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PARTIES IN THE COURT BELOW

The caption lists all parties to the proceedings below.
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JURISDICTION

This Court has jurisdiction under Utah Code Ann. § 78 A-4-103(2)(j), as this case
was transferred from the Supreme Court.

ISSUES PRESENTED

1. The District Court correctly granted summary judgment to KeyBank when
there was no dispute that the borrower and guarantor defaulted on the subject loan.
2. The District Court correctly entered judgment against the borrower and

guarantor when the subject loan documents were fully integrated and unambiguous.

STANDARD OF REVIEW
This Court reviews for correctness a ruling on summary judgment, which is
appropriately granted when no material facts are in dispute and the governing law is

properly applied. Holmes Dev. LLC v. Cook, 2002 UT 38, § 21, 48 P.3d 895.

STATEMENT OF THE CASE

A. Nature of the Case, Course of Proceedings, Disposition Below

This was an action on a note and personal guaranty filed after the borrower and
guarantor defaulted. KeyBank brought suit against borrower Systems West Computer
Resources, Inc. (“Systems West”) and personal guaréntor Nancy H. Halverson
(“Halverson”) (collectively “Borrowers™”). The Borrowers asserted counterclaims.

The District Court granted summary- judgment to KeyBank and entered judgment
against the Borrowers on their counterclaims. After the Borrowers appealed, this Court
denied KeyBank’s motion for summary disposition, deferring the issues raised therein

until the matter was fully briefed.
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B. Facts Relevant to the Issnes Presented on Appeal

Execution and Extension of The Loan Documents

On January 10, 2001, Systems West borrowed $1,000,000 from KeyBank,
executing a Promissory Note (“Note”) agreeing to repay the loan. (R. 934-35.) Systems
West simultaneously executed a Business Loan Agreement and a Commercial Security
Agreement (R. 93744, 946-51.) The Note was secured and properly perfected by all
accounts, general intangibles, instruments, rents, monies, and payments of Systems West,
as reflected in the UCC-1 Financing Statement executed by Systems West. (R. 982-83.)

Halverson is Systems West’s current principal. (R. 1081-82, 1270-71.) She and
her ex-husband (Don Halverson) applied for and obtained the subject line of credit and
executed the loan documents on behalf of Systems West. (R. 1071-75, 1095-96, 1142~
46.) Halverson understood that Syst_ems West would have to repay the loan. (R. 1073.)

Halverson executed a Commercial Guaranty, personally guaranteeing repayment
on the Note. (R. 988-91, 1104.) She understood that she would be personally
responsible for the loan. (R. 1080-81, 1093-94.) Don Halverson confirmed these facts
as well. (R. 1150-51.)

Don Halverson also executed a Commercial Guaranty. (R. 1150-53.) However,
he was subsequently released as guarantor in his divorce from Halverson. (R. 1080-81,
1149-50.) Halverson assumed control of Systems West, as well as all of its assets and
liabilities, pursuant to the divorce decree and orders. (R. 1080-81, 1149-50.)

The initial term of the Note was for eperiod of six months, with payment due in

full on July 31, 2001. (R. 934, 1095-96.) The maturity date of the Note was
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successively modified by written agreement of the parties. (R. 953-80.) Halverson and
Systems West (as well as Don Halverson to the extent of his involvement) agreed to
extend the subject Note pursuant to these modifications and change in terms agreements,
and executed or authorized others to execute these modifications and change in terms
agreements on behalf of Systems West. (R. 34-51, 1076-91, 109697, 1104, 1146-50.)
Pursuant to the final Change in Terms Agreement dated June 27, 2008, the
maturity date of the Note was extended to July 15, 2008. (R. 980.) There were no further
extensions and the entire Note came due and owing on July 15, 2008. Systems West
defaulted on its payment obligations and, despite demand, failed to cure the default. (R.
'1076, 1109, 1123-24, 1127.) Likewise, Ha‘]verson defaulted on her obligations under the
Commercial Guaranty and, despite demand, failed to cure. (R. 1076, 1094, 1104, 1109,

1123-24, 1127.)

Relevant Govérning Provisions of the Loan Documents

The Notice of Final Agreement included an integration clause providing as

follows:

BY SIGNING THIS DOCUMENT EACH PARTY
REPRESENTS AND AGREES THAT: (A) THE WRITTEN
LOAN AGREEMENT REPRESENTS THE FINAL
AGREEMENT BETWEEN THE PARTIES, (B) THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN
THE PARTIES, AND (C) THE WRITTEN LOAN
AGREEMENT MAY NOT BE CONTRADICTED BY
EVIDENCE OF ANY PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OR
UNDERSTANDINGS OF THE PARTIES.

(R. 985.)
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The Business l.oan Agreement, Commgrcial Security Agreement, Modification
and/or Extension Agreements, Change in Terms Agreements, and Commercial Guaranty
each contained the same or substantively similar integration language, including the
following integration language as set forth in the Business L.oan 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 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.

Final Agreement. Borrower understands that this
Agreement and the related loan documents are the final
expression of the agreement between Lender and Borrower
and may not be contradicted by evidence of any alleged oral
agreement.

(R. 942, 944, 949, 956, 959, 961, 96371, 97.5, 977-80, 990.)

Halverson, Systems West, and Don Halverson each signed documents containing
these provisions. (R. 1093, 1134-35, 1153.)

The Commercial Security Agreement provided the following default provisions:

DEFAULT. Each of the following shall constitute an Event
of Default under this Agreement: '

Payment Default. Grantor fails to make any payment when
due under the Indebtedness.

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

Insolvency. The dissolution or termination of Grantor’s
existence as a going business, the insolvency of Grantor, the
appointment of a receiver for 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.

Adverse Change. A material adverse change occurs in
Grantor’s financial condition, or Lender believes the prospect
of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

(R.948.)

The Business Loan Agreement (Asset Based) provided for payment and an

adequate borfowing base:

TERM. This Agreement shall be effective as of January 10,
2001, and shall continue in full force and effect until such
time as all of Borrower’s Loans in favor of Lender have been
paid in full, including principal, interest, costs, expenses,
attorneys’ fees, and other fees and charges or until such time
as the parties may agree in writing to terminate this
Agreement. .

Mandatory Loan Payments. If at any time the aggregate
principal amount of the outstanding Advances shall exceed
the applicable Borrowing Base, Borrower, immediately upon
written or oral notice from Lender, shall pay to Lender an
amount equal to the difference between the outstanding
principal balance of the Advances and the Borrowing Base.
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(R.937.)

The Business Loan Agreement defines the term “Borrowing Base” as follows:

Borrowing Base. The words “Borrowing Base” mean, as
determined by Lender from time to time, the lesser of (1)
$1,000,000.00 or (2) 80.000% of the aggregate amount of
Eligible Accounts.

(R.943.)

The Business Loan Agreement also required that the Borrowers maintain a
minimum assets-to-liabilities ratio:

ADDITIONAL COVENANTS AND DEFINITIONS.
Borrower covenants and agrees with Lender that, while this
Agreement is in effect, Borrower will:

* % *

Current Ratio. Borrower shall maintain a ratio of Current
Assets to Current Liabilities in excess of 1.30 to 1.0;
calculated at the end of each quarter.

(R. 126.)

The Borrowers made the following representations and warranties under the terms

of the Business Loan Agreement:

REPRESENTATIONS AND WARRANTIES. Borrower
represents and warrants to Lender, as of the date of this
Agreement, as of the date of each disbursement of loan
proceeds, as of the date of any renewal, extension or

modification of any Loan, and all times any Indebtedness
exists:

Finéncial Information. Each of Borrower’s financial
statements supplied to Lender truly and completely disclosed
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Borrower’s financial condition as of the date of the statement,
and there has been no material adverse change in Borrower’s
financial condition subsequent to the date of the most recent
financial statement supplied to Lender.

* * *

Litigation and Claims. No litigation, claim, investigation,
administrative proceeding or similar action (including those
for unpaid taxes) against Borrower is pending or threatened,
and no other event has occurred which may materially
adversely affect Borrower’s financial condition or properties,
other than litigation, claims, or other events, if any, that have
been disclosed to and acknowledged by Lender in writing.

Taxes. To the best of Borrower’s knowledge, all of
Borrower’s tax returns and reports that are or were required to
be filed, have been filed, and all taxes, assessments and other
governmental charges have been paid in full, except those
presently being or to be contested by Borrower in good faith
in the ordinary course of business and for which adequate
reserves have been provided.

(R.938-39))
The Business Loan Agreement provided the following default provisions:

DEFAULT. Each of the following shall constitute an Event
of Default under this Agreement:

Payment Default. Borrower fails to make any payment
when due under the Loan.

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

Adverse Change. A material adverse change occurs in
Borrower’s financial condition, or Lender believes the
prospect of payment or performance of the Loan is impaired.

Insecurity. Lender in good faith believes itself insecure.
(R.941)

The Business Loan Agreement required that the Borrowers provide financial
statements and tax returns:

AFFIRMATIVE COVENANTS. Borrower covenants and
agrees with Lender that, so long as this Agreement remains in
effect, Borrower will: '

Financial Statements. Furnish Lender with the following:

Annual Statements. As soon as available, but in no
event later than one-hundred-twenty (120) days after
the end of each fiscal year, Borrower’s balance sheet
and income statement for the year ended, compiled by
a certified public accountant satisfactory to Lender.

Interim Statements. As soon as available, but in no
event later than 45 days after the end of each fiscal
quarter, Borrower’s balance sheet and profit and loss
statement for the period ended, prepared by Borrower
in form satisfactory to Lender.

Tax Returns. As soon as available, but in no event
later than one-hundred-twenty (120) days after the
applicable filing date for the tax reporting period
ended, Federal and other governmental tax returns,
prepared by a certified public accountant satisfactory
to Lender. :

(R. 939.)
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The Modification of Business Loan Agreement, dated November 30, 2001,

provided for the timely provision of the following additional financial information by the

Borrowers:

3. Borrowing Plan. The parties agree to modify the
“Collateral Schedule Timetables” set forth in the Borrowing
Plan by deleting the same in its entirety and substituting the
following:

COLLATERAL SCHEDULE TIMETABLES. Borrower
shall execute and deliver to Lender the following schedules:

Accounts receivable aging reports quarterly within 45 days
after the end of each calendar quarter.

Borrowing certificate reports quarterly within 45 days after
the end of each calendar quarter.

(R. 955-56.) .
The Commercial Guaranty made Halverson’s guaranty unlimited:

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

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 and 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 obligation’s
under this Guaranty shall have been performed in full.

(R.988.)

The Commercial Guaranty also required that Halverson provide annual personal

financial statements and tax returns:
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GUARANTOR’S FINANCIAL STATEMENTS.
Guarantor agrees to furnish Lender with the following:

Annual Statements. As soon as available, but in no event
later than one-hundred-twenty (120) days after the end of
each fiscal year, Guarantor’s balance sheet and income
statement for the year ended, prepared by Guarantor

Tax Returns. As soon as available, but in no event later than
one-hundred-twenty (120) days after the applicable filing date
for the tax reporting period ended, Federal and other
governmental tax returns, prepared by Guarantor.

(R.989.)

The Borrowers’ Defaults

Before KeyBank filed suit to enforce the loan and guaranty, the Borrowers
defaulted on their contractual obligations in numerous ways:

Failure to Pay the Amount of the Note When Due

Systems West failed to pay the amount of the Note when it came due in July 2008.
(R. 1076, 1109, 1123-24,1127.) As of SepIerhber 29,2009, Systems West owed
$978,371.98, with accrued interest of $77,855.30, and continuing interest, iate fees, costs,
and attorney fees incurred in pursuing action and collecting the amounts due. (R. 1042,
1452, 1485, 1931, 1936.)

Failure to Provide Accounts Receivable Information and to Maintain
Borrowing Base

Accounts receivable aging reports and certificates by Systems West. were due to
KeyBank on May 15, 2008; August 15, 2008; and November 15, 2008. (R. 955-56,

1043.) Systems West did not timely provide any such reports: the first accounts
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receivable aging report for Systems West’s 2008 operations was not provided until
December 5, 2008. (R. 1043, 1048-53.) The Borrowers provided no further account
receivable aging reports and certificates until after the entry of judgment. (R. 1043,
1070.) Systems West did not produce any financial statements for its operations in 2008
or 2009. (R. 1043, 1070.) By December 2, 2008, Systems West’s accounts receivable
‘had dropped below the borrowing base covenant in the subject loan documents. (R.
104243, 1048-53, 1070, 1122, 1136.)

Failure to Provide Financial Statements

Systems West’s Financial Statement dated as of December 31, 2007, was due to
KeyBank no later than April 30, 2008. (R. 939.) Systems West did not timely provide it.
(R. 1043, 1055-63.) Interim statements for 2008 and 2009 that were due 45 days after
the end of each quarter were never provided to KeyBank. (R. 939, 1043, 1070.) Systems
West never produced any financial statemerits for its operations in 2008 or 2009. (R.
1043, 1070.)

Failure to Maintain Assets-to-Liabili_ties Ratio

The Business Loan Agreement required that the Borrowers maintain a ratio of
current assets to current liabilities in excess of 1.30 to 1.0, calculated at the end of each
quarter. (R. 126.) Systems West’s Financial Statement dated as of December 31, 2007,
reflected a loss of $1,659,061 during the year 2007, and showed liabilities exceeding
assets by approximately $362,701.00. (R. 10.55—'63.) As of December 31, 2007, Systems
West owed over $978,000 to KeyBank. (R. 1058, 1062.) As of December 31, 2008,

Systems West had only $239,491.53 in accounts receivable, despite owing KeyBank well
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in excess of $900,000. (R. 1042, 1053.) Systems West is now insolvent. (R. 1043-44,
1119-21, 1125, 1126-29.)

Failure to Provide Tax Returns

Systems West never furnished to KeyBank tax returns for 2007 or 2008. (R. 1043,
1070, 1108.) |

Insolvency

Systems West became insolvent, representing a material change in its financial
condition, and giving KeyBank fundamentally legitimate grounds to believe the prospect
of payment of the loan was greatly impaired. (R. 43, 1043-44, 1048-53, 1055-63, 1100~
01, 1119-20, 1121-22, 1125, 1126-29.)

Failure to Provide Halverson’s Personal Financial Information

Halverson never furnished to KeyBank her personal annual financial statements or
tax returns for the calendar year 2007 or 2008, as required by the Commercial Guaranty.
(R. 1044, 1108.)

Change in Ownership, Material Adverse Change in Financial Condition, and
Failure to Disclose

On May 15, 2008, the United States District Court for the District of Utah entered
a judgment in favor of Brian Gary Patterson declaring that Patterson was a general
partner of Halverson and Systems West, with Patterson owning a 49% profits interest,
Systems West owning a 25.5% profits interest, and Halverson owning a 25.5% profits
interest. (R. 68-69.) Despite their obligation to disclose any judgmént and any material

change in ownership to KeyBank, the Borrowers failed to disclose the existence or
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substance of this judgment. (R. 938-39, 1042.) In fact, Halverson “didn’t ever inform
KeyBank about any litigation or pending litigation.” (R. 1110.)

The Borrowers’ Counterclaims

The Borrowers asserted various counterclaims against KeyBank, each of which
was grounded in the claim that Halverson believed the loan “would go on forever” “as
Jong as [Systems West] paid the [minimum interest-only monthly] payments.” (R. 42—
48, 1098-1103, 1107, 1126, 1132-33.) Halverson admitted there was no written
document she could point to as support for this claim, but asserted that Systems West had
an oral agreement to this effect with unnamed “KeyBank officials.” (R. 76, 1133.)
Halverson thought “[i]t was the way [Systems West and KeyBank] ran the entire loan”
and that a renewal of the Note with an extenéion of the maturnity date would be a “mere
technicality.” (R. 41, 1126, 1133)) Howeve‘r., no KeyBank employee ever informed
Halverson that KeyBank would continue to renew the loan, even if Systems West
defaulted under its loan covenants, so long as Systems West made its monthly payments.
(R. 1098-1103.) Furthermore, Halverson testified she never read the loan documents she

signed nor did she ever ask anyone to explain them to her. (R. 1071, 1110-12, 1134-35.)

SUMMARY OF ARGUMENTS

This case presents the most basic action at law: a default on a guaranteed note.
There is nothing novel about the facts, and the legal issues are settled issues of law. The
Borrowers have sought to confuse the issues—as borrowers in this position sometimes
do—but they have failed to muster any sufficient legal basis to overcome the District

Court’s properiy reasoned ruling.
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The Borrowers’ opening brief blatantly omits discussion of any of their defaults
under the loan documents: their failure to pay, their failure to timely supply financial
statements, the precipitous drop in their accounts receivable, the impermissible reduction
in their borrowing base, their substantial financial losses incurred in 2007, and their
failure to disclose a judgment awarding a 49% ownership interest in Systems West to a
third party. These relevant, omitted facts conﬁrm the propriety of the District Court’s
grant of summary judgment on the loan default.

The Borrowers instead attempt to premise their case, both defensively and
offensively, on inadmissible testimony from Halverson. Ignoring the written covenants
in the unambiguous written loan documents, which she never read, Halverson eominues
to claim that the loan should never have come due so long as Systems West made its
minimum interest-only monthly payments, regardless of any other loan covenant
violations, and regardless of the due date of the Note agreed to by the parties. This tepid
attempt failed in the District Court and it fails when repeated here.

The District Court properly concluded fhat the application of the parol evidence
rule, based upon fully integrated loan documents, precluded Halverson’s irrelevant
beliefs from creating an issue of fact and accordingly entered judgment. The District
Court’s decision was a correct application of law to undisputed material facts and should
be affirmed in its entirety.

Given the straightforward nature of these issues, KeyBank asserts that oral
argument would not materially assist the Court in correctly deciding this appeal. The
Borrowers themselves have not requested oral argument.
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ARGUMENT

I THIS COURT SHOULD AFFIRM THE DISTRICT COURT’S GRANT OF
SUMMARY JUDGMENT ON THE FULLY INTEGRATED,
UNAMBIGUOUS WRITTEN LOAN DOCUMENTS.

The District Court’s legal conclusions were plainly grounded in well-established
Utah law. The Borrowers did not offer any admissible evidence below either to
controvert KeyBank’s statement of undisputed material facts or to support their
affirmative defenses and counterclaims. The Borrowers’ “unsupported legal allegations™
were not enough “to create a material issue of fact precluding summary judgment.” Alta

v. Ben Hame Corp., 836 P.2d 797, n.7 (Utah App. 1992). The loan documents were fully

integrated and unambiguous, calling for construction as a matter of law without resort to

extrinsic evidence. See Tangren Family Trust v. Tangren, 2008 UT 20, § 16, 182 P.3d

326, 331; Smith v. Osguthorpe, 2002 UT App 361, 18, 58 P.3d 854; Webb v. R.O.A.

Gen., Inc., 804 P.2d 547, 551 (Utah App. 1991). The District Court therefore properly

concluded that there was no genuine issue of material fact and that KeyBank was entitled

to judgment as a matter of law.

A, The District Court properly concluded that Systems West defaulted
under the Note.

There was no genuine dispute that Systems West materially breached its
contractual obligations to KeyBank by defaulting. The only defense raised by Systems
West was that KeyBank failed to renew and extend the term of the Note indefinitely,

pursuant to unspecified alleged oral agreements and representations between Systems

Digitized by the Howard W. Hunter Law Library, J. Reuben Clark Law School, BY U.
Machine-generated OCR, may contain errors.



West and unidentified KeyBank employees, evidence of which was barred by the express
terms of the loan and the parol evidence rule.

The Borrowers argue that the District Court improperly applied the parol evidence
rule because the Business Loan Agreement prohibited termination of the entire loan (not
just this agreement) without mutual, written consent, and that the loan documents were
otherwise ambiguous. In support of these arguments, the Borrowers cite a single
provision of the Business Loan Agreement regarding the termination of this agreement.
(Appellants’ Br., p. 12.) However, the Borrowers’ arguments are not supported, legally
or factually, by the record.

The Borrowers misread and fnisinterpret the terms of the Business Loan
Agreement, especially when read in light of the binding and fully-integrated loan
documents setting forth the maturity date of the loan, from the original maturity date of
July 31, 2001, through and including the final maturity date of July 15, 2008, after which
no further loan modifications and/or extensions were granted. (R.937,953-80.) The
provision cited by the Borrowers states that *“[t]his Agreement shall be effective as of
January 10, 2001, and shall continue in full fbfce and effect until such time as all of
Borrower’s Loans in favor of Lender have been paid in full, including principal, interest,
costs, expenses, attorneys’ fees, and other fegs and charges, or until such time as the
parties may agree in writing to terminate this Agreement.” (R. 937 (emphasis added).)

The Business Loan Agreement does not in any way state that the term of the loan
shall continue into perpetuity, that no default shall be deemed to occur, that the maturity

date of the loan shall be renewed continually and forever, or that the-loan may not be
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called due, unless and until the parties agree otherwise, in writing. Such a result would
not only be absurd but inconsistent with the nﬁmerous clear and unambiguous contractual
provisions to the contrary. The Business Loén Agreement simply ensures the validity
and enforceability, i.e., the “force and effect” of the agreement, subject only to
modifications and/or amendments entered into by and between the contracting parties, in
writing. A plain reading of the Business Loan Agreement in its entirety, together with all
other pertinent loan documents, makes this clear. Contrary to the Borrowers’ assertions,
the District Court correctly determined that the loan documents were “valid, integrated,
and unambiguous,” and ruled accordingly. (R. 1445-46.)

“[1}f a contract is integrated, parol evidence is admissible only to clarify
ambiguous terms; it is ‘not admissible to vary or contradict the clear and unambiguous

terms of the contract.”” Tangren Family Trust, 2008 UT 20, § 11, 182 P.3d 326, 330.

“[A]n integrated agreement is ‘a writing or writings constituting a final expression of one

or more terms of an agreement.”” Daines v. Vincent, 2008 UT 51, § 22, 190 P.3d 1269,

1275.

Each and every loan agreement signed by the Borrowers in favor of KeyBank
included a clear and unambiguous integration clause, providing the following or
substantively similar integration language, tﬁat “BY SIGNING THIS DOCUMENT,
EACH PARTY REPRESENTS AND AGREES THAT (A) THE WRITTEN LOAN
AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE
PARTIES, (B) THERE ARE NO UNWRITTEN ORAI. AGREEMENTS BETWEEN

THE PARTIES, AND (C) THE WRITTEN LOAN AGREEMENT MAY NOT BE
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CONTRADICTED BY EVIDENCE OF ANY PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR UNDERSTANDINGS OF THE
PARTIES.” (R. 942,944,949, 956, 959, 96-], 963-71, 975, 977-80, 985, 990.) To argue
as the Borrowers do that the loan documents did not constitute “the complete agreement

of the parties” is “to argue in direct contradiction to the clear integration claus[es].”

Tangren Family Trust, 2008 UT 20, § 16, 182 P.3d 326. The District Court was therefore

correct not to “allow extrinsic evidence of a separate agreerhent to be considered on the
question of integration in the face of a clear infegration clause.” Id.

The effect of integration is to exclude evidence outside the written contract in
construing the contracting parties’ agreement:

[The Parol Evidence Rule] operates . . . to exclude evidence
of contemporaneous conversations, representations, or
statements offered for the purpose of varying or adding to the
terms of an integrated contract. Thus, if a contract is
integrated, parol evidence is admissible only to clarify
ambiguous terms; it is “not admissible to vary or contradict
the clear and unambiguous terms of the contract.”

* * *

To determine whether a writing is an integration, a court must
determine whether the parties adopted the writing “as the
final and complete expression of their bargain.” Importantly,
we have explained “that when parties have reduced to writing
what appears to be a complete and certain agreement, it will
be conclusively presumed, in the absence of fraud, that the
writing contains the whole of the agreement between the
parties.”

Tangren Family Trust, 2008 UT 20, §9 11-12, 182 P.3d at 330-31.
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The District Court correctly ruled as a matter of law that the Borrowers could not
resort to parol evidence or other inadmissible assertions to vary or add to the terms of the
subject loan, because the subject loan documents were “valid, integrated, and
unambiguous.” (R. 1445-46.) See Tangren, 2008 UT 20, at § 18. The very purpose of
the parol evidence rule is “to limit the ability of the finder of fact . . . to believe testimony

contradicting integrated writings.” Corbin on Contracts § 572C (Supp. 1994).

The District Court correctly concluded that “the subject loan documents [were]
valid, enforceable and represent[ed] the partiés’ final written agreement(s) governing
their rights and obligations”; that the BorroWers “materially breached the loan
documents”; and that “the alleged oral agreements and representations” asserted by the
Borrowers did “not relieve them of liability.” (R. 1445.)

Without parol evidence, the Borrowers had nothing on which to proceed. Their
defaults are established as a matter of law. The District Court got it exactly right.

1.

The District Court properly concluded that Halverson breached
her Commercial Guaranty.

For the same reasons, the District Court correctly concluded that Halverson
materially breached her contractual obligations to KeyBank under the Commercial
Guaranty. Halverson’s Commercial Guaranty was “unlimited.” (R. 988.) lts duration
was to remain in place until the full obligation owing by Systems West was paid in full.
(R.988.) Thus, at the time Systéms West’s oﬁligations to KeyBank went into default,
Halverson's obligations under her Guaranty likewise went into default. Additionally,

Halverson failed to supply her Annual Financial Statements and Tax Returns. thereby
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defaulting under her independent covenants-as well. (R. 989, 1044, 1108.) Like Systems
West, Halverson’s only alleged defense was. that KeyBank unjustifiably refused to extend
and renew the maturity date of the Note. Again, the District Court’s decision was a
proper application of the parol evidence rule.

II. THE DISTRICT COURT CORRECTLY ENTERED JUDGMENT
AGAINST THE BORROWERS ON THE ENTIRETY OF THE CASE.

The District Court properly disposed of the entirety of the case on this record.
Contrary to the Borrowers’ assertions, KeyBank specifically argued that the District
Court should dismiss the Borrowers’ counterclaims when it moved for summary

judgment. (R. 926-29, 1384-90.) Dismissal of the Borrowers’ counterclaims was,

therefore, clearly within the “scope” of KeyBank’s motion. See Timm v. Dewsnup, 851
P.2d 1178, 1181 (Utah 1993). Judge Faust agreed that the Borrowers’ counterclaims
should be dismissed, noting that “all of the defenses and counterclaims [were] premised
on the argument that the Court should overlook the plain language of multiple, fully-
integrated loan agreements in favor of contradictory oral agreements and
representations.” (R. 1445.) This conclusion was correct as a matter of law.

The District Court correctly recognized that the Borrowers’ counterclaims for
breach of the implied covenant of good faith and fair dealing, negligent
misrepresentation, breach of fiduciary duty,.arid promissory or equitable estoppel, were
each premised entirely on the alleged oral agreements and representations ésserted by

Halverson, and constituted nothing more than an attempt to persuade the Court “to re-
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write the numerous documents before the Court to essentially extend the life of the loan
in perpetuity based upon the testimony of Halverson.” (R. 1444-46.)

Even if the Court’s assessment was not correct, the Borrowers’ arguments fail on
independent grounds calling for affirmance on this record. The Court can affirm on any
ground supported by the record. “[1]t is well settled that an appellate court may affirm
the judgment appealed from if it is sustainable on any legal ground or theory apparent on
the record, even though such ground or theory differs from that stated by the trial court to
be the basis of its ruling or action, and this is true even though such ground or theory is
not urged or argued on appeal by appellee, was not raised in the lower court, and was not

considered or passed on by the lower court.” Dipoma v. McPhie, 2001 TI'T 61, 9 18, 29

P.3d 1225, 1230. The District Court properly granted summary judgment on this record.
The Borrowers’ appellate briefing presents no record-based reason to disturb that correct
conclusion. Even if not barred by the parol evidence rule, the Borrowers’ claims fail on

their merits.

A. The District Court correctly dismissed the Borrowers’ claim for
breach of the implied covenant of good faith and fair dealing.

The Borrowers argue that their claims and defenses based on the implied covenant
of good faith and fair dealing should not have been dismissed. They argue that

“KeyBank breached the covenant of good faith and fair dealing, and denied the
defendants of the ‘fruits of the contract’ by failing to renew the Note and unilaterally

deciding to call the loan due.” (Appellants’ Br., p. 16.) This argument ignores the
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Borrowers” numerous defaults that occurred before the maturity date, focusing instead

entirely on the due date of the Note.
The District Court properly recognized, however, that while a covenant of good
faith and fair dealing inheres in almost every contract, some general principles limit the

scope of the covenant. (R. 1933.) See Oakwood Vill., LLC v. Alberstons, Inc., 2004 UT

101, 9 45, 104 P.3d 1226, 1240. “First, this covenant cannot be read to establish new,

independent rights or duties to which the parties did not agree ex ante.” Id. (citing

Brehany v. Nordstrom, Inc., 812 P.2d 49, 55 (Utah 1991). “Second, this covenant cannot
create rights and duties inconsistent with express contractual terms.” 1d. (citing Brehany,

812 P.2d at 55, and Rio Algom Corp. v. Jimco. Ltd., 618 P.2d 497, 505 (Utah 1980)).

“Third, this covenant cannot compel a contractual party to exercise a contractual right to

its own detriment for the purpose of benefitting another party to the contract.” Id. (citing

Olympus Hills Shopping Ctr. v. Smith’s Food & Drug C}trs., 889 P.2d 445, 457 n.13
(Utah 1994)). Finally, the Court must “not use this covenant to achieve an outcome in
harmony with the court’s sense of justice but inconsistent with the express terms of the -

applicable contract.” Id. (citing Dalton v. Jerico Constr. Co., 642 P.2d 748, 750 (Utah

1982)).
The Borrowers’ proffered construction of the obligation to act in good faith would

violate each of these broader principles of contract interpretation. See Oakwood, 2004

UT 101, § 45, 104 P.3d at 1240. By assertiﬁg that KeyBank agreed to continually renew
the Note and extend the maturity date of the Note into perpetuity, the Borrowers attempt

to establish new, independent rights or duties; create rights and duties inconsistent with
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the express contractual terms; compel KeyBank to exercise a contractual right to its own
detriment for the purpose of benefitting Systems West; and achieve an outcome
inconsistent with the express terms of the loan documents. This is insupportable under
Utah law. The implied covenant cannot supplant the binding terms of the agreements.
The Borrowers’ unfounded assertions that KeyBank violated the implied covenant by
refusing to extend the terms of the subject Note indefinitely was not well founded and
was properly rejected by the District Court. |

B. The District Court correctly dismissed the Borrowers’ claims for
negligent misrepresentation and breach of fiduciary duty.

The Borrowers also argue that the pérol evidence rule cannot preempt their claims
for negligent misrepresentation or breach of fiduciary duty. Had these claims been based
on something other than the same vague allegations about “KeyBank officials,” the
approach might be different. In this case, however, the evidence was insufficient to raise
a genuine fact issue. Not only did the Borrowers fail to identify any actual “KeyBank
official” who allegedly made any such statements, but they proffered no evidence from

which a fact finder could properly return a decision in their favor. See Prince, Yeates &

Geldzahler v. Young, 2004 UT 26, 49 13 -14, 94 P.3d 179 (vague and indefinite
statements offered to support allegations of an oral contract are properly ignored in ruling
on summary judgment).

Nor could claims of negligent misrepresentation or breach of fiduciary duty
properly survive summary judgmenf on this record. As a matter of law, negligent

misrepresentation cannot relate to the representor’s state of mind but must relate to the
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communication of verifiable, objective facts. See, e.g., Cerritos Trucking Co. v. Utah

Venture No. 1, 645 P.2d 608, 612 (Utah 1982). The Borrowers failed below to point to

any such evidence that would allow a different outcome on summary judgment, and they
fail again now. Furthermore, the Borrowers do not have record facts that would allow
them to establish a fiduciary duty on KeyBank’s part that would give rise to a cognizable

claim for breach of any such duty. See First Sec. Bank, N.A. v. Banberry Dev. Corp.,

786 P.2d 1326, 1332-33 (Utah) (stating that loan transactions between a bank or lender
and its customer or borrower do not themselves give rise to a fiduciary duty).

C. The District Court correctly dismissed the Borrowers’ claims and
defenses of promissory and equitable estoppel.

Finally, the Borrowers argue that the District Court improperly dismissed their
claims and defenses for promissory and equitable estoppel. The District Court was
plainly correct, however, in determining that such claims or defenses were inapplicable
and, therefore, insufficient to overcome summary judgment in favor of KeyBank on the
entirety of the case. “[P]romissory estoppel is ‘an affirmative cause of action or defense,
which arises in instances where no formal contract exists and the party seeking
promissory estoppel is attempting to prove the existence of an enforceable promise or

agreement.”” See Youngblood v. Auto-Owners Ins. Co., 2007 UT 28,9 18, 158 P.3d

1088, 1092-93 (Utah 2007)."

1

Notably, in Utah, the “defense” of prorhissory estoppel is distinguished from the
“affirmative cause of action” of promissory estoppel and referred to as “equitable
estoppel.” See generally Youngblood v. Auto-Owners Ins. Co., 158 P.3d 1088 (Utah
2007). B '
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“Promissory estoppel is an equitable doctrine.” UTCO Assocs., Ltd. v.

Zimmerman, 2001 UT App 117,919, 27 P.3d 177. “In general, the law will not imply
an equitable remedy when there is an adequate remedy at law.” Id. Thus, “[r]ecovery in
quasi contract is not available where there is an express contract covering the subject

matter of the litigation.” See, e.g., Mann v. American W. Life Ins. Co., 586 P.2d 461,

465 (Utah 1978). “Once it is established, either by an admission of a party or by a
judicial finding, that there is in fact an enforceable contract between the parties, and
therefore consideration exists, then a party may no longer recover under the theory of
promissory estoppel.” 28 AM. JUR. 2d Estoppel and Waiver § 57 (2000).

CONCLUSION

For the foregoing reasons, independently and collectively, this Court should affirm
the District Court’s judgment.
DATED this 24th day of August, 2010.

VAN COTT, BAGLEY, CORNWALL &
McCARTHY

Seth M. Mott
Attorneys for Appellee
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ADDENDUM INDEX (Addendum Bound Separately)

Loan Documents

R. 122-29 Business Loan Agreement (Asset Based)
R. 934-35 Promissory Note
R. 93744 Business Loan Agreement (Asset Based)
R. 946-51 Commercial Security Agreement
R. 953-80 Modification and/or Extension Agreements; and Change in Terms
Agreements
R. 985-86 Notice of Final Agreement
R. 988-91 Commercial Guaranty
Related U.C.C. Filing
R. 982-83 UCC-1 Financing Statement
Financial Statements
R. 1048-53 Systems West Computer Resources, Inc. Aged Receivables
As of Dec. 2, 2008
R. 1055-63 Systems West Computer Resources, Inc. Financial Statements
December 31, 2007
District Court Rulings
R. 144247 Memorandum Decision, dated November 19, 2009
R. 1929-34 Amended Brief Statement of Grounds for Granting Summary
Judgment
R. 1935-38 Amended Order and Judgment
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BUSINESS LOAN AGREEMENT (ASSET BASED)

Principal Loan Date | Maturity |  Loan No can/Colt | ~ Account  |Officer [ Initials
,000,000.00 | 01-10-2001 |07-31-2001 } - 1000009901 402/ 321 N5180042142 |[KXW03

References in the shaded area are for Lender's use only and do not limit the applicability of this document 1o any particular loan of item.
Any ilem above containing """ has been omitted due 10 text length limitations.

rower: SYSTEMS WEST COMPUTER RESOURCES, INC. Lender: KeyBank National Association
315 EAST LION LANE, STE 310 UT-MM-Central Commercial Banking Center
SALT LAKE CITY, UT 84121 50 S. Main Street
Suite 2007

Salt Lake City, UT 84130

IS BUSINESS LOAN AGREEMENT (ASSET BASED) dated January 10, 2001, is made and executed between SYSTEMS WEST COMPUTER
SOURCES, INC. ("Borrower”) and KeyBank National Association ("Lender”) on the lollowing terms and conditions. Borrower has received
ar commercial loans from Lender or has applied to Lender for a commercial loan or loans or other financial accommodations, including
se which may be described on any exhibit or schedule attached to this Agreement ("Loan"). Borrower understands and agrees that: (A)in
nting, renewing, or extending any Loan, Lender |s relying upon Borrower’s representations, warranties, and agreements as set forth in this
‘eement, and (B) all such Loans shall be and remain subject to the terms and conditions of this Agreement.

iM. This Agreement shall be ellective as of January 10, 2001, and shall continue in full force and ettect until such time as all of Borrower's Loans in
» of Lender have been paid in full, including principal, interest, costs, expenses, atiorneys’ fees, and other fees and charges, or until such time as
parties may agree in writing to terminate this Agreement.

E OF CREDIT. Lender agrees to make Advances to Borrower from time to time from the date of this Agreement to the Expiration Date, provided the
regate amount of such Advances outstanding at any time does not exceed the Borrowing Base. Within the loregoing limits, Borrower may borrow
ially or wholly prepay, and reborrow under this Agreement as {ollows:

Conditions Precedent lo Each Advance. Lender's obligation to make any Advance to or lor the account ol Borrower under this Agreement is
subject fo the following conditions precedent, with all documents, instruments, opinions, reports, and other items required under this Agreement 1o
be in form and substance satisfactory to Lender:

(1) Lender shall have received evidence that this Agreement and all Relaled Documents have been duly authorized, executed, and delivered
by Borrower to Lender.

{2) Lender shall have received such opinions of counsel, supplemental opinions, and documents as Lender may request.

(3) The security interests in the Collateral shall have been ‘duly authorized, created, and perfected with tirst lien priority and shall be in full
force and effect.

(4} Alt guaranties required by Lender for the credit facility(ies) shall have been executed by each Guarantor, delivered to Lender, and be in
full force and etlect.

(5) Lender, at its option and for its sole benefit, shall have conducted an audit of Borrower's Accounts, books, records, and operations, and
Lender shall be satislied as to their condition.

(6) Borrower shall have paid to Lender all fees, costs, and expenses specified in this Agreement and the Related Documents as are then due
and payable.

(7) There shall not exist at the time of any Advance a condition which would constitute an Evenf of Default under this Agreement, and
Borrower shall have delivered to Lender the compliance cerlificate called for in the paragraph below titled "Compliance Certificate."

Making Loan Advances. Advances under this credit facility, as well as directions for payment from Borrower’s accounts, may be requested orally
o in writing by authorized persons. Lender may, but need not, require that all oral requests be confirmed in writing. Each Advance shall be
sonclusively deemed to have been made at the request of and for the benelfit of Borrower (1) when credited to any deposit account of Boriower
naintained with Lender or (2) when advanced in accordance with the instructions of an authorized person. Lender, at its option, may set a cutoH
ime, atter which all requests for Advances will be treated as having been requested on the next succeeding Business Day.

Aandatory Loan Repayments. if at any time the aggregate principal amount of the outstanding Advances shall exceed the applicable Borrowing
Jase, Borrower, immediately upon written or oral notice from Lender, shall pay to Lender an amount equal to the dilference between the
wtstanding principal balance of the Advances and the Borrowing Base. On the Expiration Dale, Borrower shall pay to Lender in lull the aggregate
npaid principal amount of all Advances then outstanding and all accrued unpaid interest, together with all other applicable fees, costs and
harges, it any, not yet paid.

oan Account. Lender shall maintain on its books a record of account in which Lender shall make entries for each Advance and such other
ebits and credits as shall be appropriate in connection with the credit facility. Lender shall provide Borrower with periodic statements of
jorrower’s account, which statements shall be considered 1o be correct and conclusively binding on Borrower unless Borrower notifies Lender to
1e contrary within thirty (30) days after Borrower's receipt of any such statement which Borrower deems to be incorrect.

ATERAL. To secure payment of the Primary Credit Facility and perlormance of all other Loan, obligations and duties owed by Borrower to
', Borrower (and others, if required) shall grant to Lender Security Interests in such property and assets as Lender may require. Lender's Security
ts in the Collateral shall be continuing liens and shall include the proceeds and products of the Collateral, including without limitation the
ds of any insurance. With respect to the Collateral, Borrower agrees and represents and warrants to Lender:

eriection of Security ln_lerests. Bo_rr_ulwer agrees io execule such financing slalements ard 1o lake whatcver other actions are requesied by
der 13 pratect and continoe Lun.']eDtgfﬁéednbyythﬁlH@NBrerl Dt avn i ngeynd Rpvben: Glagk Law BhaewaY Wil doliver 1o Lender any and all of
& dumcnls cvdencing or constituting the Coliateral Msehi Begenwited OB ey eaAta ' BALS! upon any and all chaltel paper it not delivered to
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Borrower, tile a carbon, photograph, facsimile, or other reproduction of any ltinancing statement for use as a financing statement. Borrower will
reimburse Lender for all expenses for the perfechon, termination, and the continuation of the perection of Lender's security interest in the
Collateral. Borrower promptly will notity Lender of any change in Borrower's name including any change to the assumed business names of
Borrower. Borrower also promptly will notity Lender of any change in Borrower's Social Security Number or Employer ldentification Number.
Borrower turther agrees to notity Lender in writing prior to any change in address or location of Borrower's principal governance office or should
Borrower merge or consolidate with any other entity.

Collateral Records. Borrower does now, and at all times hereafter shall, keep correct and accurate records of the Collateral. all of which records
shall be available to Lender or Lender’s representative upon demand for inspection and copying at any reasonable time. With respect 1o the
Accounts, Borrower agrees to keep and maintain such records as Lender may require, including without limitation intormation concerning Eligible
Accounts and Account balances and agings. Records related to Accounts (Receivables) are or will be located at . The above is an accurate and
complete list of all locations at which Borrower keeps or maintains business records concerning Borrower's collateral.

Collateral Schedules. Concurrently with the execution and delivery of this Agreement, Borrower shall execute and deliver 10 Lender schedules of
Accounts and schedules of Eligible Accounts in form and substance satisfactory to the Lender. Thereatier supplemental schedules shall be
delivered according to the following schedule:

Representations and Warranties Concerning Accounts. With respect to the Accounts, Borrower represents and warrants 1o Lender: (1) Each
Account represented by Borrower 1o be an Eligible Account for purposes of this Agreement contorms 1o the requirements of the detinition of an
Eligible Account; (2} All Account information listed on schedules delivered to Lender will be true and correct, subject to immaterial variance; and
{3) Lender, its assigns, or agents shall have the right at any time and at Borrower's expense lo inspect, examine, and audit Borrower's records
and to confirm with Account Debtors the accuracy of such Accounts.

Notification Basis. Borrower agrees and understands that this Loan shall be on a notification basis pursuant to which Lender shall directly coltect
and receive all proceeds and payments from the Accounts in which Lender has a security interest. In order to facilitate the foregoing, Borrower
agrees 1o deliver to Lender, upon demand, any and all of Borrower's records, ledger sheets, payment cards, and other documentation, in the form

requested by Lender, with regard 1o the Accounts. Borrower further agrees that Lender shall have the right to notity each Account Debtor, pay
such proceeds and payments directly to Lender, and to do any and afl other things as Lender may deem to be necessary and appropriate, within

its sole discretion, to carry out the terms and intent of this Agreement. Lender shall have the further right, where appropriate and within Lender’s
sole discretion, 1o file suit, either in its own name or in the name of Borrower, to collect any and all such Accounts. Borrower further agrees that
Lender may take such other actions, either in Borrower's name or Lender's name, as Lender may deem appropriate within its sole judgment, with
regard to collection and payment of the Accounts, without affecting the liability of Borrower under this Agreement or on the Indebtedness.

NDITIONS PRECEDENT TO EACH ADVANCE. Llender's obligation to make the initial Advance and each subsequent Advance under this
2ement shall be subject to the fulfiliment to Lender's satisfaction of all of the conditions set forth in this Agreement and in the Related Documents.

Loan Documents. Borrower shall provide to Lender the following documents for the Loan: (1) the Note; (2) Security Agreements granting to
Lender security interests in the Collateral; (3) financing statements perlecting Lender's Security Interests; (4) evidence of insurance as required
below; (5) guaranties; (6) together with all such Related Documents as Lender may require for the Loan; all in form and substance satisfactory
1o Lender and Lender's counsel.

Borrower's Authorization. Borrower shall have provided in form and substance satisfactory to Lender properly cerlified resolutions, duly
authorizing the execution and delivery of this Agreement, the Note and the Related Documents. In addition, Borrower shall have provided such

other resolutions, authorizations, documents and instruments as Lender or ils counsel, may require.

Fees and Expenses Under This Agreement. Borrower shall have paid to Lender all fees, costs, and expenses specified in this Agreement and
the Related Documents as are then due and payable.

Representations and Warrantles. The representations and warranties set forth in this Agreement, in the Related Documents, and in any
document or certificate delivered to Lender under this Agreement are true and correct.

No Event of Default. There shall not exist at the time of any Advance a condition which would constitute an Event of Default under this
Agreement or under any Related Document.

RESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender, as of the date of this Agreement, as of the date of each
nsement of loan proceeds, as of the date of any renewal, extension or modification of any Loan, and at all times any Indebtedness exists:

Organization. Borrower is a corporation for profit 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 Utah. Borrower is duly authorized 1o transact business in all other states in which Borrower is doing
business, having oblained all necessary filings, governmental licenses and approvals for each state in which Borrower is doing business.
Specitically, Borrower is, and at all times shall be, duly qualified as a foreign corporation in all states in which the failure 1o so quality would have a
material adverse effect on its business or financial condition. Borrower has the full power and authority 1o own its properties and 1o transact the
business in which it is presently engaged or presently proposes 1o engage. Borrower maintains an office at 315 EAST LION LANE, STE 310, SALT
LAKE CITY, UT 84121. Unless Borrower has designated otherwise in writing, the principle office is the office at which Borrower keeps its books
and records including its records concerning the Collateral. Borrower will notity Lender of any change in the location of Borrower's principle office.
Borrower shall do all things necessary 10 preserve and 1o keep in full force and effect its existence, rights and privileges, and shall comply with alt
regulations, rules, ordinances, statutes, orders and decrees of any governmental or quasi-governmental authority or court applicable 1o Borrower
and Borrower's business activities.

Assumed Business Names. Borrower has filed or recorded all documents or filings required by law relating to all assumed business names used
by Borrower. Excluding the name of Borrower, the following is a complete list of all assumed business names under which Borrower does
business: None.,

Authorization. Borrower's execution, delivery, and performance of this Agreement and all the Related Documents have been duly authorized by
all necessary action by Borrower and do not conflict with, result in a violation of, or constitute a default under (1) any provision of Borrower's
aricles of incorporation or organization, or bylaws, or any agreement or other instrument binding upon Borrower or (2) any law, governmental
‘equlation, court decree, or order applicable to Borrower or to Borrower’s properties.

Financial Information. Each of Borrower's financial statements supplied to Lender truly and completely disclosed Berrower's financial condition
15 of the date of the stalement. and there has leen no maternial adverse change n Bormwer's linancial condition subsequent to the date o the
nost recent financial statement supplied to Lerder  Borrower has no material contingent obligations except as disclosed n such tinancial
stalements, Digitized by the Howard W. Hunter Law Library, J. Reuben Clark Law School, BY U.
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accepted by Lender, and except for propeny tax hens tor taxes not presently due and payable, Borrower owns and has good e 1o alt of
Borrower's properties free and clear ot all Secunity Interests, and has not executed any security documents of inancing statements relatng 1o such
properties.  All of Bortower’s properties are titled in Borower's legal name, and Borrower has not used, or liled a financing statement under, any

other name for at least the las! tive {5) years.

Hazardous Substances. Except as disclosed to and acknowledged by Lender in writing, Borrower represents and warrants that: (1) During the
period of Borrower’s ownership of Borrower's Collateral, there has been no use, generation, manufacture, storage, trealment, disposal. release or

threatened release of any Hazardous Substance by any person on. under, about or from any of the Callateral. (2) Borrower has no knowledge of,

or reason 10 believe that there has been (3) any breach or violation of any Environmental Laws; (b) any use, generation, manufacture, storage.
treatment, disposal, release or threatened release ol any Hazardous Substance on, under, about or from the Collateral by any pnior owners or

occupants of any of the Collateral, or (c} any actual os threatened litigation or claims of any kind by any person relating 1o such matters. (3}
Neither Borrower nor any tenant, contractor, agent or other authorized user of any of the Collateral shall use, generate, manutacture, store, treat,
dispose of or release any Hazardous Substance on, under, about or from any of the Collateral; and any such activity shall be conducted in

compliance with all applicable tederal, state, and local laws. regulations, and ordinances, including without limitation all Environmental Laws.

Borrower authorizes Lender and its agents to enter upon the Coliateral 1o make such inspections and tes!s as Lender may deem appropriate to

determine compliance of the Collateral with this section of the Agreement. Any inspections or tests made by Lender shail be at Borrower’s
expense and for Lender's purposes only and shall not be construed 1o create any responsibility or hiability on the pant of Lender to Borrower or to

any other person. The representations and warranties contained herein are based on Borrower's due diligence in invesligating the Collateral tor

hazardous waste and Hazardous Substances. Borrowes hereby (1) releases and waives any tuture claims against Lender for indemnity or
contribution in the event Borrower becomes liable for cleanup or other costs under any such laws, and {2} agrees to indemnity and hotd

harmless Lender against any and all claims, losses, habilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or
sutter resuiting from a breach of this section of the Agreement or as a consequence of any use, generation, manufacture, storage. disposal,
release or threatened release of a hazardous waste or substance on the Collateral. The provisions of this section of the Agreement, including the
obligation to indemnity, shall survive the payment of the indebtedness and the termination, expiration or satistaction of this Agreement and shall

not be affected by Lender's acquisition of any interest in any of the Collateral, whether by foreclosure or otherwise.

Litigation and Claims. No litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against
Borrower is pending or threatened, and no other event has occurred which may materially adversely atlect Borrower’s financial condition or
properties, other than litigation, claims, or other events, it any, that have been disclosed to and acknowledged by Lender in writing.

Taxes. To the best of Borrower’'s knowledge, ali of Borrower'’s tax returns and reports that are or were required to be filed, have been filed, and all

taxes, assessments and other governmental charges have been paid in full, except those presently being or to be contested by Borrower in good

faith in the ordinary course of business and for which adequate reserves have been provided.

Lien Priority. Unless otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any Security Agreements, or
permitted the filing or attachment of any Security Interests on or aflecting any of the Collateral direclly or indirectly securing repayment of
Borrower’s Loan and Note, that would be prior or that may in any way be superior 1o Lender's Security Interests and rights in and to such

Collateral.

Binding Effect. This Agieement, the Note, all Security Agreements (it any), and all Related Documents are binding upon the signers thereo!, as
well as upon their successors, representatives and assigns, and are legally enforceable in accordance with their respective terms.

IRMATIVE COVENANTS. Borrower covenanis and agrees with Lender that, so long as this Agreement remains in ettect, Borrower will:

Notices of Claims and Litigation. Promptly inform Lender in writing ot (1) all material adverse changes in Borrower’s tinancial condition, and
(2) all existing and all threatened litigation, claims, investigations, administrative proceedings or similar actions atlecting Borrower or any Guarantor
which could materially atiect the tinancial condition of Borrower or the financial condition of any Guarantor.

Financial Records. Maintain its books and records in accordance with GAAP, applied on a consistent basis, and permit Lender to examine and
audit Borrower's books and records at all reasonable times.

Financial Statements. Furnish Lender with the following:

Annual Statements. As soon as available, but in no event later than one-hundred-twenty (120) days after the end of each fiscal year,
Borrower's balance sheet and income statement tfor the year ended, compiled by a certitied public accountant satistactory to Lender.

Interim Statements. As soon as available, but in no event later than 45 days after the end of each fiscal quarier, Borrower's balance sheet
and profit and loss statement for the period ended, prepared by Borrower in form satisfactory to Lender.

Tax Returns. " As soon as available, but in no event later than one-hundred-twenty {120) days after the applicable filing date tor the tax
reporting period ended, Federal and other governmental tax returns, prepared by a certiied public accountant satisfactory o Lender.

Al financial reports required to be provided under this Agreement shall be prepared in accordance with GAAP, applied on a consistent basis, and
:ertified by Borrower as being true and correct.

Additional Intormation. Fumish such additional information and statements, as Lender may request from time to time.

nsurance. Maintain fire and other risk insurance, public fiability insurance, and such other insurance as Lender may require with respect to
Jorrower’s properties and operations, in form, amounts, coverages and with insurance companies acceptable to Lender. Borrower, upon request
f Lender, will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations that
overages will not be cancelled or diminished without at least ten (10) days prior written notice to Lender. Each insurance policy also shall inciude
n endorsement providing that coverage in favor of Lender will not be impaired in any way by any act, omission or default of Borrower or any
ther person. In connection with all policies covering assets in which Lender holds or is offered a security interest for the Loans, Borrower will
rovide Lender with such lender’s loss payable or other endorsements as Lender may require.

wsurance Reports. Furnish to Lender, upon request of Lender, reports on each existing insurance policy showing such information as Lender
Wy reasonably request, including without limitation the following: (1) the name of the insurer; (2) the risks insured; (3) the amcunt of the
oicy: {4) the propenties insured; (5) the then current property values on the basis of which insurance has been obtained, and the manner of
zlerminingg those values; and (6) the expiraticn date of the pohicy. In addition, upon request of Lender thowever not more citen than amu"my\
nrrower will have an independent appraiser satisfastory to Lender determine. as applicable, the actual cash vilue or replacemont coat of 4
piateral. The cost of such apgraisal shall be p.ud Ly Borrower
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Names ot Guarantors Amounts

DON M. HALVERSON Unlimited
NANCY H. HALVERSON Untimited

Other Agreements. Comply with all terms and conditions of all other agreements, whether now or hetealter existing, between Borrower and any
other party and notity Lender immediately in writing of any default in connection with any other such agreements

Loan Proceeds. Use all Loan proceeds solely for Borrower’s business operations, unless specifically consented to the contrary by Lender in
writing. '

Taxes, Charges and Liens. Pay and discharge when due all of its indebtedness and obligations, including without fimitation all assessments,
taxes, governmental charges, levies and liens, of every kind and nature, imposed upon Borrower or ils properties, income, or profits, prior to the
date on which penalties would attach, and ali lawtul claims that, it unpaid, might become a lien or charge upon any of Borrower's properties,
income, ot profits.

Pertormance. Perform and comply, in a timely manner, with all terms, conditions, angd provisions set forth in this Agreement, in the Related
Documents, and in ali other instruments and agreements between Borrower and Lender. Borrower shall notity Lender immediately in writing of
any default in connection with any agreement.

Operations. Maintain execulive and management personnel with substantially the same qualifications and experience as the present executive
and managemen! personnel; provide written notice to Lender of any change in executive and management personnel, conduct its business aHairs
in a reasonable and prudent manner.

Environmental Studles. Promptly conduct and complete, at Borrower’s expense, all such investigations, studies, samplings and testings as may
be requested by Lender or any governmental authority relative to any substance, or any waste or by-product of any substance defined as toxic or

a hazardous substance under applicable federal, state, or local law, rule, regulation, order or directive, at or atlecting any property or any facility
owned, leased or used by Borrower.

Compliance with Governmental Requirements. Comply with all laws, ordinances, and regulations, now or hereatter in etlect, of al
governmental authorities applicable to the conduct of Borrower's properties, businesses and operations, and to the use or occupancy of the
Coliateral, including without limitation, the Americans With Disabilities Act. Borrower may contest in good faith any such law, ordinance, or
regulation and withhold compliance during any proceeding, including appropriate appeals, so long as Borrower has notitied Lender in writing prior
to doing so and so long as, in Lender's sole opinion, Lender’s interests in the Collateral are not jeopardized. Lender may require Borrower to post
adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's interest.

Inspection. Permit employees or agents of Lender at any reasonable time to inspect any and all Collateral for the Loan or Loans and Borrower’s
other properties and to examine or audit Borrower's books, accounts, and records and to make copies and memoranda of Borrower's books,
accounts, and records. If Borrower now or at any time hereatier maintains any records {including without limitation computer generated records
and computer software programs for the generation of such records) in the possession of a third party, Borrower, upon request of Lender, shall
nolity such party to permit Lender free access to such records at all reasonable times and 1o provide Lender with copies of any records it may
request, alt at Borrower's expense.

Compliance Certificates. Unless waived in writing by Lender, provide Lender at least annually, with a centificate executed by Botrower's chief
financial officer, or other officer or person acceptable to Lender, centitying that the representations and warranties set forth in this Agreement are
true and correct as ol the date of the cerlificate and further certitying that, as of the date of the certificate, no Event of Default exists under this
Agreement.

Environmental Compliance and Reports. Borrower shall comply in all respects with any and all Environmental Laws; not cause or permit to
exist, as a result of an intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property owned and/or
occupied by Borrower, any environmental activity where damage may result to the environment, unless such environmental activity is pursuant to
and in compliance with the conditions of a permit issued by the appropriate federal, state or local govemmental authorities; shail turnish to Lender
promptly and in any event within thirty (30) days ater receipt thereof a copy of any notice, summons, lien, citation, directive, letter or other
communication from any governmental agency or instrumentality concerning any intentional or unintentional action or omission on Borrower's part
in connection with any environmental activity whether or not there is damage 10 the environment and/or other natural resources.

Additional Assurances. Make, execute and deliver to Lender such promissory notes, morigages, deeds of trust, security agreements,
assignments, financing statements, instruments, documents and other agreements as Lender or its attomeys may reasonably request to evidence
and secure the Loans and to perfect all Security Interests.

JER'S EXPENDITURES. If any action or proceeding is commenced that would materially aftect Lender's interest in the Collateral or it Borrower
o comply with any provision of this Agreement or any Related Documents, including but not limited to Borrower’s failure 1o discharge or pay when
iny amounts Borrower is required to discharge or pay under this Agreement or any Related Documents, Lender on Borrower's behalf may (but
not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or paying all taxes, liens, security
sis, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs for insuring, maintaining and preserving
:ollateral. All such expenditures incurred or paid by Lender tor such purposes will then bear interest at the rate charged under the Note from the
ncurred or paid by Lender to the date of repayment by Borrower. All such expenses wili become a part of the Indebtedness and, at Lender’s
), wil (A} be payable on demand; (B) be added to the balance of the Note and be apportioned among and be payable with any installment
ents 1o becorne due during either (1) the term of any applicable insurance policy; or {2) the remaining term of the Note; or (C) be treated as a
in payment which will be due and payable at the Note’s maturity.

\TIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement is in effect, Borrower shall not, without the prior
1 consent of Lender:

ndebtedness and Liens. (1} Except for trade debt incurred in the normal course of business and indebtedness to Lender contemplated by this

Agreement, create, incur or assume indebtedness for borrowed money, including capital leases, (2} sell, transter, morigage, assign, pledge,
ease, grant a security interest in, or encumber any of Borrower's assels (except as allowed as Permitted Liens), or (3) sell with recourse any of

Jorrower’s accounts, except to Lender.

Sontinuity ot Operations. {1) Engage in any business activities substantially ditterent than those in which Borrower is presently engaged, (2}

:pasc operalions. nuidale, merge, transter, acyuire or consalidate with any other entity. change 45 name, dissolve or ransier or selt Collateral it
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Subchapter S Corporation because of their ownership of shares of Borrower's stock, or purchase or refire any of Borrower's outstanding shares or
alter or amend Borrower's capital structure

Loans, Acquisitions and Guaranties. (1) Loan, invest in or advance money or assets, {2) purchase, create or acquire any interest in any other
enterprise of entity, or (3) incur any obligation as surety or guarantor other than in the ordinary course of business.

SSATION OF ADVANCES. Il Lender has made any commitment 1o make any Loan to Borrower, whether under this Agreement or under any other
gement, Lender shall have no obligation 10 make Loan Advances or 1o disburse Loan proceeds il {A) Borrower or any Guarantor is in default
ler the terms of this Agreement or any of the Related Documents or any other agreement that Borrower or any Guarantor has with Lender; (B)
rower or any Guarantor dies, becomes incompetent or becomes insolvent, files a petition in bankruptcy or similar proceedings, or is adjudged a
krupt; {C) there occurs a material adverse change in Borrower's tinancial condition, in the financial condition of any Guarantor, or in the value of
Collateral securing any Loan; or (D) any Guarantor seeks, claims or otherwise atlempts to limit, modily or revoke such Guarantor’s guaranty of the
n or any other loan with Lender; o1 (E) Lender in good faith deems itself insecure, even though no Event of Default shall have occurred.

iHT OF SETOFF. To the extent permitied by applicable law, Lender reserves a right of setofl in all Borrower's accounts with Lender (whether
cking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may open in
future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setofi would be prohibited by law. Borrower
orizes Lender, to the extent permitted by applicable law, to charge or setofl all sums owing on the Indebtedness against any and all such accounts.

AULT. Each of the tollowing shall constitute an Event of Default under this Agreement:

Payment Defaull. Borrower fails to make any payment when due under the Loan.

Other Defaulls. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement 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

Default in Favor of Third Parties. Borrower of any Grantor defaults under any loan, extension ol credit, security agreement, purchase or sales
agreement, or any other agreement, in favor of any other creditor or person that may materially atfect any of Borrower's or any Grantor's property
or Borrower's or any Grantor’s ability to repay the Loans or perform their respective obligations under this Agreement or any of the Related

Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behall under this
Agieement, the Note, or the Related Documents is lalse or misieading in any material respect, either now or at the time made or turnished or
becomes failse or misleading at any time thereafter.

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

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in tull force and effect (including failure of any
collateral document to create a valid and perlected security interest or lien) at any time and for any reason.

Creditor or Forteiture Proceedings. Commencement of foreclosure or forleiture proceedings, whether by judicial proceeding, self-help,

repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the Loan. This
includes a garnishment of any of Borrower’s accounts, including deposit accounts, with Lender. However, this Event of Default shall not apply it
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 ol the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the

creditor or forteiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute.

Events Aflecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any Guarantor dies
or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the indebtedness. In the event of a death,
Lender, at its option, may, but shall not be required to, permit the Guarantor's estate to assume unconditionally the obligations arising under the

guaranty in a manner satisfaclory to Lender, and, in doing so, cure any Event of Default.

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

Adverse Change. A malerial adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of the Loan is impaired.

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default on Indebledness, is curable and if Borrower or Grantor, as the case may be, has not been given
a notice of a similar default within the preceding twelve (12) months, it may be cured {and no Event of Default will have occurred) if Borrower or
Grantor, as the case may be, aher receiving written notice from Lender demanding cure of such default: (1) cure the default within fifteen (15)
days; or (2) if the cure requires more than fifteen (15) days, immediately initiate steps which Lender deems in Lender's sole discretion to be
sufficient 1o cure the defauit and thereafter continue and complete all reasonable and necessary steps sufficient to produce compliance as soon as
reasonably practical.

L4
iCT OF AN EVENT OF DEFAULT. It any Event of Default shall occur, except where otherwise provided in this Agreement or the Related
menis, all commitments and obligations of Lender under this Agreement or the Related Documents or any other agreement immediately will
nate {including any obligation to make further Loan Advances or disbursements), and, at Lender's option, all Indebtedness immediately will
me due and payable, all without notice of any kind to Borrower, except that in the case of an Event of Default of the type described in the
vency” subsection above, such acceleration shall be automatic and not optional. In addition, Lender shali have all the rights and remedies
Jed in the Related Documents or available at law, in equity, or otherwise. Except as may be prohibited by applicable law, all of Lender's rights
emedies shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not exclude pursuit
y other remedy, and an election to make expenditures or to take action to perlorm an obligation of Borrower or of any Grantor shall not affect
ar's right to dectare a default and to exercise its rights and remedies.

TIONAL COVENANTS AND DEFINITIONS. Borrower covenants and agrees with Lender that, while this Agreement is in etect. Borrower will:
Debt to Tangible Net Worth Ratio. Borrower shall snaintain a rabe of Total Debt 10 T:angible Net Worth of less than 2.75 10 1.0: calculated at e
i rach quarter. The words “Total CYBHIZER:EN R RipvEK ,}9@1‘19”5%61%%'%@Mné%%ﬂ%ﬂ%nb@’b%ﬂﬁoﬁﬁmoms *Suberdinated Debt” mean
ledness and liabilities of Borrower which have been suBbEHAREFE HH R SRAKANN A SHEEbtedness owed by Borrower to Lender in form and
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e words Current Assets shall be as detined by GAAP, minus prepaid expenses. The word Current Liabilities shall be as defined by GAAP.

ORROWING PLAN. An exhibit, tiled "Borrowing Plan,” is attached to this Agreement and by this reference is made a par of this Agreement just as i
the provisions, terms and conditions of the Exhibit had been fully set torth in this Agreement.

ISCELLANEOUS PROVISIONS. The lollowing miscellaneous provisions are a pan of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement ol the parties as 10 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 panties sought 10 be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Borrower agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable altorneys’
fees and Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay sormeone else to help
enforce this Agreement, and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's reasonable
aftorneys’ fees and legal expenses whether or not Lender's salaried employee and whether or not there is a lawsuit, including reasonable
aftorneys’ fees and legal expenses for bankruptcy proceedings (including efforts to modity or vacate any automatic stay or injunction), appeals,
and any anticipated post-judgment collection services. Borrower also shall pay all court costs and such additional fees as may be directed by the
coun.

Caption Headings. Caption headings in this Agreement are tor convenience purposes only and are not to be used to interpret or detine the
provisions of this Agreement.

Consent 1o Loan Participation. Borrower agrees and consents 1o Lender's sale or transfer, whether now or later, of one or more participation
interests in the Loan to one or more purchasers, whether related or unrelated to Lender. Lender may provide, without any limitation whatsoever,
lo any one or more purchasers, or potential purchasers, any intformation or knowledge Lender may have about Borrower or about any other matter
relating 1o the Loan, and Borrower hereby waives any rights to privacy Borrower may have with respect to such matiers. Borrower additionally
waives any and ali notices of sale ol participation interests, as well as all notices ot any repurchase of such participation interests. Borrower also
agrees that the purchasers of any such participation interests will be considered as the absolute owners of such interests in the Loan and will have
all the rights granted under the participation agreement or agreements governing the sale of such participation interests. Borrower further waives
all rights of offset or counterclaim that it may have now or later against Lender or against any purchaser of such a participation interest and
unconditionally agrees that either Lender or such purchaser may enforce Borrower's obligation under the Loan irrespective of the lailure or
insolvency of any holder of any interest in the Loan. Borrower further agrees that the purchaser of any such participation interests may enforce its
interests irrespective ol any personal claims or defenses that Borrower may have against Lender.

Governing Law. This Agreement will be governed by, construed and enforced in accordance with federal law and the laws of the State of
Utah. This Agreement has been accepted by Lender in the State of Utah.

No Waiver by Lender. Lender shall not be deemed 10 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 shall not prejudice or constitute a waiver ol 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 Borrower, or between Lender and any Grantor, shall constitute a waiver of any of Lender's rights or of any of Borrower’s or any 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 shalt 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.

Notices. Unless otherwise provided by applicable law, any notice required to be given under this Agreement or required by law shall be given in

writing, and shall be eflective when actually delivered in accordance with the law or with this Agreement, when actually received by telefacsimile
{unless otherwise required by law), when deposited with a nationally recognized ovemight courier, or, il mailed, when deposited in the United

States mall, as first class, certified or registered mail postage prepaid, directed 10 the addresses shown near the beginning of this Agreement. Any
party may change its address for notices under this Agreement by giving formal written notice to the other parties, specitying that the purpose of
the notice is to change the party’s address. For notice purposes, Borrower agrees to keep Lender informed at all times of Borrower's current
address. Unless otherwise provided by applicable law, it there is more than one Borrower, any notice given by Lender to any Borrower is deemed
to be notice given to all Borrowers.

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 oflending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, the
offending provision shall be considered moditied so that it becomes legal, valid and enforceable. Hf the offending provision cannot be so modified,

it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability of any provision
of this Agreement shall not afect the legality, validity or enforceability of any other provision of this Agreement.

Subsidiaries and Affiliates of Borrower. To the extent the context of any provisions of this Agreement makes it appropriate, including without
limitation any representation, warranty or covenant, the word "Borrower™ as used in this Agreement shall include all of Borrower's subsidiaries and
afliliates. Notwithstanding the foregoing however, under no circumstances shall this Agreement be construed 1o require Lender to make any Loan
or other financial accommodation to any ol Borrower's subsidiaries or affiliates.

Successors and Assigns. All covenants and agreements contained by or on behall of Borrower shall bind Borrower's successors and assigns
and shall inure to the benefit of Lender and its successors and assigns. Borrower shall not, however, have the right to assign Borrower's rights
under this Agreement or any interest therein, without the prior written consent of Lender.

Survival of Representations and Warranties. Borrower understands and agrees that in extending Loan Advances, Lender is relying on all
representations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by Borrower to
Lender under this Agreement or the Related Documents. Borrower further agrees that regardiess of any investigation made by Lender, all such
representations, warranties and covenants will survive the extension of Loan Advances and delivery to Lender of the Related Documents, shall be
continuing in nature, shall be deemed made and redated by Borrower at the time each Loan Advance is made, and shall remain in full force and
eflect until such time as Borrower’s Indebtedness shall be paid in full, or until this Agreement shall be terminated in the manner provided abcve.
whichever is the last 10 occur. .

Time is of the Essence. Time is of Ine, esepRce I} IDe RS0 TRNES PLvIS Ay eTMEliben Clark Law School, BYU.

Waive Jury. All parties to this Agreement hereby \waiNiedhentighddtoGmRyrisryolfighi@rapy action, proceeding, or counterclaim brought by
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he contrary, all reterences to doltar amounts shall mean amounts in Jawtul money of the United States ol America. Words and terms used in the
jular shait include the plural, and the plural shall include the singular, as the context may requirte. Wotds and terms not otherwise defined in this
eement shall have the meanings alributed to such terms in the Uniform Commercial Code. Accounting words and terms not otherwise defined in
Agreement shall have the meanings assigned to them in accordance with generally accepted accounting principles as in etfect on the date of this
eement:
Account. The word “"Account” means a trade account, account receivable, other receivable, or other right to payment tor goods sold or services
rendered owing to Borrower {or 1o a third party grantor acceptable to Lender).
Account Debtor. The words “Account Debtor” mean the person or entity obligated upon an Account.
Advance. The word "Advance” means a disbursement of Loan funds made, ot to be made, to Borrower or on Borrower's behalf under the terms
and conditions of this Agreement.
Agreement. The word "Agreement” means this Business Loan Agreement (Asset Based), as this Business Loan Agreement {Asset Based) may be
amended or modified from time to time, together with ail exhibits and schedules attached to this Business Loan Agreement (Assel Based) from
time 1o time.
Borrower. The word “Borrower” means SYSTEMS WEST COMPUTER RESOURCES, INC., and alt other persons and entities signing the Note in
whatever capacity.
Borrowing Base. The words "Borrowing Base™ mean, as determined by Lender from time 1o time, the lesser of {1) $1,000,000.00 or (2)
80.000% of the aggregate amount of Eligible Accounts.
Business Day. The words "Business Day* mean a day on which commercial banks are open in the State ot Utah.
Collateral. The word “Collateral” means all property and assets granted as coflateral security for a2 Loan, whether real or personal property,
whether granted directly or indirectly, whether granted now or in the future, and whether granted in the lorm of a security interest, morgage,
collaterat mortgage, deed of trust, assignment, pledge, crop piedge, chattel mortgage, collateral chaftel morigage, chattel trust, factor's fien,

equipment trust, conditional sale, trust receipt, lien, charge, lien or titte retention contract, lease or consignment intended as a security device, or
any other security ot lien interest whatsoever, whether created by law, contract, or otherwise. The word Collateral also includes without limitation

all coltateral described in the Collateral section of this Agreement.
Eligible Accounts. The words “Eligible Accounts® mean at any time, all of Borrower's Accounts which contain selling terms and conditions
acceplable to Lender. The net amount of any Eligible Account against which Borrower may bortow shall exclude all returns, discounts, credits,
and offsels of any nature. Unless otherwise agreed to by Lender in writing, Eligible Accounts do not include:

(1) Accounts with respect to which the Account Debtor is employee or agent of Borrower.

(2) Accounts with respect to which the Account Debtor is a subsidiary of, or affiliated with Borrower or its shareholders, officers, or directors.

(3) Accounts with respect to which goods are placed on consignment, guaranteed saie, or other terms by reason of which the payment by

the Account Debtor may be conditional.

(4) Accounts with respect to which the Account Debtor is not a resident of the United States, except to the extent such Accounts are
supponed by insurance, bonds or other assurances satisfactory to Lender.

(5) Accounts with respect to which Borrower is or may become liable to the Account Debtor for goods sold or services rendered by the
Account Debtor to Borrower.

(6) Accounts which are subject to dispute, counterclaim, or setoff.

(7) Accounts with respect to which the goods have not been shipped or delivered, or the services have not been rendered, to the Account

Debtor.

(8) Accounts with respect to which Lender, in its sole discretion, deems the creditworthiness or financial condition of the Account Debtor to
be unsatistactory.

(9) Accounts of any Account Debtor who has filed or has had filed against it a petition in bankrupicy or an application tor reliet under any
provision of any state or federal bankrupicy, insolvency, or debtor-in-relief acts; or who has had appointed a trustee, custodian, or receiver
for the assets of such Account Debtor; or who has made an assignment for the benelit of creditors or has become insolvent or fails generally
to pay its debts (including its payrolls) as such debts become due. .

(10) Accounts with respect to which the Account Debtor is the United States government or any departiment or agency of the United States.

{11) Accounts which have not been paid in full within 90 DAYS from the invoice date.
(12) That portion of the Accounts of any single Account Debtor which exceeds 30.000% of ali ot Borrower’s Accounts.

(13) Accounts which are subject to retainage.

Environmental Laws. The words "Environmental Laws”™ mean any and all state, federal and local statutes, regulations and ordinances relating to
the protection of human heaith or the environment, including without limitation the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Supertund Amendments and Reauthorization Act of 1986, Pub.
L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901, et seq., or other applicable state or tederal laws, rules, or reguiations adopted pursuant thereto.

Evenl of Defauit. The words "Event of Default” mean any of the events of default set forth in this Agreement in the default section of this

Agreement.
Expiration Date. The words "Expiration Date” mean the date of termination of Lender’s commitment to lend under this Agreement.

GAAP. The word "GAAP" means generally accepted accounting principles.

Grantor. The word "Grantor™ means each and all of the persons or entities granting a Security Interest in any Collateral for the Loan, inchuding

without limifation alf Borrowers -]r:’u'-iing such a Senurity Interest

itized by the H Ward W. Hunter Law Li br J Reu en Clark Law, Scho; YU.
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stored, disposed of, generated, manutactured, transported or otherwise handled. The words “Hazardous Substances™ are used in their very
broades! sense and include without limitation any and all hazardous or toxic substances, materials or waste as delined by or listed under the
Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleurn and petioleurm by-products or any fraction
thereof and asbestos.

Indebtedness. The word "Indebtedness™ means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebledness and costs and expenses for which Borrower is responsible under this Agreement or under any of
the Related Documents

Lender. The word ‘Lender” means KeyBank National Association, its successors and assigns.

Loan. The word "Loan™ means any and all loans and financial accommodations from Lendet to Borrower whether now or hereater existing, and
however evidenced, including without limitation those loans and financial accommodations described herein or described on any exhibit or

schedule attached to this Agreement from time to time.

Note. The word "Note” means the Note executed by Borrower in the principal amount of $1,000,000.00 dated January 10, 2001, together with all
renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the note or credit agreement.

Permitted Liens. The words "Permitted Liens™ mean (1) liens and security interests securing Indebtedness owed by Borrower 1o Lender; (2)
liens for taxes, assessments, or similar charges either not yet due or being contested in good taith; (3) liens of materialmen, mechanics,
warehousemen, or carriers, or other like liens arising in the ordinary course of business and securing obligations which are not yet delinquent; (4)
purchase money liens or purchase money security interests upon or in any property acquired or held by Borrower in the ordinary course of
business to secure indebtedness outstanding on the date of this Agreement or permitted to be incurred under the paragraph of this Agreement
tiled “Indebtedness and Liens®; (5) fiens and security interests which, as ol the date of this Agreement, have been disclosed 1o and approved by
the Lender in writing; and (6) those liens and security interests which in the aggregate constitute an immaterial and insignificant monetary amount
with respect 1o the net value of Borrower’s assets.

Primary Credit Facility. The words "Primary Credit Facility" mean the credit facility described in the Line of Credit section of this Agreement.

Related Documents. The words "Relaled Documents® mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, morigages, deeds of trust, security deeds, collateral morigages, and all other instruments,
agreements and documents, whether now or hereatier existing, executed in connection with the Loan.

Security Agreement. The words "Security Agreement” mean and include without limitation any agreements, promises, covenants, arrangements,
understandings or other agreements, whether created by law, contract, or otherwise, evidencing, goveming, representing, or creating a Security
Interest.

Security Interest. The words "Security Interest” mean, without limitation, any and ali types of collaterat security, present and tuture, whether in the
form of a lien, charge, encumbrance, morgage, deed of trust, security deed, assignment, pledge, crop pledge, chattel mortgage, collateral chattel
mortgage, chattel trust, tactor's lien, equipment trust, conditional sale, trust receipt, lien or title retention contract, lease or consignment intended as
a security device, or any other security or lien interest whatsoever whether created by law, contract, or otherwise.

L AGREEMENT. Borrower understands that this Agreement and the related loan documents are the final expression ot the agreement between
er and Borrower and may not be contradicted by evidence of any alleged oral agreement.

ROWER ACKNOWULEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT (ASSET BASED) AND
ROWER AGREES TO ITS TERMS. THIS BUSINESS LOAN AGREEMENT (ASSET BASED) IS DATED JANUARY 10, 2001.

ROWER:

EMS WEST COMPUTER RESOURCES, INC.

ON'M. HALVERSON, President of SYSTEMS WEST
OMPUTER RESOURCES, INC.

ER:

ANK NATIONAL ASSOCIATION

nthorizéd Signer

TLASER PRQ Leving. Reg U.S Pat & TM OFF._ Ver 5.13 01.08 (c) Covcantrrs 1997, 2001  AD Rughs Rewarved - UT NiLaseqneCFRLANC 4D FC TRIp46 PR

Digitized by the Howard W. Hunter Law Library, J. Reuben Clark Law School, BY U.
) Machine-generated OCR, may contain errors.



L et e ermes wwr viesr paRi B A BS LIBE BRI EO LY DB BALN BOILD IBUER KRIL BEIDY HAAL BEILY IRID HD
"51518004214210000099010020° L—___

PROMISSORY NOTE

icipal Loan Dale Maturity Loan No Calt/ Col Accoun! Ofticer
J,000.00 01-10-2001 07-31:2001 1000009901 402 /321 N5180042142 KXWO03

Initials

Jeterences n the shaoed area are lor Lender's use only and 06 not limit the apphcability of this document 10 any panicula: loan Or item.
Any item above containing ~*"7" has been omined due 10 iext tengih imnalions.
er: SYSTEMS WEST COMPUTER RESOURCES, INC. Lender: KeyBank National Association
315 EAST LION LANE, STE 310 UT-MM-Cential Commeircial Banking Cente;
SALY LAKE CiTY, UT 84121 50 S. Main Stieel
Suite 2007

Salt Lake City, UT 84130

pal Amount: $1,000,000.00 Initial Rate: 9.500% Date of Note: January 10, 2001

3E TO PAY. SYSTEMS WEST COMPUTER RESOQURCES, INC. ("Borrower™) promises 10 pay lo KeyBank National Association
1”), ot order, in lawiul money of the United Stales of America, the principal amount ol One Million & 00/100 Dollars ($1 ,000,000.00) o1 so
s may be oulstanding, together with interest on the unpaid oulstanding principal balance of each advance. Interest shall be calculateg

> date of each advance until repayment of each advance.

V1. Borrower will pay this loan in one payment of all oulstanding principal plus all accrued unpaid interest on July 31, 2001. |n
, Boriower will pay regulai monthly payments of all accrued unpaid interest due as of each payment date, beginning F ebruary 10, 2001,
subsequent interest payments to be due on the same day of each month aher thal. Unless otherwise agreed or required by applicable
ments will be applied tirst o accrued unpalid interest, then to principal, and any remaining amount 1o any unpald collection cosis ang
rges. The annual interest rate lor this Note Is compuled on a 365/360 basis; that is, by applylng the ratlo of the annual Interest rate
ear ol 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is
fing. Borsowes will pay Lender a! Lender's addiess shown above or at such other place as Lender may designate in wriling.

LE INTEREST RATE. The interest 1ale on this Note is subject to change liom lime 1o time based on changes in an index which is the Prime
ounced by Lender  (the “index”). The index is not necessatrily the lowest 1ale charged by Lender on its Joans and is set by Lender in its sole
1. 1t the Index becomes unavailable duting the term ot this loan, Lender may designate a substitlute index atier notitying Borrower. Lende! will
wer the curtent Index 1ate upon Borrower's 1equest. The interest rate change will not occur moie otien than each day that the Index changes.
251 1ate will change automatically and correspondingly on the date ol each announced change of the index by Lender. Bornower undersiangs
er may make loans based on other 1ales as well. The Index currenily is 9.000% per annum. The interest rate 1o be applied 10 the unpaid
balance of this Note will be at a2 rale of 0.500 percentage points over the Index, resulting in an initial rate o! 9.500% per annum.
Under no circumstances will the interes! 1ate on this Note be more than the maximum rate allowed by applicable law.

MENT. Boriower agiees that all loan lees and other prepaid finance charges are earned Jully as of the dale of the loan and will not be subject
upon early payment {whether voluntary o1 as a resull of default), except as otherwise requited by law. Except lor the loregoing, Borower
w~ithout penalty all & 3 portion of the amount owed earlier than it is due. Early payments will not, uniess agreed 1o by Lender in wriling, relieve
ol Borrower's obligation io continue 1o make payments of accrued unpaid interesl. Raiher, early payments will teduce the principal balance
ower agrees not 10 send Lender payments marked “paid in tull®, “without recourse”, or similar language. 1 Borrower sends such a payment,
ay accept it withoul losing any ot Lender’s rights under this Note, and Bonower will rtemain obligated 1o pay any lurther amount owed 10
Al writen communications concerning disputed amounts, including any check or other payment instrument that indicales thal the payment
;5 “payment in full” of the amount owed or that is tendeted with other conditions or imitations or as lull satistaction of a disputed amount muyst
or Jelivered 10: KeyBank National Association, UT-MM-Central Commercial Banking Center, 50 S. Main Stieet, Suite 2007, Salt Lake City,
)

ARGE. I a payment is 10 days or more lale, Borrower will be charged 5.000% ot the unpaid portion of 1he regularly scheduled payment
whichever is grealer.

I AFTER DEFAULT. Upon default, including Iallure to pay upon final maturity, Lender, at its option, may, it permitied under applicable law,
‘e variable interest rate on this Note to 3.500 percentage points over the index. The interest rate will not exceed the maximum 1ate permitied
e law.

. Each of the lollowing shall constilute an event of default {"Event of Defaull”) under this Note;
vent Default. Borrower lails 10 make any payment when due under this Note.

' Detaults. Borrower fals lo comply with or 1o perform any other term, obligation, covenant or condition contained in this Note or in any of
Hated documents o lo comply with or 10 perform any term, obligation, covenant or condilion contained in any other agreement between
» and Boriowet.

it in Favor o Third Parties. Borrower or any Grantor detauils under any toan, extension of credit, security agreement, puichase or sales
ment, or any oilher agreerment, in favor of any other creditor or person that may materially atect any o! Borrower's propeny or Boriower's
1o repay this Nole or perftorm Borrower’s obligations under this Nole or any of the related documents.

Statements. Any walranty, representalion or statement made ot furnished 1o Lender by Borsowes o1 on Bostower's behall under this Note
related documents is talse or misleading in any material 1espect, either now or at the time made or lurnished or becomes lalse or misleading
lime thereaher.

rency. The dissoluton o lermination of Borrower's existence as a going business, the insolvency ol Borrower, the appointment of a receiver

y pan ol Boriowa2r's pmgery, any assignment Icr the bencdit of crediors, any lype of creditcr warhout, of the commencement ol any

Nling under any Lankiupicy o msoiventy iws By o anainal Banower ’
. Digitized by the Howard W. Hunter Law Library, J. Reuben Clark Law School, BY U.
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Events Attecting Guarantor. Any of the piece0ing events occurs with iespect 1o any Guatantor of any of INE ngebiedness o any Guaianios
o becomes iNcomMpelent O 1evokes O dispuies ihe vahoity of o1 habibry under, any Quaranty of the indebledness evidenced Dy thes Nole  1n 1he
even! ol 3 death. Lencge:. al ne ophon. may. Dut shail not be requred 1o, permit the Guarantor’s estate 10 assume uncondmonally the obhiganhons
ansing under the QuaraNty 1N 3 Manner sahstaclory 1o Lende:. and. in dong so. cure any Event of Detault

Qies

Change In Ownership. Any (hange »n ownership ol twenty-tive percent {25%) or more of the common stock of Borower

Adverse Change. A malenal advetse change occurs in Boriower's linancial condition, o Lender beheves the prospect of payment o,
periormance of this Nole 15 impaned.

Insecurity. Lender in good laith believes isell nsecutre

Cure Provisions. 1f any default, other than a delault in payment is curable and if Borrower has not been given a notice of 3 breach of 1he same
provision of this Note within the preceding twelve (12) months it may be cured {and no event of defaull will have occuited) it Bottower aher
iecewing wiirien notice rom Lender demanding cure of such detautt: (1) cures the delault within fiheen {15} days. or {2} i the cure requires
more than lieen {15) days, immediately initiates steps which Lender deems in Lendet’s sole discretion 1o be suMicient 10 cure the delaull ang
Iheteaher continues and completes ali ieasonable and necessary sleps sulicient lo produce compliance as 500N as reasonably prachcal

YER'S RIGHTS. Upon delaull, Lender may declare the entire unpaixd prncipal balance on this Note and ali accrued unpaid intes est immediately
ind then Borrower will pay that amount.

'ANEYS' FEES; EXPENSES. Lender may hire or pay someone else 10 help collect this Note it Boriowes does not pay. Bortowes will pay Lendes
mount. This includes, subject to any bmits under applicable law, Lender’s reasonable attorneys’ lees and Lender’s legal expenses, whether or not
s 3 lawsuil, including without imitation ali 1easonable anorneys’ fees and legal expenses for bankrupicy proceedings (including etons 10 modity

ate any automalic slay Ot injunction), and appeals. It not prohibited by applicable law, Borrower also will pay any counl costs, in addition 1o all
wms provided by law.

WAIVER. lender and Boriower hereby waive the right to any jury tiial in any action, proceeding, o1 counterclaim brought by either
1 o1 Borrower againsi the other.

3NING LAW. This Note will be governed by, construed and entorced in accotdance with tederal law and the laws of the Siate of Utah.
ote has been accepied by Lender in the State of Utah.

OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoll in all Bottowes's accounts with Lender {wheihe:
ig. savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Botrower may open in
1e. However, this does not include any IRA or Keogh accounts, o1 eny trust accounts tor which setofl would be prohibited by law. Borower
es Lender, 1o the extent permifted by applicable law, 1o chaige or setoH ali sums owing on the indebtledness against any and all such accounts.

F CREDIT. This Note evidences a revolving line of credit. Advances undet this Note may be requesited eithes orally o1 in writing by Botiower or
ided in this paragraph. Lender may, but need nol, require thal all oral requests be confrmed In writing. All communications, instructions, o
15 by lelephone or otherwise 1o Lender are 1o be direcied to Lender's office shown above. The lollowing person currently is authorizeg 1o
advances and authorize payments under the line of credit until Lender teceives hom Borrowet, at Lender’s addiess shown above, wiinen
1 revocation of his or her authority: DON'M. HALVERSON. Borrower agrees 1o be liable tor all sums either. {A) advanced in accordance with
ucions of an authorized petson or (B} credited 1o any of Borrower's accounts with Lender. The unpaid principal batance owing on this Note
Te may be evidenced by endorsements on this Nole or by Lender's internal records, including daily computer print-outs. Lender will have no
110 advance funds under this Note if. {A} Bonower or any guatanior is in delault under the lerms of this Nole o any agieement that Bonower
varantor has with Lender, including any agreement made in connection with the signing of this Note; (B) Borower o1 any guaianior ceases
siness or is insolvent, {C) any guaranior seeks, claims or oltherwise aftempts 1o limit, modity or 1evoke such guaranior’s guarantee ol this Note

her loan with Lender, {D) Borrower has applied tunds provided pursuant to this Note for purposes other than those authorized by Lender: o1
ler in good laith believes itsell insecure.

SOR INTERESTS. The terms of this Note shall be binding upon Borrowet, and upon Boriower's heirs, personal representatives, successors
ins, and shall inure 10 the benefit of Lender and its successors and assigns.

L PROVISIONS. Lender may delay ot lorgo enforcing any ol its rights o1 temedies under this Nole without losing them. Bortower and any
son who signs, gualantees o1 endorses this Note, 1o the exient allowed by law, waive presentment, demand lor payment, and notlice of
Upon any change in the terms of this Note, and uniess otherwise expressly slated in writing, no party who signs this Nole, whether as maker,
, accommodation maker or endorser, shall be released lrom liability. All such parties agree that Lender may ienew o1 extend {(repeatedly and
ngth ol time} this joan o1 telease any party or guarantor or collateral; or impair, lail 1o realize upon or perfect Lender's security interes! in the
and lake any other action deerned necessary by Lender without the consent of or nolice 1o anyone. All such parlies also agiee that Lender

ly this ioan without the consent of or nolice 10 anyone other than the party with whom the modification is made. The obligations under this
onl and several,

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

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

ER:

WESS COMPUTER RESOURCES, INC.

/ .

kg W/(:{!///z(wé@“

. HALVERS ON, President of SYSTEMS WEST
JTER RESOURCES. INC.

Digitized by the Howard W. Hunter Law Library, J. Reuben Clark Law School, BY U.
-mz -2 Machine-generated QCR.may. containerrors. . ... ..

1 ATT R PR tomne. A Aew @ - ke woo o




[T TS T TR Y SN R IT IRTE TR R XE N I BT ll“

51518004?14?100000990!0Cd0

BUSINESS LOAN AGREEMENT (ASSET BASED)

ncipal Loan Date Maturity Loan No Csll/ Coll Account
)0,000.00 01-10-2001 07-31-2001 1000009901 402 /3N N5180042142

Relerences in the shaded area are lor Lender’s use only and do nol imil the apphicability of this documenl 10 any particular 10an or ilem.
Any itern above containing =" has been omined due {0 lex! length hmitations.

Initials

ver:  SYSTEMS WEST COMPUTER RESOURCES, INC. Lender: KeyBank National Assoclation
315 EAST LION LANE, STE 310 UT-MM-Central Commercial Banking Center
SALT LAKE CITY, UT 84121 50 S. Main Street
Suite 2007

Salt Lake City, UT 84130

USINESS LOAN AGREEMENT (ASSET BASED) dated January 10, 2001, is made and execuled belween SYSTEMS WEST COMPUTER
IRCES, INC. {"Borrower”) and KeyBank Nationai Association (“Lender”) on the following terms and conditions. Borrower has 1eceived
smmeicial joans lrom Lender or has applied to Lender tor a commercial loan or loans o1 other financial accommodations, mcludmg
shich may be described on any exhibil or schedule attached to this Agreement (” Loan™). Borrower understands and agrees that: {A)in

g, renewing, o1 extending any Loan, Lender Is relying upon Borrower’s representations, warranlies, and agreements as set lorth in this
ient, and {B) all such Loans shall be and remain subject to the lerms and conditions of this Agreement.

This Agreement shall be ellective as of January 10, 2001, and shall continue in tull loice and etlect until such time as all of Boriowe:'s Loang in
Lender have been paid in 1ull, including principal, interest, costs, expenses, anorneys’ tees, and other tees and chaiges, or until such time ag
BS May agree in writing 10 lerminate this Agreement.

CREDIT. Lender agrees to make Advances 1o Borrower rom time 1o time fiom the date of this Agreement 10 the Expiration Dalte, provided the
e amount of such Advances outstanding at any time does not exceed the Bortowing Base. Within the loregoing limits, Borrower may botiow.
o1 wholly prepay. and reborrow under this Agreement as tollows:

1ditions Precedent lo Each Advance. Lender's obligation 10 make any Advance to o1 for the account of Borrower under this Agreement is
jecl 1o the following conditions precedent, with all documents, instruments, opinmons. repons, and other iterns required under this Agreement 19
n form and substance satistaclory to Lender:

(1) Lender shall have received evidence that this Agreement and all Related Documenis have been duly authorized, executed, and delivered
by Borrower 1o Lender.

(2) Lender shall have received such opinions ol counsel, supplemental opinions, and documents as Lender may request.

{3) The security interests in the Collateral shall have been duly authorized. created. and pertected with tust hien priority and shall be in tun
loice and etlecl.

{4) All guaianties tequired by Lender tor the credit facility{ies) shall have been executed by each Guarantor, delivered to Lendet, and be in
tutt torce and eflecl.

{5) Lender, at its option and for its sole benelit, shall have conducted an audit of Borrower’s Accounts, books, records, and operations, and
Lender shall be salisiied as o0 their condition.

{6) Borrower shall have paid lo Lender all lees, costs, and expenses specified in this Agreement and the Related Documents as are then due
and payable.

{7) There shal not exist at the lime of any Advaence a condition which would conslilule an Event of Delaull under this Agieement, and
Baoirower shall have delivered 1o Lender the compliance centiticate called 1o in the paragraph below titled “Compliance Certificate.”

1g Lean Advances. Advances undet this credil facility, as well as directions lor paymeni rom Borrower's accounts, may be requested orally
wiiling by authorized persons. Lendet may, but need nol, require that all oral requests be confirmed in writing. Each Advance shall be
Jsively deemed 1o have been made a! the request of and for the benefit ol Borrower (1) when credited to any deposit account of Boriowes
ained with Lendet or (2) when advanced in accordance with the instructions of an authorized person. Lender, at its option, may set a cutott
ater which all requesis lor Advances will be lreated as having been 1equesied on the next succeeding Business Day.

atory Loan Repayments. If al any lime the aggregate principal amount ol the oulstanding Advances shall exceed the applicable Borrowing

Boriower, immediately upon wiilten or oral notice from Lender, shall pay o Lender an amount equal 1o the diference belween the
nding principal balance of the Advances and the Borrowing Base. On the Expitalion Date, Borsower shall pay 1o Lender in full the aggregale
I principal amount of all Advances then outstanding and all accrued unpaid inlerest, logether with all olther applicable lees, costs and
is, if any, not yel paid.

Account. Lender shall maintain on ils books a record of account in which Lender shall make entries for each Advance and such other
and tredits as shall be appropriate in connection with the credit tacility. Lender shall provide Borrower with periodic statements of
rer’s account, which staternents shall be considered 1o be correct and conclusively binding on Borrower unless Borrower notifies Lender 1o
Weary within thirty {30) days aler Borrower’s receipt of any such statement which Borsower deems 1o be incorrect.

1AL. To secuwe payment ol the Primary Credit Facility and performance of ali other Loan, obligations and duties owed by Boriower 10
iower {and others, il required) shall grant lo Lender Security Inleresls in such property and assets as Lender may require. Lender's Secuity
the Coliateral shall be conlinuing fiens and shall inctude the proceeds and products ol the Coliateratl, including withou! timitation the

any insurance. With respect 10 the Collairial, Borrower agiees ond iepresents and warntants 1o Lender:

lion of Security Interesis. Bceiiuwer agices 0 execute sich anancing stolements ang 10 loke whalrver oiher aclions are reQuesiond hy

13 raabizct and coolinue Lender’s ﬁ,g"@% h Y{I‘f@f—‘fe\l\) wgh}k&g}r_a&tgﬁdﬁq‘j 'F?éu‘b{arll Ej'éfE'LMW'B'VUO"”\‘E' 15 Lender any and i

uniilS. EAJENTInG of Sonstituting 1 al an WPon any ang all chand paper if Not delivered ic
for possession by Lender. Contemporanenus wnlh he 0.955”..‘ e teh -vh?‘}yco')"t &b




Boriowe:, hie 8 carbon. pholograph. lacsimie or other reproduchon ol any bnancing statement 1ot use 35 38 hnanoing stalement Boiiower wan
-emburse Lenger 1o 3ll expenses tor the pertechion. lerminalion. and the conlinuahon of the pertecon o! Lenger's sec Uity interest in the

ollateral  Bonower promplly will notity tender of zny change in Borower's name incluging any change 1o the assumed business names of
Jonower  Borrower also promptly will nohly Lender of any change in Bonower's Sociat Secunty Number or Employer toentihcation Numbe:
Boirower funhesr agrees 10 nokity Lender in wilng prior 10 any change n addiess or localion of Borrower's printipal goveinance office or shoulg
Boisower merge ot consolidale with any other entity.

Cottateral Records. Borrower does now. and al all imes hereaher shall, keep cornect ang accurate records of the Collateral. all of which lecorgs

shall be available 1o Lender or Lender’s representative upon demand lor inspection and copying a) any i1easonable time. With respecl! 1p he
Accounts, Boriower agrees 10 keep and maintain such tecords as Lender may requite, including without imiation information c0ncemmg Engibie
\ccounts and Account balances and agings. Recoids related 10 Accounts (Receivables) are o1 will be located at

The above i1s an accurale ang
omplete hst ol all locations al which Borrower keeps or maintains business 1ecords concerning Borrower's collateral

ollateral Schedules. COﬂCunemly with the execution and delivery ol 1his Agreement, Borrower shall execule and dehiver 10 L endes schedules of
ccounts and schedules ol Eligible Accounts in lorm and subslance satislactory 1o the Lender.

Thereaher supplemental schedules shall be
elvered according 1o the tollowing schedule:

epresentalions and Warianties Concerning Accounts. With respect 1o the Accounts. Borrower represenis and warranis 10 Lender. (1) Each

:count represented by Boriower 1o be an Eligible Account lor purposes of this Agreement contorms 1o the requirements ol Ihe delinition ol an
igible Account; (2) All Account information hsted on schedules delivered 1o Lender will be true and correct, subject 1o immaterial variance and

| Lender, its assigns, or agents shall have the rnight at any lime and al Boriower's expense 1o inspect, examine, and audit Bornower's |éco,ds
d 10 conlirm with Account Debtors the accuracy of such Accounts.

fiticatlon Basis. Borrower agrees and understands that this Loan shall be on a3 nolification basts pursuant 10 which Lender shall directly collect
 receive all proceeds and payments from the Accounts in which Lender has @ security interest. In order 1o tacilitale the toregoing. Borowe:
ees 10 deliver 10 Lender, upon demand, any and all of Borrower's records, ledger sheels, payment catds, and other documeniation in the lorm

vested by Lender, with regard 1o the Accounls. Borrower further agiees that Lender shall have the 1ight 10 notity each Accouni Debior, pay
h proceeds and payments duectly to Lender, and 1o do any and all other things as Lender may deem lo be nec essary and appropriate . within

sole discietion, 1o cairy oul the lerms and intent ol this Agreement. Lender shall heve the lurther right, where appiopriate and within Lender's
> discrenon, 1o file suit, either in its own name or in the name of Borower, 10 collect any and all such Accounts. Boriower turthes agrees that
det may take such other actions, either in Boriower's name or Lender's name, as Lender may deem appropriate within its sole judgment, with

3d 10 collection and payment of the Accounts, withoul affecting the liability of Borrower under this Agreement or on the Indebtedness

ONS PRECEDENT TO EACH ADVANCE. Llender's obligation fo make the initial Advance and each subsequen! Advance under this
nl shall be subject 1o the fulfiliment Io Lender’s satisiaction of all of the conditions set torth in this Agreement and in the Related Documents

n Documents. Borrower shall provide 1o Lender the loflowing documents lor the Loan: (1) the Note. (2) Security Agreements granting 1o
jer security interests in the Collateral; {3) tinancing statements perlecling Lender’s Security Interests; (4) evidence of insurance as required
~, (5) guatanties; (6) logether with all such Related Documents as Lender may require for the Loan; all in lorm and substance satislaciory
nder and Lender’s counsel.

ower's Authorization. Bonower shall have provided in lorm and substance salistactory 1o Lendet properly certified resolutions duly

wizing the execution and delivery of this Agreement, the Nole and the Relaled Documents.

In addition, Boriower shall have provided such
resolutions, authorizations, documents and instrumenls as Lender or its counsel, may require.

and Expenses Under This Agreemen!. Borrower shall have paid lo Lender all lees, cosls, and expenses specilied in this Agreement and
elated Documents as are then due and payabie.

esentalions and Warrantles. The representalions and warianties set lonh in this Agreement, in the Related Documenis. and in any
nent or certificate delivered 1o Lender under this Agreement are true and corect.

ven! ol Default. There shall not exist al the time ol any Advance a condition which would constitute an Event of Delaull under this
men! or under any Related Document.

NTATIONS AND WARRANTIES. Boriower 1epresents and warrants 1o Lender, as of the date of this Agieemen!, as ol the date of each
n! of loan proceeds, as of the date of any 1enewal, extension or modilication of any Loan, and at all times any Indebtedness exists:

ization. Borrower is 8 corporation tor prolit which is, and at all limes shall be, duly organized, validly existing, and in good slanding under
1 vinue ol the laws of the Stale of Utah. Borrower is duly authorized 1o ransact business in all other states in which Borower is doing
ss, having obtained all necessary filings, governmental licenses and approvals for each stale in which Borrower is doing business.
cally, Borrower is, and a1 all times shall be, duly qualified as a toreign corporation in all states in which the lailure to so quality would have a
) adverse etlec! on its business o1 financial condition. Borrowes has the full power and authority 10 own its properties and 1o transact the
ss in which it is presently engaged or presently proposes 1o engage. Boriower maintains an office al 315 EAST LION LANE, STE 310, SALT
CITY, UT 84121. Unless Borrower has designated otherwise in wiiting, the principle office is the office at which Boniower keeps its books
:ords including its 1ecords concerning the Collateral. Borrower will nolity Lender ol any change in the location of Bortower's principle ofice.
er shall do all things necessary o preserve and lo keep in full force and elect its exislence, rights and privileges, and shall comply with all

ons, rules, ordinances, statutes, orders and decrees ol any governmental or quasi-governmental authority or court applicable 10 Borrowes
rrower’s business aclivities.

ed Business Names. Borrower has liled or 1ecorded all documenis or filings required by law relaling to all assumed business names used

owet. Excluding the name of Boriower, the lollowing is a complete list ol all assumed business names vnder which Bortower does
s. None.

ization. Boriower’s execution, delivery, and perdormance of this Agieemeni and all the Relaled Documents have been duly authorized by
'ssary action by Boirower and do not conflict wilth, 1esull in a violalion ol, or constitule a3 defaull under (1) any provision of Borower's
ol incorporation o1 organization, o1 bylaws, or any agreemeni or other inslrument binding upon Borrower o1 {2} any law, governmental
»n, court decree, Or order applicable 1o Bortower or 1o Borrower's piopenties.

al Information. Each ol Bonower's linancial statements supplied to Lendes 1ruly and completely disclosed Boriower's linancial condiion

» Adate of the s1alement. and there has been nad malerial advesse charge n Bonnwer's linancial cendition subsequent 1o the date o the
cent financial statement supplied 10 Lender  Borrower has ne maleipl conlingent obligations except as disclozed i sus
ns. Digitized by the Howard W. Hunter Law Library, J. Reuben Clark Law School, BY U.

ltect. This Agreement constitules, and anv instrurmdAshinesgenerated QCR, may.contaln amors.. - -

Hiniraing



VTN

sccepled by Lender. and excepl 10 propeny 1a» hens 10r 103 €S NOI presenily gue and payable, Borsower owns 3and has QOGO hie 1o ait ol
Jorower's propenies iee and clear ol all Secunty tmeinsis. and has NOY €>EC LB 3Ny Secunfy JOCuMments Ot hnancing statementy TEI3hNG 10 s U h

wopenies Al ol Bonowe:r's properies a:e tited i Borrower's legal name. ang Boriower Nas nol usea. 0 lled 3 hnanting s1atement unges any
ther name los at least the lasl hive (5] years

laza1 dous Substances. Except as disciosed 1o and achnowleaged by Lende: n witing, Boriower represents and wananis 1INal (1} During the
en0d of Borrower's ownership of Borrower's Collateral. there has been no use. generation, manulaciure, siorape. lreaiment, disposatl. 1please o
weatened release of any Hazairdous Substance by any person on. under. about or hom any ot the Collateral. (2) Bonower has no knowleage o,
reason 10 believe thal there has been {a) any breach or violation o! any Envionmenial Laws. {b) any use. generation. manutaciure . sioiage,
satmenl, disposal, release o thieatened release of any Hazaroous Substance on, under, aboul o1 fiom the Coliateral by any pror owners o
cupants of any of the Collateral; or (c) any actua! or thieatened litigation ot Claims of any kind Dy any person telaling 16 such maners 13)
sither Bortowet nOs any lenant, conhiaclor, agent or other authorized user of any ol the Collaleral shall use. generale, manutaclure siore, heat
;pose of or release any Hazardous Substance on, under. about of trom any of the Collateral. and any such activity shail be conducieg n
mpliance with all applicable ledetal, stale, and local laws. segulations. ang ordinances. including without imitation all Environmental Laws

wiowe: authorizes Lender and its agenlts 1o enter upon the Coltateral 10 make such nspechons and lesls 3s Lenger may deem appiopnate 1o
termine comphance of the Collaleral with this section of the Agreement  Any inspections oi lests made by Lender shall be ar Borower's
pense and for Lender's purposes only and shall nol be constived 10 cieate any responsibilily ot liability on the pan of Lenoer 1o Borower o1 1o
y other person. The 1epresentations and watianhes contained heiein are based on Borower's due diigence in inveshgating 1he Collateral I
rai0ous waste and Hazardous Substances. Borower hereby (1) releases and waives any future claims against Lender lor ngemnity o
wibution in the even! Borrower becomes liable lor cleanup or other Cosls under any such laws, and {2} agiees 1o indemnity and hotg

miess Lender against any and all claims, losses, hiabilites. damages. penalties. and expenses which Lender may directly or induectly sustain or
ler resulting from a breach of this section of the Agreement O1 as a consequence ol any use, generation, manulacluie. storage disposal.
ase or Ihreatened 1elease of a hazardous waste o substance on the Collaleral. The provisions of this section of the Agieement. mciuding 1he
gation to indemnity, shall survive the payment of the Indebtedness and the tetmination. expiation oi salistaction of this Agreemeni ang shall

pe attecled by Lender’s acquisition of any interest in any of the Collaleral. whelher by loteclosure ot otherwise

jation and Clalms. No litigation, claim, investigation, administrative proceeding or similar action {including those lor unpaid taxes) against
ower is pending or threatened, and no other event has occutied which may malerially adversely atlect Boriower's financial condition or
)enies, other than litigation, claims, or other evenls. it any. that have been disclosed 1o and acknowledged by Lendet in wiiting.

2s. TJo the bes! ot Borrower's knowledge, all of Borrower's tax refurns and repons that are o were required to be filed, have been fited. ang ail
s. assessments and other governmental charges have been paid in huli, excepl those presently being or 1o be contested by Borrower in good
in the ordinary coutse of business and tor which adequate teserves have been provided.

Priority. Uniess otherwise previously disclosed 10 Lender in wiiting, Borrower has not eniered inio or granted any Security Agreemenls. or
wed the liing or attachment of any Security Interests on or aHecting any ot the Collateral duecly o1 indireclly securing tepayment ol

wer's Loan and Note, that would be prior or that may in any way be superiol 1o Lender’'s Security Inlerests and rights in and 10 such
teral.

ing ENect. This Agreement, the Note, all Security Agreements (il any), and all Related Documenis are binding upon the signe:s thereol, as
15 upon their SUCCESSONS, representatives and assigns, and are legally enforceable in accordance with their respective terms.

TIVE COVENANTS. Bornower covenants and agrees with Lender thal, so long as this Agreement remains in eflect, Boitower wilt

es ol Clalms and Litigation. Prompily inform Lender in writing of (1) all material adverse changes in Bortower's financial condition, and
Il exisling and alt thieatened litigation, claims, invesligations, adminishative proceedings or similar actions alecting Borrower or any Guarantor
could materially atlect the financial condition of Borrower or the linancial condition of any Guarantor.

cial Records. Maintain ils books and recoids in accordance with GAAP, applied on a consistent basis, and permit Lender 1o examine and
3orrower's books and records at all reasonable limes.

cial Statemenis. Fumish Lender with the jollowing:

\nnual Stalements. As soon as available, but in no event later than one-hundred-twenly (120) days alter the end of each liscatl year,
ioriower’s balance sheet and income statement for the year ended, compiled by a centified public accountant satistaciory 1o Lende:.

ierim Statemenls. As soon as available, but in no event later than 45 days aller the end of each fiscal quanier, Boitower's balance sheet
nd prolit and loss s\atement lor the period ended, prepared by Borrower in lorm satislactory 1o Lender.

ax Returns. ’ As soon as available, but in no event later than one-hundied-twenty (120) days aler the applicable liling date lor the tax
»poriing period ended, Federal and other governmental tax returns, prepared by a centiied public accountani salistactory lo Lender.

ncial reports required lo be provided under this Agreement shall be prepared in accotdance with GAAP, applied on a consisient basis. and
1 by Borrower as being lrue and correct.

nal Intfosmation. Furnish such additional informalion and statements, as Lendetr may tequest from time 1o time.

1ce. Maintain lire and other risk insurance, public liability insurance, and such olher insurance as Lender may require with respect lo
er's propeniies and operalions, in lorm, amounls, coverages and with insutance companies acceptable 1o Lender. Borrower, upon reques!
ler, will deliver 1o Lender lrom time 10 time the policies or centilicales of insurance in lorm satislaclory 1o Lender, including stipulations that
jes will not be cancelled or diminished without at leasi ten {10) days prior wrilien notice lo Lender. Each insurance policy also shall include
ysement providing thal coverage in tavor of Lender will not be impaired in any way by any acl, omission or defaull of Borower or any
arson.  In connection with all policies covering assets in which Lender holds or is oHered a security interest lor the Loans, Bottower will
Lender with such lender’s loss payable or other endorsements as Lender may require.

«ce Reports. Furnish o Lender, upon request of Lender, reporis on each exisling insurance policy showing such information as Lende:
)sonably reques!, including without limitation the loliowing: (1) the name of the insuter; (2) the risks insured; {3} 1he amcunt of the
4] the propenies insured. (5) the then curtent property values on the basis of which insurance has been oblained, and the manner of
wni) those values; and (6) the expiration date ol the pohicy. In addition, upon requst of Lender thowever not moie chen tharn annually),
+ will have an independent appraiser catis!a<inry 1o Lender determing. as applicatie, the actual cash value o repiocemant a1 31 Ay
i The -tust oF such appraisal shaDiggtipedbirfhBétowaned W. Hunter Law Library, J. Reuben Clark Law School, BY U.
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Names of Guartantors Amounits

DON M. HALVERSON Uniimited
NANCY H. HALVERSON Unlimited

Diher Agreements. Comply with all 1exms and condihons of 3t other agreemenis. wheiher now 01 hereaher exishng. berween Bonowe and any
sther parly ano notity Lender immediately i wiiting of any detault in conneclion with any other such agreements.
oan Proceeds. Use 8!l Loan proceeds solely lor Boriower's business operations, uniess speciically consented 1o the contrary by Lender in
hng
axes, Charges and Liens. Pay and discharge when due all of ils ingebledness and obligations, ncluding withou! limiation all assessments
mes, goveinmental chaiges. levies and liens, of every kind and nature, imposed upon Borrower 01 its propenies. income, 0! Proftits, ptior 10 lhe.
3te on which penatlies would aflach. and all lawful claims that, il unpaxd, might become a lien or charge upon any of Borrower's properties
come . o1 prohls
>riormance. Perdorm and comply, in a timely manner. with all terms, conditions, and provisions set lorh in this Agreemens. in the Related

xuments, and in all other instruments and agreements between Borrower and Lender. Borniower shall notity Lender imrnedialely n wliling of
1y getault in connechon with any agieement

yerations. Mainiain executive and management personnel with substantially the same qualifications and experience as the present executive

d management peisonnel; provide wrilten notice 1o Lender of any change in execulive and management personnel; conduct its business aHairg
a 1easonable and prudent mannet

vironmental Studles. Promptly conduct and complete, al Borrower’s expense, all such inveshgations, sludies, samplings and lestings as may
requested by Lender o1 any governmenial authority relalive 10 any substance, or any waste ot Dy-product ol any subslance defined as toxic o

azardous subslance under applicable tederal, state, or local law, sule, regulation, order or duective, 31 Or atecting any property or any tacility
ned, leased or used by Boriower.

mpHance with Governmental Requirements.  Comply with all laws, ordinances, and regulations, now os hereaher in ellec!, ol all

etnmenial authorities applicable 1o the conduct ol Botiower's properties, businesses and operations, and o the use o occupancy of the
ateral, including withou! limitation, the Americans With Disabilities Acl. Borrower may contes! in good faith any such law, ordinance, os
Jlation and withhold compliance during any proceeding, including appropriate appeals, so long as Borrower has notilied Lender in writing prot
oing so and so long as, in Lender’s sole opinion, Lender's interests in the Coliateral aie not jeopardized. L ender may requite Borsower 1o post
Juate secutity or a surely bond, reasonably satistaclory to Lender, 10 protect Lendet’s interest.

vection. Permit employees or agents ol Lendes a! any teasonable lime 10 inspect any and ali Collaleral for the Loan o1 Loans and Borrower's
1 properties and lo examine or audit Boriower's books, accounts, and records and 1o make copies and memoranda of Borrower's books,
wnts, and 1ecords. H Boriower now or at any time hereaher maintains any records (including without limitation computer generated records
computer sohlware programs tor the generation of such records) in the possession of a third party, Borrower, upon request of Lender, shall

¢ such party 10 permit Lender lree access fo such records al all 1easonable times and 10 provide Lender with copies ol any records it may
es!, alt at Boriower's expense.

pliance Cenrtificates. Unless waived in wiriting by Lender, piovide Lender at least annually, with a certilicate executed by Borrower's chiet
cial officer. or other ofticer or person acceptable to Lender, cenitying that the repiesentations and warranties set lorth in this Agreement are

and correct a8s of the date of the cenificate and further cenlitying that, as of the date of the cenificate, no Event of Delaull exists under this
2menl.

aonmental Comptliance and Repons. Borrower shall comply in all tespects with any and all Environmental Laws; not cause or permit 1o
as a tesull of an intentional or unintentional action o1 omission on Bortower's parn o1 on the pan of any third party, on pioperty owned and/or
sied by Borrower, any environmental activity where damage may resull 10 the environment, unless such environmental aclivity is pursuant 1o
1 compliance with the conditions of a permit issued by the sppropriate lederal, stale o local governmental authorities; shall lJumish 1o Lender
oy and in any event within thirty {30) days aMer receipt thereol a copy of any notice, summons, lien, citation, direclive, leher or other
wnication hom any governmental agency or instrumenlality concerning any intentional or unintentional action or omission on Borrower's par
nection with any environmental activity whethet ot not there is damage 10 the environment and/or other natusal resources.

lonal Assurances. Make, execule and deliver 1o Lender such promissory noles. morigages, deeds of lrusl, security agreements,

yments, iinancing statements, instruments, documents and other agieements as Lender or its ahomeys may reasonably request 10 evidence
:cure the Loans and 10 periect all Security Interests.

EXPENDITURES. It any action or proceeding is commenced that would materially allect Lender’s interest in the Collateral or it Borrower
ply with any provision of this Agreement or any Related Docurnents, including bul not fimited 1o Borrower’s lailure 1o discharge or pay when
ounts Borrower is required 10 dischaige or pay under this Agreement or any Related Documents, Lender on Borower's behall may (but
» obligated 10) take any action that Lender deems appropriate, including but not limited 1o discharging or paying all 1axes, liens, security
xcumbrances and other claims, at any time levied or placed on any Coliateral and paying all costs for insuring, maintaining and preserving
al. All such expendilures incunied o paid by Lender lor such purposes will then bear interest at the 1ate charged under the Note trom the
d o paid by Lender lo the dale ol repayment by Bortower. All such expenses will become a pan of the Indebtedness and, at Lender's
{A) be payable on demand; (B) be added lo the balance o! the Note and be apportioned among and be payable with any instaliment

becorne due during either (1) the term ol any applicable insurance policy; o {2) the iemaining lerm ol the Note; or (C) be treated as a
nent which will be due and payable at the Note’s maturity.

COVENANTS. Borrower covenanls and agrees with Lender that while this Agreement is in eftecl, Borrower shall not, without the prior
ant of Lender:

:dness and Liens. {1) Except for rade debt incurred in the normal course of business and indebledness to Lender contemplated by this
sent, create, incur of assume indebtedness for borrowed money, including capital leases, (2) sell, Wansler, morigage, assign, pledge,

yrant a security interesl in, or encumber any of Borrower's assels {(excep! as allowed as Permilted Liens), or {3) sell with tecourse any o!
21's aCcounts, except 1o Lender.

sily o1 Operations. {1} Engage ir any business aclivities substartially diflerent than those in which Boriower is presently engaged, 1<)
eranons . hnuidale, maige, bransles, acnuite o consalidate with any nther enlity. change #15 name., dissolve o tansier or sell Collateral ot
idinary course 6f businuss, or (3 PHEARY HIGHINGE N BHINSeRY LIBAY olnRpuPan DR sk AYSHRPh BIEUn its siock). provided, however
withstanding the foregoing, but only so fona as no BEENNSOBIAA GER, MRy CONARBITErS: ~~tim: £~ = - .. -



shapier S Corporahon because of ther owneiship of shaies ol Boriowesr's sI0Ck, 01 purchase ot rene any of Borower's oUISIanding shaies o
1 ot amend Borrower’s (apial shiuciure

ins, Acquisitions and Guaranties. {1) Loan, nvest n or advance money Of 3ssels. (2} puichase, cieate Or acquue any iNterest in any oihes
aprise or ennity, o {3} incur any oblgation as surety o guaranior other than in the ordinary course of business

JON OF ADVANCES. It Lenger has made any commiment 10 make any Loan 1o Borrower whether under this Agieement or under any othes
ni Lender shali have no obhgation 10 make Loan Advances or to disburse Loan proceeds it [A) Borrower o any Guarantor is in delaun
s letms of this Agreement or any of the Related Documents or any other agreement that Boriower o any Guatantor has with Lender: {8)
o any Guarantor dies, becomes incompeten! or becomes insolvent. files a petition in bankiupicy o similar proceedings, o1 is agjudged a

{C) there occwrs 8 material adverse change in Boriower's hinancial condition, in the financial condition of any Guaranior, or in the valye of
teral securing any Loan: or (D) any Guarantor seeks, claims or otherwise allempls to limil, modily or 1evoke such Guaranlor’s guaranty of the
ny other loan with Lender: or {E) Lender in good taith deems itselt insecure, even though no Event of Detaull shall have occuried

f SETOFF. To the exteni permined by applicable law, Lender 1eserves a nght of seioll in all Bonower’s accounls with Lender {whelhe;
savings . 01 some other account). This inciudes all accounts Borrower holds jointly with someone else and all accounts Bottower may open in

Howeves . this does no! include any IRA o1 Keogh accounts, or any trust accounts 101 which selol would be prohibiled by law. Borrower
, Lender, 10 theg exten! permined by applicable law, 1o chaige or setolf alt sums owing on the Indebledness aganst any and all such accounts

". Each of the tollowing shall constitute an Event of Detault undesr this Agreement:
nent Detault. Borrower tails 1o make any payment when due under the Loan.

1 Defaults. Botrower 1ails 10 comply with or 10 perflorm any other lerm, obligation, covenant or condition contained in this Agreement o in
3l the Related Documents or 1o comply with or lo perform any term. obligation, covenant or condition contained in any other agreement
sen Lender ang Borrower.

Jlt in Favor of Third Panies. Borrower or any Grantor delaults under any loan, extension of credit, security agreement, puichase or saies

iment, or any other agreement, in lavor of any other creditor or person that may malerially allect any of Borrower's or any Grantor's property

wiower's or any Gianlor's ability 10 repay the Loans or perlorm their 1espective obligations under this Agreement o any of the Related
ments,

Stalements. Any watianly, representation or statement made o lurnished 1o Lender by Botiower o on Boriower’s behalf under this
sment, the Note, or the Related Documents is false or misleading in any material respect, either now ot at the time made o1 lurnished or
nes false or misleading at any fime theieaher.

sency. The dissolution or termination ol Borrower's existence as a Qoing business, the insolvency of Borrower, the appointment o! a receiver
iy pan ol Borrower's pioperty, any assignment lor the benetit of creditors, any type of creditor workout, or the commencement of any
eding under any bankrupicy or insolvency laws by or against Borrower.

tive Collateratization. This Agreement or any ol the Related Documents ceases 1o be in full Jorce and ehect {including lailure of any
xal document 1o creale a valid and perlecled security interest or hen) al any time and tor any reason.

tor oi Forlellure Proceedings. Commencement ol loreclosure o loreiture proceedings, whether by judicial proceeding, seit-help,

;ession ot any other method, by any creditor of Borrower o1 by any governmental agency against any collaleral securing the Loan. This
es a garnishment of any of Borrower’s accounts, including deposil accounts, with Lender. However, this Event of Detault shall not apply it
s a good laith dispute by Borrower as 1o the validity or reasonableness ol the claim which is the basis ol the creditor or loreilure proceeding
Boniower gives Lender wriflen notice o! the creditor o torleilure proceeding and deposits with Lender monies or a surety bond for the

» or forteiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequale 1eserve or bond o1 the dispute.

s Atlecting Guarantor. Any of the preceding evenis occurs with respect 10 any Guarantor of any of the Indebtedness or any Guarantor dies
omes incompelent, or 1evokes o dispules the validity of, or liability under, any Guaranty of the Indebtedness. in the event of a death,
:, 81 s option, may, but shall not be required 10, permit the Guarantor's eslale 10 assume unconditionally the obligations arising under the

iy in 8 manner salistactory 1o Lender, and, in doing so, cure any Event of Default.

je In Ownership. Any change in ownership of twenty-five peicent {25%) or more of the common stock of Borrower.

se Change. A material adverse change occurs in Borrower's linancial condition, or Lender believes the prospect ol payment or
nance of the Loan is impaired.

rity. Lender in good laith believes ilself insecure.

lo Cure. 1f any delaull, other than a delault on indebledness, is curable and it Borrowet or Grantor, as the case may be, has not been given
e of a similar detaull within the preceding twelve {12) months, it may be cured (and no Event of Delault will have occurred) it Borrower or
1, 3s lhe case may be, aher receiving wrifien naofice Irom Lender demanding cure of such defaull: (1) cure the delault within fileen {15)
x (2) i the cure requirtes more than fifleen (15) days, immediately initiate steps which Lender deems in Lender’s sole discietion 1o be
nt to cure the detault and thereaher continue and complete all reasonable and necessary steps sullicient 1o produce compliance as soon as
ably practical.

* AN EVENT OF DEFAULT. It any Event ol Delault shall occui, except where otherwise piovided in this Agreement o1 the Related
all commilments and obligations of Lender under this Agreement or the Relaled Documents or any other agreement immediately will

xluding any obligation 1o make further Loan Advances or disbuisements), and, at Lender's option, all Indebledness immedialely will

+ and payable, all withoul notice of any kind o Borower, excepl that in the case of an Event ol Delaull of the lype described in the
subsection above, such acceleralion shall be aulomatic and not optional. In addition, Lender shall have ali the rights and 1emedies

the Related Documenls or available at law, in equity, or otherwise. Except as may be prohibited by applicable law, all of Lender's righis

s shal be cumulalive and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not exclude pursuit
vemedy and an election 10 make expenditures or 1o take action to perform an obligation ol Borrower or of any Giantor shall not atect

W 1o declare a delfaull and 10 exercise ils rights and remedies.

L COVENANTS AND DEFINITIONS. Borrower covenants and agrees with Lender thal, while this Agreament is in elect. Bonower will:

o Tangible Net Worth Ratio. Borribigiti séehly: tivenioirard AiidHohtEnt-aDleitr ary 13 Rgitien iGlarkniemnSehaels BYHAn 2.75 10 1.0 calcutaled a1t
quaner. The wouids “Total Debt” inean ali ol Bv)vltM@hﬂ@QﬂMe@@Oﬂng}a&}umrets Debs. Thc- wo:d., bubcrdnr\.\lc-d Debl Mciire

1 and iahilitiec nf Rntinwer whirh hauo hoon cithnardinatad ke e
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words Cunent Assels shall be as delined by GAAP, minus prepaid expenses The word Cutrent Liabiliies shall be at dehined by GAAP

(ROWING PLAN. An exhibil, tiled "Borsowing Plan.” is anached to this Agreement and Dy this relesence »¢ made & pan of this Agieement jusi as o
€ provisions. tetms and conditions of the Exhibil had been lully set lonn in this Agreement.

JELLANE OUS PROVISIONS. The lollowing misc ellaneous provisions are a pan ol this Agreement.

Amendments. This Agreement, logether with any Related Docurments. constilutes the entire understanding and agreement of 1he panies as 1o he

malters set tonh in this Agreement. No alieration of or amendment 1o this Agreement shall be ellective unless given in wiiing ang signed by Ihe
narty or panies sought 1o be chaiged or bound by the alteralion or amendment.

anorneys’ Fees; Expenses. Boriower agrees 10 pay upon demand all ol Lender’s costs and expenses, ncluding Lender’s reasonable anorneys’
ees and Lender's legal expenses, incurred in connection with the enlforcement ol this Agireement. Lender may hise o1 pay someone else 1o help
nlorce this Agreement, and Borrower shall pay the costs and expenses of such enloicement. Cosls and expenses include Lende:’s reasonabie
norneys’” lees and legal expenses whether or not Lender’s salaried employee and whether o not there is a lawsuil, ncluding 1easonabie
norneys” tees and legal expenses lor bankrupicy proceedings {including eflons lo modily or vacale any aulomalic stay of NJUNCTION) | appeals.

nd any anlicipated pos!-judgment collection services. Borrower also shall pay all court costs and such additional fees as may be giecied by the
Jun

aption Headings. Caphon headings in this Agreement are lor convenience purposes only and are nol 1o be used 10 interprel or define the
ovisions of this Agreement

onsent 1o Loan Participation. Bonower agrees and consents 10 Lender’s sale or transter, whether now or later, ol one or more paricipation
etests in the Loan 1o one or more purchasers, whether related or unrelated 1o Lender. Lender may provide, withoul any hmitalion whatsoever
any one ot more puichasers, o1 potential purchasers, any information or knowledge Lendet may have about Boirower or about any othes mane:.
ating 10 the Loan, and Bortower hereby waives any rights lo privacy Borrower may have with tespect 1o such matiers. Borrower additionaliy
ives any and all notices of sale of participation interests, as well as all notices of any repurchase of such participation interests. Borrowes also
rees thal the purchasers of any such panticipation interesis will be considered as the absolute owners of such interests in the Loan and will have
the rights granted under the paricipation agreement or agreements governing the sale of such pariicipation interests. Borrower turther waives
nights of ofiset or counterclsim that it may have now or later against Lender or against any purchases 0! such a participation interest and
:onditionally agrees thal either Lender or such purchaser may enlorce Borrowes's obligation under the Loan isespective of the lailure or

odlvency of any holder of any interest in the Loan. Borrower funther agrees that the putchaser of any such participation interests may enfoice s
rests irres pective of any personal claims or delenses thal Borrower may have agains! Lender.

verning Law. This Agreement will be governed by, construed and enforced in accordance with lederal law and the 1aws of the Siate ot
h. This Agreement has been accepied by Lender in the Siale of Utah.

Waiver by Lender. Lender shall not be deemed 10 have waived any tights under this Agreement unless such waivet is given in wiiting and
ed by Lender. No delay or omission on the pan of Lender in exercising any right shall operate as a waiver ol such right or any other tight. A
et by Lender ol a provision of this Agreement shall nol prejudice or consiilule a waiver of Lender’s right otherwise 1o demand strict
pliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course ol dealing between Lender
Borrower, or between Lender and any Granlor, shall constitute a waiver of any ol Lender’s rights o1 of any of Borrower's or any Granios's
jations as 1o any fulure ransactions. Whenever the consent ot Lender is requised under this Agieement, the gianting of such consent by

jer in any instance shall not constitute continuing consent 1o subsequent instances whete such consent is tequited and in all cases such
ent may be granted or withheld in the sole discretion of Lender.

tes. Unless otherwise provided by applicable law, any notice required lo be given under this Agreement of 1equired by law shall be given in
)9, and shall be eflective when aclually delivered in accordance with the law o with this Agreerment, when actually received by telelacsimile
ss olherwise required by law), when deposited with a nationally recognized ovemight courier, o1, it mailed, when deposited in the United

s mail, as lirst class, certilied or regislered mail postage prepaid, directed 10 the addresses shown near the beginning of this Agieement. Any
may change its address fot notices under this Agreement by giving formal written notice 10 the other parlies, specitying that the purpose of
ofice is 10 change the party’s address. For notice purposes. Borrower agrees 1o keep Lender inlormed at all times of Botrower's curent
'ss. Unless otherwise provided by applicable law, it there is more than one Borrower, any notice given by Lender 1o any Borrower is deemed
notice given 1o ali Bormowers.

ability. If a court ol compelent jurisdiction finds any provision of this Agieement 1o be illegal, invalid, or unenlorceable as 10 any
nstance, that finding shall not make the ofiending provision illegal, invalid, os unenforceable as 10 any other circumstance. #t leasible, the
ling provision shall be considered modilied so that it becomes legal, valid and enfoiceable. Hf the offending provision cannot be so modified.

1 be considered deleted lrom this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability of any provision
Agreement shall not aliect the legality, validity or enlorceability of any other provision of this Agreement.

diarles and Atllliales of Borrower. To the extent the context ol any provisions ol this Agreemen! makes it appropriate, including withou!
on any representalion, warranty or covenan!, the word “Borrower® as used in this Agreement shall include all of Borrower’s subsidiaries and

»s. Notwithsianding the foregoing however, under no circumsiances shail this Agreement be construed to require Lender to make any Loan
it financial accommodation 10 any o Borrower's subsidiaries or affiliates.

ssors and Assigns. All covenants and agreements contained by or on behall of Borrower shall bind Borrower's successors and assigns

@il inure 1o the benefit of Lender and its successors and assigns. Borrower shall nol, however, have the right 1o assign Borrower’s rights
his Agreement or any interes! therein, without the prior written consent of Lender.

al of Representalions and Warranties. Borrower undesslands and agrees that in extending Loan Advances, Lender is relying on all
:ntations, warranties, and covenanis made by Borrower in this Agreement or in any cenificate or other instrument delivered by Borrower 1o
under this Agreement or the Flelated Documents. Borrower lurther agrees thal regardiess of any invesligalion made by Lender, all such
intations, warranties and covenants will survive the extension of Loan Advances and delivery to Lender ol the Relaled Documents, shall be
ing in nature, shall be deemed made and sedated by Borrower at the lime each Loan Advance is made, and shall temain in lull force and

ntil such time as Borrower’s Indebtedness shall be paid in full. or until this Agreement shall be lerminated in the manne: provided abeve.
ver s the last to cccur.

‘ollhe Essence. Time is of ihe ﬁaﬁpfé‘& Fy ltrﬁg quvﬂvg’ﬁn\ﬁpﬁﬁn?(‘ar"ll'&NAlg'tﬁsr"QFTReuben Clark Law School, BYU.
Jury. Al parties 10 \his Agreement hereby waliedii eerjighdratecbOZRUMayréiahtainzmeraction. nrareadina ~e ~n.emtoo—totos



sntiary. all 1eterences 10 dollar amounts shall mean amounis in lawiul money ol the United States ol Amenca  Words and terms useg in the
shall include the pluial. and the plural shall include the singular. as the coniex! may 1equire  Woids ang lefms nol otherwise debned n 1nig
snt shall have the meanings antibuled 10 such terms in the Unilorm Commescial Code  Accounhing words and lerms Not olherwise delineg in
sement shall have the meanings assigned 1o them in accordance with generally accepled accounting principles as in ebect on the gale ol thug
Nt

ount. The wotd “Account” means a rade account, account receivable, Other receivable. Ot 01her 1ight 10 payment 1or QOOJS SO0 O1 Services
jered owing 10 Boriower (Ot 10 8 thitd party granior acceptable 1o Lender)

ount Deblor. The woids “Account Deblor™ mean the person or entity obligated upon an Account

ance. The word “Advance” means a disbursement ol Loan funds made, or 1o be made. 1o Borrower or on Borrower's behall under the 1ermg
conditions of this Agreement.

sement. The word "Agieement” means this Business Loan Agreement {Assel Based), as this Business Loan Agieement (Asset Based) may be
nded or moditied lrom lime 10 lime, logether with all exhibits and schedules arached 1o this Busmess Loan Agreement (Assel Based) hom
to time

ower. The woid “Bonower” means SYSTEMS WEST COMPUTER RESOURCES, INC . and all other persons and enlilies signing the Note in
ever capacily.

owing Base. The words "Borowing Base® mean, as determined by Lender hom ime 10 time, the lesser of {1} $1,000,000.00

o (2)
Y0% of the aggregale amoun! o} Eligible Accounts.

ness Day. The words "Business Day” mean a day on which commercial banks are open in the State of Utah.

teral. The word “Collateral” means all property and assets granted as collateral security Iqr a Loan, whether real or personal property
yer granted direclly o1 indnectly, whether gianted now or in the luture, and whether gianied in the Jorm ol a security interest, mongage.
eral morgage, deed ol hus!, assignment, pledge, crop pledge, chahel mongage. collateral chanel morngage, chafiel rust, faclors lien.
ment trus!, conditional sale, lrust teceipt, lien, charge, lien or title retention contracl, lease or consignment intended as a secutity device, or
ther security or lien inlerest whalsoever, whether created by law, contiact, or otherwise. The word Collateral also includes without limitation
fateral described in the Collateral section of this Agreement.

e Accounis. The words "Eligible Accounts® mean at any time, all ol Borrower's Accounts which contain selling lerms and conditions
table 10 Lender. The net amount ol any Eligible Accounl agains} which Borrower may bortow shall exclude all eluins, discounts, credits.
Hsets of any nature Unless otherwise agreed to by Lender in writing, Eligible Accounts do not include:

1) Accounts with respect 10 which the Account Debtor is employee or agent of Boriower
?) Accounis with respect 10 which the Account Debtor is a subsidiary of, o1 atiliated with Borrower or its sharehoiders. oflicers. or directors

3) Accounls wilh respect lo which goods are placed on consignment, guaranteed sale. ot other lerms by reason ol which the payment by
ve Account Debtor may be conditional.

1) Accounts wilh respec! 10 which the Account Debtor is not a resident of the Uniled Slales, except 10 the exten! such Accounls are
upporied by insurance, bonds or other assutances satislaciory 1o Lender.

3)  Accounts with respect 1o which Borrower is o1 may become liable 1o the Account Debtor tor goods sold or services rendered by the
ccount Deblot 10 Borower.

) Accounts which are subject 1o dispule, counterclaim, or setoH.

'} Accounts with respect 10 which the goods have not been shipped or delivered, o the services have not been iendered, 1o the Account
ebtor.

) Accounts with respect 10 which Lender, in ils sole discietion, deems the creditworthiness or linancial condition of the Account Deblor to
2 unsalislactory.

) Accounts of any Accouni Deblor who has filed or has had filed against it a petilion in bankruplcy o1 an applicalion lor relief under any
ovision of any siate or lederal bankrupicy, insolvency, or debtor-in-reliel acls; o who has had appointed a lruslee, cuslodian, or receiver

1 the assels ol such Account Debtor; or who has made an assignment Jor the benelil of creditors or has become insolvent o1 1ails generally
pay its debts (including its payrolls) as such debts become due.

0) Accounis with respect to which the Accouni Deblor is the United States government a1 any depanment or agency of the United States.
1) Accounls which have not been paid in ull within 90 DAYS from the invoice date.
2) That portion of the Accounts of any single Account Deblor which exceeds 30.000% of all ol Borrower’s Accounts.

3) Accounts which are subject lo retainage.

amental Laws. The words "Environmenlal Laws" mean any and all slale, lederal and iocal statutes, regulations and ordinances relating 1o
ection of human health o1 the environment, including without limitation the Compsehensive Envisonmental Response, Compensation, and
Act ol 1380, as amended, 42 U.S.C. Section 9601, et seq. ("{CERCLA"), the Supertund Amendments and Reauthorization Act ol 1986 Pub.
39-499 ["SARA’), the Hazaidous Materials Transporation Act, 49 U.S.C. Section 1801, et seq., the Resouice Conservation and Fle(;overy
U.S.C. Section 6901, el seq.. or other applicable slate or federal laws, rules, or regulations adopted pursuant therelo.

>t Detaull. The words “Even! of Delaull’ mean any of the evenis ol defaull set lonth in this Agreement in the delaull seclion ol this
ent.

ion Date. The woids "Expiralion Date” mean the dale of termination of Lender's commitment 10 lend under this Agreement.
The word "GAAP" means generally accepled accounting principles.

The word "Granior™ means each and all of the persons nr enlilies (raniing 3 Securily Interest in any Collateral lor the Lnan, inchigding
imitation oll Borrgwerz geanling sudbigitGee bypasHioveard W. Hunter Law Library, J. Reuben Clark Law School, BY U.

. - Machine-generated OCR, may contain errors.
1or. The word "Guaianlct™ means uny guatanton, sutely, of gccommodaﬁdn S%ny of any or all Ol the Loan



store0 gisposed Of generated. manulaciured. lansponed or olherwise handied. The woirds "Hazardous Substances™ are used n jneu very
Droadest sense and NCiude withou! hmitahon any and all hazardous O 1oxic subslances. malenals o1 waste as dehned by 01 listed under the

Environmenial Laws  The term "Hazaidous Substances™ also inclugdes . without limilation, petioleum and pelioleum Dy-pIoduCie O any hacuon
Ihereo! and asbes!os

indebtedness. The wOi0 "Ingebiedness’ means the indebledness evidenced by the Note or Related Documents, including all principal ang
intere st together with all other indebtedness and costs and expenses lor which Bonower is responsible under this Agreement o1 under any ol
the Reialeo Documents

Lender. The word "Lender’ means KeyBank National Association, its successors and assigns.

Loen. The woird "Loan’ means any and all loans and financial accommodations liom Lender to Boriower whether now or hereaher existing, ang
however evidenced. inCluding withou! imitation those lpans and linancial accommodations described herein or described on any exhibit o
schedute anached 10 1his Agireement liom time 1o time.

Note. The word "Note” means the Nole executed by Boitowes in the principal amount of $1,000,000.00 dated January 10, 2001 together with ah
1enewals 0! exiensions ol modihcations of. refinancings of. consaolidations ol. and substitutions tor the note or credit agreement,

Permined Liens. The words "Permitied Liens” mean (1) liens and secuiity inlerests securing Indebledness owed by Borrower 10 Lender: (2)
hens lor laxes, assessments, o1 similar chaiges either no! yel due ot being conlested in good faith; (3) liens ol materialmen, mechanics.
warehousemen, o catiers, o other like liens arising in the ordinary course of business and securing obligations which are not yet detinquent: 14}
Jurchase money liens o1 purchase money security interesls upon o in any propernty acquirted o1 held by Borrower in the ordinary course of
yusiness 1o secure indebledness oulstanding on the date ol this Agreement or permified to be incurred under the patagiaph of this Agreement
imed “Ingebledness and Liens®. [5) liens and security interesls which, as of the date of this Agreement, have been disclosed 10 and approved by

he Lende! in writing: and (6] those hiens and security interesls which in Ihe aggregate constilule an immalerial and insignificant monelary amount
vith 1espect 10 the net value ol Borrowetr's assets.

rimary Ciredit Facility. The words "Primary Credil Facility” mean the credit facility described in the Line ol Credil section of this Agreement.

elated Documenis. The werds “Related Documents” mean all promissory notes, credil agreements, loan agreements. enviionmental
greements, guasanties. security agreements, morigages, deeds of Whust, security deeds, collaleral morgages, and all other instruments.
reements and documents, whether now or hereaher exisling, execuled in connection with the Loan.

ecurity Agreement. The words ~“Security Agieement” mean and include withou! limitalion any agreements, promises, covenanis, arnangements
wWerstandings or other agreements, whether cieated by law, contiacl, o otherwise, evidencing, goveming, fepresenting, o1 crealing a Securiry
terest

xcurity Interes!. The words "Security Interest® mean, without limitation, any and all types ol collateral security, present and luture, whether in the
m of a hen, charge. encumbrance, morigage, deed of rusl, secunity deed, assignment, pledge, crop pledge, chafiel morigage, collateral chanel
yngage, chahel tust, laclor's lien, equipment trust, conditional sale, trust teceipt, lien or litle retention contract, lease or consignment intended as
secutity device, or any other security or lien interest whatsoever whether created by law, conliacl, or otherwise.

AGREEMENT. Borrower undersiands thal this Agreement and the relaled loan documenls are the fmal expression ol the agreement between
and Borrowet and may not be contradicted by evidence of any alleged oral agreement.

IWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT (ASSET BASED) AND
'WER AGREES TO ITS TERMS. THIS BUSINESS LOAN AGREEMENT (ASSET BASED) IS DATED JANUARY 10, 2001.

WER:

/

1S WEST.COMPUTER RESOURCES, INC.
"M. HALVERSON, President of SYSTEMS WEST
IPUTER RESQURCES, INC.

K NATIONAL ASSOCIATION

00 o A2
stk Signer /
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COMMERCIAL SECURITY AGREEMENT

ncipal Loan Date Maturity Loan No Calt/ Coll Account Officer Initials
10,000.00 01-10-200 07-31-2001 1000009901 4021324 N5180042142 KXW03.:
Relerences in the shaded area aie lor Lender's use only and do nol hmit the applicability of Ihis document 10 any panicular loan os item.
Any nem above conlaining " **" has been omitied due 10 lex! length mnations.

[ SYSTEMS WEST COMPUTER RESOURCES, INC. Lender: KeyBank National Associalion

315 EAST LION LANE, STE 310 UT-MM-Cenlral Commmercial Banking Center

SALT LAKE CITY, UT 84121 50 S. Main Stieet

Suite 2007

Salt Lake City, UT 84130

COMMERCIAL SECURITY AGREEMENT dated January 10, 2001, is made and execuled between SYSTEMS WEST COMPUTER
JRCES, INC. ("Granlor "} and KeyBank National Association ("Lender”).

OF SECURITY INTEREST. For valuable consideration, Granior grants 1o Lender a secusity interest In the Collaleral 10 secure the
dness and agrees thal Lender shall have the rights siated in Ihis Agreement with respect 1o the Collaterl, in addition 1o all other rights
ender may have by law.

TERAL DESCRIPTION. The word “Collateral” as used in this Agreement means the lollowing descnibed property, whether now owned or
1 acquired, whether now exisling or heteaher arising, and wherever located. in which Gianlor is giving to Lender a secutity interest for the
ol the Indebledness and performance of all other obligations under the Nole and this Agreernent:

Chattel Paper, Accounls and General intangibles

., the word “Collateral” also includes all the foliowing, whether now owned or hereafier acquired, whelther now existing of hereaher arising
rever located:

All accessions, anachments, accessories, replacements and additions 1o any ol the coliaieral described herein. whether added now or laler.
Al products and produce ol any of the property described in this Collateral section

Al accounts, general inlangibles, instruments, 1enls, monies, paymenis, and all other rights. ansing out of a sale, lease. or other disposition of
ol the property described in this Collateral section.

Al proceeds (including insurance proceeds) hrom the sale, destruction, loss. o1 other disposition ol any o! the property described in Ihis

sleral section, and sums due hom a third paity who has damaged o destioyed the Collateral or iom that pary's insurer, whether due to
ment, settemenl or other process.

Allrecords and data relating 10 any of the property described in this Colialeral section, whethes in the form ol a writing, photogiaph, miciofilm,
dliche, or electionic media, together with all of Grantor's right, title, and interest in and to all computer soltware requited to utitize, creale,
ain, and process any such records of data on electionic media.

"y olher provision of this Agreement, Lender is not granted, and will nol have, a nonpuichase money security interest in household Qoods, 10
such a security inferest would be prohibited by applicable law. In addilion, il because of Ihe type of any Property, Lender is required 1o give

! the right to cancel under Tiuth in Lending lor the Indebiedness, then Lender will not have a secwrity interest in such Collateral unless and
a nolice is given.

OLLATERALIZATION. In addition lo the Nole, this Agreement secures all obligations, debls and labilities, plus inleres! thereon, ot Grantor
or any one or more ol them, as well as all claims by Lender against Granior or any one o1 more ol them, whether now existing or hereater
ether relaled or unielaled 1o the purpose ol the Note, whether voluntary or otherwise, whether due o1 not due, direc! o indirect, absolute or
, Iquidated or unliquidated and whether Grantor may be liable individually or jointly with others, whether obligated as guarantor, surety,
lation party or otherwise, and whether recovery upon such amounts may be or herealler may become barred by any stalute ol limitalions,
o1 the obligation 1o repay such amounts may be or hereahier may become otherwise unentorceable.

* SETOFF. To ihe exlenl permitied by applicable law, Lendes 1eserves 3 1ighl ol setoft in all Gtantor’s accounls with Lender {whether

savings, o1 some other account). This includes all accounts Granlor hoids joinlly with someone else and all accounts Grantor may open in
However, this does not include any IRA or Keogh accounts, or any trust accounts lor which seloft would be prohibited by law. Grantor
Lender, 10 the exient permitted by applicable law, 10 chaige or seloft all sums owing on the Indebtedness againsl any and all such accounts.

I'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect 1o the Collateral, Grantor 1epresenis
es lo Lender thal:

ttion of Securily Inlerest. Grantor agrees lo execute linancing statements and to 1ake whalever othesr aclions are requested by Lender to
1 and continue Lender’s security inleres! in the Collateral. Upon request ol Lender, Grantor will deliver 10 Lender any and all of the
wents evidencing or constituting the Collateral, and Grantos will note Lender’s interest upon any and all chatiel paper # not delivered 1o

1 for possession by Lender. This Is 3 continuing Security Agreement and will continue in etlect even though all or any part of the
ledness is pald In full and even though for a period of time Grantor may not be indebted lo Lender.

s 1o Lender.  Grantor will promplly notily Lender in wriling al Lender’'s addiess shown above (or such olher addresses as Lender may
ate 'om time 10 time) prior 10 any (1) change in Granlor's name; (2) change in Granior's assumed business name(s); {3) change in the
iement of the corporalion Granlor. {4) change in the authorized signer(s): (5) change in Grantor's principal office address: (6) conversion
nor 1o a new or different lype of business enlity: o1 {7) change in any other aspect ol Granior 1hal ditectly or indireclly relales 10 any
nents between Granior and Lender. DhiptizBa pYEHOIRIARIGVY. PuRerviliakierafed! RatbatierHerse stirolbssunotilied. ‘
Malion. The execulion and delivery of this AgreemerMAANIASIISRPEAEGRERVINEY SYIGUISEIN Soverning Grantor o tn whirk Gunatns -

Mo o



£N0 (apa(:fy 10 CONua! angd ste n ot obhgaled as they appea: to be on the Coilateial. At the time any ACCount becomes subdject 10 5 <

U
Neteston taver Of Lender 1he Account shall De 3 OO0 8nC vahd acCount 1epresentng an undisputed. DONa hde NdeDIEONeSS ¢ uripg oy Y

. . 7 . he
ACcount gepror. for merchandise held subject 1o delivery msiruchions o+ previously shipped o delivered pursuant 10 2 CONacC! o! <alp o1 fon
senices previously pedormed by Grantor with o 101 the account debtor. So long as this Agreement temains in eftect. Granior shall noy wilhou:
tenger's pror wrilen (OnNsent, compromise, sehte, adjust. o exiend payment under o with 1€gai1d 10 8Ny such ACCounts

7 : Thete snail pe ng
setols oi countercliaims against any ol the Collateral, and no agieement shall have been made undetr which any oeduclions or discounts may be

claimed conc erning the Collateral except those disclosed 1o Lender in wiiting

Location of the Colliateral.  Except in the oidinary course of Grantor's business, Giantor agrees 1o keep the Collaleral {01 10 the exient Ine

Cottaterat consists of mnlangible property such as accounts or generai intangibies, the 1ecords conceining the Coliateral) 3t Gianior's 300iess
shown above ot a! such other locations as are acceplable 10 Lender. Upon Lender's request, Grantor will deliver 10 Lenger in lorm sahstaciory 1o
Lenget 3 schedule of real properties and Collateral locations 1etating lo Grantor's operations. including without limitation the lollowing: (1) an real
property Granior owns o1 1s purchasing: (2) all real properry Granior is renting or leasing. {3) alt storage tacilnies Grantor owns 1ents leases of
uses and {4} all other properiies where Collateral is or may be located.

Yemoval of the Collateral. Except in the ordinary course ol Granior's business. Giantor shall not rtemove the Coliateral rom its ex1shing location
~ithout Lendet's prios wiinen consent. Grantor shall, whenever requested. advise Lendet of the exact location of the Coliateral

ransaclions involving Coliateral. Except for inventory sold o1 accounts coliected in the ordinary course of Grantor's business. or as otherwise
novided for in this Agieement, (Grantor shall not sell, oller 1o sell. or otherwise lranster ot dispose of the Colialeral. Grantor shall noi pledge .
norigage. encumbet Ot otherwise permit the Collateral 10 be subjec! to any lien, security interes!, encumbrance, ot chaige, othe: than the secCurily
verest provided tor in this Agreement, without the prior wrien consenl of Lender. This includes securily interests even il junior in 1ight 1o the
ecurily interests granted under this Agreemenl. Unless waived by Lender, all proceeds rom any disposition of the Collateral {lor whateve;
2ason} shall be held in rust lor Lender and shali not be commingled with any other tunds: provided however, Lhis requitement shatl nol constityle
anseni by Lender 1o any sale or other disposition. Upon receipt. Grantor shall immedialely deliver any such proceeds 1o Lendes

itle. Gianior represents and wariants 10 Lender that Grantor holds good and marketable tile 1o the Collateral, liee and clear of all iens ang
wumbrances except for the ien of this Agreement. No financing statement covering any of the Collateral is on fite in any public oflice other than
ose which reliect the security interest created by this Agreement or 10 which Lender has specilically consented. Grantor shall delend Lende:'s
ihts in the Collateral against the claims and demands of all other persons.

:pairs and Maintenance. Granlor agrees lo keep and maintain. and lo cause others 1o keep and maintain, the Coilaleral in good otder. repair
d condition at all times while this Agreement remains in eflecl. Grantor further agrees 10 pay when due all claims for work done on, o1 services

ydered or material lurnished in connection with the Collateral so thal no lien or encumbiance may ever aftach lo or be tied agains! the
Materal

pection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable imes 10 examine and
pect the Collateral whereves located.

res, Assessments and Liens. Granior will pay when due all taxes, assessments and liens upon the Collateral, its use o operation, upon this
reement, upon any promissory note or noles evidencing the Indebiedness, or upon any of the other Related Documents. Gianior may withhold
+ such payment or may elect 10 contest any lien it Grantor is in good faith conducting an appropriate proceeding 10 contest the obligation 1o pay
§ so0 long as Lender’s inlerest in 1the Collateral is not jeopaidized in Lender's sote opinion. 1 the Collateral is subjected 10 a hien which is not
:hatged within liheen (15) days, Grantor shall deposit with Lender cash, a sullicient corporate surety bond o1 other security satistactory 1o
der in an amount adequale to provide lor the dischatge o! the lien plus any interes!. costs. reasonable atiorneys’ iees oi Othet chasges that
Ig accrue as a result of loreclosure or sale of the Collateral. in any contest Granior shall delend itsell and Lender and shall satisty any hnal
erse judgment before enloricement against the Collateral. Gianior shall name Lender as an additional obligee under any surety bond furnished
Je contest proceedings. Grantor further agrees 1o lurnish Lender with evidence that such taxes, assessments, and governmental and othes
rges have been paid in iull ang in a limely manner. Giantor may withhold any such payment or may elect 1o contest any lien it Grantor is in

d taith conductling an appropriate proceeding to conles! the obligation lo pay and so long as Lender’'s intetest in the Collaleral is not
ardized.

npliance with Governmental Requirements. Grantor shalt comply piomplly with all laws, ordinances, sules and regulations of alt
>mmental authorities, now or hereahier in ellect, applicable 1o the ownership, production, disposilion, or use of the Collateral. Giantor may

est in good faith any such law, ordinance or regulation and withhold compliance during any proceeding, including appropriate appeals. so
as Lender’s interest in the Collateral, in Lender’s opinion, is no! jeopardized.

ardous Substances. Granior represents and wanants that the Collateral never has been, and never will be so long as this Agreement
iins 3 lien on the Collateral, used in violation of any Environmental Laws or lor the generation, manulacture, storage, ransporiation, treatment,

ysal, release of thieatened 1elease ol any Hazardous Substance. The sepresentations angd warranties contained herein aie based on Grantor's
difigence in investigaling the Collateral Jor Hazardous Substances. Grantor heteby (1) releases and waives any lilure claims againsi Lender
wdemnity o contribution in the event Grantor becomes fiable tor cleanup or other costs under any Environmental Laws, and (2) agrees lo

nnity and hold harmiess Lender against any and all claims and losses 1esulling llom a breach of this provision ol this Agreement. This

ation 1o indemnity shall survive the payment of the Indebtedness and the satistaclion of this Agreement.

tenance ol Casually Insurance. Grantor shall procure and maintain all risks insurance, including without limitation fire, theh and liabitity
rage logether with such other insurance as Lender may require with 1espect o the Collaleral, in torm, amounts, coverages and basis
»ably acceptable to Lender and issued by a company or companies reasonably acceplable lo Lender. Grantor, upon request of Lender, will
2 0 Lender f1om fime 1o time the policies or centificales of insurance in form satislactory to Lender, including stipulations that coverages will
e cancelled ot diminished withou! at least len (10) days’ prior writien notice lo Lender and not including any disclaimer ol the insurer’s fiability
ilure to give such a notice. Each insurance policy also shali include an endorsement providing that coverage in lavor of Lender will not be
red in any way by any act, omission or delault of Grantor or any other petson. In connection with all policies covering assets in which Lender
or is oHered a security interest, Grantor will provide Lender with such loss payable or other endorsements as Lender may irequire. it Grantor
y time fails to obtain o maintain any insurance as requited undet this Agieernent, Lender may (but shall not be obligated o) obtain such

ince as Lender deerns appropriate, including it Lender so chooses “single interest insutance,” which will cover only Lender's interest in the
eral

cation of Insurance Proceeds. Granlor shall prompily notily Lender ol any loss o damage 10 the Coillaleral. Lender may make provi of
CGumon zds 10 00 SG within liftedDiditighdiby shofHbward 3 Huntefll avidibraly 3 Reybem:Qlark lraeSohsol TBMOte: al. snchading sccived pootea-is
n, shall be held by Lender as parnt ol the ColiateralM aihlergeieraisOOR, loaesdtan efdlaternent of the damaged or destroved Caolintera

vt chall immm ratictartanm. memnt ) e — ot



surance Reserves. Lender may requue Granior 10 Mamnian with Lende: reserves 1or payment ol nsuiance premums. which reserves shall be
»aied by monthly payments hom Granior ot 3 sum estimated by Lender 10 be sulticient 10 produce. a1 least bheen (15} 03ys belore the premigm
e dale. amounts 3l leas! equal 10 the nswance premiums o be Pad. I fiheen (15} days Delose payment 15 due, Ihe 1esene tunads a1
uhicient. Grantor shall upon oemand pay any dehcency 10 Lenger. The reserve funds shall be helQ by Lender as a general Oeposit ang shall
wshitute 3 non-interesl-beanng ac count which Lender may sahsty by payment ol the insurance premwms tequir ed 10 be pad by Granlor as ihey
-ome due Lendet goes no! hoid the reserve tunds in hust tor Grantor, and Lender 15 not the agent of Gsantor 1o payment of the iNsuranc e
miums requited o be paid by Grantor  The responsibility tor the payment of premiums shall remain Granior's sole 1esponsibiliy

uviance Reports. Granios, upon request ol Lender, shall luinish 1o Lender repons on each exising pohcy ol nsurance showing such
smaltion as L ender may 1easonably reques! including the tollowing: (1) the name of the insurer. (2) the nsks insuted. [3) the amount o Ihe
cy, (4) the properly insured. (5) the then current value on the basis of which insurance has been oblained and the manne: ol Uele'mimng
value: and (6) the expiration dale of the policy. In addition, Grantor shall upon reques! by Lender (however not mote ohen than annually)
e an independent appraiser satislactory to L ender delermine, as applicable, the cash value o teplacement cost of the Collaterat.

YR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Unul delault and except as otherwise provided below with respect io
. Grantor may have possession ol ihe tangible personai propery and benelicial use of all the Collatersl and may use it in any lawtul manne;
sistent with this Agreement or the Related Documents, provided that Grantor's night 1o possession and benehcial use shall not apply 10 any
where possession of the Coltateral by Lender is requited by law lo periect Lender’s security interest in such Collateral. Until otherwise nolitied
1, Granior may collect any o! the Collateral consisting ol accounis. Al any ime and even though no Event of Delault exists. Lender may
its 1ights 10 collect the accounts and 1o notly accoun! deblors to make payments dnectly 10 Lender lor apphication 1o the Indebledness. 1
any ime has possession of any Collateral, whether belore or ahet an Event of Delault, Lender shall be deemed 1o have exeicised 1easonable
e cuslody and preservation of the Coliateral il Lender takes such action lor that purpose as Giantor shalt request or as Lende:., in Lender's
etion, shali deem appiopriate under the circumsiances, but tailure 1o honot any request by Granior shall not of itselt be deemed 1o be 3 talure
e 1easonable care. Lender shall not be requited 1o take any sieps necessary 1o preserve any 1ighs in the Collateral against prior panies. nor
preserve o maintain any securily interest given to secure the Indebtedness.

S EXPENDITURES. M any action or proceeding is commenced that would materially atlect Lender’s interest in the Collateral o it Granior lais
with any provision of this Agreement or any Related Documents, including but not limited 1o Grantor’s tailure 1o dischatge or pay when due
s Grantor is 1equired 1o discharge o1 pay under this Agreement or any Related Documents, Lender on Giantor's behalt may (but shall not be
10} ke any action that Lender deems appropriale, including but not limited to discharging or paying all 1axes, liens, security interests
ces and other claims, at any hme levied or placed on the Coliateral and paying ali cosis lor inswing, mamntaining and preserving the
All such expenditures incurted or paid by Lender for such purposes will then bear interest at the rate charged under the Note tiom the date
paid by Lender 1o the date of repayment by Grantor. All such expenses will become a pan of the Indebtedness and. al Lender’'s option, will
yable on demand; (B) be added to the balance of the Note and be apportioned among and be payable with any instaliment paymenis 1o
se during either (1) the term ol any applicable insurance poly. or (2) !he remaining term of the Note: or {C) be tiealed as a balloon
/hich will be due and payable a! the Note's malurity. The Agreement also will secure payment ol these amounts. Such right shall be in
all olher rights and semedies to which Lender may be entitled upon Detauit.

Each of the following shall constitute an Event of Default under this Agreement:
en! Detaull. Grantor lails 10 make any payment when due under the Indebtedness.

Detaults. Grantor fails 1o comply with or 10 perform any other term, obligation, covenant or condition contained in this Agreement o1 in any
Retated Documents or 10 comply with or 10 perlorm any term_ obligation, covenant or condilion contained in any olher agreement between
1 and Grantor.

It in Favor of Third Paniies. Should Grantor or any Grantor detault under any loan, exlension of credil, security agreement, purchase o
agreement, or any other agreement, in lavor of any other creditor or person that may materially attect any ol Grantor's property o1 Granior's
Grantor's ability 10 repay ihe indebledness o1 perform their respective obligations under this Agreement or any of the Related Documents.

Statemenls. Any wananly, represeniation or statement made or lumished 1o Lender by Granlor or on Grantor's behalt under this
nent, the Note, o the Related Documents is lalse or misleading in any material respecl, either now or al the lime made o furnished or
ies false or misieading at any time thereaher.

ve Coliateralization. This Agreement or any ol the Relaled Documents ceases 1o be in lull toice and eflect {including laiture of any
1al document 10 creale a valid and perlecled security interest or lien) at any time and for any reason.

ency. The dissolution or termination of Granlor’s existence as a going business, the insolvency of Grantor, the appointment o! a receiver for
r of Grantor's property, any assignment tor the benefit of creditors, any lype ol creditor workout, or the commencement ol any proc eeding
iny bankrupicy ot insolvency laws by or against Grantor.

o or Forlelture Proceedings. Commencement ol loreclosuie o forleiture proceedings. whether by judicial proceeding, self-help,
ession or any other method, by any creditor of Grantor or by any governmental agency agains) any collateral securing the Indebledness.
:ludes a garnishment of any ol Grantor's accounts, including deposit accounts, with Lender. However, this Event of Detault shall not apply
is a good faith dispute by Grantor as 1o the validity or reasonableness of the claim which is the basis of the creditor or lorteiture proc eeding
sranior gives Lender wiilten notice of the credilor or lorieilure proceeding and deposils with Lendes monies or a surety bond for the creditor

flure poceeding, in an amount detesmined by Lender, in ils sole discretion, as being an adequale reserve or bond lor the dispute.

Aftecling Guarantor. Any of the preceding evenis occurs with respect lo Guaranior of any of the Indebtedness or Guatanior dies or
s incommpetent or rtevokes o disputes the validity of, or liability under, any Guaranty ol the indebtedness.

e Change. A malesial adverse change occurs in Grantor's financial condition, or Lender believes the prospect ol payment or performance
webledness is impaired.

ity. Lender in good laith believes ilsell insecure.

rovisions. If any detaull, other than a delault in payment is curable and it Grantor has not been given a nolice of @ bieach o the same
n of this Agreerment within the preceding twelve {12) months, it may be cured {and no event of delault will have occurred) it Grantor, aher
g wiinen notice hom Lender dimanding cure of such Jelault: {1) cuies the default within liheen ({15) days. or {2) il the cuie requiras
an heen (15) days. immadilely Mt SR MBS d AR THINE B (MokE5 ReSlR Chak Eliprsdiobie Balicient 10 cure the delault arg
r1 coninues 3nd cuompleles all reazonable and "QCESMiﬁgﬂéné%Q%#Q ﬁ%ﬁaﬁ?&}%\igme AL £oon as reasonably practical.
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pay. 'mmediately due 0nd payalle. winoul nonc e of any *ingd 10 Gramot

Assemble Collateral. Lender may tequue Gianior 10 deliver 10 Lenger 3l or any ponon of the Collateral and 8ny ano sl Ceniicsies of ttle ang
Jher documenits 1eialing 1o the Collateral Lender may requue Granor 10 Assemble the Coltateral and make 1t avadable 10 Lender at a place o be
gesignated by Lende Lenger also shali have tull powe: 10 enter upon the pioperty ol Grantotr 10 take POSsession ol angd rtemove the Coliaterat 1
the Collateral contains other goods not covered by this Agreement ai the ime ol 1epossession, Grantor agiees Lender may 1ake such othes Qo0ds
provided that Lenges makes teasonable elons 1o return them 1o Granior aher 1epOsSsession.

Sell the Collaterat. Lender shall have full power 10 sell lease. iansies. ot otherwise deal with the Collateial o proceeds thereo! in Lender's own
name or tha! of Granioi. Lender may sell the Cofiateral a1 public auchon o private sate. Uniess the Collaleral thieatens 10 dechine speediy in
value or is Ol 8 rype customarily sold on a recognized markel Lender will gve Granlor 1easonable nohce of the lime aher which any private sale o
any other intended disposition ol the Coliateral is 1o be made. The requiements of reasonable notice shall be met if such notice is given al leasy
iheen {15) gays belore the time of the sale o disposiion Al expenses 1elaling 10 the disposition of e Collateral, including without mitation the

sxpenses of 1etaking. holding. insuring. preparing tor sale and seling the Collateral. shall become a pan ol the Indebledness secuted by this

agreemnent and shall be payable on demand, with interest al the Note sale liom date of expenditure until 1epaid.

\ppoin! Receiver. Lender shali have the 1ight 10 have a receiver appomnied 10 iake possession of alt or any pan ot the Collateral, with the powetr
7 protect and preserve the Collateral, 10 operate the Collateral preceding loreciosuse or sale, and 1o cofiect the Rents from the Collaleral and apply
e pioceeds, over and above [ne cost of the receivership, agains! ihe Indebledness. Grantor hereby waives any requirement that the receiver be
npanial and disinterested as 1o all of the parties and agiees that employment by L ender shall not disquality a person from serving as a receiver.

ollec! Revenves, Apply Accounts. Lender, either itsell o1 through 8 1ecever. may collect the paymenis, rents, income, and revenues hom the
ollateral. Lender may at any lirne in Lender’s discretion ranster any Collateral into Lender’'s own name o that of Lender’s nominee and receive
e payments, renls, income, and revenues theiellom and hold the same as security for the Indebledness o apply it 10 payment of the
debledness in such order ol preference as Lender may determine Insofar as the Collateral consisis of accounts. general intangibles, insutanc e
Yicies. instruments, chatiel papet, choses in action, ot similas propery, Lender may demand, collect, teceipt lor, sefile, compromise. adjust, sue
1. foreclose. or 1eahze on the Collateral as Lender may determine, whether o1 not Indebtedness or Collateral is then due. For these puiposes.
‘nder may, on behall ol and in the name of Grantor, 1eceive, open and dispose of mad addressed 10 Grantor; change any address 10 which mail
d paymenis are 1o be sent, ang endorse notes, checks, drahs, money orders, documents of litle, nstruments and items penaining 1o payment,
ipment, or storage of any Collateral To tacilitate collection, Lender may notity account deblors and obligors on any Collateral 1o make payments
eclly 1o Lender.

Main Deficiency. It Lender chooses 10 sell any or ali of the Collateral, Lender may obtain a judgment against Grantor lor any deliciency

naining on the Indebledness due 1o Lender aher application of all amounts received lrom the exercise of the rights provided in this Agreement
inlor shall be liable lor a deficiency even i the lransacthion described in this subsechion is a sale of accounts or chahel paper.

er Rights and Remedies. Lender shall have all the nghts and remedies of 8 secured creditor under the provisions of the Unitorm Commercial
je. as may be amended hom lime 1o lime. In addition, Lender shall have and may exercise any or all other tights and remedies it may have
ilable al taw, in equity. o otherwise

tion of Remedies. Except as may be piohibited by applicable law. all of Lender’s nghts and remedies, whethet evidenced by this

sement, the Related Documents, or by any other wiiting, shali be cumulative and may be exescised singularly ot concuriently.  Election by
Jer 1o pursue any remedy shall not exclude pursuit of any other remedy. and an elechion 10 make expendituies o 1o take achon 1o perorm an

jation ot Grantor under this Agreement, aher Granior's lailure 1o perform, shall not aftect Lender’s right 1o declare a detault and exercise ils
2dies.

AANEOQUS PROVISIONS. The tollowing miscellaneous provisions ate a pan of this Agreement:

ndments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the panies as 1o the
s set forth in this Agreement. No alteration of or amendment lo this Agreement shall be ellective unless given in writing and signed by the
or panties sought o be charged or bound by the alteration or amendment.

‘neys’ Fees; Expenses. Granior agrees 1o pay upon demand ail of Lender’s cosls and expenses, including Lendei’s 1easonable anhorneys’
and Lender’s legal expenses, incuired in connection with the enlorcement ol this Agreemeni. Lender may hire or pay someone else 1o help
ce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lenders’s teasonable
eys’ lees and legal expenses whethes or not Lender's salaried empioyee and whether or not thete is a lawsuil, including 1easonsble
ieys’ lees and legal expenses for bankrupicy proceedings {inciuding efiorts to modity or vacale any automatic stay or injunclion), appeals,
ny anticipated posl-judgment collection services. Grantor also shall pay all coun costs and such addilional fees as may be directed by the

on Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used 1o interpret or define the
ions of this Agreement.

'ning Law. This Agreement will be governed by, construed and enforced in accordance with tederal law and the laws of the State o!
This Agreement has been accepied by Lender in the Stale ol Utah.

aiver by Lender. Lender shall not be deemed lo have waived any righls under this Agreement unless such waiver is given in wriling and
I by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right o1 any other right. A
by Lender ol a provision of this Agreement shall nol prejudice o conslitute a waiver ol Lender's right otherwise 1o demand shict
ance with thatl provision ot any other provision ol this Agreement. No prior waiver by Lender, nor any coutse ol dealing between Lender
1antor, shall constitute a waiver of any of Lender's righis of of any of Giantor’s obligations as 1o any lutute lransactions. Whenever the
i of Lender is requited under this Agreement, the granting o! such consent by Lender in amy instance shall not constitule continuing

W 1o subsequent instances where such consent is required and in all cases such consem may be granted or withheld in the sole discrelion
jer.

s. Unless-otherwise provided biy applicable law, any nolice required 10 be given under this Agreement or tequited by law shall be givenin
and shall be ellective when actually delivered in accordance with the law or with this Agreement, when aclually 1eceived by telelacsimile
olherwise requited by law), when deposited with a nationally recogrized overnight cousier, o1, i mailed. when deposited in the United

mail, as lirsl class, cenilied or regisiered mail posiage prepaid, directed 1o he addiesses shown near the beginning of this Agreemeni. Any

Ry change ‘ils audress 'or nolices under this Agreement by giving lormal wiifien nolice 10 the oiher panies. specilying that the purposs of

ce is 10 change the parfy’s addiess. . For nofice purposes - Granior anrees 1o keep Lender informed at all times of Grantors. cunient oudiess.
otherwise provided by applicable%gbt_'mg‘?sﬁ%f’éalm'ﬂ&fﬂ&e@veg%w LY, AonEeERERNKY-BU~5EP% BXPG1antor is deemed 10 be notice

b
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1anior. hle a (atbon. photographic or other reproduchon of any hnancing stalement o1 Ol this Agreement [0 use as 8 hnan(,ng statement
rantor will teimburse Lender 10t 3l eapenses lor the perlecion and the continuahon of the pertecion of Lender’s seCunfy interest in the Colates al

everabilily. 1 a coun of compeient junsdichon hnds any prowision of lhis Agreement 10 be ilegal, nvahd. o+ unenloiceable as 1p any
‘cumsiance. thal hnaing shall not make the oendng provision illegal, wnvahd. or unentoiceable as 10 any other crcumstance i leasible. the
tenging provision shall De considered moditied so that it becomes legal. valid and enlorceable. If the offending provision CanNNO! be so modilied.
shall be considered defeled Lom this Agieement Uniess otherwise requied by law. the ilegality, invalidily . or unentorceabiity of any piovision
this Agreement shail not alect the Iegaliry, vahaity or enlorc eability of any other provision of this Agreement

jccessors and Assigns. Subject to any limitations siated in this Agreement on bianster ot Gianlor's inleres), Ihis Agreement shall pe binding
on and inute 10 the benelil of the panies. their successors and assigns. I ownership of the Coliateral becomes vested in 38 person other than
antor, Lender, without noike 1o Grantor, may deal with Grantor’s successors with relerence 10 this Agreement and the indebtedness by way of
bearance or extension without releasing Granior from the obligations of this Agreement o1 hability under Ihe indebledness

rvival ol Representations and Warranties. All representations. wananties, and agreements made by Granlor in this Agreement shall survive
execution and delivery ol this Agieement, shall be continuing in nalure, and shall remain in 1ull torce and eflect untit such time as Granior's
ebledness shall be paid in tull.

ne is o} the Essence. Time is of the essence in the performance o this Agieermnent

lve Jury. All parties lo this Agreement hereby waive the right 10 any jury trial in any action, proceeding, or counterclaim biought by
/ party agalnst any other party.

TONS. The lollowing capitalized words and lerms shall have the following meanings when used in this Agreement. Unless specifically stated
mnuiary, all 1elerences 1o dollar amounts shall mean amounts in lawiul money of the United States ol Amernca. Words and terms used in the
shall inciude the plural, and the plual shall include the singular, as the contex! may require. Words and terms not otherwise defined in this
nt shall have the meanings ahribuled 10 such terms in the Undorm Commercial Code:

ount. The wotd “Account” means a Irade account, account 1eceivable, other teceivable, or other right 1o payment tor goods sold or services
jered owing to Grantor (or 10 a thud party grantor acceptable 1o Lender).

eemen!. The word "Agreemen!” means this Commercial Security Agreement, as this Commercial Secutity Agreement may be amended or
litied rom time 1o time, together with all exhibits and schedules anached 1o this Commeicial Security Agreement fiom lime 1o time.

rower. The word “Borower” means SYSTEMS WEST COMPUTER RESOURCES, INC., and all other persons and entilies signing the Note in
tever capacity. .

ateral. The word "Coliateral” means all of Giantor's right, tite and interest in and to all the Collateral as described in the Collaterat Description
ion of this Agreement.

sult. The word "Defaull” means the Detaull set torth in this Agreement in the section litied "Detault”.

ronmental Laws. The words "Environmental Laws™ mean any and all state, federal and local statutes. iegulations and ordinances telating 1o
yotection of human healih or the environment, including without limitation the Comprehensive Environmental Response, Compensation, and
lity Act of 1980, as amended, 42 U S.C. Section 9601, et seq. {"CERCLA"), the Superlund Amendments and Reauthorization Ac! of 1986, Pub.
2. 99-499 {"SARA®), \he Hazaidous Materials Transponation Act, 49 U.S.C. Section 1801, et seq., the Resoutce Conservation and Recovery
42 U.S.C. Section 6901, el seq., or other applicable state or federal laws, 1ules, o1 requiations adopted pursuan! thereto

it of Detault. The woids "Event of Detaull” mean any of the events of delault set jorth in this Agreerment in the delaull section ot this
ement.

tot. The word “Grantoi® means SYSTEMS WEST COMPUTER RESOURCES, INC..
antor. The word "Guatanlor™ means any guarantor, surely, or accommodation party o} any or all of the indebledness.
anty. The word "Guaranty’” means the guaranty hom Guarantor 1o Lendes, including without limitation a guatanty ol alt or pan of the Note.

rdous Substances. The words "Hazardous Substances” mean malerials that, because ol their quantity, concentiation or physical, chemical
ectious characleristics, may cause or pose a present or potential hazard to human health or the environment when improperly used, Yreated,
3, disposed of, generated, manutactured, tansporied o1 otherwise handled. The words "Hazardous Subslances’ are used in their very
lest sense and include without limitation any and all hazardous o1 loxic subsiances, materials or wasle as defined by or listed under the
onmental Laws. The lerm "Hazardous Subslances” also includes, without limitation, petroleurn and petroleum by-products or any lraction
>t and asbestos.

Hedness. The word “Indebledness” means the indebledness evidenced by the Nole or Relaled Documents, including all principal and

st together with all other indebledness and costs and expenses lor which Granlor is responsible under this Agreement or under any ot
slated Documents.

1. The word “Lender” means KeyBank Nalional Association, its successors and assigns.

The word "Nole” means the Note executed by Granlor in the principal amount of $1,000,000.00 dated January 10, 2001, together with all
als ol. extensions of. modifications of, refinancings ol, consolidations of, and substitutions tor the note or credit agreement.

=d Documents. The words “Related Documents” mean all promissory notes, credit agreements, loan agreemenls, environmental
ments, guaranties, security agreements, mongages, deeds of Wusi, security deeds, collaleral mongages, and alt other instruments,
ments and documents, whether now or hereaher existing, executed in connection with the Indebtedness.

HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
HIS AGREEMENT IS DATED JANUARY 10, 2001.
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MODIFICATION AND/OR EXTENSION AGREEMENT

Date. July 31, 2001 MM.RN
Borrower(s). SYSTEMS WEST COMPUTER RESOURCES, INC.

Lender: KEYBANK NATIONAL ASSOCIATION

Note: Dated Janvery 10, 2001, in the pnincipal amount of $1,000,000.00.

Loan #: 51-5180042142-1000009901

FOR VALUE RECEIVED, Borrower and Lender hereby agree to modify the above-referenced

Loan and Promissory Note and/or Loan Agieement as follows:

1. MODIFICATION AND/OR EXTENSION PROVISIONS.

The marwiry date of the Loan 1s hereby extended to July 31, 2002.

2. CONDITIONS. The modifications and/or extension described above are subject to and conditioned upon
Bonower s full satisfaction of 2]} of the following conditions on or before the date furst stated above, 1ume being of

the essence

A. There shall be no uncured event of default under the Loan, nor any event or condition which
with nofice or the passage of time would be an event of default thereunder.

B. Bomowes shall dehiver 1o Lender a fully executed onginal of this Modification and/or Extension
Agreement.
C. Al expenses mcurred by Lender in connectuon with this Agreement (imncluding without

limitation, attomey fees, recording charges, charges for title policy update(s), escrow charges,
costs of obtaining updated or addit