in this 
Guaranty. Under this Guaranty, the liability of Guarantor is unlimited and the obligations of Guarantor are continuing. 

INDEBTEDNESS GUARANTEED. The Indebtedness guaranteed by this Guaranty includes any and all of Borrower's indebtedness to Lender and 
is used in the most comprehensive sense and means and includes any and all of Borrower's liab es, obligations and debts to Lender, now 
existing or hereinafter incurred or created, including, without limitation, all loans, advances, interest, costs, debts, overdraft indebtedness, credit 
card indebtedness, lease obligations, other obligations, and liabilities of Borrower, or any of them, and any present or future judgments against 
Borrower, or any of them; and whether any such Indebtedness is voluntarily or involuntarily incurred, due or not due, absolute or contingent, 
liquidated or unliquidated, determined or undetermined; whether Borrower may be liable individually or jointly with others, or primarily or 
secondarily, or as guarantor or surety; whether recovery on the Indebtedness may be or may become barred or unenforceable against Borrower 
for any reason whatsoever; and whether the Indebtedness arises from transactions which may be voidable on account of infancy, insanity, ultra 
vires, or otherwise. 

MATURE OF GUARANTY. This Guaranty is a guaranty of payment and not of collection. Therefore, the Lender can insist that the Guarantor 
Pay immediately, and the Lender is not required t o  attemDt to col!ect first from the Borrower, any collateral, or any olher person liable for the 
Indebtedness. 

OTHER GUARANTIES. If Lender presently holds m e  or VC:E guaranties, or hereafter receives additional guaranties from Guarantor, m e  rights 
of Lender under all guaranties shall be cumulative. This Goaranty shall not (unless specifically provided below IO the contrary? affect or 
invalidate any such other guaranties. The iiabiiirv cf Guaranror w:!! be the aggregate liability of Guarantor under the terms of this Guaranty and 
any such other unterminated guaranties. 

 ION OF GUARANTY. This Guaranty will t ake  eftecr wher received by Lender without the necessity of any accentance GV p - I  e m e r ,  o i  anv 
notice to Guarantor or to Borrower, and will ccq::'we $7 W! k c e  ~ n t i l  ail indebtedness incurred or contracted before by ienoer o- any 
notice of revocation shall have been fully and finally paid a d  satisfied and all of Guarantor's other obligations under this Guaranty shal! have 
been performed in fur\. Guarantor's written notice of 
Kw3CatiOn must be mailed to Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to advances or new Indebtedness created after actual receipt by Lender of Guarantor's 
written revocation. For this puipose and without limiration, the term "new Indebtedness" does not include Indebtedness which at the time of 
notice of revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. This 
Guaranty will continue to bind Guarantor for all Indebtedness incurred by Borrower or committed by Lender prior to receipt of Guarantor's 
written notice of revocation, including any extensions, renewals, substitutions or modifications of the Indebtedness. All renewals, extensions, 
substitutions, and modifications of the Indebtedness granted after Guarantor's revocation, are contemplated under this Guaranty and, 
SPeCifiCally will not be considered to be new Indebtedness. This Guaranty shall bind Guarantor's estate as to Indebtedness created both before 
and after Guarantor's death or incapacity, regardless of Lender's actual notice of Guarantor's death. Subject to the foregoing, Guarantor's 
executor or administrator or other legal representative may terminate this Guaranty in the same manner in which Guarantor might have 
terminated it and with the same effect. Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect 
the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any 
remaining Guarantors under this Guaranty. Guarantor shall be liable, jointly and severally, with Borrower and any other guarantor of all or any 
Part of the Indebtedness, and release of any other guarantor of all or any part of the Indebtedness, or termination or revocation of any other 
WarantY of all or any part of the Indebtedness, shall not affect the liability of Guarantor under this Guaranty. It is anticipated that fluctuations 

-~Y-a~ULb--tbea&w?gi3teamauatof- indebtedness covered by this[iuaranw-and Guarantor specifically acknowledges and agrees that- 
reductions in the amount of Indebtedness. even to zero dollars ($Q.OO), prior to Guarantor's written revocation of this Guaranty shall not 
constitute a termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assians so long as 
=W Qf ?lie guaiaiiteed indebredness remains unpaid and even though the Indebtedness guaranteed .may from time to time be zero dollars 
($0.001.. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
Or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment Of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with 
or without the substitution of new collateral, and release the Borrower, with or without the assumption of the Indebtedness by any other entity; 
(D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or 
in any menner Lender may choose; io iieiermiite how, when ana what appiication of payments and credits shall be made on the 
Indebtedness (F) to apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale 
permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine; (GI to sell, transfer, 
assign or grant participations in all or any part of the Indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and watran?~ to Lerlder thzt (A! EO tepmsefitatinns 0' 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (Bl this Guaranty is 
executed a t  Borrower's request and not a t  the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all Of 

Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
AppontahtP tn I nnrlnr ,..-.A -11 -..-I- =.----.--I ' I ,  

If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. 

(E) 



card indebtedness, lease obligations, other obligations, and liabilities of Borrower, or any of them, and any present or future judgments against 
Borrower, or any of them; and whether any such Indebtedness is voluntarily or involuntarily incurred, due or not due, absolute or contingent, 
liquidated or unliquidated, determined or undetermined; vvhethei Borrower may be liable individually or jointly with others, or primarily or 
secondarily, or as guarantor or surety; whether recovery on the Indebtedness may be or may become barred or unenforceable against Borrower 
for any reason whatsoever; and whether the Indebtedness arises from transactions which may be voidable on account of infancy, insanity, ultra 
vires, or otherwise. 

NATURE OF GUARANTY. This Guaranty is a guaranty of payment and not of collection. Therefore, the Lender can insist that the Guarantor 
pay immediately, and the Lender is not required to attempt to collect first from the Borrower, any collateral, or any other person liable for the 
Indebtedness. 

OTHER GUARANTIES. If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, the rights 
of Lender under all guaranties shall be cumulative. This Guaranty shall not (unless specifically provided below to the contreiyi aftect o i  
invalidate any such other guaranties. The liability of Guarantor will be the aggregate liability of Guarantor under the terms of this Guaranty and 
any such orner unterminated guaranties. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any'acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in full force until all Indebtedness incurred or contracted before receipt by Lender of any 
notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shalJ have 
been performed in full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to advances or new Indebtedness created after actual receipt by Lender of Guarantor's 
written revocation. For this purpose- and without limitation, the term "new Indebtedness" does not include Indebtedness which at the time of 
notice of revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. This 
Guaranty will continue to bind Guarantor for all Indebtedness incurred by Borrower or committed by Lender prior to receipt of Guarantor's 
written notice of revocation. including any extensions, renewals, substitutions or modifications of the Indebtedness. All renewals, extensions, 
substitutions, and modifications of the Indebtedness granted after Guarantor's revocation, are contemplated under this Guaranty and, 
specifically will not be considered to be new Indebtedness. This Guaranty shall bind Guarantor's estate as to Indebtedness created both before 

a n d  after Guazxiior's death or incapaclty, regardle3C5TEende?-sTZE€uai norice-of Guarantor 'ss-deaThTSGl j j foTf6E@5ing,  tiuaTTor's 
executor or administrator or other legal representative may terminate this Guaranty in the same manner in which Guarantor might have 
terminated it and with the same effect. Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect 
the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any 
remanins Guarantors under this Guaranty. Guarantor shail be liable, jointly and severally, with Borrower and any other guarantor of all or any 
part of the Indebtedness, and release of any other guarantor of all or any part of the Indebtedness, or termination or revocation of any other 
guaranty of alt or any part of the Indebtedness, shall not affect the liability of Guarantor under this Guaranty. It is anticipated that fluctuations 
may occur in the aggregate amount of Indebtedness covered by this Guaranty, and Guarantor specifically acknowledges and agrees that 
reductions in the amount of Indebtedness. even to zero dollars ($0.00). prior to Guarantor's written revocation of this Guaranty shall not 
sonstifute a termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as 
any of the guaranteed Indebtedness remains unpaid and even though the indebtedness guaranteed may from time to  time be zero dollars 
!80.001.. 

dernenc' w c "  without lessening Guarantor's iiability under this ~ u a ~ a ~ ~ y ~  Tram time tc time: (AI prior to revocation as set forth above, to make 
3 aciditimal secured or unsecured loans to Borrower, to ,ease equipment or otner goods to Borrower, or otherwise t o  exteno 

IT to Borrower; (B) to alter, compromise, renew, extend, accelerate. or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release apy such security, wnlitb 
or WitnOu: :he subs?mtion of new collateral, and release the Borrower, with or wirhouz the assumption of the Indebtedness by any other entity; 
(5) to release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or 
in any manner Lender may choose; to determine how, when and what application of payments and credits shall be made on the 
Indebtedness to apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale 
permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, 
assign or grant participations in all or any part of the Indebtedness; and (ti) TO assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES, Guarantor represents and warrants to Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed a t  Borrower's request and not a t  the request of Lender: (C) Guarantor has full power, right and authority to enter into this Guarantv: 

the piovisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor wi l l  provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to  
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
I I I I v r I I I u c I y I I  (GI M iiaieriai adverse change has occurrea in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (til 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition; and (K1 as of the date 
hereof, and after giving effect to this Guaranty, ( I )  Guarantor is and will be solvent, (2) the fair saleable value of Guarantor's assets exceeds 
and will continue to exceed Guarantor's liabilities (both fixed and contingent), (3) Guarantor is and will continue to be able to pay Guarantor's 
debts as they mature, and (4) if Guarantor is not an individual, Guarantor has and will continue to have sufficient capital to carry on its business 
and all businesses in which it is about to engage. Guarantor agrees to keep adequately informed from such means of any facts, events, or 
circumstances which might in any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that Lender shall have no 
obligation t o  disclose to Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GLJARANTQR'!: WA!\JERS. to conrinue ienaing 
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with theicreation of new or additional 
loans or obligations; (C) to resort for payment or to proceed directly, initially or a t  once against Borrower, any surety, endorser, guarantor, or 
other person, Inc!uding but not !imited to, aiiy right to recjuesi o i  iequite Lender io commence, prosecure and/or enforce any action against 
Borrower, any surety, endorser, guarantor or other person; to proceed directly against or exhaust any dollateral held by Lender from 
Borrower, any other guarantor, or any other person; (E) to  give notice of the terms, time, and place of any public or private sale of personal 
property security held by Lender from Borrower or to comply with any other applicable provisions of the Uniform Commercial Code; (F) to 
pursue any other remedy within Lender's power; or (G) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, 

(E) 
(F) 

infnrmo+,n". ....̂ ... A - A .  , , lvvtuG~, 

Except 8$ prohibited by applicable law, Guaiantoi waives any right to require Lender (A) 

(D) 
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The Guarantor agrees that the provisions of this Guaranty are severable, and in any action or proceeding involving any state corporate law, or 
any state, federal or foreign bankruptcy, insolvency, reorganization or other law affecting the rights of creditors generally, if the obligations of 
the Guarantor under this Guaranty would otherwise be held or determined to be avoidable, invalid or unenforceable on account of the amount of 
the Guarantor's liability under this Guaranty, then, notwithstanding any other provision of this Guaranty to  the contrary, the amount of such 
liability shall, without any further action by the Guarantor or the Lender, be automaticaily iimited and reduced to the highest amoun't thar is vaiia 
and enforceable as determined in such action or proceeding. 

Guarantor also waives any and all rights or defenses arising by reason of (A) any "one action" or "anti-deficiency" law or any other law which 
may prevent Lender from bringing any action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or 
completion of any foreclosure action, either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys 
or otherwise adversely affects Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including 
without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the indebtedness; (C) any 
disability or other defense o f  Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from 
any cause whatsoever, other than payment in full in legal tender, of the Indebtedness; (D) any right t o  claim discharge of the Indebtedness on 
the basis of unjustified impairment o f  any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought 
by Lender against Guarantor is commenced there is outstanding Indebtedness of Borrower to Lender which is not barred by any applicable 
statute of limitations; (F) any right t o  claim the Guaranty is conditioned on anyone else executing this or any other guaranty; or (G) any rights 
or defenses at law or in equity given to guarantors, or given to sureties to the extent such rights or defenses are available to a guarantor, other 
than actual payment and performance of the Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third 
party, on the indebtedness and thereafter Lender is forced to remit the amount of that payment to Borrower's trustee in bankruptcy or to any 
similar person under any federal or state bankruptcy law or law for the relief of debtors, the Indebtedness shall be considered unpaid for the 
purpose of the enforcement of this Guaranty. 

In addition to the waivers set forth above, Guarantor expressly waives, to the extent permitted by Arizona law, all of Guarantor's rights under 
sections ! 2-1 641 through 12-1 646, inclusive, 44-1 42, and 47-3505 of ihe Arizona Revised Statutes, and Rule 'i 7f of the Arizona Revised 
Statutes Rules of Civil Procedure. 

Guarantor further waives and agrees not to assert or claim at anv time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right inay be asserted by the 
Borrower, the Guarantor, or both. 

 GUARANTOR'^ UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of i ts significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or pubiic poiicy such waiver shaii be 
effective only 90 :Re extent permitted by taw or 
~~~~~ OF SETOFF. Guarahtor grants to Lender a security interest in, as m ~ l i  as a right of setoff against, and hereby assigns, conveys, dewers, 
pledges and ?ransfers to Lender, as security for repayment of the Indebtedness, all Guarantor's right, title and interest in and to all Guarantor's 
accounts (whether checking, savings, or some other account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred to  as a "Lender Affiliate") and all other obligations at any time owing by Lender or any Lender Affiliate to Guarantor. This 
includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open in the future. However, this does not 
include any IRA or Keogh accounts, or any trust accounts for which the grant of a security interest would be prohibited by law. Guarantor 
authorizes Lender, without prior notice to Guarantor and irrespective of (i) whether or not Lender has made any demand under this Guaranty or 
the Related Documents or (ii) whether such Indebtedness is contingent, matured or unmatured, to the extent permitted by law, to collect, charge 
andlor setoff all sums owing ori the Indebtedness against any and all such accounts and other obligations, and, at Lender's option, to 
administratively freeze or direct a Lender Affiliate to administratively freeze all such accounts and other obligations to allow Lender to protect 
Lender's security interest, collection, charge and setoff rights provided In this paragraph. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness of Borrower to Lender, whether now 
existing or hereafter created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not 
Borrower becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account 
whatsoever, IC any claim that Lender may now or hereafter have against Borrower. in tne event of insolvency and consequent liquidation of the 
assets of Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of 
Borrower applicable to the payment o f  the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the 
Indebtedness of Borrower to  Lender. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or 
against any asstgneeTiTustee in bankYupt2-y of Borrower; provided - h E i i Z v Z m i u c h  ass igTmi f  shall be effective only for the p ~ F p o s e X  
assuring to Lender full payment in legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter 
evidencing anv debts or obligations nf Rnrmwer to Guara~tor  st?^!! he markc:! vii:h a legend thzt the same are b&jtiCL tu rhis Guaranry ana snali 
be delivered to Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to  file financing 
Statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary or appropriate to 
perfect, preserve and enforce its rights under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

-_______ 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to  be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees 
and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcemerlt. Coots 2nd expenses inc!ude Lender's 
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to  modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. However, Guarantor will only pay attorneys' fees of an attorney not Lender's salaried employee, to  whom the matter is referred 
after Guarantor's default. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Czpthn u ~ c ! k ? g s .  Caption headings iii this Guaranty are for convenience purposes only and are not t o  be used to interpret or define the 
provisions of this Guaranty. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to  be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required t o  interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
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L F ~ ~ I I  actual payment ana perrormance ot the Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third 
party, on the Indebtedness and thereafter Lender is forced to  remit the amount of that payment to Borrower's trustee in bankruptcy or t o  any 
similar person under any federal or state bankruptcy law or law for the relief of debtors, the !ndebtedness shall be considered unpaid for the 
purpose o f  the enforcement of this Guaranty. 

In addition to the waivers set forth above, Guarantor expressly waives, to the extent permitted by Arizona law, all of Guarantor's rights under 
sections 12-1 641 through 12-1646, inclusive, 44-142, and 47-3605 of the Arizona Revised Statutes, and Rule 17f of the Arizona Revised 
Statutes Rules of Civil Procedure. 

Guarantor further waives and agrees not t o  assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTA#DI#G W4TH RESPECT TO WAIVERS. Guaiantoi waiiants and agiees that each of the waivers set forth above IS 
made w i th  Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. Guarantor grants t o  Lender a security interest in, as well as a right of setoff against, and hereby assigns, conveys, delivers, 
pledges and transfers to  Lender, as security for repayment of the Indebtedness, all Guarantor's right, title and interest in and t o  all Guarantor's 
accounts (whether checking, savings, or some other account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred to as a "Lender Affiliate") and all other obligations at any time owing by  Lender or any Lender Affiliate to Guarantor. This 
includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open in the future. However, this does not 
include any IRA or Keogh accounts,.or any trust accounts for which the grant of a security interest would be prohibited by law. Guarantor 
authorizes Lender, tmithout prior notice to  Guarantor and irrespective of (ii whether oi iiot Lender has made any demand under this Guaranty or 
the Related Documents or lii) whether such Indebtedness is contingent, matured or unmatured, to the extent permitted by law, to  collect, charge 
and/or setoff all sums owing on the Indebtedness against any and all such accounts and other obligations, and, at Lender's option, to 
administratively freeze or direct a Lender Affiliate to  administratively freeze all such accounts and other obligations to allow Lender to protect 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness of Borrower to Lender, whether now 
existing or hereafter created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not 
Borrower becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account 
whatsoever, t o  any claim that Lender may now or hereafter have against Sor:ower. In the event of Insolvency and consequent liquidation of the 
assets of Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of 
Borrower applicable to the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to  the 
Indebtedness of Borrower to Lender. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or 
against any assignee or trustee in bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of 
assuring to  Lender fu!l Davment in legal tender of the Indebtedness. If Lends: sc :scjues;s, 22, notes or credit agreements now or hereafter 
evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall 
be delivered to  Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time to  time to  file financing 
statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary or appropriate to 
perfect, areserve and enforce its rights under this Guaranty. 

Ml S. The following miscellaneous provision? 

__ Lender's - security interest, colleccxon, charge and setoff righ-vided-in-this paragraph. _ _  _. 

~~~~~~~~~~~ ais Zuaranty, together with any Related Documents, constitutes ti-e ent::e iinderstanding and agreement of the parties as 
t o  the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Pittornrvc' Fees: Exwnses. GQarantor sgiees to pay upon demand ali of Lender's cos:s 2nd expenses, including Lender's attorneys' fees 
and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's 
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. However, Guarantor will only pay attorneys' fees of an attorney not Lender's sakaried employee, to  whom the matter is referred 
after Guarantor's default. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

integration. Guarantor turther agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parot 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guwantnr, t ~ e ~  I ! !  ~ ~ d s  user! in t z s  Ciiaiaiiiy in the sirlyuiar shaii 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by  itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid Qr unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to  inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any Indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writinq, and, excer)t for revocation notices by Gnarantor, 
siiaii be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mail 
postage prepaid, directed t o  the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled "DURATION OF GUARANTY." 
Any party may change its address for notices under this Guaranty by giving formal written notice to the other parties, specifying that the 
purpose of the notice is t o  change the party's address. For notice purposes, Guarantor agrees to keep Lender informed at all times of 
Guarantor's current address. Unless otherwise provided or required by law, IF there is more Than one Guarantor, any notice given by Lender 
to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not  be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
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right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to  any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing censem to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREOF) HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND 
UNCONDlTiONALLY WAiVE ANY RIGHT 10 HAVE A JURY PARTICIPATE IN RESOLVING ANY DiSPLjTE (WHETHER BASED UPON CONTRACT, 
TORT OR OTHERWISE) BETWEEN OR AMONG THE UNDERSIGNED AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS 
DOCUMENT, THE RELATED DOCUMENTS, OR ANY RELATIONSHIP BETWEEN OR AMONG THE UNDERSIGNED AND LENDER WHETHER ANY 
SUCH RIGHT NOW OR HEREAFTER EXISTS. THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE FINANCING 
EVIDENCED BY THIS DOCUMENT AND THE RELATED DOCUMENTS. 

GOVERNING LAW. The Lender's loan production office for this transaction is located at the address and in the State (the "LPO State") indicated 
in the LPO address or the loan production office address on the first page of this document. This document will be governed by and interpreted 
in accordance with federal law and the laws of the LPO State, except for matters related to interest and the exportation of interest, which 
matters shall be governed by and interpreted in accordance with federal law (including, but not limited to, statutes, regulations. interpretations 
and opinions) and the laws of the State of Ohio. However, if there is ever a question about whether any provision of this document is valid or 
enforceable, the provision that is questioned will be governed by whichever state or federal law would find the provision to be valid and 
enforceable. The loan transaction which is evidenced by this document has been made in the State of Ohio. 

VENUE. If there is a lawsuit, the undersigned agrees to submit to the jurisdiction of the courts of the county in the LPO State in which the 
Lender's loan production office is located. 

MFORMATION WAIVER, Lender may provide, without any !imitation whatsoever, to any one or more purchasers of any Indebtedness, potentiai 
purchasers of any Indebtedness, or affiliates of JPMorgan Chase & Co., any information or knowledge Lender may have about Guarantor 
about any matter relating to the indebtedness, and Guarantor hereby waives at?)' ri.;h$ to privacy Gaaransor may have with respect to such 
matters. 

EXAMPLES OF lNQEBTED ESS, INCLUDING DEPOSIT ACCOUNT ~NQEBTED~~SS, LOA ESS. ETC., TOGETHER WITH 
EXCU.JSION OF B Q ~ R O W E ~ ' §  CONSUMER INDEBTEDNESS. Guarantor agrees the Indebtedness as described herein in the paragraph captioned 
"Indebtedness Guaranteed" IS Liseif in its most comprehensive sense. As examples, ana nor as limitation, the Indebtedness ot Borrower 
includes: (a) any overdraft in any deposit account of Borrower accruing for any reason, !b) any obligations, including any overdraft in any 
deposit account of Borrower, related to Automated Clearing House ("ACH") services or products, deposit account services or products, or 
treasury management services or products, including any agreement with respect thereto; (c) any transaction (including any agreement with 
respect thereto) between Borrower and the Lender or JPMorgan Chase & Co., or any of its subsidiaries or affiliates or their successors, which is 
a rate swap. basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index 
option, bond option, interest rate option, foreign exchange tiansaction, cap transaction, floor transaction, collar transaction, forward transaction, 
currency swap transaction, cross-currency rate swap transaction, currency option or any other similar transaction (including any option with 
respect to any o f  these transactions) or any combination thereof, whether linked to one or more interest rates, foreign currencies, commodity 
Prices, equity prices or other financial measures (each a "Rate Management Transaction"); (d) any obligation related to any loan or credit 
transaction (including any agreement with respect thereto), whether evidenced by a promissory note, credit agreement, letter o f  credit 
application, or any other agreement; (e) any obligation related to commercial credit card transactiens (inc!uding an agreement with respect 
thereto); If) any obligation related to any lease (including an agreement with respect thereto); (g) any obligation related to  any guaranty of the 
obligations of others by Borrower; (h) any obligation under a Related Document; and (i) all other obligations of Borrower to Lender. The 
Indebtedness shall not include credit, obligations, liabilities, or indebtedness of the Borrower incurred primarily for personal, family or household 
purposes. 

REPORTS TO CREDIT BUREAUS. Guarantor acknowledges that Lender may report information to credit bureaus about term loan or line of credit 
evidenced by the Note and about any Indebtedness. Late payments, missed payments, or other defaults on the Note or other Indebtedness may 
be reflected in the credit reports of Guarantor. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to  the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the sinaular shall inc!cde the p!u:al, and the PiUrdi shaii inciuae the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Abra Water Company, lnc., and all other persons and entities signing the Note in whatever 
capacity. 

Guarantor. The word "Guarantor" means each and every person or entity signing this Guaranty, including without limitation Kevan Larson. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor t o  Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means JPMorgan Chase Bank, NA, its successors and assigns. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, enviranrnentaf 
agreements, gSaiafiiies, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL GUARANTY AND GUARANTOR AGREES TO 
ITS TERMS. THIS COMMERCIAL GUARANTY IS DATED OCTOBER 25,2010. 

GUARANTOR: 

_ _  - - - .. _ -  ____l_-l_____ 

X 
Kevan Larson 



COMMERCIAL GUARANTY 

Borrower: Abra Water Company, Inc. 
P.O. Box 515 
Paulden. A2 86334 

Lender: JPMorgan Chase Bank, MA 
Chino Valley LPO 
31 Butterfield Road 
Chino Valley, AZ 86323 

Guarantor: Robbi Larson 
22425 N Malapai Ridge Rd 
Paulden, A2 86334 

AMOUNT OF GUARANTY. The amount of this Guaranty is Unlimited. 

CONTINUING UNLIMITED GUARANTY. - For good and valuable consideration, Robbi Larson ("Guarantor") absolutely and unconditionally 
guarantees and promises to pay to  JPMorgan Chase Bank, NA ("Lender") or its order. in legal tender of the United States of America, the 
Indebtedness (as that term is defined below) of Abra Water Company, Inc. ("Borrower") to Lender on the terms and conditions set forth in this 
Guaranty. Under this Guaranty, the liability of Guarantor is unlimited and the obligations of Guarantor are continuing. 

INDEBTEDNESS GUARANTEED. The Indebtedness guaranteed by this Guaranty includes any and all of Borrower's indebtedness to Lender and 
is used in the most comprehensive sense and means and includes any and all of Borrower's liab es, obligations and debts to Lender, now 
existing or hereinafter incurred or created, including, without limitation, all loans, advances, interest, costs, debts, overdraft indebtedness, credit 
card indebtedness, lease obligations, other obligations, and liabilities of Borrower, or any of them, and any present or future judgments against 
Borrower, or any of them; and whether any such Indebtedness is voluntarily or involuntarily incurred, due or not due, absolute or contingent, 
liquidated or unliquidated, determined or undetermined; whether Borrower may be liable individually or jointly with others, or primarily or 
secondarily, or as guarantor or surety; whether recovery on the Indebtedness may be or may become barred or unenforceable against Borrower 
for any reason whatsoever; and whether the Indebtedness arises from transactions which may be voidable on account of infancy, insanity, ultra 
vires, or otherwise. 

NATURE OF GUARANTY. This Guarapity is a guaranty of payment and not of collection. inerefore, the Lender can insist that the Guarantor 
pay immediately, and the Lender is not required to attempt to collect first from the Borrower, any collaterai, or any other person liable for the 
Indebtedness. 

OTHER GUARANTIES. If Lender presently holds one or more guaranties, or hereafter receives adciitjonai guaranties from Guarantor, the rights 
of Lender under all guaranties shai! be cumulative. This Guaranty shall not (unless specifically provided below to the contrary} affect or 
invalidate any such other guaranties. The liability of Guarantor will be the aggregate liability of Guarantor mder the terms of this Guaranty and 

nty will take effec-r when received by Lender without the necessity of any acceptance by Lender. or m y  
will continue in :ill1 forca unrii all indebtedness incurred or contracteo before receipt by Lender of any 

notice of revocation shalt have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shalt have 
been performed in full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing. 

n revocation of this Guaranty will apply only to advances or new Indebtedness created after actual receipt by Lender of Guarantor's 
revocation. For TMs piiipose and without iimiration, the term "new Indebtedness" does not include Indebtedness which at the time of 

notice of revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. This 
Guaranty will continue to bind Guarantor for all Indebtedness incurred by Borrower or committed by Lender prior to receipt of Guarantor's 
written notice of revocation, including any extensions, renewals, substitutions or modifications of the Indebtedness. All renewals, extensions, 
substitutions, and modifications of the Indebtedness granted after Guarantor's revocation, are contemplated under this Guaranty and, 
SPeCifiCallY will not be considered to be new Indebtedness. This Guaranty shall bind Guarantor's estate as to Indebtedness created both before 
and after Guarantor's death or incapacity, regardless of Lender's actual notice of Guarantor's death. Subject to the foregoing, Guarantor's 
executor or administrator or other legal representative may terminate this Guaranty in the same manner in which Guarantor might have 
terminated it and with the same effect. Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect 
the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more GrJarantWS shall not affect the liability of any 
remaining Guarantors under this Guaranty. Guarantor shall be liable, jointly and severally, with Borrower and any other guarantor of all or any 
Part of the Indebtedness, and release of any other guarantor of all or any part of the Indebtedness, or termination or revocation of any other 
guaranty of all or any part of the Indebtedness, shall not affect the liability of Guarantor under this Guaranty. It is anticipated that fluctuations 

- may o ~ ~ ~ e l a g ~ ~ ~ m o l m t _ a f - L a d e b n e s s  covered by- this- Guaramty,-and--Guarantor specifically aGknowJedges -and agrees that 
reductions in the amount of Indebtedness. even to zero dollars ($O.OO), prior to Guarantor's written revocation of this Guaranty shall not 
constitute a termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assigns so Ion9 as 
an;' cf thc guaianteeu" indebtedness remains unpaid and even though the Indebtedness guaranteed may from time to time be zero dollars 
($0.00). . 
GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or 
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make 
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additional credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with 
or without the substitution of new collateral, and release the Borrower, with or without the assumption of the Indebtedness by any other entity; 
(D) to release. substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or 
in any manner Lerlier may cheese; to &%imine how, when and what appiication ot payments and credits shall be made on the 
Indebtedness (F) to apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale 
permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine; (GI to sell, transfer, 
assign or grant participations in all or any part of the Indebtedness; and (H) to  assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that !A! na repreaentatisns Qr 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not a t  the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty; 
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all Of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 

(E) 

arrPntah(P to I n n ~ o v  --A dl ..,.-c. c.----'--l '-I------ - ' ' 



.. 
card indebtedness, lease obligations, other obligations, and liabilities of Borrower, or any of them, and any present or future judgments against 
Borrower, or any of them; and whether any such Indebtedness is voluntarily or involuntarily incurred, due or not due, absolute or contingent, 
liquidated or unliquidated, determined or undetermined; whether Borrower may be liable individually or jointly with others, or primarily or 
secondarily, or as guarantor or surety; whether recovery on the Indebtedness may be or may become barred or unenforceable against Borrower 
for any reason whatsoever; and whether the Indebtedness arises from transactions which may be voidable on account of infancy, insanity, ultra 
vires, or otherwise. 

NATURE OF GUARANTY. This Guaranty is a guaranty of payment and not of collection. Therefore, the Lender can insist that the Guarantor 
Pay immediately, and the Lender is not required to attempt to collect first from the Borrower, any collateral, or any other person liable for the 
Indebtedness. 

OTHER GUARANTIES. If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, the rights 
Of Lender under all guaranties shall be ccm'~!'?ive. This Guaranty shall not (unless specificaiiy provided beiow i o  rhe contrary) affect or 
invalidate any such other guaranties. The liability of Guarantor will be the aggregate liability of Guarantor under the terms of this Guaranty and 
any such other unterminated guaranties. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice t o  Guarantor or to Borrower, and will continue in full force until all Indebtedness incurred or contracted before receipt by Lender of any 
notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shall have 
been performed in full. If Guarantor elects to  revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of 
revocation must be mailed to  Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing. 
Written revocation of this Guaranty will apply only to advances or new Indebtedness created after actual receipt by Lender of Guarantor's 
written revocation. For this purpose and without limitation, the term "new Indebtedness" does not include Indebtedness which at the time of 
notice of revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. This 
Guaranty will continue to  bind Guarantor for all Indebtedness incurred by Borrower or committed by Lender prior t o  receipt of Guarantor's 
written notice of revocation, including any extensions, renewals, substitutions or modifications of the Indebtedness. All renewals, extensions, 
substitutions, and modifications of the Indebtedness granted after Guarantor's revocation, are contemplated under this Guaranty and, 

-- - specifically will not be considered to be new Indebtedness. This Guaranty shall bind Guarantor's estate as to  Indebtedness created both before 
and after Guarantzs-ath or i n c a w f y 7 e g a r d l m L e d e i i s  aCGI  noEce of - G - u ~ o ~ ~ - ~ ~ o ~ ~ r ~ n g ~ ~ ~ a ~ a n t o ~ ~ s  
executor or administrator or other legal representative may terminate this Guaranty in the same manner in which Guarantor might have 
terminated it and with the same effect. Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect 
the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the liability of any 
remaifling Guarantors under this Guaranty. Guarantor shall be liable, jointly and severally, with Borrower and any other guarantor of all or any 
part of the Indebtedness. and release of any other guarantor of all or any part of the indebtedness, or termination or revocation of any other 
guaranty of all or any part of the Indebtedness, shall not affect the liability of Guarantor under this Guaranty. It is anticipated that fluctuations 
may occur in the aggregate amount of Indebtedness covered by this Guaranty. and Guarantor specifically acknowledges and agrees that 
reductions in the amount of Indebtedness, even to zero dollars 1$0.00), prior t o  Guarantor's written revocation of this Guaranty shall not 
constitute a termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as 
any of the guaranteed indebtedness remains unpaid and even though the Indebtedness guaranteed may from time to  time be zero dollars 
($O.OO).. 

GUARANTOR'S A U T ~ O ~ ~ ~ ~ ~ Q  TO LEWDER. Guarantor authorizes Lender, either before OF after any revocation hereof, without notice or 
demand and without lessening ~ ~ ~ ~ a n ~ o ~ ' s  ~ ~ ~ ~ i l ~ ~ ~  under this Guaranty, from time to  time: (A) prior to revocation as set forth above, to make 
Gne or more additionai secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend 
additionai credit to Borrower; (B) to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment 
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the 
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of 
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and re!ease any such security, with 
Of without ihe substitution of new collateral, and release the Borrower, with O i  without the assumption of the Indebtedness by any other entity; 
(D) to reiease, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or 
in any manner Lender may choose; to determine how, when and what application of payments and credits shall be made on the 
Indebtedness to  apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale 
permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, 
assign or grant participations in aii or any part of the indebtedness; and (H) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to  Lender that (A) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is 
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power. right and authority t o  enter into this Guaranty; 
(D) the provsions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without 
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to  Lender financial and credit information in form 
acceptable to  Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
iiiforrndrion is providea; no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided t o  Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (HI 
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against: Guarantor is pending or 
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition; and (K) as of the date 
hereof, and after giving effect to this Guaranty, (1)  Guarantor is and will be solvent, (2) the fair saleable value of Guarantor's assets exceeds 
and will continue to exceed Guarantor's liabilities (both fixed and contingent), (3) Guarantor is and-will continue to be able to pay Guarantor's 
debts as they mature, and (4) i f  Guarantor is not an individual, Guarantor has and will continue to  have sufficient capital to carry on its business 
and all businesses in which it is about to engage. Guarantor agrees to  keep adequately informed from such means of any facts, events, or 
circumstances which might in any way affect Guarantor's risks under this Guaranty, and Guarantor further agrees that Lender shall have no 
obligation to  disclose to  Guarantor any information or documents acquired by Lender in the course of its relationship with Borrower. 

GL'ARANTOR'S 'JVAIV'ERS. to continue lending 
money or t o  extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; (C) t o  resort for payment or to proceed directly, initially or a t  once against Borrower, any surety, endorser, guarantor, or 
other person, lncluding but not iimired IO, any right to request or require Lender to commence, prosecute and/or enforce any action against 
Borrower, any surety, endorser, guarantor or other person; to proceed directly against or exhaust any collateral held by Lender from 
Borrower, any other guarantor, or any other person; (E) to give notice of the terms, time, and place of any public or private sale of personal 
property security held by Lender from Borrower or to comply with any other applicable provisions of the Uniform Commercial Code; (FI t o  
pursue any other remedy within Lender's power; or (G) to commit any act or omission of any kind, or at any time, with respect to any matter 
whatsoever. 

(E) 
(F) 

(GJ 

Except as prohibited by appiicabie iaw, Guarantor waives any right to require Lender (A) 

(D) 



COMMERCIAL GUARANTY 
(Continued) Page 2 

The Guarantor agrees that the provisions of this Guaranty are severable, and in any action or proceeding involving any state corporate law, or 
any state, federal or foreign bankruptcy, insolvency, reorganization or other law affecting the rights of creditors generally, if the obligations of 
the Guarantor under this Guaranty would otherwise be held or determined to be avoidable, invalid or unenforceable on account of the amount of 
the Guarantor's liability under this Guaranty, then, notwithstanding any other provision of this Guaranty to the contrary, the amount of such 
iiabiiity shall, without any further action by the Guaranror or the Lender, be automaticaiiy iimited and reduced ro rne highest amounr thar is valid 
and enforceable as determined In such action or proceeding. 

Guarantor also waives any and all rights or defenses arising by reason of (A) any "one action" or "anti-deficiency'' law or any other law which 
may prevent Lender from bringing any action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or 
completion of any foreclosure action, either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys 
or otherwise adversely affects Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including 
without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any 
disability or other defense of Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from 
any cause whatsoever, other than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on 
the basis of unjustified impairment of any collateral for the Indebtedness; (E) any statute of limitations, if at any time any action or suit brought 
by Lender against Guarantor is commenced there is outstanding Indebtedness of Borrower to Lender which is not barred by any applicable 
statute o f  limitations; (F) any right to claim the Guaranty is conditioned on anyone else executing this or any other guaranty; or (G) any rights 
or defenses at law or in equity given to  guarantors, or given to sureties to the extent such rights or defenses are available to a guarantor, other 
than actual payment and performance of the Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third 
party, on the lndebledness and thereafter Lender is forced to remit the amount of that payment to Borrower's trustee in bankruptcy or to any 
similar person under any federal or state bankruptcy law or law for the relief of debtors, the Indebtedness shall be considered unpaid tor the 
purpose of the enforcement of this Guaranty. 

In addition to  the waivers set forth above, Guarantor expressly waives, to the extent permitted by Arizona law, aii of Guarantor's rights under 
sections 12-1 641 through 12-1 646, inciusive, 44-1 42, and 47-3605 of the Arizona Revised Statutes, and Rule i 7 f  of the Arizona Revised 
Statutes Rules of Civil Procedure. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Gua:anty for anv 
claim of setoff, counterclaim, counter demand, recoupment or si)ni!ar right, whether such claim, demand or righF may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTOR'S UNDERSTAND1 ITH RESPECT TO  ai^^^^. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, rhe waivers are reasonable and 
not contrary to  public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver snali be 
effective only to the extent permitted by taw or pubtic policy. 

RlGWT OK: SETOFF. Guarantor grants to Lender a securiry interesi in, as well as a rignt of setoff againsr, and hereDy assigns, convevs, delivers, 
pledges and transfers to  Lender, as security for repayment of the indebtedness, all Guarantor's right, title and interest in and to all Guarantor's 
accounts (whether checking, savings, or some other account) with Lender or any subsidiary or affiliate of JPMorgan Chase &. Co. (each 
hereinafter referred to  as a "Lender Affiliate") and all other obligations at any time owing by Lender or any Lender Affiliate to  Guarantor. This 
includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open in the future. However, this does not 
include any IRA or Keogh accounts, or any trust accounts for which the grant of a security interest would be prohibited by law. Guarantor 
authorizes Lender, without prior notice to Guarantor and irrespective of (i) whether or not Lender has made any demand under this Guaranty or 
the Related Documents or lii) whether such Indebtedness is contingent, matured or unmatured, to the extent permitted by  law, to collect, charge 
and/or setoff all sums owing on the Indebtedness against any and all such accounts and other obligations, and, at Lender's option, t o  
administratively freeze or direct a Lender Affiliate to administratively freeze all such accounts and other obligations to  allow Lender to protect 
Lender's security interest, collection, charge and setoff rights provided in this paragraph. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the indebtedness of Borrower to  Lender, whether now 
existing or hereafter created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not 
Borrower becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account 
whatsoever, to any claim that Lender may now or hereafter have agarnst Borrower. In the event of insolvency and consequent liquidation of the 
assets of Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of 
Borrower applicable to the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the 
hdabtedness o f ~ - l e n d e L _ _ G u a c a o t o L d o _ e _ s _  assign- to  Lender a!l claims which it may have or acquire against Borrower or 
against any assignee or trustee in bankruptcy of Borrower; provided however, that such assignment shall be effective o m o r  the purpose of 
assuring to  Lender full payment in legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter 
evidencing  ai;^ debts G i  obligatiofi~ of Boiiswei to Guaidiiiur aiidii be rridrked with d ieyend that the same dre subjecr TO rhis Guaranry ana snaii 
be delivered to  Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time to rime to  file financing 
statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary or appropriate to 
perfect, preserve and enforce i ts rights under this Guaranty. 

MlSCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees 
and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor sha!! pay the costs and expenses of such enforcement. Costs and expenses inc!ude Lender's 
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. However, Guarantor will only pay attorneys' fees of an attorney not Lender's salaried employee, to whom the matter is referred 
after Guarantor's default. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to  interpret or define the 
provisions of this Guaranty. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 



Inan acruai payment ana pertormance of the Indebtedness. If payment is made by Borrower, whether voluntarily or otherwise, or by any third 
party, on the Indebtedness and thereafter Lender is forced to remit the amount of that payment to Borrower's trustee in bankruptcy or t o  any 
similar person under any federal or state ba~kruptcy law or law for the relief of debtors, the Indebtedness shall be considered unpaid for the 
purpose of the enforcement of this Guaranty. 

In addition to  the waivers set forth above, Guarantor expressly waives, to the extent permitted by Arizona law, all of Guarantor's rights under 
sections 12-1 641 through 12-1 646, inclusive, 44-1 42, and 47-3605 of the Arizona Revised Statutes, and Rule 17f  of the Arizona Revised 
Statutes Rules of Civil Procedure. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GUARANTW'S U#DERSTAND!NO ?!!!!?E RESPECT TC WAIVERS. Guaranior warranrs ana agrees that each ot the waivers set forth above is 
made w i th  Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waiveis are ieasonabie and 
not contrary to  public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy. 

RIGHT OF SET6FF. Guarantor grants to Lender a security interest in, as well as a right of setoff against, and hereby assigns, conveys, delivers, 
pledges and transfers to Lender, as security for repayment of the Indebtedness, all Guarantor's right, title and interest in and to  all Guarantor's 
accounts (whether checking, savings, or some other account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred t o  as a "Lender Affiliate") and all other obligations at any time owing by Lender or any Lender Affiliate to Guarantor. This 
includes all accounts Guarantor holds jointly with someone else and all accounts Guarantor may open in the future. However, this does not 
include any IRA or Keogh accounts,.or any trust accounts for which the grant of a security interest would be prohibited by law. Guarantor 
authorizes Lender, without prior notice to Guarantor and irrespective of (i) whether or not Lender has made any demand under this Guaranty oi 
the Related Documents or (ii) whether such Indebtedness is contingent, matured or unmatured, t o  the extent permitted by law, to  collect, charge 
and/or setoff all sums owing on  the Indebtedness against any and all such accounts and other obligations, and, at Lender's option, to 
administratively freeze or direct a Lender Affiliate to administratively freeze all such accounts and other obligations to allow Lender to protect 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness of Borrower to Lender, whether now 
existing or hereafter created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not 
Borrower becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account 
whatsoever, to any claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the 
assets of Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of 
Borrower applicable to  the payment of the claims of both Lender and Guarantor shall be paid to  Lender and shall be first applied by Lender to the 
Indebtedness o f  Borrower to  Lender. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or 
against any assighee or trustee in bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of 
assuring tu Lender full payment in legal tender c f  the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter 
evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall 
be delivered to  Lender. Guarantor agrees, and Lender is hereby authorized, in the name of Guarantor, from time to  time to  file financing 
Statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary or appropriate to 
perfect, preserve and enforce its rights under this Guaranty. 

Lender5 security interest, collection, charge a n d s o f f  rights piovided in this p_a_ragraph. - _ -  . 

~ ~ ~ ~ ~ ~ E O U S  PROVISIONS. The following r i sc z :  8-3 
Amendments. This Guaranty, together with any Reiated Documents, constitutes the entire understanding and agreemerit o: xne parties as 
to  the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

AGorneys' Fees; Expenses. Guarantor agrees to 3aY uoon demand all of Lender's costs and expenses, including Lender's attorneys' fees 
and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help 
enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's 
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy 
proceedings {including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection 
services. However, Guarantor will only pay attorneys' fees of an attorney not Lender's salaried employee, to whom the matter is referred 
after Guarantor's default. Guarantor also shall pay all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to  interpret or define the 
provisions o f  this Guaranty. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity t o  be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
ciaims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is Il?(?re h n  one I?o:r~:.:c: Gr Giiaiaiiioi, iheii ai; woidb uae6 in this Guaranry in the singular shall 
be deemed to  have been used in the plural where the context and construction so require; and where there is more then one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor" 
respectively shall mean all and any one or more of them. The words "Guarantor," "Borrower," and "Lender" include the heirs, successors, 
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the 
provisiohs of this Guaranty even i f  a provision of this Guaranty may be found to be invalid .or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers o f  Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf, and any Indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to  be given under this Guarantv shall be Given in writing, and, except for revocation notices by Gtiarantor, 
shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with 
a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mail 
postage prepaid, directed to  the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in 
writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled "DURATION OF GUARANTY." 
Any party may change its address for notices under this Guaranty by giving formal written x t i c e  to the 0 t h  parties, specifjjing that the 
purpose of the notice is t o  change the party's address For notice purposes, Guarantor agrees to keep Lender informed at al l  times of 
Guarantor's current address. Unless otherwise provided or required by law, if there is more than one Guarantor, any notice given by Lender 
to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to  have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 

m n ~  are a part of this Guaranty: 

I 
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right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREOF) HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY P.ND 
L"CCI\ID:TIOR;ALLY WAIVE ANY RIGHT IO HAVE A JURY PARTICIPATE iN RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT, 
TORT OR OTHERWISE) BETWEEN OR AMONG THE UNDERSIGNED AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS 
DOCUMENT, THE RELATED DOCUMENTS, OR ANY RELATIONSHIP BETWEEN OR AMONG THE UNDERSIGNED AND LENDER WHETHER ANY 
SUCH RIGHT NOW OR HEREAFTER EXISTS. THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE FINANCING 
EVIDENCED BY THIS DOCUMENT AND THE RELATED DOCUMENTS. 

GOVERNING LAW. The Lender's loan production office for this transaction is located a t  the address and in the State (the "LPQ State") indicated 
in the LPO address or the loan production office address on the first page of this document. This document will be governed by and interpreted 
In accordance with federal law and the laws of the LPO State, except for matters related to interest and the exportation Of interest, which 
matters shall be governed by and interpreted in accordance with federal law (including, but not limited to, statutes, regulations, interpretations 
and opinions) and the laws of the State of Ohio. However, if there is ever a question about whether any provision of this document is valid or 
enforceable, the provision that is questioned will be governed by whichever state or federal law would find the provision to be valid and 
enforceable. The loan transaction which is evidenced by this document has been made in the State of Ohio. 

VENUE, If there IS a lawsuit, the undersigned agrees to submit to the jurisdiction of the courts of the county in the LPO State in which the 
Lenoer's loan production office is located. 

' ~ ~ ~ ~ ~ ~ ~ i ~ ~  WAIVER. Lender may provide, without any limitetmn whatsoever, to any one or more purchasers of any Indebtedness, po:eor:d 
ourchasers of any indebtedness, or affiliates of JPMorgan Chase Is_ Cs., any ipformation or knowledge Lender may have about Guarantor gctp 
about any matter relating to the Indebtedness, and Guarantor herebv wives any right to privacy Guarantor may have wizh respec; to ouch 
T arters. 

OF INDEBTEDNESS, INCLUDING DEPOSIT ACCOUET ~ ~ ~ ~ ~ ~ E ~ ~ E S S ,  LOAN INDEBTEDNESS, ETC., ~ ~ G E ~ ~ ~ ~  
OF BORROWER'S CONSUMER INDEBTEDNESS. Guaranto- agrees the Indebtedness as described herein in the paragraph can 

'tnoebtedness Guaranteed" is used in its As examples, and no1 as iimitation, the Indebtedness oi 30 
ird&eS: (a) any overdraft in any deposit g 40- any reason, (b) any obligations, including sny overdrbs 
3eposct account of Borrower, related to A CH": services or products, deposit account services or prodzl 
treasury management services or products th respect thereto; (c) any transaction (including any agreement wfxh 
LeSPeCt thereto) between Borrower and the Lender or JPMorgan Chase &. Co., or any of its subsidiaries or affiliates or their successors, which *s 
a rate swap, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap, equity or equity haex 
option, bond oetion, interest rate option, foreigr! sxchange :iansact;on, cap transaction, iioor transaction, collar transaction, forward transaction, 
currency swap transaction, cross-currency rate swap transaction, currency option or any other similar transaction (including any option with 
respect to any of these transactions) or any combination thereof, whether linked to one or more interest rates, foreign currencies, commodity 
Prices, equity prices or other financial measures (each a "Rate Management Transaction"); (d )  any obligation related to any loan or credit 
transaction (including any agreement with respect thereto), whether evidenced by a promissory note, credit agreement, letter of credit 
application, or any other agreement: (e) any obligation related to commercial credit card transactions (including an agreement with respect 
thereto); (f) any obligation related to any lease (including an agreement with respect thereto); (9) any obligation related to any guaranty of the 
obligations of others by Borrower; (h) any obligation under a Related Document; and (i) all other obligations of Borrower to Lender. The 
Indebtedness shall not include credit, obligations, liabilities, or indebtedness of the Borrower incurred primarily for personal, family or household 
purposes. 

SPORTS TO CREDIT BUREAUS. Guarantor acknowledges that Lender may report information to credit bureaus about term loan or line of credit 
evidenced by the Note and about any Indebtedness. Late payments, missed payments, or other defaults on the Note or other Indebtedness may 
be reflected in the credit reports of Guarantor. 

DEFINITIONS.- The following capitalized words and terms shall have the following meaninggwhen used in this Guaranty. Unless spec 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the sinGular sha!! inc!uc!e the p ! ~ s ! ,  end i k  piuiai siidii inciude rne singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower" means Abra Water Company, Inc., and all other persons and entities signing the Note in whatever 
capacity. 

Guarantor. The Nard "Guarantor" means each and every person or entity signing this Guaranty, including without limitation Robbi Larson. 

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender. 

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to  Lender as more particularly described in this Guaranty. 

Lender. The word "Lender" means JPMorgan Chase Bank, NA, its successors and assigns 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agieements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. 

GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL GUARANTY AND GUARANTOR AGREES TO 
ITS TERMS. THIS COMMERCIAL GUARANTY IS DATED OCTOBER 25,2010. 

GUARANTOR: 

~ ~ - _ _  __ - 

X 
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BOrkOWer: Abra Water Company, Inc. 
P.O. Box 515 
Paulden, AZ 86334 

Lender: JPMorgan Chase Bank, NA 
Chino Valley LPO 
3 1 Butterfield Road 
Chino Valley, AZ 86323 

Date of Note: October 25, 2010 
Principal Amount: $50,000.00 
PROMISE TO PAY. Abra Water Company, lnc. ("Borrower") promises to pay to JPMorgan Chase Bank. NA ("Lender"), or order, in lawful 
money of the United States of America, the principal amount ai Fifty Thousand $I OOllQO Dollars [$50,000.08) or so much as may be 
outstanding, together with interest on th% unpaid outstanding principal balance of each advance. Interest shall be calculated from the date of 
each advance until repayment of each advance. 

PAYMENT. Borrower will pay this loan in accordance with the following payment schedule: 

Payments of accrued interest or $100.00, whictlever is greater, but not to exceed the then outstanding balance of this Note, shall be 
payable monthly, beginning on November 25, 2010, and on the same calendar day monthly thereafter until the Final Availability Date. The 
term "Final Availability Date", as used herein, means the date of Lender's notice to Borrower of the Final Availability Date. which notice 
shall be effective as of the date thereof and shall be deposited on the date set forth in such notice in the United States mail, first Class 
postage prepaid, addressed to Borrower. Until the earlier of the Final Availability Date or the occurrence of any default. Borrower mav 
borrow, pay down and reborrow under this Note.! As of the date of the notice from Lender stating the Final Availability Date, no further 

r, on the same calendar day as payments were due prior to the Final 
ent equal to the greater amount of (1) $250.00, or (2) the aggregate sum 
nce mmediatdy following the Finai Availability Date. 

pa!, interest and fees at the discretion of Lender unless otherwise required D: 
basis; that is, by applying the ratio of the interest rate over a year of 360 daw 
actual number 06: days the principal balance is outstanding. Borrower will p 
sent to  the Borrower, Lender's address shown in any payment couoon DO 

p:-%+jed :c, ;he Borrower, or at such other piace as lenider may designa's iv miit,ag. 

SEREST RATE. The interest rate on this Note 
W m e  Rate (the "Index"). "Prime Rate" shall mean the rate a 

BS", '-est 3' n o s t  favorable rate of interest which Lender 
become effective without notice on the /same 

EFFECTPJE RATE. Borrower agrees td an 
any other charges in the nature of inteqest I 

I 

, 
I 

est rate dllowed under applicable lav. 

DEFAULT. Each of the following shall constitute an evknt of defaul "Event of Default") under this Note: 
Payment Default. Borrower fails tb make any pay&ent when due under this Note. 

Other Defaults. Borro r term, obligation, covenant or condition contained in 

I 
i 

Transfer of Assets. Borrow 

payment when due or fails to comply with or to perform any term, 
Borrower. 

by Borrower or on Borrower's behal under this 
at the time mzde s: fnrnishe:! s: be%--es fe!Se 

the Borrower and such judgments or decrees shall not 

ess, the insolvency of Borrower, the appoibtment of a 
of creditors, any type of creditor workout, or the 

I 
i 

insolvency. The dissolution or terminatio 
receiver for any part of Borrower's p 



~- _ -  

- -- -. ..._ uu,I r.leieuI allU slldll ue aeposirea on tne date set'forth in such notice in the United States mail, first class 
postage prepaid. addressed to  Borrower. Until the earlier of the Final Availability Date or the occurrence of any default. Borrower mav 
borrow. pay down and reborrow under this Note.1 As of the date of the notice from Lender stating the Final Availability Date, no further 
advances under this line of credit will be available. Thereafter, on the same calendar day as payments were due prior to the Final 
Availability Date, monthly payments shall be due 4ith each payment equal to the greater amount of (1) $250.00. or (2) the aggregate sum 
of (a) accrued interest, plus (b) 1/60th of the unpaid principal balance immediatey following the Final Availability Date. 

Payments and any other credits shall be allocated ambng principal, interest and fees at the discretion of Lender unless otherwise required by 
applicable law. Interest on this Note is computed on a 3651360 basis; that is, by apptying the ratio of the interest rate over a year of 360 days, 

Lender at Lender's address shown on loan account statements sent to the Borrower, Lender's address shown in any payment coupon book 
provided to the Borrower, or at such other place as Le&er may designate in writing. 

multiplied by the outstanding principal balance, multipl I ed by the actual number of days the principal balance is outstanding. Borrower will pay 

I 

any additional rate re$ulting frow 

I 

of Defauit") under this Note: I 

i 
i 

covenant or condition contained in this Note or in 
n, covenant or condition contained iq any other 

sell, or otherwise convey, a materia[ part df its assets 

r fails to comply with or to perform any term, 

Borrower's behaljf under this 
r furnished or betomes false 

Judgments or Decrees. 0 uch judgments or decreks shall not 
have been vacated, discha 

Insolvency. The dissolution or tet'rnination of Borrbwer's existenc'e as a going bdsiness, the insolvency of Borrower, the appoiptment of a 
receiver for any part of Borrower's property, any assignmmt for The benefit of creditors, any type of creditor workout, or the 

sseaaion, attachrnenr, ievy, execution, dr torfeiture 
reditor of Borrower, or by any governrnebtal agency 

f any of Borrower's accounts, including deDosit 
d faith dispute by Borrower as to the validity or 
d if Borrower gives Lender written notice of the 
e creditor or forfeiture proceeding, in an amount 

ws, ordinances and governmental rules, regulations 

- 
iransfer of Assets. Borrower leases, sells, f i t  o 
or business outside of the ordinary course of bu 

obligation, covenant or I 

i 

I 

I 
commencement of any proce I 

Failure to  Comply with Laws. Boirower fails to co 
and orders to which it is subject or which are apphc 

Change In Ownershi i 
Adverse Change. A ma 
oerformance of this Note I 

e of the common stock of Borrower. 

's financial condition, or Lender belleves the prospect of Payment or 

rantor of the Indebtedneis as if the 
or dies or becomes incoibpetent, or 

revokes or disputes the 

Events Affectjag Grantor. 'Any of the precedin4g Events of  Default occurs with respect to any grantor, pledgor or oblbor of the 
lndebtedness as if "grantor"! "pledgor" or "obligor" w bstituted for the word "Borrower" in such Event of Default, or ahy grantor, 
pledgor, or obligor dies or becomes incompetenr, or es or disputes the validity of, or liability under, any Related Document or 

Insecurity. Lender in good f&h believes itself inseiure. 

i 

1 

I 

agreement. i 
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LENDER'S RIGHTS. Upon the occurrence of any Event of Default, Lender may declare the entire unpaid principal balance on this Note and the 
Indebtedness and all accrued unpaid interest idmediately due, without notice (except that in the case of any Event of Default of the type 
described in the DEFAULT - Insolvency section herein, such acceleration shall be automatic and not at Lender's option), and then Borrower Will 
pay that amount. Additionally, upon the occurrence of any Event of Default and until the entire unpaid principal balance on this Note and the 
indebtedness is paid in fuii, wiIhout notice or demand and witnour waiving any orher righr or remedy, Lender may, at Lender's option, elect to 
impose increases in the interest rate pgrsuant to and as set forth in the section of this Note captioned "INTEREST AFTER DEFAULT" and, if 
included in this Note, the section captioned "PERFORMANCE BASED RATE CHANGES. Borrower shall be liable for any deficiency remaining 
after disposition of any collateral which Lender may choose to realize upon. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collert this Nose if Borrower does not pay. Borrower will pay 
Lender that arnotlnt. This includes, subject to any limits under applicable law, Lefider's attorneys' fees and Lender's legal elpenses, whether or 
not there is a lawsuit, including attorneys'fees, expenses for bankruptcy proceedings (includinc; efforts to modify or vacate any automatic stay 
or injunction), and appeals. However, Borrower will only pay attorneys' fees of an attorney not Fender's salaried employee, to whom the matter , 
is referred after Borrower's default. If not prohibited by applicable law, Borrower a130 will p2y any court costs, in addition to all other sums 
provided by law. 

DISHQMORED ITEM FEE. Borrower will pay a fee to Fender of $25.00 if Borrower makes 9 nayment on Borrower's loan and the check or 
preauthorized charge with which Borrower pays is later dishonored. 

RIGHT OF SETOFF. Borrower grants to Lender a securlty interest in, as well as a right of setoft against, and hereby assigns, conveys, delivers, 
pledges and transfers to Lender, as security for repayment of the Indebtedness, all Borrower's right, title and interest in and to all Borrower's 
accounts (whether checking, savings, or some otherlaccount) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred to as a "Lender Affiliate") and all qther obligations a t  any time owing by Lender or any Lender Affiliate to Borrower. This 

may open in the future. However, this does not 
ty  interest would be prohibited by law. Borrower 
nder has made any demand under this Note or the 
to the extent permitted by law, to collect, charge 

otCIer obligations, and, at Lender's option, t~ 
7s and other obligations to allow Lender to proteci 

C ~ ~ ~ ~ ~ ~ ~ ~ ~ .  
Document. 

Borrewer acknowledges this Note is secured by securitv ifitsrest, in a m  '!en won all collateral described in any Relateo 

Note shall increase and decrease with eacf- 
may borrow, repay and reborrow hereunder 

sted orally or in writing by Borrower or bi  
Borrower agrees to be liable for all sume 

any of Borrower's accounts with Lender. 
in default under the terms of this Note or 
nection with the signing of this Note; (B! 

revoke such guarantor's guarantee of this N 
for purposes other than those authorized by , 

than One Hundred Dollars j ($100.00), 

---__I_ 

hold period is not a Busin 

clusion of a message on the 
portion of each payment in 
. The balance available for 

Lender may change its credit hold pofiqy from 
for this Note. To preclude an overdraft durin 

1 
Credit Limit Violation. The advance wo 

Stolen Access items. Borrower's Credi 

of the amount of this Note. 

have been reported lost or stoleq. 

I Unauthorized Signatures. Borrowbr's access mechanism is not used bv an authorized sianer. I 



RIGHT OF SETOFF. Borrower grants to  Lender a security interest in, as well as a rignt OT seton againsr, anu nereuy d361yllb, W I I V G ~ ,  UGIIVGIO, 

pledges and transfers to Lender, as security for repayTent of the Indebtedness, all Borrower's right, title and interest in and to all Borrower's 
accounts {wtiether checking, swings, Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred to as a "Lender Affili at any time owing by Lender or any Lender Affiliate to Borrower. This 

II accounts Borrower may open in the future. However, this does not 
the grant of a security interest would be prohibited by law. Borrower 
(i) whether or not Lender has made any demand under this Note or the 
atured or unmatured, to the extent permitted by law, to collect, charge 

other obligations, and, at Lender's option, to 
and other obligations to allow Lender to protect 

Lender's security interest, collection, charge 

C-kLATsBA:. e-- u l r u w w ~ l  - ...-- acnnow!edges --I. this Note islseciiied by security imerest iii a i d  :ien Upon all coiiaterai described ;I? a q  Related 
Dbcument. 

LINE OF CREDIT. This Note evidences a revolving line gf credit. The unpaid principal balance of this Note shall increase and decrease with each 

I 

I 
i 

- -  ___ - - __.___I__ 
suppty to Borrower. 

I 
I 

On-Line Access. Requesting an advance through the internet or other electronic transfer communication medium. 

nder may apply all payments and credits in accordanhe with the CREDIT HOLDS. Notwithstandidg anbthing to the contrary 
standard operatlnc procedures of Lender and with the i requir cable law. For billing and interest accrual purposes, dedit for the 
payment is giver 05: the Busloess Day ,the payment IS m x e s  the accc'um Nevert%eless, after processinp Lender Tay elect to 
verify the receipx of gooc funds or otherwise elect to piece a ' credit h$d" on such payments before releasing anii payment drnoun: as available 
credit for additional advances on the line of credi:. 

Lender makes the following line 'of crddit payments avkilable for readvance the next Business Day after processing: (a) electronic piyments, (b) 
payments made on Chase.com, qnd (c) payments made at any branchtoffice of Lende'r if made (i) by check drawn upon a deposit aFcount with 
Lender or iiii ii-i cash. Lender curkently'piaces a credit hoicd on most oti-ier payments for a period of seven days commencing on the Bt,lsiness Day 
the payment is processed; provikied that when the day following the/ seventh day of the credit hold period is not a Business Dify, then the 
payment amount will not be availbble for additionaf adynces until the dext Business Dpy. 

Lender may change its credit hot4 policy from time to orrower, including by inclusion of a message on the billing statement 
for this Note. To preclude an overdrak during the cr mber the portion of each payment intendqd to reduce 
the principai Gaiance may not be immediately available for a of credit. The baiance available for advances can be 
verified by contacting the Lender 'on-line, by telephone or in p 

LIMITATIONS ON THE USE OF l&THODS AND ADVANCE right not to honor requests for advances in t;e following 
circumstances: 8 , 

Credit Limit Violation. The advance would result i A  aggregate outstanding advanoes in excess of the amount of this Note, 

Stolen Access Items. Borrower's Credit Line Chedks, bank card or other advance, mechanisms have been reported lost or stoleA 
I /. 

Termination or Suspension. Borrower is 

Transaction Violation. Borrower request 

Post-dated Request. Borrower's /Credit 

I 

result any other Credit Line Check 

t for any reason. 

OVERLIMIT FEE. At its discre 

against the Account upon which a stop payment order 'is issued. 

ADDITIONAL EXPENSES. Expenses paid by Lender in donnection with the Note, including without limitation, expenses in processing land/or filing 
any security documents, may be charged directly to the undersigned's depository account ten (1 0)  days after Lender notifies the undersigned of 
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Borrower: Abra Water Company, Inc. 
P.Q. Box 515 
Paulden, AZ 86334 

Lender: JPMorgan Chase Bank. NA 
Chino Valley LPO 
31 Butterfield Road 
Chino Valley, A 2  86323 

-I 

Date of Note: October 25, 2010 
Principal Amount: $50,000.00 
PROMISE TO PAY. Abra Water Company, Inc. ("Borrower") promises to pay to JPMorgan Chase Bank, NA ("Lender"), or order. in lawful 
money of the United States of America, the principal amount of Fifty Thousand & 001100 Dollars [$50,000.00) or so much as may be 
outstanding, together with interest on the unpaid outstanding principal balance of each advance. Interest shall be calculated from the date of 
each advance until repayment of each advance. 

PAYMENT. Borrower will pay this loan in accordance with the following payment schedule: 

Payments of accrued interest or $100.00, whichever is greater, but not to exceed the then outstanding balance of this Note, shall be 
payable monthly, beginning on November 25, 2010, and on the same calendar day monthly thereafter until the Final Availability Date. The 
term "Final Availability Date", as used herein, means the date of Lender's notice to Borrower of the Final Availability Date, which notice 
shall be effective as of the date thereof and shall be deposited on the date set forth in such notice in the United States mail. first class 
postage prepaid. addressed to Borrower. Until the earlier of the Final Availability Date or the occurrence of any default, Borrower may 
borrow, pay down and reborrow under this Note. As of the date of the notice from Lender stating the Final Availability Date. no further 
advances under this line of credit will be available. Thereafter, on the same calendar day as payments were due prior to the Final 
Availability Date, monthly payments shall be due with each payment equal to the greater amount of (1  3 $250.00. or (21 the aggregate sum 
of (a) accrued interest, plus (b) 4160th of the unpaid principal balance immediately following the Final PvaiIabi!ity Date. 

Payments and any other credits shall be allocated among principal, interest and fees at rhe discretion of Lender unless otherwise required by 
applicable law. lnterest on this Note is computed on a 365/360 basis: that is, by applying the ratio of the interest rate over a year of 360 days. 
multiplied by the outstanding principal balance, multiplied by the actual number of days the principal bafance is outstanding, Borrower will pay 
lender at Lender's address shown on loan account statements sent to the Borrower, Lender's adaress shown in any payment coupon book 
provided to the Borrower or a t  such other place as Lender may designate in writing. 

VARIABLE fNTEREST %ATE. The interest rate on this Note is subject to change frorr, :me m time bassd on changes in an index which is the 
Prime Rate (the "index"i. "Prime sate" shall mean the rate announced from time to time by Lender as its prime rate (which rate may not be the 
lowest, best or mosl f a w r a h f e  rate of interest which Lender may charge on loans tc '$2 S ~ J I S + S T ~ Y ~  E x h  :;tange in the rate Po be charged on 
this Note will become effec-ive without notice on the same day as the Index changes. '%e interest rate LO be a plied to the unpaid principali 
balance of this Note w8i be a* 8 fa te  of 'i A50 percentage points over the index. NOT:::, t8 wer i o  circumstances will the interest rate on this 
Note be more than the w x i m m  rate ailowed by applicable law. 

EFFECTIVE RATE. Borrower agrees to an effective rate of interest that is the rate speciFied m this Note plus any additional rate resulting from 
any other charges rn the nature of interest paid or to be paid in connection with this Note. 

PREPAYMENT. Somwer may pay wirhour fee all or a portion of the principal amount owed hereunder earlier than it is due. All prepayments 
shall be applied to the Indebtedness in such order and manner as Lender may from time to time determine in its sole discretion. Borrower 
agrees not to send Lender payments marked "paid in full", "without recourse", or similar language. If Borrower sends such a payment, Lender 
may accept it without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to 
Lender. All written communications concerning disputed amounts, including any check or other payment instrument that indicates that the 
Payment constitutes "payment in full" of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a 
disputed amount must be mailed or delivered to: Business Banking Loan Servicing Disputed Accounts Department, P.O. Box 33035 Louisville, 

LATE CHARGE. If a payment is 10 days or more late, Borrower will be charged 5.000% of the regularly scheduled payment or $25.00. 
whichever is greater. 

HUTEREST AFTER DEFAULT. Upon the occurrence of any Event of Default, including, but not limited to, (i) any material adverse change in the 
business assets, affairs, prospects or financial condition of Borrower or any guarantor, (ii) failing to provide financial statements, copies of 

----Federa-tax returns and other i n ~ o ~ n ~ a ~ i ~ ~ - ~ ~ ~ a ~ ~ ~ ~ n ~ ~  '.tibn;properries and aiiairs of rhe Borrower, -anpcprantor m r ; - a S  
provided for in this Note and/or any Related Document, or (iii) failure to pay upon final maturity, Lender may, at Lender's option and if permitted 
by applicable law, a) add any unpaid accrued interest to principal and such sum will bear interest therefrom until paid at the rate provided Ir? this 
k t e ,  including diiy increased rate, and/or b), increase the interest rate on this Note by 3.000 percentage points (the "Default Rate Margin"). 
The Default Rate Margin shall also apply to each succeeding interest rate change that wouid have applied had there been no Event of Default. 
However, in no event will the interest rate exceed the maximum interest rate allowed under applicable law, 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note: 
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Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other 
agreement between Lender and Borrower. 

Transfer of Assets. Borrower leases, sells, or otherwise conveys, or agrees to lease, sell, or otherwise convey, a material part of its assets 
or business outside of the ordinary course of business. 

Defaults with Respect to Third Parties. Borrower fails to make any payment when due or fails to comply with or to perform any term, 
obligation, covenant or condition contained in any agreement between any other person and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the Related Documents is false or misleading in any materia! respect, either now or at tha :ime made or fiiinished G i  becomes fake 
or misleading a t  any time thereafter 

Judgments or Decrees. One or more judgments or decrees shall be entered against the Borrower and such judgments or decrees shall not 
have been vacated, discharged, stayed or bonded pending appeal. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a 
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout. or the 
,.nmmn..̂ .̂----l -s -- 



shall be effective as of the date thereof and shall be deposited on the date set forth in such notice in the United States mail. first class 
postage prepaid, addressed to Borrower. Until the earlier of the Final Availability Date or the occurrence of any default, Borrower may 
borrow, pay dowfi and reborrow under this Note. As of the date of the notice from Lender stating the Final Availability Date. no further 
advances under this line of credit wiii be available. Thereafter, on the same calendar day as payments were due prior to the Final 
Availability Date, monthly payments shall be due with each payment equal to the greater amount of (1) $250.00, or 12) the aggregate sum 
of (a) accrued interest, plus (b) 1/60th of the unpaid principal balance immediately following the Final Availability Date. 

Payments and any other credits shall be allocated among principal, interest and fees at the discretion of Lender unless otherwise required by 
applicable law. Interest on this Note is computed on a 365/360 basis; that is, by applying the ratio of the interest rate over a year of 360 days. 
multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is outstanding. Borrower will pay 
Lender at Lender's address shown on loan account statements sent to the Borrower, Lender's address shown in any payment coupon book 
provided to the Borrower, or at such other place as Lender may designate in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an index which is the 
Prime Rate (the "Index"). "Prime Rate" shall mean the rate announced from time to time by Lender as its prime rate (which rate may not be the 
lowest, best or most favorable rate of interest which Lender may charge on loans to its customers). Each change in the rate to be charged on 
this Note will become effective without notice on the same day as the Index changes. The interest rate to be applied to the unpaid principal 
balance of this Note will be at a rate of 7.450 percentage points over the Index. NOTICE: Under no circumstances will the interest rate on this 
Note be more than the maximum rate allowed by applicable law. 

EFFECTIVE RATE. Borrower agrees to an effective rate of interest that is the rate specified in this Note plus any additional rate resulting from 
any other charges in the nature of interest paid or to be paid in connection with this Note. 

PREPAYMENT. Borrower may pay without fee all or a portion of the principal amount owed hereunder earlier than it is due. All prepayments 
shall be applied to the Indebtedness in such order and manner as Lender may from time to time determine in its sole discretion. Borrower 
agrees not to send Lender payments marked "paid in full", "without recourse", or similar language. If Borrower sends such a payment, Lender 
may accept it without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to 
Lender. All written communications concerning disputed amounts, including any check or other payment instrument that indicates that the 

._ payment constitutes 'Ipavment in full" of the amount owed or _that-is_teode&wit~onditbns-o~-iicnitations or as full satisfaction afa- 
disputed amount must be mailed or delivered to: Business Banking Loan Servicing Disputed Accounts Department, P.O. Box 33035 Louisville, 

LATE CHARGE. If a payment is 10 days or more late, Borrower will be charged 5.000% of the regularly scheduled payment or $25.00. 
whichever is greater. 

INTEREST AFTER DEFAULT. Upon the occurrence of any Event of Default, including, but not limited to, (i) any material adverse change in the 
business assets, affairs, prospects or financial condition of  Borrower or any guarantor, (ii) failing to provide financial statements, copies of 
Federal tax returns and other information relating to the financial condition, properties and affairs of the Borrower, any guarantor or grantor, as 
provided for in this Note and/or anv Related Document, or (iii) failure to pay upon final maturizy, Lender may, a t  Landel's option and if permitted 
by applicable law, a) add any unpaid accrued interest to principal and such sum will bear interest therefrom until paid a t  the rate provided in this 
Note, including any increased rate, and/or b), increase the interest rate on this Note by 3.000 percentage points (the "Default Rate Margin"). 
The Default Rate Margin shalt also apply to each succeeding interest rate change that would have applied had there been no Event of Default. 
However, in no event will the interest rate exceed the maximum interest rate allowed under applicabie law. 

DEFAULT. Each of the fo!bviiinG sW' 
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wer l :  o: deia~l t  !"Event of Default") under This Nme: 

Payment Default. Borrower tails to make a y i d  paymen- when due under this Note. 

Other Defaults. Borrower fails to coinply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the Related Documents or tc compiy with or to perform any term, obligation, covenant or condition contained in any other 
agreement betsvee:, tender and BGii0Wi.i. 

Transfer of Assets. Borrower leases, sells, 0: otherwise conveys, or agrees to lease, sell, or otherwise convey, a material part of its assets 
or business outside of the ordinary course of business. 

Defaults with Respect to  Third Parties. Borrower fails to make any payment when due or fails to comply with or to perform any term, 
obligation, covenant or condition contained in any agreement between any other person and norrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or or? Borrower's behalf under this 
Note or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter 

Judgments or Decrees. One or more judgments or decrees shall be entered against the Borrower and such judgments or decrees shall not 
have been vacated, discharged, stayed or bonded pending appeal. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a 
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

clr+iuiior or Forfeiture Proceedings. Commencement of foreclosure, replevin, repossession, attachment, levy, execution, or forfeiture 
proceedings, whether by judicial Proceeding, self-help, or any other method, by any creditor of Borrower, or by any governmental agency 
against the Collateral or any other assets of Borrower. This includes a garnishment of any of Borrower's accounts, including deposit 
accounts, with Lender. However, this Event of Default shall not apply if there is a good faith dispute by Borrower as to the validity or 
reasonableness of the claim which is the basis of the creditor or forfeiture proceeding and if Borrower gives Lender written notice of the 
creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount 
determined by Lender, in its sole discretion, as being an adequate reserve or bond for the disputc 

Failure to Comply with Laws. Borrower fails to comply with all applicable statutes, laws, ordinances and governmental rules, regulations 
and orders to which it is subject or which are applicable to its business, property and assets. 

Change In Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower. 

Advsrse Change. A material adverse change occurs in Borrower's iinanciai condition, or 'Lender believes the prospect of payment or 
performance of this Note is impaired. 

Events Affecting Guarantor. Any of the preceding Events of Default occurs with respect to any guarantor of the Indebtedness as if the 
word "guarantor" were substituted for the word "Borrower" in such Event of Default, or any guarantor dies or becomes incompetent, or 
revokes or disputes the validity of, or liabi!itv under, any guaranty. 

Events Affecting Grantor. Any of the preceding Events of Default occurs with respect to  any grantor, pledgor or obligor of the 
Indebtedness as if "grantor", "pledgor" or "obligor" were substituted for the word "Borrower" in such Event of Default, or any grantor, 
pledgor, or obligor dies or becomes incompetent, or revokes .or disputes the validity of, or liability under, any Related Document or 
agreement. 

Insecurity. Lender in good faith believes itself insecure. 
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PROMISSORY NOTE 
(Continued) Page 2 

LENDER'S RIGHTS. Upon the occurrence of any Event of Default, Lender may declare the entire unpaid principal balance on this Note and the 
Indebtedness and all accrued unpaid interest immediately due, without notice (except that in the case of any Event of Default of the type 
described in the DEFAULT - Insolvency section herein, such acceleration shall be automatic and not at Lender's option), and then Borrower will 
pay that amount. Additionally, upon the occurrence of any Event of Default and until the entire unpaid principal balance on this Note and the 
!ndsS:edness is paid in full, wi:Iciou: fiatice a i  demand ani; withoui waiving any other righr or remedy, Lender may, at Lender's oprion, elect to 
impose increases in the interest rate pursuant to and as set forth in the section of this Note captioned "!MEREST AFTER DEFAULT" and, if 
included in this Note, the section captioned "PERFORMANCE BASED RATE CHANGES. Borrower shall be liable for any deficiency remaining 
after disposition of any collateral which Lender may choose to realize upon. 

ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay 
Lender that amount. This includes, subject to any limits under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or 
not there is a lawsuit, including attorneysl fees, expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay 
or injunction), and appeals. However, Borrower will only pay attorneys' fees of an attorney not Lender's salaried employee, to whom the matter 
is referred after Borrower's default. If not prohibited by applicable law, Borrower also will pay any court costs, in addition to all other sums 
provided by law. 

DISHONORED ITEM FEE. Borrower will pay a fee to Lender of $25.00 if Borrower makes a payment on Borrower's loan and the check or 
preauthorized charge with which Borrower pays is later dishonored. 

RIGHT OF SETOFF. Borrower grants to Lender a security interest in, as well as a right of setoff against, and hereby assigns, conveys, delivers, 
pledges and transfers to Lender, as security for repayment of the Indebtedness, all Borrower's right, title and interest in and to all Borrower's 
accounts (whether checking, savings, or some other account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred to as a "Lender Affiliate") and all other obligations at any time owing by Lender or any Lender Affiliate to Borrower. This 
includes all accounts Borrower holds jointly with someone else and all accounts Borrower may open in the future. However, this does not 
include any IRA or Keogh accounts, or any trust accounts for which the grant of a security interest would be prohibited by law. Borrower 
authorizes Lender, without prior notice to Borrower and irrespective of (i) whether or not Lender has made any demand under this Note or the 
Related Documents or (ii) whether such Indebtedness is contingent, matured or unmatured, to the extent permitted by law, to collect, charge 
and/or setoff all sums ng on the Indebtedness against any and all such accounts and other ohltgations, and, at Lender's option, to 
administratively freeze o rect a Lender Affiliate to administratively freeze all such accounts and other obligations to allow Lender to protect 
Lender's security interest, collection, charge and setoff rights provided in this paragraDh. 

COLLATERAL. Borrower acknowledges this Note is secured by security interest in and lien upon a!i collateral described in any Related 
Document. 

LINE OF CREDIT. This Note evidences a revolving !be  of credit. The unpaid nrin I habm-9 9 +his hlc,tc shall i x raass  decrease with each 
new advance and payment hereunder, as the case may be. Subject to the terms hereof, Borrower may borrow, repay and reborrow hereunder. 
Advances under this Note, as ws!! as directions for payment trom Borrower's accocinis, &may LE reqiresred orally or in writing by Borrower or by 
an authorized person. Lender may, but need not, require that all oral requests be contirmed in writing. Borrower agrees to be liable for all sums 
either: {A) advanced in accordance with the instructions of an authorized person or (B) credited to any of Borrower's accounts with Lender. 
Lender will have no obligation to advance funds under this Note if: (A) Borrower or any guarantor is in default under the terms of this Note or 
any agreement that Borrower or any guarantor has with Lender, including any agreement made in connection with the signing of this Note; (81 
"aorrower or any guarantor ceases doing business or is insolvent; (C) any guarantor seeks, claims or otherwise attempts to limit, modify or 
revoke such guarantor's guarantee of this Note or any other loan with Lender; (D) Borrower has applied funds provided pursuant to this Note 
for purposes other than those authorized by Lender; or (E) Lender in good faith believes itself insecure. 

CREDIT ADVANCES. Borrower may obtain credit advances under this Note, in amounts of not less than One Hundred Dollars ($100.00), 
pursuant to the following methods of advancement, which may be available from time to time: 

Credit Line Checks. Writing a preprinted "Credit Line Check" that Lender will supply to Borrower. 

Telephone Request. Requesting a credit advance from this Note by telephone. Except for transactions covered by the federal Electronic 
Fund Transfers Act and unless otherwise agreed in your deposit account agreement, Borrower acknowledges and agrees that Lender 
does not accept responsibility foor the authenticity of telephone instructions and that Lender wiil not be liable for any loss, expense, 
or cost arising out of any telephone request, including any fraudulent or unauthorized telephone request, when acting upon such 
instructions believed to be genuine. 

__-- Requests h Parson. R s q u e s t i n g - ~ a d v a n ~ ~ - ~ ~ ~ ~ - ~ - ~ ~ ~ s  authorized locations. ~ _ _  -__I__ ~ ~ 

Bank Card Access. Using any specially issued "bank card" to receive a cash advance or to make purchases. 

On-Line Access. Requesting an advance through the internet or other electronic transfer communication medium. 

CREDIT HOLDS. Notwithstanding anything to the contrary in this Note, Lender may apply all payments and credits in accordance with the 
standard operating procedures of Lender and with the requirements of applicable law. For billing and interest accrual purposes, credit for the 
payment is given on the Business Day the payment is processed and posted to the account. Nevertheless, after processing Lender may elect to 
verify the receipt of good funds or otherwise elect to place a "credit hold" on such payments before releasing any payment amount as available 
credit for additional advances on the line of credit. 

Lender makes the following line of credit payments available for readvance the next Business Day after processing: (a) electronic payments, (b) 
payments made on Chase.com, and (c) payments made at any branch office of Lender if made (i) by check drawn upon a deposit account with 
Lender or (ii) in cash. Lender currently places a credit hold on most other payments for a period of seven days commencing on the Business Day 
the payment is processed; provided that when the day following The seventh day of the credit hold period is not a Business Day, then the 
payment amount will not be available for additional advances until the next Business Day 

Lender may change its credit hold Policy from time to time and will advise Borrower, including by inclusion of a message on the billing statement 
for this Note. To preclude an overdraft during the credit hold period Borrower must remember the portion of each payment intended to reduce 
the principal balance may not be immediately available for additional advances on the line of credit. The balance available for advances can be 
verified by contacting the Lender on-line, by telephone or in person at a branch location. 

LIMITATIONS ON THE USE OF METHODS AND ADVANCEMENTS. Lender reserves the right not to honor requests for advances in the following 
circumstances: 

Credit Limit Violation. The advance would result in aggregate outstanding advances in excess of the amount of this Note. 

Stolen Access Items. Borrower's Credit Line Checks, bank card or other advance mechanisms have been reported lost or stolen. 

Unauthorized Signatures. Borrower's access mechanism is not used hv an aiithnriwri sinnor 
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RIGHT OF SETOFF. Borrower grants to Lender a security interest in, as well as a right of setoff against, and hereby assigns, conveys, delivers, 
pledges and transfers to  Lender, as security for repayment of the Indebtedness, all Borrower's right, title and interest in and to all Borrower's 
accounts (whether checking, savings, or some other account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each 
hereinafter referred to  as a "Lender Affi1iate"j and ali other Obligations at any time owing by Lender or any Lender Aifiliare TO Eorrower. This 
includes all accounts Borrower holds jointly with someone else and all accounts Borrower may open in the future. However, this does not 
include any IRA or Keogh accounts, or any trust accounts for which the grant of a security interest would be prohibited by law. Borrower 
authorizes Lender, without prior notice to Borrower and irrespective of (i) whether or not Lender has made any demand under this Note or the 
Related Documents or (ii) whether such Indebtedness is contingent, matured or unmatured, to the extent permitted by law, to coliect, charge 
and/& setoff all sums owing on the Indebtedness against any and all such accounts and other obligations, and, at Lender's option, to 
administratively freeze or direct a Lender Affiliate to administratively freeze all such accounts and other obligations to allow Lender to protect 
Lender's security interest, collection, charge and setoff rights provided in this paragraph. 

COLLATERAL. Borrower acknowledges this Mote is secured by security interest tn and lien upon all collateral described in any Related 
Ddcument. 

LINE OF CREDIT. This Note evidences a revolving line of credit. The unpaid principal balance of this Note shall increase and decrease with each 
new advance and payment hereunder, as the case may be. Subject to the terms hereof, Borrower may borrow, repay and reborrow hereunder. 
Advances under this Note, as well as directions for payment from Borrower's accounts, may be requested orally or in writing by Borrower or by 
an authorized pers6n. Lender may, but need not, require that all oral requests be confirmed in writing. Borrower agrees to be liable for all sums 
either: (A) advanced in accordance with the instructions of an authorized person or (B) credited to any of Borrower's accounts with Lender. 
Lender will have no obligation to  advance funds under this Note if: (A) Borrower or any guarantor is in default under the terms o i  this Note or 
any agreement that Borrower or any guarantor has with Lender, including any agreement made in connection with the signing of this Note; (B) 
Borrower or any guarantor ceases doing business or is insolvent; (C) any guarantor seeks, claims or otherwise attempts to limit, modify or 
revoke such guarantor's guarantee ot this Note 01 any other loan with Lender; (D) Borrower has applied funds provided p r l i su~ i i i  to this Note 
for purposes other than those authorized by Lender; or (E) iender in good faith believes itself insecure. 

CREDIT ADVANCES. Borrower may obtain credit advances under this Note, in amounts of not less than One Hundred Dollars ($100.00), 
pursuant to  the following methods of advancement, which may be available from time to time: 

- -___. _ _ _ - ~  
Credit Line Checks. Writing a preprinted "credit-Line Check" that Lender will supply to Borrower. 

Telephone Request. Requesting a credit advance from this Note by telephone. Except for transactions covered by the federal Electronic 
Fund Transfers Ac t  and unless otherwise agreed in your deposit account agreement, Borrower acknowledges and agrees that Lender 
does not accept responsibility for the authenticity of telephone instructions and that Lender will not be liable for any loss, expense, 
or cost arising out of any telephone request, including any fraudulent or unauthorized telephone request, when isfing upnn such 
instructions believed to be genuine. 

Requests in Person. Requesting an advance io person at any of Lender's authorized locations. 

Bank Card Access. Using any specialr-/ issuee "3anc card to receive a cash advance or to make purchases. 

On-Line Access. Requesting an advance through the internet or other electronic transfer communication medium. 

CREDIT HOLDS. Notwithstanding anything to the contrary in this Note, Lender may apply all payments and credits in accordance with the 
standard operating procedures of Lender ano WITP [he requirements of applicable law. For billing and interest accrual pti.pcses, c-edit Cor the 
payment is given on the Business Day the 3%' 

verify the receipt of good funds or o the rmw 
credit for additional advances on the iine of wedit. 

Lender makes the following line of credit payments avaiiable for readvance the next Business Day after processing: (a) eiectrowc payments, (b) 
payments made on Chase.com, and (c) payments made at any branch office of Lender if made (i) by check drawn upon a deposit account with 
Lender or (ii) in cash. Lender currently piaces i: credit ko!d on most other payments for a period of seven davs ccmmencmg SG the Business Day 
the payment is processed; provided that when the day following the seventh day of the credit hold period is not a Business Day, then the 
payment amount will not be available for additional advances until the next Business Day. 

Lender may change i ts credit hold policy from time to time and will advise Borrower, including by inclusion of a message on the billing statement 
for this Note. To preclude an overdraft during the credit hold period Borrower must remember the portion of each payment intended to reduce 
the principal balance may not be immediately available for additional advances on the line of credit. The balance availabie for advances can be 
verified by contacting the Lender on-line, by telephone or in person at a branch location. 

LIMITATIONS ON THE USE OF METHODS AND A ~ ~ A ~ C ~ ~ E ~ T ~ .  Lender reserves the right not t o  honor requests for advances in the following 
circumstances: 

S*~:E.X'S'?C' End aosted to the account. Nevertheless after 
2 ecs e ' credit hold" on such payments before releasing m 

Credit Limit Violation. The advance would result in aggregate outstanding advances in excess of the amount of this Note. 

Stolen Access Items. Borrower's Credit Line Checks, bank card or other advance mechanisms have been reported lost or stolen. 

Unauthorized Signatures. Borrower's access mechanism is not used by an authorized signer. 

Termination or Suspension. Borrower is in default or would be so if Lender made the advance. 

Transaction Violation. Borrower reuuests an advance which is less than the minimum amount required by this Vote 

Post-dated Request. Borrower's Credit Line Check is post-dated, provided, however, if a post-dated Credi: Line Check IS pad  and as a 
result any other Credit Line Check is returned or not paid, Lender is not responsible. 

If Lender pays any advance under these conditions, Borrower must repay Lender, subject to applicable laws, for the amount of the advance. 
The advance itself wil l be evidence of Borrower's debt to Lender together with this Note. Lender's liability, if any, for wrongful dishonor of an 
advance is limited to Borrower's actual damages. Dishonor for any reason as provided in this Note is not wrongful dishonor. 

ACCOUNT. The term "Account" as used herein means the line of credit established pursuant to this Note. 

ANNUAL FEE. A non-refundable Annual Fee of One Hundred Fifty Dollars ( S  150.00 ) may be charged to your Account at the following times: 
The Annual Fee is payable irr advance for each year at any year that advances are available under this Note or at any time there remains a 
principai amount outstanding under this Note. (he Annual Fee may be charged to the Account not more than one time in each calendar year. 
No refund of any part of the Annual Fee will be made in the event of cancellation of the Account for any reason. 

OVERLIMIT FEE. A t  its discretion, from time to time, Lender may charge Borrower a fee when any advance increases the principal balance in 
excess of the maximum principal amount of this Note If Lender should make any advance in excess of the rnaximum principai amount of this 
Note, the making of the advance shall not be deemed to constitute an increase In the rnaximum principal arnsunt cf th:s Notc and shall be di;e 
and payable upon demand. The overlimit fee is $25.00 

STOP PAYMENT CHARGE. A stop payment charge of $25 00 will be assessed and charged directly to the Account for each check written 
against the Account upon which a stop payment order is issued. 

ADDITIONAL EXPENSES. Expenses paid by Lender in connection with the Note, including without limitation, expenses in processing and/or filing 
any security documents, may be charged directly to the undersigned's depository account ten (1 0) days after Lender norifies the undersigned of 

http://Chase.com


PWBMPSSBWM NOTE 
(Continued] Page 3 

said amount. 

MODIFICATION. Any fees and charges and the time frames for imposition of such fees and charges set forth in this Note may be modified from 
time to time by Lender and shall noi require the written acknowledgement or consent of Borrower. Any such modification shall be effective 
immediately upon any change made bv Lender without prior written not 

LATE CHARGES. In the "Late Charge" provision set forth above, the following language is hereby added after the word "greater": "UP to the 
maximum amount of Two Hundred Fifty Dollars ($250.00) per late charge". 

OVERPAYMENTS. No refund of any overpayment made by Borrower with the final payment on this Note will be required if the overpayment is 
less than $1 .OO. 

FlNANCiAL STATEMENTS. Borrower shau furnish Lender with such financial statements and other related information a i  such frequencies and 
in such detail as Lender may reasonably request. 

ENFORCEABILITY AND ORGANIZATION. Borrower IS duly authorized to transact business in all states in which Borrower is doing business, 
having obtained all necessary filings, governmental licenses and approvals for each state in which Borrower is doing business. Borrower's 
execution, delivery and performance of this Note and all the Related Documents have been duly authorized by all necessary action by Borrower. 
This Note and all the Related Documents constitute legal, valid and binding obligations of Borrower enforceable against Borrower in accordance 
with their respective terms. If applicable, Borrower is an entity which is, and at all times shall be, duly organized, validly existing, and in good 
standing under and by virtue of the laws of the state of its organization. 

iNFORMATiON WAIVER. Lender may provide, without any limitation whatsoever, to any one or more purchasers, potential purchasers, or 
affiliates of JPMorgan Chase & Co., any information or knowledge Lender may have about the undersigned or about any matter relating to this 
document and the Related Documents, and the undersigned hereby waives any right to privacy the undersigned may have with respect to such 
matters. 

INDEBTEDNESS. The word "Indebtedness" means all principal, interest, and other amounts, costs and expenses payable under the Note or 
!?elated Documents, together with all renewals of, exrensions of, modifications of, consolidations of and substitutions for the Note or Related 
Documents, together with interest on such amounts as provided ip this Note, and al! obligations, debts and liabilities, plus interest thereon, of 
Borrower or any one or more of them to Lender, as well as all ctaims by Lender against Borrower or any one or more of them, whether now 
existing or hereafter arising, whether related or unrelated to  the DurDose of this Note, whether voluntary or otherwise, whether due er nor: due, 
direct or indirect, absolute or contingent, liquidated or uniiquidated and whether Borrower may be liable individually or jointly with others, 
whether obligated as guarantor, surety, accornmodstion party or otherwise and whether recovery upon such amounts may be or hereafter 
become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter become otherwise 
unenforceabie; flJr*hPr irdtrdrjs *vithout lipitation, 1 1 1  principel, interest, an$ s h e :  ~"nocnts, C D ~ S  ZPC! expenses payable ur.c'es the %?!zted 
Documents, whether executed by the Borrower or by any other person or entity, together with all renewals of, extensions of, ~ o ~ ~ ~ ~ c a ~ ~ o ~ ~  of, 
consolidations of and substiturions for the Related Documents, rogerher with interest rhereon as provided in the Related Documents. 

RELATED DOCUMENTS. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now existing or hereafter arising, executed in connection with the Indebtedness. 

UABiLiTiES FOR OBLIGATION§ UNDER RELATED DOCUMENTS. Borrower also promises to pay to Lender all of the indebtedness. Borrower 
acknowledges that some of the Related Documents, pursuant to which indebtedness may arise, may be executed only by persons or entities 
other than the Borrower. 

PURPOSE. Borrower agrees that no advances under this Note shall be used for personal, family or household purposes and that all advances 
hereunder shall be used solely for business, commercial, agricultural or other similar purposes. 

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREOF) HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND 
UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT, 
TORT OR OTHERWISE) BETWEEN OR AMONG THE UNDERSlGNED AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS 
DOCUMENT, THE RELATED DOCUMENTS, OR ANY RECATIONSHIP BETWEEN OR AMONG THE UNDERSIGNEO AND LENDER WHETHER A?!'! 
SUCH RIGHT NOW OR HEREAFTER EXISTS. THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE FINANCING 
EVIDENCED BY THIS DOCUMENT AND THE RELATED DOCUMENTS. 

_I____ GOVERNING LAW. The Lender's loan production office for this transaction is IocaJed-at- the address and in LhtState (the "LPO State") indicated 
in the LPO address or the loan pFoduction office address on the first page of this document. This document will be governed by and interpreted 
in accordance with federal law and the laws of the LPO State, except for matters related t o  interest and the exportation of interest, which 
mSttPrs &a!! be gcverncc! by anc! inteipieied iii aGcoidaiice wliil iederai iaw (including, bur nor iimirea TO, srarures, reguiarions, interpretations 
and opinions) and the laws of the State of Ohio. However, if there is ever a question about whether any provision of this document is valid or 
enforceable, the provision that is questioned will be governed by whichever state or federal law would find the provision to be valid and 
enforceable. The loan transaction which is evidenced by this document has been made in the State of Ohio. 

VENUE. If there is a lawsuit, the undersigned agrees to submit to the jurisdiction of the courts of the county in the LPO State in which the 
Lender's loan production office IS located. 

REDUCTIONS IN CREDIT AVAILABLE; FUTURE MODIFICATIONS; AND AMENDMENTS TO THIS NOTE. Notwithstanding the provision of this 
Note requiring the signature of the party or parties to be bound by any agreement altering or amending this Note, Borrower agrees Lender shall 
have the right, from time to time, to modify this Note in its sole discretion as further described in the following paragraphs: 

Reductions in Credit Available. Lender may reduce the maximum amount of principal available under the revolving line of credit evidenced 
bv this Note, at any time, for any reason, and at the so!e aption and discreticr. cf Lender, to the arncunt set k:th in a Line f2odi;c:ion Dste notice 
(which amount will not be less than the principal balance outstanding on this Note as of the close of business on the Line Reduction Date). Such 
reduction in the maximum amount of principal available shall become effective as of close of business on the Line Reduction Date. 
Notwithstanding any such reduction, all other provisions of this Note shall remain in full force and effect, including the payment terms as Set 
forth in this Note, and including Lender's right to declare Final Availability Date, or to elect to make future further reductions in the available 
credit. The words "Line Reduction Date" mean the date of Lender's Line Reduc:ion Date nctice to B~::ower, which notice shall be effective a8 
of the date thereof and shall be deposited on the date set forth in such notice in the United States mail, first class postage prepaid, addressed to 
Borrower. 

Future Modifications. Lender shall have the right, from time to time, to renew, modify and/or extend this Note in its sole discretion (each a 
"Future Modification"), including, without limitation, the right to (a) increase the principal amount of this Note, (b) extend the Maturity Date, (C) 
reduce the interest rate temporarily and then increase the rate to no more than the amount provided for herein, (d) permanently reduce the 
interest rate ( p )  modif" tho n p r i n r l ~ r  nz\#mnnt +nrmc anrllnr /&I -t.,,-"- $,.-.. ,-A +:-- c "-_-- LW :_---:a:-- -z r--- I --A-- ...:II :-z--- n .-- 
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standing under and by virtue of the laws of the state of its organization. 

INFORMATION WAIVER. Lender may provide, without any limitation whatsoever, to any one or more purchasers, potential purchasers, or 
affiliates of JPMorgan Chase & Co.,'any information or knowledge Lender may have about the undersigned or about any matter relating to this 
document and the Related Documents, and the undersigned hereby waives any right to privacy the undersigned may have with respect to such 
matters. 

INDEBTEDNESS. The word "Indebtedness" means a l l  principat, interest, and other amounts, costs and expenses payable under the Note or 
Related Documents, together with all renewals of, extensions of, modifications of, consolidations of and substitutions for the Note or Related 
Documents, together with interest on such amounts as provided in this Note, and all obligations, debts and liabilities, plus interest thereon, of 
Borrower or any one or more of them to Lender, as well as all claims by Lender against Borrower or any one or more of them, whether now 
existing or hereafter arising, whether related or unrelated to the purpose of this Note, whether voluntary or otherwise, whether due or not due, 
direct or indirect, absolute or contingent, !iquidated or wliquidated and whether Berrewer may he !iab!e i~dl\~idua!ly or jclntly v.W othe:s, 
whether obligated as guarantor, surety, accommodation party or otherwise and whether recovery upon such amounts may be or hereafter 
become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter become otherwise 
unenforceable; and further includes, without limitation, all principal, interest, and other amounts, costs and expenses payable under the Related 
Documents, whether executed by the Borrower or by any other person or entity, together with all renewals of, extensions of, modifications of, 
consolidations of and substitutions for the Related Documents, together with interesr thereon as provided in the Related Documents. 

RELATED DOCUMENTS. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmentai 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now existing or hereafter arising, executed in connection with the Indebtedness. 

LIABILITIES FOR OBLIGATIONS UNQER RELATED DOCUMENTS. Borrower also promises to pay to Lender all of the Indebtedness. Borrower 
acknowledges that some of the Related Documents, pursuant to which Indebtedness may arise, may be executed only by persons or entities 
other than the Borrower. 

PURPOSE. Borrower agrees that no advances under this Note shall be used for personal, family or household purposes and that all advances 
hereunder shall be used solely for business, commercial, agricultural or other similar purposes. 

JURY WAIVER. THE UfiDE%E"D AND -LENDER(BYITS ACCEPTANCE HERE=)mBY VOLUNTARKY;-KNOWINGLY; -IRREVOCABLY A N T -  
UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT, 
TORT OR OTHERWISE) BETWEEN OR AMONG THE UNDERSIGNED AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS 
DOCUMENT, THE RELATED DOCUMENTS, OR ANY RELATlONSHlP BETWEEN OR AMONG THE UNDERSIGNED AND LENDER WHETI-IEP. ANY 
SUCH RIGHT NOW OR HEREAFTER EXISTS. THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE FINANCING 
EVIDENCED BY THIS DOCUMENT AND THE RELATED DOCUMENTS. 

GO~€RNING LAW. The Lender's loan production office for this transaction is located at the address and in the State (the "LPO State") indicated 
in the LPO address or the loan production office address on the first page of this document. This document will be governed by and interpreted 
in accordance with federai iaw and the iaws of the LPO State, except for matters related to interest and the exportation of interest, which 
matters shall be governed by and interpreted in accordance with federal law (including, but not limited to, statutes, regulations, interpretations 
and opinions) and the laws of the State of Ohio. However, if there is ever a question about whether any provision of this document is valid or 
enforceabie, the provision that is questioned will be governed by whichever state or federal law would find the provision to be valid and 
enforceabie. The loan transaction which is evidenced by this document has been made in the State of Ohio. 

%'EWE. I f  there is a lawsuit, the  undersigned agrees IC submit to the jurisdiction of the courts of the c o u ~ t y  ir; the hPO State ir. which the 
Lender's ioan production office is located. 

REDUCTIONS IN CREDIT AVAILABLE: FUTURE ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ O N S ;  AND AMENDMENTS TO THIS NOTE. Notwithstanding the provision of this 
Note requiring the signature of the party or parties to be bound by any agreement altering or amending this Note, Borrower agrees Lender shall 
hzve the right, :;am time to time, io modify this Mote in its sole discretion as further described in tne ioiiowing paragraphs: 

Reductions in Credit Available. Lender may reduce the maximum amount of principal available under the revolving line of credit evidenced 
by this Note, at any time, for any reason, and a t  the sole option and discretion of Lender, to the amount set forth in a Line Reduction Date notice 
(which amount will not be less than the principal balance outstanding on this Note as of the close of business on the Line Reduction Date). Such 
reduction in the maximum amount of principal available shall become effective as of close of business on the Line Reduction Date. 
Notwithstanding any such reduction, ail other provisions of this Note shali remain in full force and effect, including the payment terms as set 
forth in this Note, and including Lender's right to declare Final Availability Date, or to elect to make future further reductions in the available 
credit. The words "Line Reduction Date" mean the date of Lender's Line Reduction Date notice to Borrower, which notice shall be effective as 
of the date thereof and shall be deposited on the date set forth in such notice in the United States mail, first class postage prepaid, addressed to 
Rorrower I 

Future Modifications. Lender shall have the right, from time to time, to renew, modify and/or extend this Note in its sole discretion (each a 
"Future Modification"), including, without limitation, the right to (a) increase the principal amount of this Note, (b) extend the Maturity Date, (c) 
reduce the interest rate temporarily and then increase the rate to no more than the amount provided for herein, (d) permanently reduce the 
interest rate, (e) modify the periodic payment terms, and/or (f) change fees and time frames for imposition of fees. Lender will inform Borrower 
of any such Future Modification by written notice, which may take the form of inclusion of such Future Modification in the periodic loan account 
Siaierneni sent to the Borrower. Any use of the principal amount or any other feature of this Note after such notice shall constitute Borrower's 
acceptance of such Future Modification. 

Amendments to this Note. Lender reserves the right to amend or modify the provisions of this Note at any time by mailing or delivering a 
copy of such amendment or modification to the Borrower. Such amendment or modification shall be binding on the Borrower thirty days after it 
is mailed or delivered. 

PERFORMANCE BASED RATE CHANGES. Without limiting any other provision of this Note, the failure to comply with the payment provisions of 
this Note on two or more occasions may result in an increase in the interest rate. Lender at its discretion may elect to increase the rate on this 
Note by adding up to an.additional three percent (3%). The increase shall be added to the margin related to the Index described in the variable 
interest rate section of this Note or, if this Note has a fixed rate, then the fixed rate shall increase. For example, following the second occasion 
when the full amount due on a billing statement is not received by Lender prior to the date of the next billing statement, Lender may elect to 
increase the interest rate on this Note. If Borrower thereafter promptly pays the amount due on its billing statements for a period of time 
acceptable to Lender, then at its discretion Lender may elect to decrease the interest rate. Lender may repeatedly increase, decrease and again 
increase the rate based on the payment performance of Borrower. Any such rate change shall be noted on the billing statement for the month 
when the change occurs. The rate increase is in addition to any other fee, charge, rate increase or remedy Lender has under the terms of this 
Note. 

GENERAL PROVISIONS. if any part of this Note cannot be enforced, this fact wili not affect the rest of this Note. it is agreed that any payment 
which would otherwise for any reason be deemed unlawful interest under applicable law shall be deemed to have been applied to the unpaid 
principal balance of this Note, or to other Indebtedness. The unpaid balance owing on this Note a t  any time may be evidenced by endorsements 
on this Note or by Lender's internal records, including daily computer print-outs. Lender may delay or forgo enforcing any of its rights or 
remedies under this Note without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the extent 
allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless 
otherwise expressly stated in vvritiqq, no wrty who sians this Note, whether as maker. auarantor. accommodation maker or endorser. shall be 

_. 
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released from liability. All such parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any 
party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action 
deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without 
the consent o f  or notice to  anyone other than the party with whom the modification is made. Unless specifically permitted otherwise by  the 
rerrns and conairions of rhis Note, no alteration of or arnendmenr to rhis i iote shaii be effective uniess given in wriring and signed by rhe parry 
or parties sought to be charged or bound by the alteration or amendment. Borrower agrees and consents to Lender's sale or transfer, whether 
now or later, of this Note, or the Related Documents or of any participation interest in this Note or Retated Documents to one or more 
purchasers, whether related or unrelated to Lender. Borrower waives any and all notices of sale of this Note, the Related Documents or of any 
participation interests, as well as any notices of any repurchases of this Note, the Related Documents, or of any participation interests. The 
obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

ABRA WATER COMPANY, INC. 

BIG CHlNO ikND 6 0 . .  INC., Officer of Abra Water Company, Inc. 

By: 
Kevan Larson, President of 5ig Chino Land Co., Inc. 

LASLR PRO Lending. Ver. 5.26.00.W6 Copr. Harlad Finsnoial SOlUtiOnl. 1°C 1997. 2010 All Rights Reserved - AZ P iCFiB l~LASEPPROiCFi~LPL~D~0.F~  TR AliOS PR~VCRREAZ 



COMMERCIAL SECURITY AG 

Grantor: Abra Water Company, Inc. 
P.O. Box 515 
Paulden, AZ 86334 

Lender: JPMorgan Chase Bank, NA 
Chino Valley LPO 
31 Butterfield Road 
Chino Valley, A 2  86323 

THIS COMMERCIAL SECURITY AGREEMENT dated October 25, 2010, is made and executed between Abra Water 
Company, Inc. ("Grantor") and JPNlorgan Chase Bank, NA ("Lender"). 

GRANT OF SECURlTY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the 
Collateral to  secure the Indebtedness and agrees that Lender shall have the rights stated in this Agreement with 
respect to  the Collateral. in addition t o  all other rights which Lender may have by law. 

COLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreement means the following described 
Property, whether now owned or hereafter acquired, whether now existing or hereafter arising, and wherever 
located, in which Grantor is giving to Lender a security interest for the payment of the Indebtedness and 
performance of all other obligations under the Note and this Agreement: 

- 

All ~ n v e n ~ ~ ~ y ,  Chattel Paper. Accounts, Equipment and General l ~ t a n ~ i  6 

All of which "Collateral" shall have the meaning attributed to such word in the Uniform Commercial Code 
referenced in the  section of this Agreement captioned "Definiriorcs" (.jLhenever such word appears in this 
Agreement, and whether the first fetter of such word is upper case or lower case). In addition, the word 
"Ccl!atedF' alss :r:eli_lcies ail the foiiowing, whether now owned or newafter acquired, whether now existing or 
hereafter arising, aird wherever located: 

!A? AD access;c%, 2ttsc eyts, accessories, tools, parts, S U F ~  ~~~~~~~~~ to arty sf 
eaiiateral desc6bed herein, whether added now or later. 

iBi Air products and produce of any of the property described in this Collateral section. 

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of 
B sa!e, !ease, cr cther dispositioi-i of any of the properry described ir? this Collateral section. 

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of 
the property described in this Collateral section, and sums due from a third party who has damaged or 
destroyed the Collateral or from that party's insurer, whether due to judgment, settlement or other process. 

(E) All records and data relating to any of the property described in this Collateral section, whether in the form 
of a writing, photograph, microfilm, microfiche, or electronic media, together with all of Grantor's right, title, 
and interest in and to all computer software required tc! uti!ize, create, naintain, and process any such records 
or data on electronic media. 

CROSS-COLLATERALIZATIONy In -addition to the Note, this AEeement secures. all pobligationdebts and liabilities--- 
plus interest-thereon, of Grantor to Lender, or any one or more of them, as well as all claims by Lender against 
Grantor or any one or more of them, whether now existing or hereafter arising, ~ h e t h e r  re!afec! or ur?re!ited tc? the? 
Purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or indirect, determined or 
undetermined, absolute or contingent, liquidated or unliquidated whether Grantor may be liable individually or jointly 
with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery 
upon such amounts may be or hereafter may become barred by any statute of limitations, and whether the 
obligation to repay such amounts may be or hereafter may become otherwise unenforceable. 

RIGHT OF SETOFF. Grantor grants to Lender a security interest in, as well as a right of setoff against, and hereby 
assigns, conveys, delivers, pledges and transfers to Lender, as security for repayment of the Indebtedness, all 
Grantor's right, title and interest in and to  all Grantor's accounts (whether checking, savings, or some other 
account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each hereinafter referred to as a 
"Lender Affiliate") and all other obligations at any time owing by Lender or any Lender Affiliate to  Grantor. This 
includes all accounts Grantor holds jointly with someone else and all accounts Grantor may open in the future. 
However, this does not include any IRA or Keogh accounts, or any trust accounts for which the grant of a securh/ 
interest would be prohibited by law. Grantor authorizes Lender, without prior notice to Grantor and irrespective of 
(i) whether or not Lender has made any demand under this Agreement or the Related Documents or (ii) whether 
such Indebtedness is contingent, matured or unmatured, to the extent permitted by law, to collect, charge and/or 
setoff all sums owing on the Indebtedness against any and all such accounts and other obligations, and, at 
Lender's ootion. tn adminiqtrati\/~I\/ f r p o 7 p  A T  A i r o p t  n I rrnrlnr Af.filin+n +n nrlminic+rn+;\rnlt, f v a a - n  -11 olsch n , - n n n l n + c  
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P.O. Box 515 
Pauldan. AZ 86334 31 Butterfield Road 

Chino Galley LPO 

Chino Valley, A2 86323 

THIS COMMERCIAL SECURITY AGREEMENT dated October 25, 2010, is made and executed between Abra Water 
Company, Inc. ("Grantor") and JPMorgan Chase Bank, NA ("Lender"). 

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the 
Collateral to secure the Indebtedness and agrees th& bender shz!! have the rights stated Ix this Agceement with 
respect t o  the Collateral, in addition to all other rights which Lender may have by law. 

CQLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreement means the following described 
property, whether now owned or hereafter acquired, whether now existing or hereafter arising, and wherever 
located, in which Grantor is giving to Lender a security interest for the payment of the Indebtedness and 
performance of all other obligations under the Note and this Agreement: 

All Inventory, Chattel Paper, Accounts, Equipment and General intangibles 

All of which "Collateral" shall have the meaning attributed to such word in the Uniform Commercial Code 
referenced in the section of this Agreement captioned "Definitions" (whenever such word appears in this 
Agreement, and whether the first letter of such word is upper case or lower case). In addition, the word 
I % e l b r a l "  also includes all-the f o I 1 o V \ L j ~ ~ g f k e ~ - Q ~ ~ ~ f ~ a f t e r  acquiredi Irahe$her--ww-existi- 
hereafter arising, and wherever located: 

__ 

(A) Ali accessions, attachments, accessories, tools, parts, supplies, replacements and additions to any of the 
collateral described herein, whether added now or later. 

(B) All products and produce of any of the property described in this Collateral section. 

(C)  A11 accounts. general intangibles, instruments, rents, monies, p a y m e ~ t s ,  and all other rights, arising out of 
a sale, lease, or other disposition of any of the property described in this Collateral section. 

I P  proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of 
rrbed in this Collateral section, and sums dire frer a third party who has damaged or 

(E) All records and data relating to any of the property described in this Collateral section, whether in the form 
of a writing, photograph, microfilm, microfiche, or electronic media, together with all of Grantor's right, title, 
and interest in and io ali computer software required to utiiize, create, maintain, and process any such records 
or data on electronic media. 

G Q 0, fmim that party's insurer, whether w e  '50 juogmen-,  settlement or other process. 

CROSS-COLLATERALIT TION. in addition to the Note, this Agreement secures all obligations, debts and liabilities, 
plus interest thereon, of Grantor to Lender, or any one or more of them, as well as all claims by Lender against 
Grantor or any one or more of them, whether now existing or hereafter arising, whether related or unrelated to the 
purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or indirect, determined or 
undetermined, absolute or contingent, liquidated or unliquidated whether Grantor may be liable individually or jointly 
with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery 
upon such amounts may be or hereafter may become barred by any statute of limitations, and whether the 
obligation to repay such amounts may be or hereafter may become otherwise unenforceable. 

RIGHT OF SETOF Grantor grants to  Lender a security interest in, as well as a right of setoff against, and hereby 
assigns, conveys, delivers, pledges and transfers to Lender, as security for repayment of the Indebtedness, all 
Grantor's right, title ana interest in and to all Grantor's accounts (whether checking, savings, or some other 
account) with Lender or any subsidiary or affiliate of JPMorgan Chase & Co. (each hereinafter referred to as a 
"Lender Affiliate") and ail other obligations at any time owing by Lenaer or any Lender Affiliate to  Grantor. This 
includes all accounts Grantor holds jointly with someone else and all accounts- Grantor may open in the future. 
However, this does not include any IRA or Keogh accounts, or any trust accounts for which the grant of a security 
interest would be prohibited by law. Grantor authorizes Lender, without prior notice to Grantor and irrespective of 
( i )  whether or not Lender has made any demand under this Agreement or the Related Documents or (ii) whether 
such Indebtedness is contingent, matured or unmatured, to the extent permitted by law, to collect, charge and/or 
setoff all sums owing on the indebtedness against any and all such accounts and other obligations, and, at 
Lender's option, to administratively freeze or direct a Lender Affiliate to administratively freeze all such accounts 
and other obligations to allow Lender to  protect Lender's security interest, collection, charge and setoff rights 
provided in this paragraph. 

GRANTOR'S REPRESE SATIONS AND WARRANTIES WITH RESPECT 80 THE COLLATERAL. With respect to the 
Collateral, Grantor covenants, agrees, represents and warrants to Lender that: 

Perfection of ~ e ~ ~ ~ i t ~  interest. Grantor hereby authorizes Lender to file such financing statements with respect 



COMMERCIAL SECURITY AGREE T 
(Continued) Page 2 

- 

to the Collateral as Lender shall deem appropriate and Grantor shall take whatever other actions are requested 
by Lender to perfect and continue Lender's security interest in the Collateral. Upon request of Lender, Grantor 
will deliver to  Lender any and all of the documents evidencing or constituting the Collateral, and Grantor wi!! 
note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession 
by Lender. This is a continuing Security Agreement and will continue in effect even though all or any part of 
the Indebtedness is paid in full and even though for a period of time Grantor may not be indebted to  Lender. 

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above (or such 
other addresses as Lender may designate from time to time) prior to any (1) change in Grantor's name; (2) 
change in Grantor's assumed business name(@; (3) change in the management of the Corporation Grantor; 
(4) change in the authorized signer(s1; (5) change in Grantor's principal office address; (6) change in 
Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or ( 8 )  
change in any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and 
Lender. No change in Grantor's name or state of organization will take effect until after Lender has received 
notice. 

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing 
Grantor or to which Grantor is a party, and its certificate or articles of incorporation and bylaws do not prohibit 
any term or condition of this Agreement. 

Enforceability of ~~~~~~~~~~. To the extent the Collateral consists r?f a c m m t c ,  shatte! paper, or general 
intangibles, the Csilateral is enforceable in accordance with its terms, is genuim, and fulty complies with all 
applicable laws aad teyukxions concerning form, content and manner o i  prsparauan and execution, and all 
persons appearkg t ~ ?  be "@ligated on the Collateral have authority ar;d :s amtract and are in fact 
obligated as thev swear io be on the Collateral. m e s  subject to a security 

L ) I  15 an undisputed, bona fide 
r b  instructions or previously 

shipped or delivered tsursuant TO a contract of sale, or for services previously performed by Grantor with or for 
the account debror. So feng as this Agreement remains in effect, Grantor shdl nor, without Lender's prior 
written consent, compromise, settle, adjust, or extend payment under w i ~ n  regard to any such account. 
There shall be no setoffs or counterclaims against any of the Collateral, and no agreement shall have been made 
under which any deductions or discounts may be claimed concerning the Collateral except those disclosed to 
Lender in writing. 

Location of ths Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the 
Collateral (or to the extent the Collateral consists of intangible property such as accounts or general intangibles, 
the records concerning the Collateral) at Grantor's address shown above or at such other locations as are 
acceptable to Lender. Upon Lender's request, Grantor will deliver tc Lnr?der ir f ~ m  satisfactory to tender a 
schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation 
the following: (1  all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or 

Collateral is or may be located. If the Collateral is equipment, such equipment shall be located at the addresses 
ohoiiv.n and shall iiiit be ailached io or incorporared inro any reai property In such a manner that it becomes a 
fixture thereon. 

Removal of the Colaterarl. Except in the ordinary course of Grantor's business, including the sales of inventory, 
Grantor shall not remove the Collateral from its existing location without Lender's prior written consent. To the 
extent the Collateral consists of accounts or general intangibles, the Granter shall not relocate the records 
concerning such Collateral from Grantor's address shown above without written notification to and approval of 
the Lender. To the extent that the Collateral consists of vehicles, or other titled property, Grantor shall not take 
or permit any action which would require application for certificates of title for the vehicles outside the State of 
Arizona, without Lender's prior written consent. Grantor shal!, w h e ~ w e r  requested, advise Lel-de: of the exact 
location of the Collateral. 

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of 
Grantor's business, or as otherwise provided for in this Agreement, Grantor shall not sell, offer to  sell, or 
otherwise transfer or dispose of the Collateral. While Grantor is not in default under this Agreement, Grantor 
may sell inventory, but only in the ordinary course of its business and only to buyers who qualify as a buyer in 
the ordinary course of business. A sale in the ordinary course of Grantor's business does not include a transfer 
in partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or 
otherwise permit the Collateral to be subiect to anv lien. securitv interest encLirnhrance nr rharne nthor thnn 

At the time any acc 
t in favor 2, -ai~ttir, irie accocrnt shall be a good and valid acc@rui-fc i' 

e; a-. t;-z ~iccouni debtor, for merchandise heid smjec: 

-------l&*-f3f- - Em4 stwage facilities Gra&ewmm- , e-uses; and (4) zII other propertk-twhefe- 
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notice. 

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing 
Grantor or to  which Grantor is a party, and its certificate or articles of incorporation and bylaws do not prohibit 
any term or condition of this Agreement. 

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general 
intangibles, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all 
applicable laws and regulations concerning form, content and manner of preparation and execution, and all 
persons appearing to be obligated on the Collateral have authority and capacity to contract and are in fact 
obligated as they appear to be on the Collateral. At the time any account becomes subject t o  a security 
interest in favor of Lender, the account shall be a good and valid account representing an undisputed, bona fide 
indebtedness incurred by the account debtor, for merchandise held subject to delivery instructions or previously 
shipped or delivered pursuant to a contract of sale, or for services previousiy performed by Grantor with or for 
the account debtor. So long as this Agreement remains in effect, Grantor shall not, without Lender's prior 
written consent, compromise, settle, adjust, or extend payment under or with regard to any such account. 
There shall be no setoffs or counterclaims against any of the Collateral, and no agreement shall have been made 
under which any deductions oh discounts may be claimed concerning the Coilatera! except those disclosed to 
Lender in writing. 

Location of the Collaterail. Except in the ordinary course of Grantor's business, Grantor agrees to keep the 
Collateral (or to  the extent the Collateral consists of intangible property such as accounG or general intangibles, 

- ----__ 

the records concerning the Collateral) at Grantor's address shown above or at such other locations as are 
acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form satisfactory to Lender a 
schedule of real properties and Collateral locations relating to Grantor's oDerations, including without limitation 
the following: (1) all real property Grantor owns or is purchasing; ( 2 )  all real property Grantor is renting or 
leasing; (3) all storage facilities Grantor owns, rents, !eases, or uses; and (4) a!l other properties where 
Collateral is or z e y  be !scat&. !i: the Collateral is equipment, such equiprent shall De kcated at the addresses 
shown and shall not be attached to or incorporated into any real property in such a manner that it becomes a 
fixture thereon 

e CslYam-a I Exseo: ;r, the ordinary course of Grantor's business, h d L d ' r ~ s  rhe sales of inventory, 
Grantor shali r,z: re a ixa l  from its existing location withoi;, ,e en consent. To the 
extent the CoEaera, cons is;^ of accounts or general intangibles, the G r a x s r  $hail a x  relocate the records 
concerning such Collateral from Grantor's address shown above without written notification to and approval of 
the Lender. To the extent that  the Collateral consists of vehicles, or other ti?!ed pmperty,  Grantor sha!! not take 
or permit any acrion which vwilld require application for certificates of t i t /& for %e uai;;ciss outside the State of 
Arizona, without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact 
location of  the Collateral. 

Transactions Inwiving Collateral. Except for inventory sold or accounts coliected in the ordinary course of 
Grantor's business, or as otherwise provided for in this Agreement, Grantor shal! not sell, offer to  sell, or 
otherwise transfer or dispose of the Collateral. While Grantor is not in default under this Agreement, Grantor 
may sell inventoiy, Su: cidy ki :!x oidinary course of its business and orrly io  buyel s vvho qualify as a buyer in 
the ordinary course of business. A sale in the ordinary course of Grantor's business does not include a transfer 
in partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or 
otherwise permit the Coiiaterai to be subject t o  any lien, security interest, encumbrance, or charge, other than 
the security interest provided for in this Agreement, without the prior written consent of. Lender. This includes 
security interests even if junior in right to the security interests granted under this Agreement. Unless waived 
by Lender, all proceeds from any disposition of the Collateral (for whatever reason) shall be held in trust for 
Lender and shall not be commingled with any other funds; provided however, this requirement shall not 
constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall immediately deliver 
any such proceeds to Lender. 

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, 
free and clear of all liens and encumbrances except for the lien of this Agreement. No financing statement 
covering any of the Collateral is on file in any public office other than those which reflect the security interest 
created by this Agieemefit o i  to v th i~h  Lendei has specifically consented. Grai-iioi siiaii defend Lender's rights 
in the Collateral against the claims and demands of all other persons. 

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the 
Collateral in good order, repair and condition at a!! times whi!e this Agreement remiins i!! effect. Grantor 
further agrees to  pay when due all claims for work done on, or services rendered or material furnished in 
connection with the Collateral so that no lien or encumbrance may ever attach to or be filed against the 
Collateral. 

Inspection of ~~~~a~~~~~~ bender and Lender's designated representatives and agents shall have the right at all 

- 
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reasonable times to  examine , audit and inspect the Collateral wherever located. To the extent any of the 
following types of property are included in the Collateral, then as often as Lender shall require, in detail 
satisfactory to  tender, Grantor shall deliver to Lender schedules of accounts and general intangibles, including, 
without limitation, names and addresses of account debtors and aging reports, and lists and descriptions of the 
nature and location of inventory and equipment. 

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, 
its use or operation, upon this Agreement, upon any promissory note or notes evidencing the Indebtedness, or 
upon any of the other Related Documents. Grantor may withhold any such payment or may elect to contest 
any lien if Grantor is in good faith conducting an appropriate proceeding to contest the obligation to pay and so 
long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. If the Collateral is 
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a 
sufficient corporate surety bond or other security satisfactory to Lender in an amount adequate to provide for 
the discharge of the lien plus any interest, costs attorneys' fees or other charges that could accrue as a result 
of foreclosure or sale of the Collateral. In any contest Grantor shall defend itself and Lender and shall satisfy 
any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an 
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to  
furnish Lender with evidence that such taxes, assessments, and governmental and othe: charges have been 
paid in full and in a timely manner. Grantor may withhold any such payment or may elect to contest any lien if 
Grantor is in good faith conduchg an appropriate proceeding to contest the ordigation tn  pay and so long as 
Lender's interest in the CoHateral is n ~ t  jeopardized. 

Compliance with 
and regulations of a!! gsveir ,men~af  authorities, now or hereafter in effect, applicabie TO the ownership, 
production, dispositior cr JSF, 0: +%e %\lateral, including all laws or regulation 
highly-erodible land O E  -eiatiris IC ?he conversion of wetlands for the produc agtiwltural ptoduct or 
commodity. Granror may c0iires7. iri 9006 faith any such law, ordinance or regulation and ~~~~~~~~~d compliance 
during any proceeding, including appropriate appeals, so long as Lender's interest !E the Coliateral, in Lender's 
opinion, is not jeopardized. 

gazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be 
SO long as this Agreement remains a lien on the Collateral, used in violation of any Environmental Laws, that 
the business operations of Grantor are not now, and have never been, the subject of any governmental 
authority's investigation regarding non-compliance with Environmental Laws, that Grantor is not aware of any 
material contingent liabiiity related to the violation of any Environmental Law, and that the Collateral shall not 
be used for the improper or unlawful manufacture, storage, transportation, treatment, disposal, release or 
threatened release of any Hazardous Substance. The representations and warranties contained herein are 
based on Grantor's d m  diliyei-ice in investigating the Collateral for Hazardous Substances. Grantor hereby (1) 
releases and waives any future claims against Lender for indemnity or contribution in the event Grantor 
becomes liable for cleanup or other costs under any Environmental Laws, and (2) agrees to indemnify and hold 
harmless Lender -against any and a l l  cx ims and losses resultin<-fKm--a breach of this provision of this 
Agreement. This obligation to indemnify shall survive the payment of the Indebtedness and the satisfaction of 
this Agreement. 

Maintenance of Casualty Bnsuaance. Grantor shall procure and maintain all risks insurance, including without 
limitation fire, theft and liability coverage together with such other insurance as Lender may require with 
respect to  the Collateral, in form, amounts, coverages and basis reasonably acceptable to Lender and issued by 
a company or companies reasonably acceptable to Lender. Grantor, upon request of Lender, will deliver to  
Lender from time to time the policies or certificates of insurance in form satisfactory to  Lender, including 
stipulations that coverages will not be cancelled or diminished without at least thirty (30) days' prior written 
notice to Lender and not including any disclaimer of the insurer's liability for failure to give such a notice. Each 
instiiaiicc: policy aiso snaii inciude an endorsement providing that coverage in favor of Lender will not be 
impaired in any way by any act, omission or default of Grantor or any other person. In connection with all 
policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with 
such loss payable or other endorsements as Lender may require. If Grantor at  any time fails to obtain or 
maintain any insurance as required under this Agreement, Lender may (but shall not be obligated to) obtain 
such insurance as Lender deems appropriate, including if Lender so chooses "single interest insurance," which 
will cover only Lender's interest in the Collateral. 

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage t o  the 

~~~~~~~~~~~ ~ ~ ~ ~ ~ ~ ~ ~ e ~ ~ s .  Grantor shall comply promptly ~ i : h  ali kws, of 

I_- - 
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m e  aiscnarge OT m e  lien pius any inreresr, costs attorneys. Tees or otner cnarges tnat couia accrue as a result 
of foreclosure or sale of the Collarerai. in any contest Grantor shall defend itseif and Lender and shall satisfy 
any final adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an 
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to 
furnish Lender with evidence that such taxes, assessments, and governmental and other charges have been 
paid in full and in a timely manner. Grantor may withhold any such payment or may elect to  contest any lien if 
Grantor is in good faith conducting an appropriate proceeding to contest the obligation to pay and so long as 
Lender's interest in the Collateral is not jeopardized. 

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules 
and regulations of all governmental authorities, now or hereafter in effect, applicable to the ownership, 
production, disposition, or use of the Collateral, including all laws or regulations relating to the undue erosion of 
highly-erodible land or relating to the conversion of wetlands for the production of an agricultural product or 
commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance 
during any proceeding, including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's 
opinion, is not jeopardized. 

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be 
SO long as this Agreement remains a lien on the Collateral, used in violation of any Environmental Laws, that 
the business operations of Grantor are not now, and have never been, the subject of any governmental 
authority's investigation regarding non-compliance with Environmental Laws, that Grantor is not aware of any 
material contingent liability related to the violation of any Environmental Law, and that the Collateral shall not 
be used for the improper or unlawful manufacture, storage, transportation, treatment, disposal, release or 
threatened release of any Hazardous Substance. The representations and warranties contained heiein aie 
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1 1 
releases and waives any future claims against Lender for indemnity or contribution in the event Grantor 
becomes liable for cleanup or other costs under any Environmental Laws, and (2) agrees to  indemnify and hold 
harmless tender against m y  a d  a2 chiins and losses resulting from a breach of thls provision of this 
Agreement. This obiigation to indern y shaH strrvive the payment of the Indebtedness and the satisfaction of 
this Agreement. 

Maintenance of Casualty 2nswa E-iantsr shall procure and maintain all r isks  inswar;cs. ir:ciudic?g ~ ~ ~ ~ o u ~  
limitation fire, theft and liability coverage together with such other insurance as Lender may require with 
respect to the Collaterai, in form, arnounrs, coverages and basis reasonably acceptable :s Lender and issued by 
a company or companies reasonably acceptable to Lender. Grantor, upon request of Lender, will deliver to 
Lender from time to time :he policies or certificates of insurance in form satisfactory to isncier, including 
stipulations that coverages will not be cancelled or diminished without at least thirty (30) days' prior written 
notice to  Lender and not including any disclaimer of the insurer's liability for failure to give such a notice. Each 
insurance policy also shall include an endorsement providing that coverage in favor of Lender will not be 
impaired in any way by any act, omission or default of Grantor or any other person. In connection with all 
policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with 
such loss payable or other endorsements as Lender may require. If Grantor at any time fails to obtain or 
maintain any insurance as reqiuired cinder this Agreement, Lender may (but shall not h e  &!!gated tc! obtain 
such insurance as Lender deems appropriate, including if Lender so chooses "single interest insurance," which 
will cover only Lender's interest in the Collateral. 

Application of Insurance Proceeds. Grantor shall promptly notifyflender of any loss or damage to the 
Collateral. Lender may make Droof of loss if Grantor fails to do so within fifteen (15) days of the casualty. Ail 
proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part 
of the Collateral. I f  Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender 
shall, upon satisfactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable 
cost of repair or restoration. !f Lender does not consent to repair or replacement of the Collateral, Lender shall 
retain a sufficient amount of t h e  proceeds to pay all of the Indebtedness, and shall pay the balance to Grantor. 
Any proceeds which have not been disbursed within six (6 )  months after their receipt and which Grantor has 
not committed to the repair or restoration of the Collateral shall be used to prepay the Indebtedness. 

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance 
premiums, which reserves shall be created by monthly payments from Grantor of a sum estimated by Lender to 
be sufficient to produce, at least fifteen ('I 5) days before the premium due date, amounts at least equal to the 
insurance premiums to be paid. If fifteen (1 5) days before payment is due, the reserve funds are insufficient, 
Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a 
general deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the 
insurance premiums required to be paid by Grantor as they become due. Lender does not hold the reserve 
funds in trust for Grantor, and Lender is not the agent of Grantor for payment of the insurance Premiums 
required to be paid by Grantor. The responsibility for the payment of premiums shall remain Grantor's sole 

.~ - .  -~ - - - _ _ ~  __ 
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paid in full and in a timely k, upon request of Lender, shall furnish to Lender reports on each existing policy of 
Grantor is in good faith Coformation as Lender may reasonably request including the following: (1) the name 
Lender's interest in the "lks insured; (3)  the amount of the policy; (4) the property insured; ( 5 )  the then 
Compliance with Governmof which insurance has been obtained and the manner of determining that value; and 
and regulations of all go1 the policy. In addition, Grantor shall upon request by Lender (however not more 
production, disposition, or an independent appraiser satisfactory to Lender determine, as applicable, the cash 
highly-erodible land or reldf the Collateral. 

commodity. Grantor may !ESSION AND TO COLLECT ACCOUNTS. Until the occurrence of any Event of 
during any proceeding' '"'jse provided below with respect to accounts, Grantor may have possession of the 
opinion' is not jeopardized.d beneficial use of all the Collateral and may use it in any lawful manner not 
Hazardous Substances. GWnt or the Related Documents, provided that Grantor's right to  possession and 
so long as this Agreemento any Collateral where possession of the Collateral by Lender is required by law to 
the business operations Ost in such Collateral. Until otherwise notified by Lender, Grantor may collect any of 
authority's investigation reounts. At  any time and even though no Event of Default exists, Lender mav exercise 
material contingent liabilityts and to notify account debtors to make payments directly to Lender for application 
be used for the improperr at any time has possession of any Collateral, whether before or after an Event of 
threatened release of anyd to have exercised reasonable care in the custody and preservation of t h e  Cotlaferal 
based on Grantor's due dill that purpose as Grantor shall request or as Lender, in Lender's sole discretion, s h d  
releases and waives any cumstances, b u t  failure to honor any request by Grantor shall not of itse!f be deemed 
becomes liable for cleanup ;onable care. Lerder shall cot be required to take any steps necessary tc p:ener;te 
harmless Lender against dinst prior Fai"iSS, ZDT :c ?;aPect, preserve or maintain any securhy ~ ~ l e r e c :  gIi~er ;c 
Agreement. This obligatiot 
this Agreement. 

aintenance of Casualty I 
limitation fire, theft and 1 
respect to the Collateral, inider this Agreement or any Selated Documents, Lender on Grantor's behair ;ns:r : 5 ~ :  
a company or companies any action that Lender deems appropriate, to the extent permitted bv appikabie 'wbj  
Lender frnm time to tjme:harging or paying a!! taxes, !iem, security interests, encumbrances and athe: ciains, 
stipulations that coveragesn the Collateral and paying all costs for insuring, maintaining and preserving the 
notice to Lender and not ines incurred or paid by Lender for such purposes will then bear interest at the rate 
insurance policy also shallhe date incurred or paid by Lender to the date of repayment by Grantor. All such 
impaired in any way by a& the Indebtedness and, at Lender's option, will (A) be payable or! demand, fB) be 
policies covering assets in dote and be apportioned among and be payable with any installment payments to 
such loss payable or othe the term of any applicable insurance policy, (2) the remaining term of the Note, or 
maintain any insurance asqment which will be due and payable at the Note's maturity. The Collateral also will 
such insurance as Lender p t s .  Such right shall be in addition to all other rights and remedies to which Lender 
will Cover only Lender's intnd shall be exercisable by Lender to the extent permitted by applicable law. 

any finai adverse judgmer COMMERC CURlTY AGREEMENT 

ceelinq is commenced that would material!?! 
cr?p~.,i svith any provision of this Agreement 
iaijure t o  discharge or pay when due any amn 

Application of Insurance pg shallZ5nstitute an Event o f  DefauGdi%3Ti iX?YgKement : -~ 
Collateral. Lender may ma!f2i!s to m2ke when due thz fndebtedness. 
proceeds of any insurance I 
of the Collateral. If Lende3iIS to comply with or to perform any other term, obligation, covenant or condition 
shall, upon satisfactory p re t  or in any of the Related Documents or to comply'with or to perform any term, 
cost of repair or restoratio+dition contained in anv other agreement between Lender and Grantor. 

retain a sufficient amount 'arranty, representation or statement made or furnished to Lender by Grantor or on 
Any proceeds which have s Agreement, the Note, or the Related Documents is false or misleading in any 
not committed to the or at the time made or furnished or becomes false or misleading at any time 

Insurance Reserves. Lendr 
Premiums, which : This Agreement or any of the Related Documents ceases to be in full force and 
be sufficient to  ProduceI alany collateral document to create a valid and perfected security interest or lien) at 
insurance premiums to be n,  
Grantor shall upon demanc 

on or termination of Grantor's existence as a going business, the insolvency of general deposit and shall c( 
of a receiver for any part of Grantor's property, any assignment for the benefit of insurance premiums requirl 
ditor workout, or the commencement of any proceeding under any bankruptcy or funds in trust for Grantor, 
-1st Grantor. required to be paid by Grc 
aa,.l:......e p + -1 l - " - - l - _ . .  I_ . . - - I -  .- ---- - - - - -  . - -  11 I . I  rPsnnncihilit\r 
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the Collateral consisting of accounts. At  any time and even though no Event of Default exists, Lender may exercise 
its rights to collect the accouhts and to notify account debtors to make payments directly to  Lender for application 
to the Indebtedness. If Lender at  any time has possession of any Collateral, whether before or after an Event of 
Default, Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral 
if Lender takes such action for that purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall 
deem appropriate under the circumstances, but failure to honor any request by Grantor shall not of itself be deemed 
to be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve 
any rights in the Collateral against prior parties, nor to  protect, preserve or msintain any security interest givefi io 
secure the Indebtedness. 

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's 
interest in the Collateral or i f  Grantor fails to comply with any provision of this Agreement or any Related 
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is 
required to discharge or pay under this Agreement or any Related Documents, Lender on Grantor's behalf may (but 
shall not be obligated to) take any action that Lender deems appropriate, to the extent permitted by applicable law, 
including but not limited to discharging or paying all taxes, liens, security interests, encumbrances and other claims 
at any time levied or placed on the Collateral and paying all costs for insuring, maintaining and preserving the 
Collateral All such expenditures incurred or paid by Lender for such purposes will then bear interest at  the rate 
charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such 
expenses will become a part of the Indebtedness and, at Lender's option, will (A) be payable on demand, !B! be 
added to the balance of the Note and be apportioned among and be payable with any installment payments to 
become due during either (1) the term of any applicable insurance policy, (2) the remaining term of the Note, or 
(3) be treated as a balloon payment which will be d u e  and payable at the Note's maturity. The Collateral also w k  
secwe payment of these amounts. Such right sha!! %e In addition to all othei iights and remedies TO which ~ e n u e r  
maw be entitled upon Default and shall be exercisable by Lender ?o the extent permitted by applicable law, 
aE . Each of the following shall constitute an Event nf Default under this Agreement: 

~ ~ ~ e n t  Default. Grantor fails to make my 9 e under the Indebtedness. 

3ther Defaults. Grantor fails to  cornpb w.i+ rny other term, obligation, covena-t 
scntained in this Agreement or in any 05 :?+? ? c c * x - w m  or TO comply with or to perf 
Jbiigation, covenant or condition contained i.: ment between Lender and Grantor. 

False Statements. Any warranty, represenrx 317 0; szteement made or furnished to Lender by 
Grantor's behalf under this Agreement, the ~\a'ore, or rhe Related Documents is false or misleading %rl EV:* 

material respect, either now or at the time made or furnished or becomes false or misleading at any time 
thereafter 

Defective Collateralization. This Agreement or any of the Related Documents ceases to  be in full force and 
effect (including failure of any collateral dmument to create B valid and perfected security interest or iien) at 
any time and for any reason. 

Insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvency of 
Giantor, the appointment of a receiver tor any part of Grantor's property, any assignment for the benefit of 
creditors, any type of creditor workout, or the commencement of any proceeding under any bankruptcy or 
insolvency laws by or against Grantor. 

reditor or Forfeiture Proceedings. Commencement of foreclosure, replevin, repossession, attachment, levy, 
execG:ion, o; 4...-4.-:*. IuI IGILUIG .-- --- prucxeuiriys, L- - -'. - whether by judiciai proceeding, self-help, or any other method, by any 
creditor of Grantor, or by any governmental agency against the Collateral or any other assets of Grantor. This 
includes a garnishment o f  any of Grantor's accounts, including deposit accounts, with Lender. However, this 
Event of Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of 
the claim which is the basis of the creditor or forfeiture proceeding and i f  Grantor gives Lender written notice of 
the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or 
forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or 
bond for the dispute. 

Adverse Change. A material adverse change GCCLCS Grantor's financial cmdition, o i  Lefidei befie\ies the 
prospect. of payment or performance of the Indebtedness is impaired. 

Events Affecting Guarantor. Any of the preceding Events of Default occurs with respect to any guarantor of 
the Indebtedness as if the word "guarantor" were substituted for the word "Grantor" in such Even? of Defau!t, 
or any guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any 
guaranty of the Indebtedness. 

insecurity. Lender in good faith believes itself insecure. 

- 

_____. - _____ - ._ - ---I__ I___ 

BS AND REMEDIES ON DEFAULT. If an Event of Default ncciirs tinder this Anraement at an\' timn +hnrn-f*nr 
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~~~~ ~ __ 
THE UNDERSIGNED AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS DOCUMENT, THE 
RELATED DOCUMENTS, OR ANY RELATIONSHIP BETWEEN OR AMONG THE UNDERSIGNED AND LENDER 
WHETHER ANY SUCH RIGHT NOW OR HEREAFTER EXISTS. THIS PROVISION IS A MATERIAL INDUCEMENT TO 
LENDER TO PROVIDE THE FINANCING EVIDENCED BY THIS DOCUMENT AND THE RELATED DOCUMENTS. 

GOVERNING LAW. The Lender's loan production office for this transaction is located at the address and in the 
State (the "LPO State") indicated in the LPO address or the loan production office address on the first page of this 
document. This document will be governed by and interpreted in accordance with federal law and the laws of the 
LPO State, except for matters related to interest and the exportation of interest, which matters shall be governed 
by and interpreted in accordance with federal law (including, but not limited to, statutes, regulations, interpretations 
and opinions) and the laws of the State of Ohio. However, if there is ever a question about whether any provision 
of this document is valid or enforceable, the provision that is questioned will be governed by whichever state or 
federal law would find the provision to be valid and enforceable. The loan transaction which is evidenced by this 
document has been made in the State of Ohio. 

VENUE. if there is a lawsuit, the undersigned agrees to submit to the jurisdiction of the courts of the county in the 
LPO State in which the Lender's loan production office is located. 

N WAIVER. Lender may provide, without any limitation whatsoever, to any one or more purchasers, 
purchasers, or affiliates of JPMorgan Chase & Co., any information or knowledge Lender may h a w  about 

Grantor or about any matter relating to this Agreemem, and Grantor hereby waives any right to privacy Giantor 
.may have with respect to  such matters. 

F: INDEBTEDNESS, INCLUDING B%%Y ~~~~~~~~~~ QNESS, LOAN I N D E B ~ E D N ~ ~ ~ ,  :-:"C., 
hensive sense and means aEd ice g & ~  r agrees the Indebtedness described he is usee in its ?:OS 

anv and all liabilities, obligations and debts of Bor:swe-, .ST am! w e  si: them, to Lender, now existing or 5 
'ncurred ar sreated, whether any such Indebtedness is :Yzc?:ar,'ln sr :?voluntarily incurred, due or not due a 
DF contingent, liquidated or unliquidated, determined a: mdefermined; whether Borrower may be liable in 
at- jointly witti others, or primarily or secondarily, or as guarantor or surety; whether recovery on the Indebtedness 
may be or may become barred or unenforceable against Borrower tor any reason whatsoever; and whether me 
!ndebtedness arises from transactions which may he voidah!e OR accomt c?f infancy, insanity, ultra \:!rest CF 
otherwise. As examples, and not as limitation, the Indebtedness of Borrower includes: (a) any overdraft in any 
deposit account of Borrower, accruing for any reason, (b) any obligations, including any overdraft in any deposit 
account of Borrower, related to Automated Clearing House ("ACH") services or products, deposit account services 
or products, or treasury management services or products, including any agreement with respect thereto; (c) any 
transaction (including any agreement with respect thereto) between Borrower and the Lender or JPMorgan Chase & 
Co., or any of its subsidiaries or affiliates or their successors, which is a rate swap, basis swap, forward rate 
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond 
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, 
forward transaction, currency swap transaction, cross-currency rate swap transaction, currency option or any other 
similar _transa- c.h..dh~aw--Qgtion w -iLtk- respect to any of thes-exansactions) oc any combination thereof, 
whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices or other financial 

(including any agreement with respect thereto), whether evidenced by a promissory note, credit agreement, ietter 
of credit application, or any other agreement; (e)  any obligation related to commercial credit card transactions 
(including an agreement with respect thereto); (f) any obligation related to any lease (including an agreement with 
respect thereto); (9) any obligation related to any guaranty of the obligations of others by Borrower; (h)  any 
obligation under a Related Document; and (i) all other obligations of Borrower to Lender. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement: 

a n ~ a g ~ r ~ ~  (each 3 "Rite I\ianagement Trafisacticn"); id) any eb!igati~n :e!sted tg urn n n r r  # Inn- lVUl I "I nr -*-Ai+ "I " U l L  +rnnann+;nn L I  "I I*U"I,", , 

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and 
agreement of t he  pixties as io tiis matters sei forth in t i i s  Ayreenient. No aiteeraiiori of or amendment to this 
Agreement shall be effective unless given in writing and signed by the party or parties sought to be charged or 
bound by the alteration or amendment. 

Attorneys' Fees; Expenses. Grantor agrees to pay npnn demand all of Lender's costs and expenses, inc!~~!ing 
Lender's attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this 
Agreement. Lender may hire or pay someone else to  help enforce this Agreement, and Grantor shall pay the 
costs and expenses of such enforcement. Costs and expenses include Lender's attorneys' fees and legal 
expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy 
n m n n n A i n n r  linr-litrlinn nffnrtc +n mndiftn n r  \,-no+,-, q n k r  t + r \ m - + ; n  e+-*, i n ; ,  nnn+:,.n! -- - - - In  --A --., 



E. ?f there is a lawsuit, the undersigned agrees 10 submit to the jurisdiction of the courts of the county in the 
LPG State in which the Lender's loan production office is located. 

BNFORMATllON WAIVER. Lender may provide, without any limitation whatsoever, to any one or more purchasers, 
potential purchasers, or affiliates of JPMorgan Chase & Co., any information or knowledge Lender may have about 
Grantor or about any matter relating to this Agreement, and Grantor hereby waives any right to privacy Grantor 
may have with respect to  such matters. 

EXAMPLES QF INDEBTESNESS, #,U"ING DEPOSIT ACCOUNT IiVDEBTEDNESS, LOAN INDEBTEDNESS, ETC.. 
Grantor agrees the Indebtedness described herein is used in its most comprehensive sense and means and includes 
any and all liabilities, Obligations and debts of Borrower, or any one of them, to Lender, now existing or hereinafter 
incurred or created, whether any such Indebtedness is voluntarily or involuntarily incurred, due or not due, absolute 
or contingent, liquidated or unliquidated, determined or undetermined; whether Borrower may be liable individually 
or jointly with others, or primarily or secondarily, or as guarantor or surety; whether recovery on the Indebtedness 
may be or may become barred or unenforceable against Borrower for any reason whatsoever; and whether the 
Indebtedness arises from transactions which may be voidable on account of infancy, insanity, ultra vires, or 
otherwise. As examples, and not as limitation, the indebtedness of Borrower includes: (a) any overdraft in any 
deposit account of Borrower, accruing for any reason, (b) any obligations, including any overdraft in any deposit 
account of Borrower, related to Automated Clearing House ("ACH") services or products, deposit account services 
or products, or treasury management services or products, including any agreement with respect thereto; (c) any 
transaction (including any agreement with respect thereto) between Borrower and the Lender or JPMorgan Chase & 
Co., or any of its subsidiaries or affiliates or their successors, which is a rate swap, basis swap, forward :ate 
transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond 
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, 
forward transaction, currency swap transaction, cross-cwmqy -ate swap transaction, currency option or any o t b j  
similar transaction (inchding any option with respect to any  -i these transactions) or any combination xhereci, 
whether iinked to m e  or more interest rates, foreign ctirienclzs, :ommodixy prices, equity prices or other iinaocia! 
measures (each a "Rate Management Transaction"); cd! my obiigatIcn related to any loan or credit transai: 

eement with respect thereto), whether 0 ' 

on, 08 any other agreement; {e: a r ;  
d by a promissory note, credit agreement, 1 

je.acea to commercial credit card transac 
a ~ e ~ l  to arty lease (including an agreemanr 

thereto); (g) any obligation related to any guaranty of the obligations of others by Borrower; f h )  
rnent with respect thereto); (f) any s;: 

obligation under a Related Document: and (i) all other obligations af Borrower to Lender. 

US PROVISIONS. The fo!!owing rnisceiianews provisions are a part of this Agreement: 

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and 
agreement of the parties as to the matters set forth in this Agreement. No alteration of or amendment to this 
Agreement shall be effective unless given in writing and signed by the party or parties sought to be charged or 
bcund by the alteration or amendment. 

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including 
Lender's attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of ih;s 
Agreement. Lender may hire or pay someone else to help enforce this Agreement, and Grantor shall pay the 
costs and expenses of such enforcement. Costs and expenses include Lender's attorneys' fees and legal 

_.  expenses whether or not l h f x e i d a v ~ . ~ ~ i t , -  inclnding attorneys'--fees a n d - - l e g a t e x p e n s ~ ~ f ~ r - b a n k r u p r c y  
proceedings (including efforts to modify or vacare any automatic stay or injunction), appeals, and any 
anticipated postjudgment cn!!ecti~n sewices. Ho\iiwei, Graiitur wiii oniy pay attorneys' tees of an attorney 
not Lender's salaried employee, to whom the matter is referred after Grantor's default. Grantor also shall pay 
all court costs and such additional fees as may be directed by the court. 

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not ta be 
used to interpret or define the provisions of this Agreement. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such 
waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in exercising any 
right shall operate as a waiver of such right or any other right. A waiver by Lender of a provision of this 
Agreement sha!! n3t piejudice or constitute a waiver of Lender's right otherwise to demand strict compliance 
with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of 
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's 
obligations as to any future transactions. Whenever the consent of Lender is required under this Agreement., 
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent 
instances where such consent is required and in all cases such consent may be granted or withheld in the sole 
discretion of Lender. 

otices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective 
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Lender shall have all the rights of a secured party under the Arizona Uniform Commercial Code. In addition and 
without limitation, Lender may exercise any one or more of the following rights and remedies: 

Aecekraie indebtedness. Lender may deciare the entire indebtedness, inciuding any prepayment penalty which 
Grantor would be required to pay, immediately due and payable, without notice of any kind to Grantor (except 
that in the case of any Event of Default of the type described in the DEFAULT - Insolvency section herein, such 
acceleration shall be automatic and not at Lender's option). 

Assemble Collateral. Lender may require Grantor to  deliver i ^ u  Lender all or any portion of the Collateral and any 
and all certificates of title and other documents relating to the Collateral. Lender may require Grantor to  
assemble the Collateral and make it available to Lender at a place to be designated by Lender. Lender also shall 
have full power to  enter upon the property of Grantor to take possession of and remove the Collateral, and prior 
to completion of the removal, disable or otherwise secure the Collateral to prevent its use by Grantor or any 
third parties, with or without process of law, and with or without notice or demand. If the Collateral contains 
other goods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take such 
other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession. 

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or 
proceeds thereof in Lender's own name or that cf Grantor. Lender may sell the Collateral at public auction or 
private sale. Unless the Collateral threatens to decline speedi!y in m!ue or is of a type customari!y sold 0i-1 a 
recognized market, Lender will give Grantor reasonable notice of the time after which any private saie or any 
other intended disposition of the Collateral is to  be made. Ler;der rnay buy the Collateral, or any portion 
thereof, a: p a b k  sa16 or, if the Collateral is of rhe type which is sold in a recognized market or subject to 
widely distributed price quotations, at private sale. Lender shall not De sbhgated to  make any sale of the 
Co!lateral regardless of notice of sale having been given. tender may adjourn any public or private sale by 

i S L S ~  , i m i i  a: i h e  ~ i m e  and place fixed theremi, ana SUG- aarc  i-zay be  ruacie, without further notice, i?t sucn 
t h e  a r 4  n i x e  announced at such adjournment. The r e ~ ~ ~ ~ a n i e z : s  of reasonable notice shall be met If such  
notice IS given at least ten (IO) days before the time of the sale or disposition. All expenses relating to t h e  
disposition of the Collateral, including without limitation the expenses of retaking, holding, insuring, preparing 
for sale and selling the Collateral, shall become a part of the indebtedness secured by this Agreement and shali 
be payable on demand, with interest at the Note rate from date of expenditure until repaid. 

Appoint Receiver. To the extent permitted by applicable law Lender shall have the right to  have a receiver 
appointed to  take possession of all or any part of the Collateral, with the power to  protect and preserve the 
Collateral, to  operate the Collateral preceding foreclosure or sale, 2nd to collect the Rents from the Collateral 
and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver 
may serve without bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether 
or not the apparent value of the Collateral exceeds the Indebtedness by 8 substantial amount. Employment by 
Lender shall not disqualify a person from serving as a receiver. 

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, 
income, and r e v e n ~ e ~ ~ o ~ ~ ~ ~ n ~ e ~ - m a y  at any time iK-Ceiider's discretion t i a x m y  Collateral 
into Lender's own  name or that of Lender's nominee and receive the Davments, rents, income, and revenues 
therefrom and hold the same as security for the Indebtedness or apply it to payment of the Indebtedness in 
such order of  preference as Lender may determine. Upon notice from the Lender or upon any Event of 
Default, the Grantor agrees that all sums of money it receives on payment, settlement or otherwise related to  
any Collateral, including, without limitation, on any accounts, shall be held by Grantor as trustee for Lender 
without commingling with any of Grantor's funds and shall be immediately delivered to  the Bank. Insofar as 
the Collateral consists of accounts, general intangibles, insurance policies, instruments, chattel paper, choses in 
action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, 
foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is 
then due. For these purposes, Lender rnay, on behalf of and ir! t h e  name nf Grantor, receive, open and dispose 
of mail addressed to  Grantor; change any address to which mail and payments are to  be sent; and endorse 
notes, checks, drafts, money orders, documents of title, instruments and items pertaining to  payment, 
shipment, or storage of any Collateral. To facilitate collection, Lender may notify account debtors and obligors 
on any Csllateral to make payments directly to Lender. Grantor acknowiedges that the Lender shall not be 
obligated in any manner to make any demand, make any inquiry as to  the nature and sufficiency of any 
payment received by Lender, present or file any claim, or take any other action to  collect or enforce the 
payment of any amounts which may have been due relate to the Collateral, including without limitation, any 
amounts due on accounts. 

a a ;r i: ~ - ,. F r 

- -  
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other'goods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take such 
other goods, provided that Lender makes reasonable efforts to rstuiii them to Grantor after repossession. 

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or 
proceeds thereof in Lender's own name or that of Grantor. Lender may sell the Collateral at public auction or 
private sale. Unless the Collateral threatens to decline speedily in value or is of a type customarily sold on a 
recognized market, Lender will give Grantor reasonable notice of the time after which any private sale or any 
other intended disposition of the Collateral is to be made. Lender may buy the Collateral, or any portion 
thereof, at public sale or, i f  the Collaterai is of the type which is sold In a recognized market or subject to  
widely distributed price quotations, at private sale. Lender shall not be obligated to  make any sale of the 
Collateral regardless of notice of  sale having been given. Lender may adjourn any public or private sale by 
announcement at the time and place fixed therefor, and such sale may be made, without further notice, at such 
time and place announced at such adjournment. The requirements of reasonable notice shall be met if such 
notice is given at least ten (70) days before the time of the sale or disposition. All expenses relating to  the 
disposition of the Collateral, including without limitation the expenses of retaking, holding, insuring, preparing 
for sale and selling the Collateral, shall become a part of the Indebtedness secured by this Agreement and shall 
be payable on demand, with interest at the Note rate from date of expenditure until repaid. 

Appoint Receiver. To the extent permitted by applicable law Lender shall have the right t o  have a receiver 
appointed to take possession of all or any part of the Collateral, with the power to  protect and preserve the 
Collateral, to operate the Collateral preceding foreclosure or sale, and to  collect the Rents from the Collateral 
and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver 
may serve without bond i f  permitted by iaw. Lender's right to the appointment of a receiver shall exist whether 
or not the apparent value of the Collateral exceeds the Indebtedness by a substantial amount. Employment by 
Lender shall not disqualify a person from serving as a receiver. 

ccounts. Lender, either itself or Through a receiver, may collect the payments, rents, 
income, ai-$1 ieveniles From the Collaterai. Lender may at any time in Lemer's discretion transfer any Collaterat 
into Lender's own name or that of Lender's nominee and receive the payments, rents, income, and revenues 
therefrom and hold the same as security for the Indebtedness or apply it to payment of  the Indebtedness k-+ 
s u c h  order ar  preference as Lender may determine. 
Default, the "';ranto: agrees :ha: all sums of moi-ey ;'i receives art ;saymen%, set~Eefi-ien~ or otherwise related 'io 
any Collateral, including, without limitation, on any accounts, shall be held by Grantor as trustee for Lender 
without commingling with any of Grantor's funds and shall be immediately delivered to the Bank. Insofar as 
the Collateral consists of accounts, general intangibles, insurance policies, instruments, chattel paper, choses ir. 
action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, 
foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is 
then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose 
of  mail addressed to  Grantor; change any address to which mail and payments are to  be sent; and endorse 
notes, checks, drafts, money orders, documents of title, instruments and items pertaining to  payment, 
shipment, or storage of any Collateral. To facilitate collection, Lender may notify account debtors and obligors 
on any Collateral to  make payments directly to Lender. Grantor acknowledges that the Lender shall not be 
obligateu in any manner to make any demand, make any inquiry as to the nature and sufficiency of  any 
payment received by Lender, present or file any claim, or take any other action to collect or enforce the 
payment of any amounts which may have been due relate to the Collateral, including without limitation, any 
amounts due on accounts. 

Obtain Deficiency. i i  Lender chooses to seii any or aii of rite Coiiarerai, ienaer may obtain a judgment against 
Grantor for any deficiency remaining on the Indebtedness due to Lender after application of all amounts 
received from the exercise of the rights provided in this Agreement. Grantor shall be liable for a deficiency 
even if the transaction described in this subsection is a sale of accounts or chattel paper. 

Upon ru:rce From the Lender or upon any Event 

-_ -____I__ _- ~ _ _ _ _  ____ ___. ~- 

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the 
provisions of the Arizona Uniform Commercial Code, as may be amended from time to  time. In addition, Lender 
shall have and may exercise any or all other rights and remedies it may have available at law, in equity, or 
otherwise. 

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and remedies, 
whether evidenced by this Agreement, the Related Documents, or by any other writing, shall be cumulative and 
may be exercised singularly or concurrently. Election by Lender to  pursue any remedy will not bar any other 
remedy, and an election to  make expenditures or to take action to perform an obligation of  Grantor under this 
Agreement, after Grantor's failure to  perform, shall not affect Lender's right to declare a default and exercise its 
remedies. 

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREOF) HEREBY VOLUNTARILY, 
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN 

~ _ _  -- _^.. 
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when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when 
deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the United States 
mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the 
beginning of this Agreement. Any party may change its address fa: notices under this Agreement by givifig 
formal written notice to the other parties, specifying that the purpose of the notice is to change the party's 
address. For notice purposes, Grantor agrees to keep Lender informed at all times of Grantor's current address. 
Unless otherwise provided or required by law, if there is more than one Grantor, any notice given by Lender to  
any Grantor is deemed to be Rotice given to all Grantors. 

Power of Attorney. Grantor hereby irrevocably appoints Lender as its true and lawful attorney-in-fact, such 
power of attorney being coupled with an interest, with full power of substitution to do the following in the 
place and stead of Grantor and in the name of Grantor: (a) to demand, collect, receive, receipt for, sue and 
recover all sums of money or other property which may now or hereafter become due, owing or payable from 
the Collateral; (b) to execute, sign and endorse any and all claims, instruments, receipts, checks, drafts or 
warrants issued in payment for the Collateral; (c) to settle or compromise any and all claims arising under the 
Collateral, and, in the ptace and stead of Grantor, to execute and deliver its release and settlement for the 
claim; (d) to file any claim or claims or to take any action or institute 01 take part in any proceedings, either in 
its own name or in t h e  name of Grantor, or otherwise, which in the discretion of Lender may seem to be 
necessary or advisable; (e) to execure any documents or instruments necessary to perfect or continue Lender's 
security interest in the Coliateral; and i f)  to file such financing statemer-izs (including filing carbon, photographic 
or other reproduction of any financing statement or this Agreement for use as a financing statement) or other 
documents cr instruments to perfect or continue Lender's security interest in the Collateral. This power is 
given as security For the Indebtedness, and the authority hereby conferred is and shali be irrevocable and shaii 
remain in full 

~~~e~~~~~~ G:an,is: herebv agrees to indemnify, defend ana hold harm?ess ;-enderr an$ its officers, directors, 
shareho!ders, employees, agents and representatives (each an "Indemnified Person"] from and against any and 
all liabilities, obligations, claims, losses, damages, penalties,actions, judgments, suites costs, expenses OF 

disbursements of any kind or nature (collectively, the "Claims") which may be imposed on, incurred by or 
asserted against, any indemnified Person (whether or not caused by any Indemnified Person's sole, concurrent 
or contributory negligence) arising in connection with this Agreement or the Collateral (including, without 
limitaion, the enforcement of this Agreement and the Related Documents and the defense of any Indemnified 
Person's action and/or inactions in connection with this Agreement and the Related Documents), except to the 
limited extent that the Claims against the indemnified Person are proximately caused by such Indemnified 
Person's gross negligence or willful misconduct. The indemnification provided for in this Section shall survive 
the termination of this Agreement and shall extend and continue to benefit each individual or entity who is or 
has a t  any time beer! i?? !r?demnified Person hereunder. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or 
unenforceable as to any circumstance, that finding _shal!_not make -the offending provision illegal, invalid, or 
unenforceable as to any other circumstance. If feasible, the offending provision shall be considered modified so 
that it becomes legal, valid and enfnrceahle. !f the offending provisicr? c m n ~ t  bs  sc m~difled, it sh~!! be 
considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or 
unenforceability of any provision of this Agreement shall not affect the iegality, validity or enforceability of any 
other provision of this Agreement. 

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, 
this Agreement shall be binding upon and inure to the benefit of the parties, their successors and assigns. If 
ownership of the Collateral becomes vested in a person other than Grantor, Lender, without notice to Grantor, 
may deal with Grantor's successors with reference to this Agreement and the Indebtedness by way of 
forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the 
Indebtedness. 

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor 
in this Agreement shall survive the execution and delivery of this Agreement, shall be continuing in nature, and 
shall remain in fuii force ana effect until such time as Grantor's Indebtedness shall be paid in full. 

Time is of the Essence. Time is of the essence in the performance of this Agreement. 

and effect until renounced by Lender. 

- . 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this 
Agreement. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts in 



L I I G  L V i l d L ~ l d l ,  iul IO execure, sign and endorse any and all claims, instruments, receipts, checks, drafts or 
warrants issued in paymenr for the Collateral; (c) to settle or compromise any and all claims arising under the 
Collateral, and, in the place and stead of Grantor, to execute and deliver its release and settlement for the 
claim; (d) to file any claim or claims or to take any action or institute or take part in any proceedings, either in 
its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may seem to  be 
necessary or advisable; (e) to  execute any documents or instruments necessary to perfect or continue Lender's 
security interest in the Collateral; and (f) to file such financing statements (including filing carbon, photographic 
or other reproduction of any financing statement or this Agreement for use as a financing statement) or other 
documents or instruments to perfect or continue Lender's security interest in the Collateral- +his power is 
given as security for the indebtedness, and the authority hereby conferred is and shall be irrevocable and shall 
remain in full force and effect until renounced by Lender. 

Indemnity. Grantor hereby agrees to indemnify, defend and hold harmless Lender, 2nd its afficers, directors, 
shareholders, employees, agents and representatives (each an "Indemnified Person") from and against any and 
all liabilities, obligations, claims, losses, damages, penalties,actions, judgments, suites costs, expenses or 
disbursements of any kind or nature (collectively, the "Claims") which may be imposed on, incurred by or 
asserted against, any Indemnified Person (whether or not caused by any Indemnified Person's sole, concurrent 
or contributory negligence) arising in connection with this Agreement or the Collateral (including, without 
limitaion, the enforcement of this Agreement and the Related Documents and the defense of any Indemnified 
Person's action and/or inactions in connection with this Agreement and the Related Documents), except to  the 
limited extent that the Claims against the Indemnified Person are proximately caused by such Indemnified 
Person's gross negligence or willful misconduct. The indemnification provided for in this Section shall survive 
the termination of this Agreement and shall extend and continue to benefit each indlvidua! cr entity who is or 
has at any time been an Indemnified Person hereunder. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or 
unenforceable as to any circumstance, that finding shall not make the offending ~ r ~ v ~ s i o ~  iilega!. invalid, or 
unenforceable as io any other circumstance. If feasible, the offending provision shall be considered modified so 
that it becomes legal, va!id and enforceable. If the offending provision cannot be so ~ o ~ ~ f i e ~ ,  it shall be 
considered deleted from this Agreement. Unless otherwise required by iawc the ~ f ~ e ~ ~ ~ ~ t ~ ~ ~  invalidity, q r  

rceabiiiry of any prcvision at this Agreement shall not affect the legality, vaiidify or ecfcrceabiiity of any 
other provision of this Ageemen;. 

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, 
this Agreement shall be binding upon and inure to the benefit of the parties, their SucGessors and assigns. If 
ownership of the Collateral becomes vested in a person other than Grantor, Lender, without notice to Grantor, 
may deal with Grantor's successors with reference to this Agreement and the Indebtedness by way of 
forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the 
Indebtedness. 

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor 
in this Agreement shall survive the execution and delivery of this Agreement, shall be continuing in nature, and 
shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid in full. 

Time is of the Essence. Time is of the essence in the performance of this Agreement. 

DEFINITIONS. The following capitalized words and terms shall. have the .following meanings when-u& -in+his - 

H g T e e m e n t .  Unless %jYeXfically stated to the contrary, all references to dollar amounts shall mean amounts in 
lawful money of the United States of America, Wclrrds and terms used in the siiigiilai shaii indude the piurai, and 
the plural shall include the singular, as the context may require. Words and terms not otherwise defined in this 
Agreement shall have the meanings attributed to such terms in the Arizona Uniform Commercial Code: 

Agreement. The word "Agreement" means this Commercial Security Agreement, as this Commercial Security 
Agreement may be amended or modified from time to time, together with all exhibits and schedules attached to 
this Commercial Security Agreement from time to time. 

Borrower. The word "Borrower" means Abra Water Company, Inc., and all other persons and entities signing 
the Note in whatever capacity. 

Coiiaterai. The word "Collateral" means all of Grantor's right, title and interest in and to  all the Collateral as 
described in the Collateral Description section of this Agreement. 

Default. The word "Default" means the Default set forth in this Agreement in the section titled "Default". 

Environmental Laws. The words "Environmental Laws" mean any and all federal, state, local and foreign 
statutes, judicial decisions, regulations, ordinances, rules, judgments, orders, decrees, plans, injunctions, 
permits, concessions, grants, franchises, licenses, agreements and other governmental restrictions relating to (i) 
the protection of the environment, (ii) the effect of the environment on human health, (iii) emissions, discharges . . .  or releases of nnlli itnntc Pnntaminnn+a h---*A-*.-  -.,I--&-.---- 
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land, or (iv) the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling 
of pollutants, Contaminants, hazardous substances or wastes or the clean-up or other remediation thereof. 

Event of Default. The words "Event of Default" mean any of the Events of Default set forth in this Agreement 
in rhe Defauit section of this Agreemenr. 

Grantor. The word "Grantor" means Abra Water Company, Inc. 

Hazardous Substances. The words "Hazardous Substances" mean all explosive Or radioactive substances or 
wastes and all hazardous or-toxic substances, wastes or other pollutants, including petroleum or petroleum 
distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas, infectious or 
medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law. 

Indebtedness. The word "indebtedness" means the indebtedness evidenced by the Note or Related 
Documents, including all principal and interest together with all other indebtedness and costs and expenses for 
which Grantor is responsible under this Agreement or under any of the Related Documents. In addition, and 
without limitation, the term "Indebtedness" includes ail amounts identified in the Cross-Coliateralization, 
Revolving Line of Credit and Future Advances paragraphs as contained in one or more of the Related 
Documents. 

Lender. ?he word "Lender" means JPMorgan Chase Bank, NA, its successors and assigi7s. 

ote. The word "Note" means the Note executed by Grantor in the principal amount s i  ~ ~ ~ , ~ ~ ~ . ~ ~  dated 
October 25, 202 8, together with all renewals of, extensions of, modifications of, refinancings of. 
consolidations of, and substitutions for the note or credit agreement. 

The words "Related Documents" mean all promissory notes, credit agreements, loan 
agreemenrs, ~ ~ ~ ~ ~ ~ ~ ~ e n ~ a ~  a g r ~ ~ ~ ~ ~ ~ ~ ~  guaranties, secu:ir;i agmmsts~s, ,msrtgages, seem oi ~reist, security 
deeds, collateral mortgages, and a;i other instruments, agreeinents ar:d documents, wket!:er cow GT hereafter 
existing, executed in connection with the Indebtedness. 

elated ~ ~ c ~ m e ~ ~ § .  

GRANTQR HAS REA 
AND AGREES TO ITS TERMS. THIS AGREEMENT IS DATED OCTOBER 25,201 0. 

AND UNDERSTOOD ALL THE PROVISlQNS OF Y ~ E R C ~ A ~  ~ E ~ ~ R ~ T  

GRANTOR: 

ABRA WATER COMPANY, INC. 

By: 
Kevan Larson, President of 8ig Chino 
Land Go., inc. 
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