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To the Honorable Commissioner of F 100927416 ne attached original documents or copy thereof.

1. Name of conveying party(ies):

STRATA, INC.

O Association
J Limited Partnership
Utah_

O Individual(s)

O General Partnership
® Corporation-State
O Other

Additional names(s) of conveying party(ies)

O Yes & No

3. Nature of conveyance: ’3-— l-,— 9 8

(] Assignment U Merger
® Security Agreement O Change of Name
O Other

Execution Date: June 14, 1996

2. Name and address of receiving party(ies):

Name: SJA LIMITED

Internal Address:

Street Address: _685 South Oakridge Drive

City: _Pine Valley State: UT  ZIP: 84781

3 Individual(s}) citizenship
O Association

J General Partnership

& Limited Partnership Utah

{1 Corporation-State
O Other

If assignee is not domiciled in the United States, a domestic

designation is Oyes O N
(Designations must be a separate document from
Additional name(s) & address(es) O Yes O N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s)

12/21/1998 GBURNS 00000177 1606234

01 FC:481 40.00 Op

02 FC:482 150.00 0P Additional numbers

B. Trademark Registration No.(s)

1,606,234 2,022,656 2,098,858
1,727,240 2,042,281 2,018,213
1,892,027

O Yes X No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: _John C, Stringham,

6. Total number of applications and
registrations involved:.........................

City: _Salt Lake City, State: UT _ZIP: 84111

7. Total fee (37 CFR 3.41)....cccooee.. $ $190.00
Internal Address:
X Enclosed E
_WORKMAN, NYDEGGER & SEELEY /?0
Suite 1000 U Authorized to be charged to deposit account
Street Address: 60 East South Temple Street 8. Deposit account number: | AN A AN AR O

12-04-1998

U.S. Patent & TMOfc/TM Mail Ropt Dt. #40

23-3178

DO NOT USE THIS SPACE

9. Statement and signature.

of the original document.

John C. Stringham

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

(OB

December 4, 1998

Name of Person Signing

Total number of pages including cover sheet, attachments, and

Slgnature)

Date
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the "Agreement"), dated as of June 1996,
made by SJA Limited, a Utah limited partnership, ("Secured Party"), 685 South Oakridge
Drive, Pine Valley, Utah, 84781, in favor of STRATA, INC., 2 West St. George Blvd.,
Ancestor Square #2100, St. George, 84770, ("Debtor").

RECITALS:

A. Lender is a Limited Partnership organized according to the laws of the State of
Utah and desires to make a loan to the Borrower.

B. Borrower is a corporation organized pursuant to the laws of the State of Utah,

and has applied to Lender for a loan in the amount of Two Hundred Fifty Thousand Dollars,
($250.000.00).

C. Lender is willing to make such a loan on the terms and conditions hereinafter
set forth.
D. Such loan amount is evidenced by a Promissory Note, also of even date

herewith (the "Note") in the amount of US $250,000.00.

E. It is a condition precedent to advancing any amounts to Debtor pursuant to the
Note that Debtor shall have entered into this Agreement granting Secured Party a security
interest in the Collateral described in this Agreement.

F. Borrower has also issued a Warrant to Lender. of even date herewith (the
"Warrant"), which is secured by this Agreement.

NOW, THEREFORE, in consideration of the premises and in order to induce Secured
Party to enter into the loan, Debtor agrees with Secured Party as follows:

l. Defined Terms. The following terms used in this Agreement have the
meanings specified below (such meanings being equally applicable to both the singular and
plural forms of the terms defined):

"Collateral” has the meaning assigned to such term in Section 2 of this
Agreement.
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6548.1

"Event of Default" means any event of default under the Note or the Warrant
and any default by Debtor under the terms of this Agreement or any other document
evidencing or securing the Obligations.

"General Intangibles" means, with respect to Debtor, any "general intangibles,"
as such term is defined in Section 9-106 of the UCC, now owned or hereafter acquired
by Debtor.

"UCC" means the Uniform Commercial Code as the same may, from time to
time, be in effect in the State of Utah; provided. however, in the event that, by reason
of mandatory provisions of law, any or all of the attachment, perfection or priority of
Secured Party’s security interest in any Collateral is governed by the Uniform
Commercial Code as in effect in a jurisdiction other than the State of Utah, the term
"UCC" shall mean the Uniform Commercial Code as in effect in such other
jurisdiction for purposes of the provisions hereof relating to such attachment.
perfection or priority and for purposes of definitions related to such provisions.

"Loan Documents” are the documents listed in the Loan Agreement, Article I1I
Section 3.2.

"Obligations" means any acts or actions required to be taken by the Debtor in
favor and for the benemnt of the Secured Party.

2. Grant of Secuntv Interest.

As coilateral security for the full and prompt payment and performance when
due (whether as stated maturity, by acceleration or otherwise) of the Note, and for full
performance of the Warrant, and any obligation issued thereunder, Debtor hereby
assigns. conveys, mortgages, pledges, hypothecates and transfers to Secured Party, and
hereby grants to Secursd Party a security interest in, all of Debtor’s right, title and
interest 1n, to

ALL GENERAL INTANGIBLES AND INTELLECTUAL PROPERTY

including but not limited to Software, source code in development. trademarks,
servicemarks. copyrights. and products and proceeds thereof (the "Collateral").
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3. Covenants. Debtor covenants and agrees with Secured Party that from and
after the date of this Agreement and until the Note and the other Obligations have
been paid in full and are fully satisfied:

a. Further Documentation Pledge of Collateral. At any time and from time
to time, upon the written request of Secured Party, and at the sole expense of Debtor,
Debtor will promptly and duly execute and deliver any and all such further documents
and take such further action as Secured Party may reasonably deem desirable to obtain
the full benefits of this Agreement and of the rights and powers herein granted,
including, without limitation, using its best efforts to secure all consents and approvals
necessary or appropriate for the assignment to Secured Party of any General
Intangibles held by Debtor or in which Debtor has any rights not heretofore assigned,
the filing of any financing or continuation statements under the UCC with respect to
the liens and security interests granted hereby and transferring Collateral to Secured
Party’s possession (if a security interest in such Collateral can be perfected by
possession). Debtor also hereby authorizes Secured Party to file any such financing

or continuation statement without the signature of Debtor to the extent permitted by
applicable law.

b. Compliance with Laws. Etc. Debtor will comply with the requirements
of all applicable laws, rules, regulations and orders of any governmental authority or
arbitrator applicable to the Collateral or any part thereof or to the operation of
Debtor’s business, the noncompliance with which, individually or in the aggregate,
would, or would be reasonably likely to, materially adversely affect the business,
condition (financial or other), assets, property or operations of Debtor; provided,
however, that Debtor may contest the requirement of any applicable law, rule,
regulation or order in any reasonable manner which shall not, in the sole opinion of
Secured Party, adversely affect Secured Party’s rights hereunder or adversely affect the
first priority of its lien on and security interest in the Collateral.

c. Payment of Obligations. Debtor will pay, before the same shall become
delinquent and before any penaity or interest accrues thereon, all taxes, assessments
and governmental charges or levies imposed upon the Collateral or in respect of its
income or profits therefrom and all claims of any kind (including, without limitation,
claims for labor, materials and supplies), except that no such item need be paid if (i)
such non-payment does not involve any danger of the sale, forfeiture or loss of any of
the Collateral or any interest therein which, individually or in the aggregate, would, or
would be reasonably likely to, materially adversely affect the business, condition
(financial or other), assets. properties, or operations of Debtor.
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d. Limitations on Disposition. Debtor will not sell, lease, transfer or
otherwise dispose of any of the Collateral, or attempt or contract to do so, except in
the ordinary course of business.

e. Further Identification of Collateral. Debtor will, if so requested by
Secured Party, furnish to Secured Party, as often as Secured Party reasonably requests,
statements and schedules further identifying and describing the Collaterai and such
other reports in connection with the Collateral as Secured Party may reasonably
request (without imposing any undue burden on Debtor), all in reasonable detail.

f. Right of Inspection. Upon reasonable notice to Debtor (unless an Event
of Default has occurred and is continuing, in which case no notice is necessary),
Secured Party shall at all times have full and free access during normal business hours
to all the books and records and correspondence of Debtor, and Secured Party or its
representatives may examine the same, take extracts therefrom and make photocopies
thereof: provided, however, that the expenses incurred by Secured Party in connection
with the foregoing shall be borne by Secured Party unless an Event of Default has
occurred and is continuing, in which case such expenses shall be borne by Debtor.
Upon reasonable notice to Debtor (unless an Event of Default has occurred and is
continuing, in which case no notice is necessary), Secured Party and its representatives
shall also have the right to enter into and upon any premises where evidence of any of

the General Intangibles and intellectual property of Debtor is located for the purpose
of inspecting the same.

g. Continuous Perfection. Debtor will not change its name, identity or
corporate structure in any manner which might make any financing or continuation
statement filed in connection herewith seriously misleading within the meaning of
Section 9-402(8) of the UCC (or any other then applicable provision of the UCC)
uniess Debtor shall have given Secured Party at least 30 days prior written notice
thereof and shall have taken all action (or made arrangements to take such action
substantially simultaneously with such change if it is impossible to take such action in
advance) necessary or reasonably requested by Secured Party to amend such financing
statement or continuation statement so that it is not seriously misleading. Debtor will
not change its principal place of business or remove its records unless it gives Secured
Party at least 30 days’ prior written notice thereof and has taken such action as is

necessary to cause the security interest of Secured Party in the Collateral to continue
to be perfected.
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6948.1

h. No Material Adverse Action. The Debtor shall not take or fail to take
any action the consequence of which would have a material adverse effect on the
enforceability of Secured Party’s interest in the coilateral.

4. Secured Partv’'s Appointment as Attornev-in-Fact.

a. Debtor hereby irrevocably constitutes and appoints Secured Party and
any officer or agent thereof, with full power of substitution, as its true and lawful
attorney-in-fact with full irrevocable power and authority in the place and stead of
Debtor and in the name of Debtor or in its own name, from time to time in Secured
Party’s discretion, for the purpose of carrying out the terms of this Agreement, to take
any and all appropriate action and to execute and deliver any and all documents which
Secured Party may deem necessary or desirable to accomplish the purposes of this
Agreement and, without limiting the generality of the foregoing, hereby gives Secured
Party the power and right. on behalf of Debtor. without notice to or assent by Debtor
to do the following:

(1) 1o ask. demand, collect, receive and give acquittance and receipts
for any and all monies due and to become due under any Collateral and, in the
name of Debtor or in its own name or otherwise, to take possession of and
endorse and collect any checks, drafts, notes. acceptances or other instruments
for the payment of monies due under any Collateral and to file any claim or to
take any other action or proceeding in any court of law or equity or otherwise
deemed appropriate by Secured Party for the purpose of collecting any and all
such monies due under any Collateral whenever payable;

(i) 1o pay or discharge taxes. liens, security interests or other
encumbrances levied or placed on or threatened against the Collateral, to effect
any repairs or obtain any insurance called for by the terms of this Agreement
and to pay all or any part of the premiums therefor and the costs thereof; and

(iii)  (a) to direct any party liable for any payment under any of the
Collateral to make payment of any and all monies due, and to become due
thereunder, directly to Secured Party or as Secured Party shall direct; (b) to
receive payment of and receipt for any and all monies, claims and other
amounts due. and to become due at any time, in respect of or arising out of any
Collateral; (c) to sign and indorse any invoices, freight or express bills, bills of
lading, storage or warehouse receipts, drafts against debtors. assignments,
verifications and notices in connection with or relating to the Collateral; (d) to
commence and prosecute any suits, actions or proceedings at law or in equity in
any court of competent jurisdiction to collect the Collateral or any part thereof
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3948.1

and to enforce any other right in respect of any Collateral: (e) to defend any
suit, action or proceeding brought against Debtor with respect to any Collateral;
(f) to settle, compromise or adjust any suit, action or proceeding described
above and, in connection therewith, to give such discharges or releases as
Secured Party may deem appropriate; and (g) generally to sell, transfer, pledge,
make anyv agreement with respect to or otherwise deal with any of the
Collateral as fully and completely as though Secured Party were the absolute
owner thereof for all purposes, and to do, at Secured Party’s option and
Debtor’s expense, at any time, or from time to time, all acts and things which
Secured Party reasonably deems necessary to protect. preserve or realize upon
the Collateral and Secured Party’s lien therein, in order to effect the intent of
this Agreement, all as fully and effectively as Debtor might do.

b. Secured Party agrees that, unless an Event of Default has occurred and
is continuing, it will forbear from exercising the power of attorney or any rights
granted to Secured Party pursuant to this Section 4. Debtor hereby ratifies, to the
extent permitted by law, all that any said attorney shall lawfully do or cause to be
done by virtue hereof. The power of attorney granted pursuant to this Section 4, being

coupled with an interest, shall be irrevocable until the Note and the other Obligations
are indefeasibly paid in full.

c. The powers conferred on Secured Party hereunder are solely to protect
Secured Party’s interests in the Collateral and shall not impose any duty upon it to
exercise any such powers. Secured Party shall be accountable only for amounts that it
actually receives as a result of the exercise of such powers and neither it nor any of its
officers, directors. employees or agents shall be responsible to Debtor for any act or
failure to act, except for its own gross negligence or willful misconduct.

d. Debtor also authorizes Secured Party. at any time and from time to time
following the occurrence and during the continuance of an Event of Default, (i) to
communicate in Debtor’s own name with any party to any contract with regard to the
assignment of the right, title and interest of Debtor in and under the Collateral
hereunder and other matters relating thereto and (ii) to execute, in connection with the
sale provided for in Section 7 hereof, any endorsements, assignments or other
instruments of conveyance or transfer with respect to the Collateral.

5. Performance by Secured Partv of Debtor’s Obligations. If Debtor fails to
perform or comply with any of its agreements contained herein and Secured Party, as
provided for by the terms of this Agreement, shall itseif perform or comply, or
otherwise cause performance or compliance, with such agreement, the expenses of
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69438.1

Secured Party incurred in connection with such performance or compliance, together
with interest thereon at the highest rate then in effect in respect of the Note, shall be

payable by Debtor to Secured Party on demand and shall constitute Obligations
secured hereby.

6. Remedies, Rights Upon an Event of Default.

a. If any Event of Default shall occur and be continuing, Secured Party
may exercise in addition to all other rights and remedies granted to it in this
Agreement and in any other inswument or agreement securing, evidencing or relating
to the Obligations, all rights and remedies of a secured party under the UCC. Without
limiting the generality of the foregoing, Debtor expressly agrees that in any such event
Secured Party, without demand of performance or other demand, advertisement or
notice of any kind (except the notice specified below of time and place of public or
private sale) to or upon Debtor or any other person (all and each of which demands,
adverusements and/or notices are hereby expressly waived to the maximum extent
permitted by the UCC and other applicable law), may forthwith collect, receive,
appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith
sell, lease, assign, give an option or options to purchase or sell, or otherwise dispose of
and deliver said Collateral (or contract to do so), or any part thereof, in one or more
parcels at public or private sale or sales, at any exchange or broker’s board or any of
Secured Party’s offices or elsewhere at such prices as it may in its sole discretion
elect. for cash or on credit or for future delivery without assumption of any credit risk.
Secured Party shall have the right upon any such public sale or sales, and, to the
extent permitted by law, upon any such private sale or sales, to purchase, by bidding
in its debt or otherwise, the whole or any part of said Collateral so sold, free of any
right or equity of redemption. which equity of redemption Debtor hereby releases.
Debtor further agrees, at Secured Party’s request, to assemble the Collateral and make
it available to Secured Party at places which Secured Party shall reasonably select,
whether at Debtor’s premises or elsewhere. Secured Party shall apply the net
proceeds of any such collection. recovery, receipt, appropriation, realization or sale as
provided in Section 6(d) hereof. Debtor remaining liable for any deficiency remaining
unpaid after such application, and only after so paying over such net proceeds and
after the payment by Secured Party of any other amount required by any provision of
law, including Section 9-504(1)(c) of the UCC, need Secured Party account for the
surplus, if any, to Debtor. To the maximum extent permitted by applicable law, Debtor
waives all claims, damages, and demands against Secured Party arising out of the
repossession, retention or sale of the Collateral. Debtor agrees that Secured Party need
not give more than ten days notice of the time and place and that such notice is
reasonable notification of such matters. Debtor shall remain liable for any deficiency
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6948.1

if the proceeds of any sale or disposition of the Collateral are insufficient to pay all
amounts to which Secured Party is entitled, Debtor also being liable for the fees and
expenses of any attornevs employed by Secured Party to collect such deficiency.

b. Debtor also agrees to pay all costs of Secured Party including, without
limitation, attorneys’ fees and disbursements, incurred in connection with the
enforcement of any of its rights and remedies hereunder.

C. Debtor hereby waives presentment. demand, protest, or any notice (to

the maximum extent permitted by applicable law) of any kind in connection with this
Agreement or any Collateral.

d. The Proceeds of any sale, disposition or other realization upon all or
any part of the Collateral shall be applied by Secured Party to the Note and the

Obligations in such manner as Secured Party shall. in its sole and absolute discretion,
determine.

-

7. Limitation on Secured Party’s Duty in Respect of Collateral. Secured Party
shall not have any duty as to any Collateral in its possession or control or in the
possession or control of its agents or nominees or any income thereon or as to the
preservation of rights against prior parties or any other rights pertaining thereto, except
that Secured Party shall use reasonable care with respect to the Collateral in its
possession or under its control. Upon request of Debtor, Secured Party shall account

for any monies received by it in respect of any foreclosure on or disposition of the
Collateral.

8. Notices. All notces and other communications provided for hereunder shall be
given or made by telecopy, first class mail, overnight delivery, or personal delivery, if
10 Debtor, addressed to it at the address specified on page 1 of this Agreement, and if
:0 Secured Party, addressed to it at the address specified on page 1 of this Agreement,
and. as to each party, at such other address as shall be designated by such party in a
written notice to each other party given in accordance with this Section 8. Except as
otherwise provided in this Agreement, all such communications shall be deemed to
have been duly given when transmitted by telecopy, subject to telephone confirmation
of receipt and the provision immediately thereafter of a copy by first class mail,
overnight delivery or personal delivery or, in the case of a mailed notice, when duly
deposited in the U.S. mails, first class postage prepaid, in each case given or addressed
as aforesaid.
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6948.1

9. Amendments. Etc. No amendment or waiver of any provision of this
Agreement nor consent to any departure by Debtor therefrom shall in any event be
effective unless the same shall be in writing, signed by Secured Party, and then any

such waiver or consent shall only be effective in the specific instance and for the
specific purpose for which given.

10. No Waiver: Remedies.

a. No failure on the part of Secured Party to exercise, and no delay in
exercising any right hereunder shall operate as a waiver thereof; nor shall any single or
partial exercise of any right hereunder preclude any other or further exercise thereof or
the exercise of any other right. The remedies herein provided are cumulative, may be
exercised singly or concurrently, and are not exclusive of any remedies provided by
law, this Agreement, the Note, or any other document or instrument evidencing or
securing the Note or Obligations (collectively, the "Loan Documents").

b. Failure by Secured Party at any time or times hereafter to require strict
performance by Debtor or any other person of any of the provisions, warranties, terms
or conditions contained in any of the Loan Documents now or at any time or times
hereafter executed by Debtor or any such other person and delivered to Secured Party
shail not waive, affect or diminish any right of Secured Party at any time or times
hereafter to demand strict performance thereof, and such right shall not be deemed to
have been modified or waived by any course of conduct or knowledge of Secured
Party, or any agent, officer or employee of such Secured Party.

11. Successors and Assigns. This Agreement and all obligations of Debtor
hereunder shall be binding upon the successors and assigns of Debtor, and shall,
together with the rights and remedies of Secured Party hereunder, inure to the benefit
of Secured Party and its respective successors and assigns.

12. Governing Law. This Agreement shall be governed by. and be construed in
accordance with, the law of the State of Utah. Wherever possible, each provision of
this Agreement shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement shall be prohibited by or invalid
under applicable law, such provision shall be ineffective only to the extent of such
prohibition or invalidity and without invalidating the remaining provisions of this
Agreement.

13. Further Indemnification. Debtor agrees to pay, and to save Secured Party
harmless from, anv and all liabilities with respect to, or resulting from any delay in
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paying, any and all excise, sales or other similar taxes which may be payable or
determined to be payable with respect to any of the Collateral or in connection with
any of the transactions contempiated by this Agreement.

14. Consent to Jurisdiction. Courts within the State of Utah shall, to the extent
permitted by applicable law, have non-exclusive jurisdiction over any and all disputes
arising under or pertaining to this Agreement and all obligations of Debtor hereunder.
In any and all such disputes, Debtor hereby irrevocably consents to the non-exclusive
jurisdiction of all courts within the State of Utah and the service or process or any of
the aforesaid courts by the mailing of copies thereof by registered or certified mail,
postage prepaid, to Debtor at its address provided herein, and venue in any such

dispute shall, to the extent permitted by applicable law, be proper in Washington
County. _

15.  Section Titles. The Section titles contained in this Agreement are and shall be
without substantive meaning or content of any kind whatsoever and are not a part of
this Agreement.

IN WITNESS WHEREOF, Debtor has caused this Agreement to be executed and
delivered by its duly authonzed officer on the date first above written.

STRATA, INC.
a Utah corporation

By%_/\/\/g_«(_“‘“’
Kenneth Bringhurst v
Chief Executive Officer

06/13/96
2:.0lpm
6948.1

TRADEMARK o
REEL: 1831 FRAME: 0438



PROMISSORY NOTE

$250,000.00 St. George, Utah
June /<7, 1996

FOR VALUE RECEIVED, STRATA, INC., a Uua corporadon, ("Borrower")",
promises to pay to the order of SJA Limited, a Uwmh limired parmership, ("Lender”), 471
North 100 West, St. George. Utah 84770, or at such other piace as Lender may specify in

writing to Borrower, the aggregate principal amoumr of U.S, 57‘6'660"00— together with
interest as follows: Z‘SU,OCoif—
‘ 1>

Interest art ie rate of 9.75% per annum shall zccrie on the

unpaid prizcipal and payment shall be made & qrarterly

(intersst oniy) payments by Borrower to Lender in the amount

of Six Thousand Ninety Three Dollars Seventsy Five Cents

(86,093.75). Unpaid interest and prircipal uzder this

Promissory Note shall be due and payable in &2/l on or before

June 30, 16%7.

Any paymext under this Promissory Note shall be cre<ired first to Lender’s costs and
expenses of collections. then to accrued and unpaid intersst z=d then to principal. Borrower
shall have the righr to pregay all, or any porton, of the indetiadness owing under this

Promissory Note at any f=e without penalty.

This Promissory Note is secured by a Security Agres—szr of even date herswith

executed by Borrower ("Security Agreement') encumbering zil generzal intangibles and
intellectial property assers ¢f the Borrower (the "Collateral”). Notwithstanding any
provision hereof, Borrower shall not seil. transfer or assign == Collateral. other than in the
notmal course of seiling a=d replacing the same, without Lender’s prior wrinten consent,
which consent stail noc be unreasonably withheld. Moreover, ia the event of any change of
ownership of the 3orrower. as ocutlined in the Loan Agresmez: of even darte, all principal and
accrued and unpaid interss: hereunder shall be immediately cue and payable in full. Lender
may, at its sole codon, eiest to accept payment of the Note by exercise of a Warrant.

Time is of the essezce of payment. Upon failure 10 =2ks any payment as herein
provided within {ifteen (15) days of the date due, the unpaid zZincipal balance hereof,
together with accrued ingerest, at the option of the Lender, acé without notice, shall at once
become due and cayable, z=d shall thereafter bear interest at ize rate of eighresn percent

(18%) per annure. urril paid. The amounts specified in this carzgraph are in additon to
costs of enforcement and ccllection that may be due and payatis under this Promissory Note
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The acceprance of a=y sum less than a full installment shall not be consaued as a
waiver of the default in the ~2ymenr of such full mstallment.

If an auorney is engazed or other action aken by Lender to enforcs any provision of
this Promissory Note or the Security Agreement, or any other document or inscrument
evidencing or securing the izdebredness represeated hereby, or as a conseguezce of any
default, with or without the Ting of-asy legal acdon or proceeding, then Eorrower shall
immediately pay, on demanc. all attormey’s fees and all other costs incurrs< by Lander,
together with interest thereon fTom the cate of such demarnd unfl paid at the d=fault inferest

rate specified above.

No previous waiver zzd no failure or delay by Lender in acting witz raspect © ‘the
terms of this Promissory Not or the Security Agresment, or any other docurment oOc
insrument evidencing or seczming the indebtedness represented hersby, shail consdmute a
waiver of any breach. defau: or failure of condidon under this Promissory Note, the
Security Agreement or any ct-er document Or instrument evidencing or securing the

indebredness represented her=ty.

In the event of any izconsistencies between the terms of this Promissory Note and the
terms of any other documenr -=iated to the loan evidenced by this Promisscoy Note, the

terms of this Promissory Not= shall prevail.

Borrower hereby waives: presenrment; demand; notics of dishonor; zotice of default
or delinquency; notce of accaizraton; notdcs of protest and nompayment: ncrice of cost,
expenses or losses and interes: therein; notice of late charges: and diligencs = tzking any
action to collect any sums owizg under this Promissory Note. The right of the undersigned
to plead any and all statutes cf limitation as a defense to any demand on this Promissory

Note is expressly waived o' t=e fuil extezt permissible by law.

This Promissory Note s2ail be construed and eaforced in accordance with the laws of
the State of Utah, and all persczs and ercities-in any manger obligared under this
Promissory Note consent to tte jurisdicton of any federal or state court wittin the Suate of
Utah having proper venue anc zIso conseat to service of precess by any mezas authorized by

Utah or federal law.

All terms and conditiozs of this Promissory Note shall be binding uren and imure o
the benefit of the parties hererc 2od their respectve heirs, successors and assigns.

STRATA, INC.
- ' —
Kenneth D. Bringhurst ¥

Chief Executive Officer

$63.1
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Certificate No.

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE "ACT") AND MAY NOT BE
OFFERED, SOLD, OR OTHERWISE TRANSFERRED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN
THE OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO
THE ISSUER OF THE SECURITIES, SUCH OFFER, SALE, OR TRANSFER,
PLEDGE, OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

WARRANT

(Void after 5:00 p.m., Mountain Standard Time on July 31, 1999
or such earlier date as provided herein)

This certifies that, for value received, SJA Limited, a Utah Limited Partnership,
("SJA"), or registered assigns (collectively, the "Holder"), is entitled at any time before 5:00
p.m., Mountain Daylight Savings Time, on July 31, 1999 (the "Expiration Date") to purchase
from Strata, Inc., a Utah corporation (the "Company"), shares equal to Seventeen Thousand
Three Hundred Ninety Five Shares (17,395) of the Common Stock of the Company (the
"Warrant Shares") at a total price of One Hundred Seventy Dollars Forty Cents ($170.40), for
all shares acquired (such price is hereafter referred to as the "Exercise Price”). The number
of Warrant Shares to be received upon the exercise of this Warrant may be adjusted from time
to time as hereinafter set forth; however, the Exercise Price of $522.00 for all shares acquired
shall not be adjusted.

This Warrant is issued pursuant to the Loan Agreement (the "Agreement") between the
Company and SJA Limited, dated June _/¢77*1996, and is secured by a Security Agreement

dated as of June ¢-1996, ail subject to various Loan Documents identified in the Loan
Agreement.
1. Exercise of Warrant: _Alternative.

This Warrant may be exercised at any time prior to 5:00 p.m., Mountain Daylight
Savings Time, on July 31, 1999, (or if such date is a day on which federal or state chartered
banking institutions are authorized by law to close, then on the next succeeding day which shall
not be such a day).

This Warrant shall be exercised by presentation and surrender of this Warrant certificate
(the "Warrant Certificate") to the Company at its principal office (or at the office of its stock
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transfer agent, if any), with the Purchase Form annexed hereto duly executed and accompanied
by payment of the Exercise Price in cash or by check, payable to the order of the Company,
together with all taxes applicable upon such exercise. Upon receipt by the Company of this
Warrant Certificate at its office (or at the office of its stock transfer agent, if any) in proper
form for exercise and accompanied by payment as herein provided, the Company shall promptly
issue and cause to be delivered to the Holder a certificate, issued in the name of the Holder, for
the full number of Warrant Shares so purchased, together with cash in respect of any fractional
shares, calculated as provided in Section 3 below. Upon substantial compliance with the terms
of exercise of this Warrant, the Holder shall be deemed to be the holder of record of the
Warrant Shares issuable upon such exercise, notwithstanding that the stock transfer books of the
Company shall then be closed or that certificates representing such shares shall not then be
actually delivered to the Holder.

If this Warrant has not been exercised by June 30, 1999, the Holder may, at its sole
election, exchange the Warrant for a new Promissory Note executed by the Corporation in the
principal amount of $500,000.00, bearing interest initially at the prime rate established by Zions
First National Bank on the inception date of the new Promissory Note, plus two percent (2%)
per annum, adjusted month, payable in quarterly installments of $41,667.00 plus interest, with
the entire balance of principal and interest due three (3) years from the date of the new
Promissory Note. The new Promissory Note so created shail be secured by the Security
Agreement.

2. Reservation of Shares. The Company hereby covenants and agrees that, at ail
times during the period this Warrant is outstanding, it will reserve for issuance and delivery
upon exercise of this Warrant such number of shares of its Common Stock (and/or other
securities) as shall be required for issuance and delivery upon exercise of this Warrant. The
number of shares of Common Stock that the Company shall initially reserve for issuance
hereunder shall be 17,395 shares. If it becomes necessary at any time to increase the number
of reserved shares for this purpose, the Board of Directors of the Company shall promptiy
increase the number of authorized and/or reserved shares to a number sufficient to provide for
the number of shares that may be at that time issuable to the Holder as described above. If it
is necessary to increase the number of authorized shares for this purpose, the Board of Directors
will use its best efforts to obtain any required approval of this increase by the shareholders.

3. Fractional Shares. No fractional shares or stock representing fractional shares
shall be issued upon the exercise of this Warrant. In lieu of any fractional shares which would
otherwise be issuable, the Company shall pay to the Holder cash equal to the product of such
fraction multiplied by the then curremt fair market value of one share of Common Stock,
computed to the nearest whole cent. The then current fair market value of such shares shall be
as determined for purposes of such payment in good faith by the Board of Directors of the
Company, and subject to protest by Holder.

4. Transfer, Exchange. Assignment, or Loss of Warrant.
Page 2
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(a) This Warrant and the Warrant Shares may not be assigned or transferred
except in accordance with the provisions of the Securities Act of 1933, as amended, and the
Rules and Regulations promulgated thereunder (said Act and such Rules and Regulations being
hereinafter collectively referred to as the "Act"). Any purported transfer or assignment made
other than in accordance with this Section 4 shall be null and void and of no force and effect.

(b)  This Warrant and the Warrant Shares shall be transferable only upon the
opinion of counsel satisfactory to the Company, which may be counsel to the Company, that (i)
the Warrant or the Warrant Shares may be legally transferred without registration under the Act;
and (ii) such transfer will not violate any applicable law or governmental rule or regulation
including, without limitation, any applicable federal or state securities law, and the regulations
of any exchange on which the securities of the Company may be registered. The Company may
cause the following legend to be set forth on each certificate representing Warrant Shares or any
other security issued or issuable upon exercise of this Warrant, unless counsel for the Company
is of the opinion that such legend is unnecessary:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE "ACT") AND MAY NOT BE
OFFERED, SOLD, OR OTHERWISE TRANSFERRED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR,
IN THE OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY
TO THE ISSUER OF THE SECURITIES, SUCH OFFER, SALE, OR TRANSFER,
PLEDGE, OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

©) Any assignment permitted hereunder shall be made by surrender of this
Warrant Certificate to the Company at its principal office with the Assignment Form annexed
hereto duly executed, together with funds sufficient to pay any transfer tax. In such event the
Company shall, without charge, execute and deliver a new Warrant Certificate in the name of
the assignee named in such Assignment Form and this Warrant Certificate shall promptly be
cancelled.

(d) Upon receipt by the Company of evidence satisfactory to it of the loss,
theft, destruction, or mutilation of this Warrant Certificate, and, in the case of loss, theft, or
destruction, of reasonably satisfactory indemnification, and, in the case of mutilation, upon
surrender and cancellation of this Warrant Certificate, the Company will execute and deliver a
new Warrant Certificate of like tenor and date, and any such lost, stolen, destroyed, or mutilated
Warrant Certificate shall thereupon become void. Any such new Warrant Certificate executed
and delivered shall constitute an additional contractual obligation on the part of the Company,
whether or not the Warrant Certificate that was so lost, stolen, destroyed, or mutilated shall be
at any time enforceable by anyone.

5. Rights of the Holder. The Holder shall not, by virtue of ownership of this
Warrant. be entitled to any rights as a shareholder of the Company, either at law or equity, and
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the rights of the Holder are limited to those expressed in this Warrant and are not enforceable
against the Company except to the extent set forth herein.

6. Adjustments for Issuance of Stock. The number of shares of the Common
Stock subject to this Warrant shall be increased in the event the Company shall issue any
additional stock during the term of the Warrant. Upon the issuance of additional stock as
described in this paragraph, the number of shares of Common Stock purchasable upon the
exercise of this Warrant shall be that number determined by multiplying the number of shares
of Common Stock issuable upon exercise immediately prior to such adjustment by a fraction,
the denominator of which is the number of shares of the Company outstanding immediately prior
to such issuance and the numerator of which is the number of shares of the Company outstanding
immediately after such issuance.

7. Certain Other Adjustments. The number of shares of Common Stock issuable
upon the exercise of the Warrant shall be subject to adjustment from time to time as follows:

(a)  Adjustments for Stock Splits, Dividends. In the event the Company
should at any time or from time to time after the Purchase Date, fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additionai shares of Common Stock
without payment of any consideration by such holder for the additionai shares of Common Stock
(including the additional shares of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split, or subdivision if no
record date is fixed), the number shares of Common Stock issuable under this Warrant shall be
increased in proportion to such increase in the number of outstanding shares of Common Stock,

so that the percentage interest in the Company represented by the shares subject to the Warrant
is not reduced.

(b) Adjustments for Stock Combinations. If the number of shares of
Common Stock outstanding at any time after the Purchase Date is decreased by a combination

of the outstanding shares of Common Stock, then, following the record date of such
combination, the number of shares of Common Stock issuable upon exercise of each share shall
be decreased in proportion to such decrease in the number of outstanding shares of Common
Stock.

8. Asset Distributions. In the event the Company shall declare a distribution
payable in securities of other persons, evidences of indebtedness issued by this Company or
other persons, assets (excluding cash dividends) or options or rights not referred to in Section
7(a), then, in each such case for the purpose of this Section 8, the Holder of this Warrant shall
be entitled to a proportionate share of any such distribution as though Holder was the holder of
the number of shares of Common Stock of the Company as are issuable upon exercise of this
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Warrant as of the record date fixed for the determination of the holders of Common Stock of
the Company entitled to receive such distribution.

9. Recapitalizations. If at any time or from time to time there shall be a
recapitalization or reclassification of the Common Stock (other than a subdivision or combination
provided for above in Sections 7(a) and (b)), provision shall be made so that the Holder hereof
shall thereafter be entitled to receive upon exercise of this Warrant the number of shares of stock
or other securities or property of the Company or otherwise to which a holder of Common Stock
deliverable upon exercise of this Warrant would have been entitled on such recapitalization. In
any such case, appropriate adjustment shail be made in the application of the provisions of this
Section 9 with respect to the rights of the Holder of the Warrant after the recapitalization to the
end that the provisions set forth herein (including adjustment of the number of shares
purchasable upon exercise of the Warrant) shall be applicable after that event as nearly
equivalent as may be practicable.

10. Merger, Consolidation, Etc. In case of any consolidation or merger of the
Company with or into another company or the conveyance of all or substantially all of the assets
of the Company to another company, the Warrant shall thereafter be exercisable into the number
of shares of stock or other securities or property to which a holder of the number of shares of
Common Stock of the Company issuable upon exercise of the Warrant would have been entitled
upon such consolidation, merger or conveyance; and, in any such case, appropriate adjustment
(as determined by the Board of Directors) shall be made in the application of the provisions
herein set forth with respect to the rights and interest thereafter of the Holder of the Warrant to
the end that the provisions set forth herein shall thereafter be applicable, as nearly as reasonably
may be, in relation to any shares of stock or other property thereafter deliverable upon the
exercise of this Warrant.

11. No Impairment. The Company will not, by amendment of its articles of
incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Company, but will at all times in good faith assist in the carrying out of all the provisions
of this Warrant and in the taking of all such action as may be necessary or appropriate in order
to protect the exercise rights of the Holder of the Warrant against impairment.

12. Notices to Warrant Holders of Certain Events. So long as this Warrant shall
be outstanding and unexercised (i) if the Company shall pay any dividend or make any
distribution upon its Common Stock, or (ii) if the Company shall offer to the holders of its
Common Stock the opportunity for subscription or purchase by them of any shares of stock of
any class or any other rights, or (iii) in the event of any capital reorganization of the Company,
reclassification of the capital stock of the Company, consolidation or merger of the Company
with or into another corporation, sale. lease or transfer of all or substantially all of the property
and assets of the Company to another corporation, or voluntary or involuntary dissolution, the
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Company shall cause to be delivered to the Holder a notice containing a brief description of the
proposed transaction, together with the date, as the case may be, on which a record is to be
taken for the purpose of such dividend, distribution, or rights or on which such reclassification,
reorganization, consolidation, merger, conveyance, lease, dissolution, liquidation, or winding
up is to take place. In the case of a dividend or other distribution by the Company, the
Company shall deliver such notice to Holder at least 20 days prior to record date for such
dividend or distribution. In the case of a reclassification, reorganization, consolidation, merger,
convevance, dissolution, liquidation, or winding up, the Company shall deliver such notice to
Holder at least 20 days prior to the earlier of the date of a shareholders meeting called to
approve such transaction, if any, or the date of such event.

13.  Notices Generally. Notices and other communications to be given to the Holder
of the Warrant evidenced by this Warrant Certificate shall be delivered by hand or mailed,
postage prepaid, to 471 North 100 West, St. George, Utah 84770, or such other address as the
Holder shall have designated by written notice to the Company as provided herein.

14.  Governing Law. This Warrant shall be governed by and construed in accordance
with the laws of the State of Utah applicable to contracts entered into and to be performed
wholly within such State.

IN WITNESS WHEREOF, the Company has executed this Warrant Certificate as of

the Zﬂ day of June, 1996.

STRATA, INC.
a Utah corporation

By_/ : —
Kenneth' D. Bringhurst U
Chief Executive Officer
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PURCHASE FORM

The undersigned hereby elects to exercise the Warrant represented by the attached Warrant
Certificate to the extent of purchasing
( ) shares of Common Stock of Strata, Inc., a Utah corporation (the "Company"),
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and herewith presents to the Company cash or a check in the amount of
($ ) in payment of

the Exercise Price thereof.

Name of Holder (please print)

By:
Signamre of Authorized Representative

Name of Authorized Representative
(please print)

Date
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IGNMENT FORM

FOR VALUE RECEIVED, the undersigned Holder of the Warrant represented by
the amached Warrant Certificate hereby seils, assigns, and transfers unto the Assignee named
below the right to purchase ( )
shares of Common Stock of STRATA, INC., a Utah corporation, (the "Company"), that are
represented by the attached Warrant Certificate and does hereby irrevocably constitute and
appoint the Company and/or its transfer agent as attorney to transfer the same on the books
of the Company, with full power of substitution in the premises.

Name of Assignee

Address of Assignee

Name of Holder (please print)

By:
Signawre of Authorized Representative

Name of Authorized Representative
(please print)

Title of Authorized Representative
(please print)

Date
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UCC Filing Acknowledgment

(Printed 07/29/1996 @ 6:50pm)

Your UCC-I Filing Statement has been duly recorded with the Utah Division of Corporations and Commercial Code. An
audt-stamped copy of the original filing document (without attachments) is enclosed for your records. Also enclosed, is a
“non-certified” UCC Financing Statement, showing all of the related filing information that has been entered into the Division's

computerized database. Please take the time to review this information for accuracy. if you find any discrepancies, please
contact the Division within 10 business days by calling (801) 530-6025.

In order to terminate your claim in the security interest under this filing, please detach and submit the UCC-lIl Termination
Statement provided below.

_Korla T. Woods, Director
Utah Division of Corporations and Commercial Code

SJA LIMITED
685 S OAKRIDGE DR
PINE VALLEY UT 84781

’ \J
- . ‘..Oowl"’ * "

o s

T L 06-526040 - 0001 - UT60626. 281

UCC-III Termination

UCC File # 96-526040

TERMINATION STATEMENT: This Statement of Termination of Financing is presented to a Filing Officer for filing pursuant

to the Uniform Commercial Code. The Secured Party certifies that the Secured Party no longer claims a security interest under
the financing statement bearing the file number shown above.

SJA LIMITED

Date: By:

(Signature of Secured Party or Assignee of recora)
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UCC Financing Statement

(Pronted 07/25/1996 @ 6:50pm)

UCC File #....uunnane... 56-526040 Recording Date..__.................... 06/28/1996 Expiration Date............06/28/2001
Recording Time (Military).......... 15:29

— Collateral Description —
GENBERAL INTANGIBLES, INTELLECTUAL PROPERTY, SOPFTWARE, SOURCE CODE IN DEVELOPMENT
(For a full colimeral description, pleass refer to a copy of the originai filng docuanent)

Debtor/Pledgor Name.......cme.....o.... STRATA Street Address #1....ouuvenersnncnnnee 2 W ST GEORGE BLVD
S.S.N/TaxI1.D. #. 870463266 Street Address #2. ?
Debtor/Pledgor of Record?. YES City/State/Zip Codl.un..cosseneeseseee.. ST GEORGE UT 84770
Secured Party Name.......ccoeeseerssesess STA LIMITED Street Address #1.... esssssssssesss 685 S OAKRIDGE DR
Security Interest. ORIGINATOR Street Address #2. ?
Secured Party of Record?. YRS City/Sta1e/ZIP COAbuunrnennirrerenssrrsareaen PINE VALLEY UT 84781
-~ UCC Filing History —
Filing Type & Description i Recording Date  Recording Time
uce-1 06/28/1996 15:29

(FILE THB ORIGINAL UCC FINANCING STATEMENRT)

(This is not a Certified Listing)

TRADEMARK
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This FINANCING STATEMENT is presented to a filing otficer for filing pursusnt 1o the Uniform
Commercisl Code. State %f Utah
1. Debtor(s) {Last Name First) and addressies) | 2. Sce\md. Partylies) end sddvess{es) Division dm & Commercesl Code
STRATA : INC: SJA Limited UCC File #
2 West St. George Blvd.5 685 S Oakridge Dr. 96-526040
St. George, UT 84770 Pine valley, UT 84781
Social Security or __ Recorded on 06/28/1996 at 03:29pm.
- #1)
Emp. Fod. 1.0. No 22 L Lo 3266 _ (Page
4. This Financing Suufum covers the following types {(or i ) of property: . For Filing Officer (Date, Time, N ,
General intangibles and intellectual 6. f":: ;':‘ price and Filing Office)
property, software, source code in
development, trademarks, servicemarks, $—230,000.00 )
copyrightas and products and proceeds s Soles --
The Secured party is is N0t~ 8 saller OF Fodvondva pid to 5. Assignesis) of Secured Party snd g
Purchase monay lender ol the cotistersi. Addressies)
This statemnent is filed without the debtor's signsture 10 perfect s security interest in colisteral {Check -

Dd itsol Microtiim No. T
03 siready subsect 10 & security interest in another jurisdiction when it was brought into this stats. . CL '
{J which is procseds of the original colisteral described above in which 3 security interest was perfected.

Check [2_(] if covered: 5 Proceeds of Collateral are 3is0 covered. D Products of Colisteral are 8iso covered. No. of additions! Sheets pmm&‘

w
3. Maturity date (i snv): Approved by Division of Corporstions and Commercist
Code, Department of Business Regulations.

ature(s) of Secured Party(iet)

STANDARD FORM - FORM UCG-1.
(1) FILING OFFICER COPY - ALPHABETICAL
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AMENDMENT NUMBER 1 TO LOAN AGREEMENT

This Amendment Number 1 to Loan Agreement, dated September 4o , 1997 (the "Amended
Agreement") is entered into by and between Strata Incorporated. a Utah corporation ("Berrower")
and SJA Limited. a Utah limited partnership ("Lender™.

RECITALS
WHEREAS, Lender has extended a loan to Borrower ("Loan") in the principal amount of
TWO HUNDRED FIFTY THOUSAND DOLLARS (5250,000) pursuant to a Loan Agreement,
dated June 14, 1996 (the "Loan Agreement"), and evidenced by a Promissory Note, dated June 14,
1996 (the “Note™). To the extent not specifically provided herein, all capitalized terms used in this

Amended Agreement shall have the same meaning ascribed to them in the Loan Agreement.

WHEREAS. the parties now desire to amend the Loan Agreement in accordance with and
subject to the terms and conditions set forth herein.

WHEREAS, as part of this and one other loan modification, Ken Bringhurst and Gary
Bringhurst. officers and controlling shareholders of the Company, have each agreed to make a
contribution to the capital of the Borrower of 121,792 shares of Common Stock of the Borrower.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Borrower and Lender agree as follows:

1. MODIFICATION OF LOAN DOCUMENTS.
The Loan Agreement is hereby modified as follows:
(a) Section 2.1(e) shall be amended in accordance with the shareholders list
attached hereto as Exhibit "A" to reflect a 3.5 to 1 forward stock split of the Borrower's
common stock.

(b) A new Section 3.2 shall be inserted that reads as follows:

“Prepayment. Borrower shall have the right to prepay the Loan without penalty, in
whole or in part, at any time.

(c) The previous Section 3.2 shail be renumbered to be Section 3.3 and
subparagraphs "a" through "d" of such section shall be modified to reflect amendments to
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each of the documents discussed in such subparagraphs. Such amendments are attached to
this Amended Agreement as Exhibit "B" through "E".

(d) The previous Section 3.3 shall be renumbered to be Section 3.4.

(e) Section 4.1 of the Loan Agreement is hereby amended and replaced in its
entirety to read as follows:

“Terms of Note.
a. Borrower shall deliver a Modified Promissory Note to Lender, which note is

attached hereto, in the amount of Two Hundred Fifty Thousand and No/100
Dollars (5250,000.00), which shall be paid in full including all unpaid
principal and interest, by January 31, 2000.

b. In the event that the Borrower successfully completes an initial public
offering or private equity financing that generates to the Borrower in excess
of $2,000.000.00 (the “Offering”), the Borrower shall pay Lender fifty
percent (£0%) of all proceeds of the Offering in excess of $2,000,000.00 as
pavment towards the outstanding principal under the Note (the “Principal
Reduction”); provided that such Principal Reduction payment shall not
exceed the lesser of $125,000.00 or the then current outstanding principal
amount under the Note.”

@ Section 4.4 of the Loan Agreement is deleted in its entirety.
2. RATIFICATION OF LOAN DOCUMENTS AND COLLATERAL.

Other than as modified herein, the Loan Agreement is hereby ratified and affirmed by
Borrower and shall remain in full force and effect as modified herein. Any property or rights to or
interests in property granted as security in the Loan Documents shall remain as security for the Loan
and the obligations of Borrower in the Loan Documents.

3. CHOICE OF LAY,

This Agreement shall be governed by and construed in accordance with the laws of the State
of Utah. without giving effect to conflicts of law principles.

4. COUNTERPART EXECUTION.

This Agreement may be executed in one or more counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same document. Signature pages

\048001.03 2

TRADEMARK
. REEL: 1831 FRAME: 0454



may be detached from the counterparts and attached to a single copy of this Agreement to physically
form one document.

DATED as of the date first above stated.

STRATA INCORPORATED,
a Utah corporation

By: "‘<Anr§52\

Name: (e e ¥ "5 5 oo —
Title: <&

SJA LIMITED
a Utah limited partnership

Name:
Title: ]
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EXHIBIT A
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Stock Ownership

Strata Ownership

SHARES

) | Pre-split | Pre-spiit Post-spiit Post-spiit
Sharehoider | % Cd shares i % shares
1 | i
| 1 :
_ ‘ | N
- | Atkin, Ralph | 0.42%| 5,000 | 0.42%. 17,500
Bringhurst, Gary | 37.10%| 436,750/ | 37.10% 1,528,625
Bringhurst, Kelly f 0.08%!| 1,0001 | 0.08%. 3,500
Bringhurst, Ken | 37.10%| 436,750! | 37.10% 1,528,625
Evans & Sutheriand | 9.28%! 109,259! | 9.28%. 382,407
Johnson, LaVema | 5.27%| 62,0001 - ! 5.27% 217,000
Perkins, Nancy ! 1.43%! 16,833 1.43% 58,916
Whitehead, Dick | 2.12%. 25,0001 | 2.12% 87,500
Total Shares i 92.82%; | 1,092,592! | 92.82% 3,824,073
! ! I vl
WARRANTS | | K
Warrant Holder | L Do
J&S Farms 4.43%! | 52,200/ | 4.43% 182,700
SJA Limited ! 1.48%,; | 17,395, 1.48% 60,883
Aim3d ! 1.27%; | 14,905i 1.27% 52,168
Employees | | [
Total Warrants ! 7.18%] i 84,500/ ! 7.18% 295,751
! l H
Total Shares and Warrants ' 100.00%. | 1,177,092 ' 100.00% 4,119,824
Page 1
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MODIFIED PROMISSORY NOTE

$250.000.00 St. George, Utah
September /&, 1997

This Promissory Note modifies, replaces and supersedes that certain promissory note entered
into by the parties hereto, dated June 14, 1996.

FOR VALUE RECEIVED, STRATA INCORPORATED, a Utah corporation
("Borrower"), promises to pay to the order of SJA Limited, a Utah limited partnership, ("Lender"),
685 South Oakridge Drive, Pine Valley, Utah 84781, or at such other place as Lender may specify

in writng to Borrower, the aggregate principal amount of U.S. $250,000.00 ("Principal Amount"),
together with interest as follows:

Interest shall accrue on the unpaid principal balance of this Modified
Promissory Note at the Zions First National Bank Prime Rate plus
one percent (1%) per annum ("Interest Rate").

Payments shall be made by Borrower to Lender in equal monthly
installment payments of unpaid principal and interest compounded
monthly at the applicable Interest Rate. Such payments shall be due
on the Ist day of each month, commencing on the Ist day of
February, 1998 and continuing thereafter until paid in full.

In the event that the Borrower successfully completes an initial public
offering or private equity financing that generates to the Borrower in
excess of $2.000,000.00 (the “Offering”), the Borrower shall pay
Lender fifty percent (50%) of all proceeds of the Offering in excess
of $2.000.000.00 as payment towards the outstanding principal under
the Note (the “Principal Reduction™); provided that, such Principal
Reduction payment shall not exceed the lesser of $125,000.00 or the
then current outstanding Principal Amount under the Note.

Any payment under this Modified Promissory Note shall be credited first to Lender’s costs
and expenses of collections, then to accrued and unpaid interest and then to principal. Borrower
shall have the right to prepay ali, or any portion, of the indebtedness owing under this Modified
Promissory Note at any time without penalty.

This Modified Promissory Note is secured by a Security Agreement, and amendment thereto,
executed by Borrower (collectively the "Security Agreement") encumbering all general intangibles
and intellectual property assets of the Borrower (the "Collateral"). Notwithstanding any provision
hereor. Borrower shall not sell, transfer or assign the Collateral, other than in the normal course of
selling and replacing the same, without Lender’s prior written consent, which consent shall not be
unreasonably withheld.
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Time is of the essence with regard to payment. Upon failure to make any pavment as herein
provided within fifteen (15) days of the date due, the unpaid principal balance hereof, together with
accrued interest, at the option of the Lender, and without notice, shall at once become due and
payable, and shall thereafter bear interest at the rate of eighteen percent (18%) per annum. until paid.

The amounts specified in this paragraph are in addition to costs of enforcement and collection that
may be due and payable under this Modified Promissory Note.

The acceptance of any sum less than a full instaliment shall not be construed as a waiver of
the default in the payment of such full installment.

If an attorney is engaged or other action taken by Lender to enforce any provision of this
Modified Promissorv Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, or as a consequence of any default, with
or without the filing of any legal action or proceeding, then Borrower shall immediately pay, in
demand. all attorney’s fees and ail other costs incurred by Lender, together with interest thereon
from the date of such demand until paid at the default interest rate specified above.

No previous waiver and no failure or delay by Lender in acting with respect to the terms of
this Modified Promissory Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, shall constitute a waiver of any breach,
default or failure of condition under this Modified Promissory Note, the Security Agreement or any
other document or instrument evidencing or securing the indebtedness represented hereby.

In the event of any inconsistencies between the terms of this Modified Promissory Note and

the terms of any other document related to the loan evidenced by this Modified Promissory Note,
the terms of this Modified Promissory Note shall prevail.

Borrower hereby waives: presentment; demand; notice of dishonor; notice of defauit or
delinquency; notice of acceleration: notice of protest and nonpayment; notice of cost, expenses or
losses and interest therein; notice of late charges; and diligence in taking any action to collect any
sums owing under this Modified Promissory Note. The right of the undersigned to plead any and

all statutes of limitation as a defense to any demand on this Modified Promissory Note is expressly
waived to the full extent permissible by law.

This Modified Promissory Note shall be construed and enforced in accordance with the laws
of the State of Utah. and all persons and entities in any manner obligated under this Modified
Promissorv Note consent to the jurisdiction of any federal or state court within the State of Utah

having proper venue and also consent to service of process by any means authorized by Utah or
federal law.
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All terms and conditions of this Modified Promissory Note shall be binding upon and inure
to the benefit of the parties hereto and their respective heirs, successors and assigns.

STRATA INCORPORATED
a Utah corporation

< w=

Kenneth D. Bringhurst
Chief Executive Officer

L)
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AMENDMENT NO.1TO
SECURITY AGREEMENT

This Amendment No. 1 to Security Agreement (this "Amendment") is made as of the 4"&
day of September, 1997, by and between SJA Limited, a Utah limited partnership ("Lender") and
Strata [ncorporated, a Utah corporation ("'Borrower").

RECITALS:

WHEREAS, Lender and Borrower entered into that certain Security Agreement dated as of
June 7, 1996 (the "Security Agreement"),

WHEREAS, the Borrower and Lender have renegotiated the payment of the remaining
balance of the Note; and

WHEREAS, the parties desire to amend the Security Agreement as set forth herein. To the
extent not specifically provided herein. all capitalized terms used in this Amendment shall have the
same meanings ascribed to them in the Security Agreement;

NOW. THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged. the parties agree as follows:

1. Note. All references to the Note set forth in the Security Agreement shall now refer
to the Modified Promissory Note attached hereto as Exhibit "A".

2. Loan Documents. All references to the Loan Documents shall be amended to refer
to the loan documents as set forth in Amendment No. 1 to the Loan Agreement of even date
herewith, a copy of which is attached hereto as Exhibit "B".

Other than as set forth above, the original Security Agreement is ratified and affirmed by the
parties and shall remain in full force and effect as modified herein. This Amendment may be

$48005.03 1

TRADEMARK
REEL: 1831 FRAME: 0463



executed in one or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same document.
DATED as of the date first above stated.

STRATA INCORPORATED,
a Utah cor_poration

By7<\ o=, o—

Its ¢ “—= )

SJA LIMITED,
a Utah limited parmership
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MODIFIED PROMISSORY NOTE

$250.000.00 St. George, Utah

September ;7 1997

This Promissory Note modifies, replaces and supersedes that certain promissory note entered
into by the partes hereto, dated June 14, 1996.

FOR VALUE RECEIVED, STRATA INCORPORATED, a Utah corporation
("Borrower"), promises to pay to the order of SJA Limited, a Utah limited partnership, ("Lender"),
685 South Oakridge Drive, Pine Valley, Utah 84781, or at such other place as Lender may specify

in writing to Borrower, the aggregate principal amount of U.S. $250,000.00 ("Principal Amount"),
together with interest as follows:

[nterest shall accrue on the unpaid principal balance of this Modified
Promissory Note at the Zions First National Bank Prime Rate plus
one percent (1%) per annum ("Interest Rate").

Payments shall be made by Borrower to Lender in equal monthly
installment payments of unpaid principal and interest compounded
monthly at the applicable Interest Rate. Such payments shall be due
on the 1st day of each month, commencing on the Ist day of
February, 1998 and continuing thereafter until paid in full.

[n the event that the Borrower successfully compietes an initial public
offering or private equity financing that generates to the Borrower in
excess of $2.000.000.00 (the “Offering”), the Borrower shall pay
Lender fifty percent (50%) of all proceeds of the Offering in excess
of $2.000.000.00 as payment towards the outstanding principal under
the Note (the “Principal Reduction™); provided that, such Principal
Reduction payment shall not exceed the lesser of $125,000.00 or the
then current outstanding Principali Amount under the Note.

Any payment under this Modified Promissorv Note shall be credited first to Lender’s costs
and expenses of collections, then to accrued and unpaid interest and then to principal. Borrower

shall have the right to prepay all. or any portion, of the indebtedness owing under this Modified
Promissorv Note at any time without penalty.

This Modified Promissory Note is secured by a Security Agreement, and amendment thereto,
executed by Borrower (collectively the "Security Agreement") encumbering all general intangibles
and intellectuai property assets of the Borrower (the "Collateral™). Notwithstanding any provision
hereor. Borrower shall not sell, transfer or assign the Collateral, other than in the normal course of

selling and repiacing the same, without Lender’s prior written consent, which consent shall not be
unreasonably withheid.
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Time is of the essence with regard to payment. Upon failure to make anv payment as herein
provmed within fifteen (15) days of the date due, the unpaid principal balance hereof. together with
acCTued interest, at the option of the Lender, and without notice, shall at once become due and
payable. and shall thereafter bear interest at the rate of eighteen percent (18%) per annum. until paid.

The amounts specified in this paragraph are in addition to costs of enforcement and collection that
may be due and payable under this Modified Promissory Note.

The acceptance of any sum less than a full installment shall not be construed as a waiver of
the default in the payment of such full instaliment.

If an attorney is engaged or other action taken by Lender to enforce any provision of this
Modified Promissorv Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, or as a consequence of any default, with
ot without the filing of any legal action or proceeding, then Borrower shall immediately pay, in
demand. all attorney’s fees and all other costs incurred by Lender, together with interest thereon
from the date of such demand until paid at the defauit interest rate specified above.

No previous waiver and no failure or delay by Lender in acting with respect to the terms of
this Modified Promissory Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, shall constitute a waiver of any breach,
default or failure of condition under this Modified Promissory Note, the Security Agreement or any
other document or instrument evidencing or securing the indebtedness represented herepy.

In the event of any inconsistencies between the terms of this Modified Promissory Note and
the terms of any other document related to the loan evidenced by this Modified Promissory Note,
the terms of this Modified Promissory Note shall prevail.

Borrower hereby waives: presentment; demand: notice of dishonor; notice or default or
delinquency; notice of acceleration: notice of protest and nonpayment: notice of cost, eXpenses or
losses and interest therein: notice of late charges; and diligence in taking any action to coilect any
sums owing under this Modified Promissory Note. The right of the undersigned to plead any and

all starutes of limitation as a defense to any demand on this Modified Promissory Note is expressly
waived to the full extent permissible by law.

This Modified Promissory Note shall be construed and enforced in accordance with the laws
of the State of Utah. and all persons and entities in any manner obligated under this Modified
Promissory Note consent to the jurisdiction of any federal or state court within the State of Utah

having proper venue and also consent to service of process by any means authorized by Utah or
federal law.
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All terms and conditions of this Modified Promissory Note shall be binding upon and inure
to the benefit of the partes hereto and their respective heirs, successors and assigns.

STRATA INCORPORATED
a Utah corporation

Kenneth D. Bringhurst A\
Chief Executive Officer
348003.03 3
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AMENDMENT NUMBER 1 TO LOAN AGREEMENT

This Amendment Number 1 to Loan Agreement, dated September o . 1997 (the "Amended
Agreement") is entered into by and between Strata Incorporated, a Utah corporation ("Borrower")
and SJA Limited, a Utah limited partnership ("Lender™.

RECITALS
WHEREAS, Lender has extended a loan to Borrower ("Loan") in the principal amount of
TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000) pursuant to a Loan Agreement,
dated June 14, 1996 (the "Loan Agreement"), and evidenced by a Promissory Note, dated June 14,
1996 (the “Note™). To the extent not specifically provided herein, all capitalized terms used in this

Amended Agreement shall have the same meaning ascribed to them in the Loan Agreement

WHEREAS. the parties now desire to amend the Loan Agreement in accordance with and
subject to the terms and conditions set forth herein.

WHEREAS, as part of this and one other loan modification, Ken Bringhurst and Gary
Bringhurst. officers and controlling shareholders of the Company, have each agreed to make a
contribution to the capital of the Borrower of 121,792 shares of Common Stock of the Borrower.

AGREEMENT

For good and vaiuable consideration. the receipt and sufficiency of which are hereby
acknowledged, Borrower and Lender agree as follows:

L. MODIFICATION OF LOAN DOCUMENTS.
The Loan Agreement is hereby modified as follows:

(a) Section 2.1(e) shall be amended in accordance with the shareholders list
attached hereto as Exhibit "A" to reflect a 3.5 10 1 forward stock split of the Borrower's
common stock.

(b) A new Section 3.2 shall be inserted that reads as follows:

“Prepayment. Borrower shall have the right to prepay the Loan without penaity, in
whole or in part. at any time.

(c) The previous Section 3.2 shail be renumbered to be Section 3.3 and
subparagraphs "a" through "d" of such section shall be modified to reflect amendments to

748001, 02 i
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each of the documents discussed in such subparagraphs. Such amendments are attached to
this Amended Agreement as Exhibit "B" through "E".

(d) The previous Section 3.3 shall be renumbered to be Section 3.4.

(e) Section 4.1 of the Loan Agreement is hereby amended and replaced in its
entirety to read as rollows:

“Terms of Note.
a. Borrower shall deliver a Modified Promissory Note to Lender, which note is

attached hereto, in the amount of Two Hundred Fifty Thousand and No/100
Dollars ($250,000.00), which shall be paid in full inciuding all unpaid
principal and interest. by January 31, 2000.

b. In the event that the Borrower successfully completes an initial public
offering or private equity financing that generates to the Borrower in excess
of $2.000,000.00 (the “Offering”), the Borrower shall pay Lender fifty
percent (50%) of all proceeds of the Offering in excess of $2,000,000.00 as
pavment towards the outstanding principal under the Note (the “Principal
Reduction”); provided that such Principal Reduction payment shall not

exceed the lesser of $125,000.00 or the then current outstanding principal
amount under the Note.”

® Section 4.4 of the Loan Agreement is deleted in its entirety.
2. RATIFICATION OF LOAN DOCUMENTS AND COLLATERAL.

Other than as modified herein. the Loan Agreement is hereby ratified and affirmed by
Borrower and shall remain in full force and effect as modified herein. Any property or rights to or

interests in property granted as security in the Loan Documents shall remain as security for the Loan
and the obligations of Borrower in the Loan Documents.

3. CHOICE OF LAV,

This Agreement shall be governed by and construed in accordance with the laws of the State
of Utah. without giving erfect to conflicts of law principles.

4, COUNTERPART EXECUTION.

This Agreement may be executed in one or more counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same document. Signature pages

1048001.203 2
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may bz detached from the counterparts and attached to a single copy of this Agreement to physically
form cae document.
DATED as of the date first above stated.

STRATA INCORPORATED,
a Utah corporation

SJA LIMITED
a Utah limited partnership

Name:
Title: _
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UCC-3

This STATEMENT is nresented (o a filing officer for filing pursuant o the Uciform Commerciai Code:

1. Debtons) (Last Name First) and address(es) 2. Securea Party(ies) and addressies)
STRATA. INC. SJA Limited

3 W. St. George Blvd. 685 S. Oakridge Dr.

Suite 2100 Pine Valley, UT 84781

St. George, Utah 84770

Soczai Securty No.
Emm. Fed. 1.D. No. 87-0463266

4. This somewens resers © ongmm Financing Scsement bearing File No. 96-526040 Por Pilag Offiss (Do, Tims ot Filing: Offlmt
Dam Fumi 6/28/96 omany s

5. 8 Continuation  The original financing statement between the foregoing Debtor and Secured Party, bearing file number shown above, is sail
effective.

6. O Termination. Secured party no longer claims a security interest under the financing sttement bearing the file number shown above.

7. O  Ascignment.  The secured party's right under the financing smtement bearing file number shown above to the property described in tem 10
have been assigned (o the assignee whose name and address appears in item 10..

8. Amendment.  Financing Statement bearing file qumper shown above is amended as set forth in Item 10.

9. T Partiai Release  Secured Party releases the coilaterat described in item 10 from the financing statement beanng file number shown above.

10. Gross sales price of collateral: $250,000.00.

No. of additionai Sheets Presented: None.

STRATA. INC. SJA LIMITED
By: e > 7 -
ws: =) >
Signamress) of Debrons) (necessary only if item 8 is appiicable). Sigmature(s) of Secured Party(ies)
WesaoanSLC\048084 02
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AMENDMENT NO.1TO
WARRANT AGREEMENT

This Amendment No. I to Warrant Agreement (this "Amendment") is made as of the j_&
day of September, 1997, by and between SJA Limited, a Utah limited partnership ("Lender") and
Strata Incorporated, a Utah corporation ("Borrower").

RECITALS:

WHEREAS. Lender and Borrower entered into that certain Warrant Agreement dated as of
June 14, 1996;

WHEREAS, the parties desire to amend the Warrant Agreement as set forth herein;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowiedged, the parties agree as follows:

1. Number of Shares. Pursuant to a 3.5 to 1 forward stock split of the Borrower's
common stock. the number of shares available for purchase under the Warrant shall be increased
Tom 17.395 to 60,883.

2. Exercise Price. The last sentence of paragraph one, page 1, of the Warrant Agreement

shall be modified as follows: "the clause "Exercise Price of $522.00" shall be replaced with

"Exercise Price of $170.40."
3. Deletion of Paragraph. The third paragraph under Section 1 of the Warrant

Agreement shall be deleted in its entirety.
Other than as set forth above, the original Warrant Agreement is ratified and affirmed by the

parties and shall remain in full force and effect as modified herein. This Amendment may be
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executed in one or more counterparts, each of which shall be deemed an original and all of which

together shall constitute one and the same document.
DATED as of the date first above stated.

STRATA INCORPORATED,
a Utah corporation

BYQM

Its £ &

SJA LIMITED,
a Utah limited parmership
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MODIFIED PROMISSORY NOTE

§250.000.00 St. George, Utah
September / 5/, 1997

This Promissory Note modifies. replaces and supersedes that certain promissory note entered
into by the parties hereto, dated June 14, 1996.

FOR VALUE RECEIVED, STRATA INCORPORATED, a Utah corporation
("Borrower"), promises to pay to the order of SJA Limited, a Utah limited partnership, ("Lender"),
685 South Oakridge Drive, Pine Valley, Utah 84781, or at such other place as Lender may specify
in writing 1o Borrower, the aggregate principal amount of U.S. $250,000.00 ("Principal Amount™),
together with interest as follows:

Interest shall accrue on the unpaid principal balance of this Modified
Promissory Note at the Zions First National Bank Prime Rate plus
one percent (1%) per annum ("Interest Rate™).

Payments shall be made by Borrower to Lender in equal monthly
installment payments of unpaid principal and interest compounded
monthly at the applicable Interest Rate. Such payments shall be due
on the lst day of each month, commencing on the 1st day of
February, 1998 and continuing thereafter until paid in full.

In the event that the Borrower successfully completes an initial public
offering or private equity financing that generates to the Borrower in
excess of $2,000,000.00 (the “Offering”), the Borrower shall pay
Lender fifty percent (50%) of all proceeds of the Offering in excess
of $2,000,000.00 as payment towards the outstanding principal under
the Note (the “Principal Reduction™); provided that, such Principal
Reduction payment shall not exceed the lesser of $125,000.00 or the
then current outstanding Principal Amount under the Note.

Any payment under this Modified Promissory Note shall be credited first to Lender’s costs
and expenses of collections, then to accrued and unpaid interest and then to principal. Borrower
shall have the right to prepay all, or any portion, of the indebtedness owing under this Modified
Promissorv Note at any time without penalty.

This Modified Promissory Note is secured by a Security Agreement, and amendment thereto,
executed by Borrower (collectively the "Security Agreement") encumbering all general intangibles
and intellectual property assets of the Borrower (the "Collateral™). Notwithstanding any provision
hereor. Borrower shall not sell, transfer or assign the Collateral, other than in the normal course of
selling and replacing the same, without Lender’s prior written consent, which consent shall not be
unreasonably withheld.

438003.C3
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Time is of the essence with regard to payment. Upon failure to make anv payment as herein
provided within fifteen (15) days of the date due, the unpaid principal balance hereof, together with
accrued 1nterest, at the opuon of the Lender, and without notice, shall at once become due and
payable, and shall thereafter bear interest at the rate of eighteen percent (18%) per annum, until paid.
The amounts specified in this paragraph are in addition to costs of enforcement and collection that
may be due and payable under this Modified Promissory Note.

The acceptance of any sum less than a full instailment shall not be construed as a waiver of
the default in the payment of such full installment.

If an attorney is engaged or other action taken by Lender to enforce any provision of this
Modified Promissory Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, or as a consequence of any default, with
or without the filing of any legal action or proceeding, then Borrower shall immediately pay, in
demand. all attorney’s fees and all other costs incurred by Lender, together with interest thereon
from the date of such demand until paid at the default interest rate specified above.

No previous waiver and no failure or delay by Lender in acting with respect to the terms of
this Modified Promissory Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, shall constitute a waiver of any breach,
default or failure of condition under this Modified Promissory Note, the Security Agreement or any
other document or instrument evidencing or securing the indebtedness represented hereby.

In the event of any inconsistencies between the terms of this Modified Promissory Note and
the terms of any other document related to the loan evidenced by this Modified Promissory Note,
the terms of this Modified Promissory Note shall prevail.

Borrower hereby waives: presentment; demand: notice of dishonor; notice of default or
delinquency; notice of acceleration: notice of protest and nonpayment; notice of cost, expenses or
losses and interest therein: notice of late charges; and diligence in taking any action to collect any
sums owing under this Modified Promissory Note. The right of the undersigned to plead any and
all statutes of limitation as a defense to any demand on this Modified Promissory Note is expressly
waived to the full extent permissible by law.

This Modified Promissory Note shall be construed and enforced in accordance with the laws
of the State of Utah. and all persons and entities in any manner obligated under this Modified
Promissory Note consent to the jurisdiction of any federal or state court within the State of Utah
having proper venue and also consent to service of process by any means authorized by Utah or
federal law.
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All terms and conditions of this Modified Promissory Note shall be binding upon and inure
to the benefit of the parties hereto and their respective heirs, successors and assigns.

STRATA INCORPORATED
a Utah corporation

< yF=

Kenneth D. Bringhurst
Chief Executive Officer
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AMENDMENT NO.1TO
SECURITY AGREEMENT

This Amendment No. 1 to Security Agreement (this "Amendment") is made as of the i@_
day of September, 1997, by and between SJA Limited, a Utah limited partnership ("Lender") and
Strata Incorporated, a Utah corporation ("Borrower").

RECITALS:

WHEREAS, Lender and Borrower entered into that certain Security Agreement dated as of
June 7, 1996 (the "Security Agreement");

WHEREAS, the Borrower and Lender have renegotiated the payment of the remaining
balance of the Note; and

WHEREAS, the parties desire to amend the Security Agreement as set forth herein. To the
extent not specifically provided herein, all capitalized terms used in this Amendment shall have the
same meanings ascribed to them in the Security Agreement;

NOW, THEREFORE. for good and valuable consideration. the receipt of which is herebv
acknowledged, the parties agree as follows:

1. Note. All references to the Note set forth in the Security Agreement shall now refer
to the Modified Promissory Note attached hereto as Exhibit "A".

2. Loan Documents. All references to the Loan Documents shall be amended to reter
to the loan documents as set forth in Amendment No. 1 to the Loan Agreement of even date
herewith, a copy of which is attached hereto as Exhibit "B".

Other than as set forth above, the onginal Security Agreement is ratified and affirmed by the
parties and shall remain in full force and effect as modified herein. This Amendment may be
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executed in one or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same document.

DATED as of the date first above stated.

STRATA INCORPORATED,
a Utah corporation

By 7<\ o= e

Its ¢ e )

SJA LIMITED,
a Utah limited partnership

5 lriy Vo o
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MODIFIED PROMISSORY NOTE

$250.000.00 St. George, Utah
September /S 1997

This Promissory Note modifies, replaces and supersedes that certain promissory note entered
into by the parties hereto, dated June 14, 1996.

FOR VALUE RECEIVED, STRATA INCORPORATED, a Utah corporation
("Borrower"), promises to pay to the order of SJA Limited, a Utah limited partership, ("Lender"),
685 South Oakridge Drive, Pine Valley, Utah 84781, or at such other place as Lender may specify

in writing to Borrower, the aggregate principal amount of U.S. $250,000.00 ("Principai Amount"),
together with interest as follows:

Interest shall accrue on the unpaid principal balance of this Modified
Promissory Note at the Zions First National Bank Prime Rate plus
one percent (1%) per annum ("Interest Rate").

Payments shall be made by Borrower to Lender in equal monthly
installment payments of unpaid principal and interest compounded
monthly at the applicable Interest Rate. Such payments shall be due
on the Ist day of each month, commencing on the Ist day of
February, 1998 and continuing thereafter until paid in full.

In the event that the Borrower successfully completes an initial public
offering or private equity financing that generates to the Borrower in
excess of $2,000.000.00 (the “Offering”), the Borrower shall pay
Lender fifty percent (50%) of all proceeds of the Offering in excess
of $2.000,000.00 as payment towards the outstanding principal under
the Note (the “Principal Reduction™); provided that, such Principal
Reduction payment shall not exceed the lesser of $125,000.00 or the
then current outstanding Principal Amount under the Note.

Any payment under this Modified Promissory Note shall be credited first to Lender’s costs
and expenses of collections, then to accrued and unpaid interest and then to principal. Borrower
shall have the right to prepay all, or any portion, of the indebtedness owing under this Modified
Promissory Note at any time without penalty.

This Modified Promissory Note is secured by a Security Agreement, and amendment thereto,
executad by Borrower (collectively the "Security Agreement") encumbering all general intangibles
and intellectual property assets of the Borrower (the "Collateral"). Notwithstanding any provision
hereor. Borrower shall not sell, transfer or assign the Collateral, other than in the normal course of
selling and replacing the same, without Lender’s prior written consent, which consent shall not be
unreasonably withheld.
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Time is of the essence with regard to payment. Upon failure to make any pavment as herein
provided within fifteen (15) days of the date due, the unpaid principal balance hereof. together with
accrued interest. at the option of the Lender, and without notice, shall at once become due and
payable, and shall thereafter bear interest at the rate of eighteen percent (18%) per annum, until paid.
The amounts specified in this paragraph are in addition to costs of enforcement and collection that
may be due and payable under this Modified Promissory Note.

The acceptance of any sum less than a full instaliment shall not be construed as a waiver of
the default in the payment of such full instaliment.

If an attorney is engaged or other action taken by Lender to enforce any provision of this
Modified Promissory Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, or as a consequence of any default, with
or without the filing of any legal action or proceeding, then Borrower shall immediately pay, in
demand. all attorney’s fees and all other costs incurred by Lender, together with interest thereon
from the date of such demand unul paid at the default interest rate specified above.

No previous waiver and no failure or delay by Lender in acting with respect to the terms of
this Modified Promissory Note or the Security Agreement, or any other document or instrument
evidencing or securing the indebtedness represented hereby, shall constitute a waiver of any breach,
default or failure of condition under this Modified Promissory Note, the Security Agreement or any
other document or instrument evidencing or securing the indebtedness represented hereby.

In the event of any inconsistencies between the terms of this Modified Promissory Note and
the terms of any other document related to the loan evidenced by this Modified Promissory Note,
the terms of this Modified Promissory Note shall prevail.

Borrower hereby waives: presentment; demand; notice of dishonor; notice of default or
delinquency; notice or acceleraton: notice of protest and nonpayment; notice of cost, expenses or
losses and interest therein; notice of late charges; and diligence in taking any action to collect any
sums owing under this Modified Promissory Note. The right of the undersigned to plead any and

all statutes of limitation as a defense to any demand on this Modified Promissory Note is expressly
waived to the full extent permissible by law.

This Modified Promissory Note shall be construed and enforced in accordance with the laws
of the State of Utah. and all persons and entities in any manner obligated under this Modified
Promissory Note consent to the jurisdiction of any federal or state court within the State of Utah

having proper venue and also consent to service of process by any means authorized by Utah or
federal law.

'048003.03 2
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All terms and conditions of this Modified Promissory Note shall be binding upon and inure
to the benefit of the parties hereto and their respective heirs, successors and assigns.

STRATA INCORPORATED
a Utah corporation

Kenneth D. Bringhurst A
Chief Executive Officer

(V3

48003.03

TRADEMARK
REEL: 1831 FRAME: 0486



IT B

TRADEMARK
REEL: 1831 FRAME: 0487



AMENDMENT NUMBER 1 TO LOAN AGREEMENT

This Amendment Number 1 to Loan Agreement, dated September 2o . 1997 (the "Amended
Agreement") is entered into by and between Strata Incorporated, a Utah corporation ("Borrower")
and SJA Limited, a Utah limited parmership ("Lender™.

RECITALS
WHEREAS, Lender has extended a loan to Borrower ("Loan") in the principal amount of
TWO HUNDRED FIFTY THOUSAND DOLLARS (5250,000) pursuant to a Loan Agreement,
dated June 14, 1996 (the "Loan Agreement"), and evidenced by a Promissory Note, dated June 14,
1996 (the “Note™). To the extent not specifically provided herein, all capitalized terms used in this

Amended Agreement shall have the same meaning ascribed to them in the Loan Agreement.

WHEREAS. the parties now desire to amend the Loan Agreement in accordance with and
subject to the terms and conditions set forth herein.

WHEREAS. as part of this and one other loan modification, Ken Bringhurst and Gary
Bringhurst. officers and controlling shareholders of the Company, have each agreed to make a
contribution to the capital of the Borrower of 121,792 shares of Common Stock of the Borrower.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Borrower and Lender agree as follows:

1. MODIFICATION OF LOAN DOCUMENTS.
The Loan Agreement is herepy modified as follows:

(a) Section 2.1(e) shall be amended in accordance with the shareholders list
attached hereto as Exhibit "A" to reflect a 3.5 to 1 forward stock split of the Borrower's
common Sstock.

(b) A new Section 3.2 shall be inserted that reads as follows:

“Prepayment. Borrower shall have the right to prepay the Loan without penalty, in
whole or in part. at any time.

(c) The previous Section 3.2 shail be renumbered to be Section 3.3 and
subparagraphs "a" through "d" of such section shall be modified to reflect amendments to

\048001.03 1

TRADEMARK
REEL: 1831 FRAME: 0488



each of the documents discussed in such subparagraphs. Such amendments are attached to
this Amended Agreement as Exhibit "B" through "E".

(@ The previous Section 3.3 shail be renumbered to be Section 3.4.

(e) Section 4.1 of the Loan Agreement is hereby amended and replaced in its
entirety to read as follows:

“Terms of Note.
a. Bormrower shall deliver a Modified Promissory Note to Lender, which note is

attached hereto, in the amount of Two Hundred Fifty Thousand and No/100
Dollars ($250,000.00), which shall be paid in full including all unpaid
principal and interest, by January 31, 2000.

b. In the event that the Borrower successfully completes an initual public
offering or private equity financing that generates to the Borrower in excess
of $2.000,000.00 (the “Offering”), the Borrower shall pay Lender fifty
percent (50%) of all proceeds of the Offering in excess of $2,000,000.00 as
payment towards the outstanding principal under the Note (the “Principal
Reduction”); provided that such Principal Reduction payment shall not
exceed the lesser of $125,000.00 or the then current outstanding principal
amount under the Note.”

® Section 4.4 of the Loan Agreement is deleted in its entirety.

2. RATIFICATION OF LOAN DOCUMENTS AND COLLATERAL.

Other than as modified herein. the Loan Agreement is hereby ratified and affirmed by
Borrower and shall remain in full force and effect as modified herein. Any property or rights to or

interests in property granted as security in the Loan Documents shall remain as security for the Loan
and the obligations of Borrower in the Loan Documents.

3. CHOICE OF LAW.

This Agreement shall be governed by and construed in accordance with the laws of the State
of Utah. without giving etfect to conflicts of law principles.

4. COUNTERPART EXECUTION.

This Agreement may be executed in one or more counterparts, each of which shall be deemed
an original and all of which together shail constitute one and the same document. Signature pages
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may t= detached from the counterparts and attached to a single copy of this Agreement to physically

form cae document.

DATED as of the date first above stated.

\048CCIZ.13

STRATA INCORPORATED,
a Utah corporation

Name Bg o T =£ gg\éﬂ@a@a—f

Title: <&

SJA LIMITED
a Utah limited partnership

Mm& e

Name:
Title: _
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AMENDMENT NO.1TO
WARRANT AGREEMENT

This Amendment No. 1 to Warrant Agreement (this "Amendment") is made as of the _2_@
day of September, 1997, by and between SJA Limited, a Utah limited partnership ("Lender") and
Strata Incorporated, a Utah corporation ("Borrower").

RECITALS:

WHEREAS, Lender and Borrower entered into that certain Warrant Agreement dated as of
June 14, 1996;

WHEREAS, the parties desire to amend the Warrant Agreement as set forth herein;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, the parties agree as follows:

1. Number of Shares. Pursuant to a 3.5 to 1 forward stock split of the Borrower's
common stock, the number of shares available for purchase under the Warrant shall be increased
from 17.395 to 60,883.

2. Exercise Price. The last sentence of paragraph one, page 1, of the Warrant Agreement
shall be modified as follows: "the clause "Exercise Price of $522.00" shall be replaced with

"Exercise Price of $170.40."

-

3. Deletion of Paragraph. The third paragraph under Section 1 of the Warrant
Agreement shall be deleted in its entirety.
Other than as set forth above, the original Warrant Agreement is ratified and affirmed by the

parties and shall remain in full force and effect as modified herein. This Amendment may be

348002.03 1
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executed in one or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same document.

DATED as of the date first above stated.

STRATA INCORPORATED,
a Utah corporation

Byﬁﬁ—a——m
Its & ZD

SJA LIMITED,
a Utah limited partnership

IEM@J
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LOAN AGREEMENT

This L.oan Agreement (" Agresment") dated June 744 1996, is made by SJA Limited, a
Utah limited partnership ("Lender"). 585 South Oakridge Drive, Pine Valley, Utah, 84781, and

Strata, Inc.. ("Borrower"), 2 West 5t. George Blvd., Ancestor Square. #2100, St. George,
Utah 84770, as follows:

RECITALS

A. Lender is a limited parmership organized according to the laws of the State of
Utah and desires to make a loan to the Borrower.

B. Borrower is a corporaton organized pufsuam to the laws of the State of Utah, and
has applied to Lender for a loan 1 the amount of Two Hundred Fifty Thousand Dollars
(5250.000).

C. Lender 1s willing to make such a loan on the terms and conditions hereinafter set
forth.

NOW. THEREFORE, in consideration of the mutual covenants and agreements
contained. the parties hereto agree zs follows:

ARTICLE 1
Incorporation of Recitals and Exhibits

1.1  Incorporation of Terms. The foregoing preamble and all other recitals set forth
herein are made part of this Agreement.

1.2 Incorporation of Exhinits. Exhibits A, B, C. D, E, F, and G attached hereto, are
ncorporated herein and expressly made a part hereof and with this Loan Agreement constitute
the "Loan Documents. "

ARTICLE 11
Borrower’s Representations and Warranties

2.1  Borrower’s Representtions. To induce Lender to execute the Loan Documents
and perform the same, Borrower hereby represents and warrants as follows:

a. That Borrower is a Utah corporation in good standing and is duly
organized and authorized to enter irto the Loan Documents:

5345.1 1
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b. That the execution and performance of the Loan Documents has been

properly authorized by Borrower’s Board of Directors and by the holders of the requisite number
of shares:

c. Borrower has full power and authority to execute, deliver and perform the
Loan Documents:

d. The execution, delivery and performance of the Loan Documents shail not

constitute a breach or default under any other agreements to which Borrower is a party or may
be bound or affected:

e. That all outstanding shares of Borrewerare held by the persons indicated

in the amounts indicated: ok KI5

Name Number of Shares
Kenneth Bringhurst 436,750
Gary Bringhurst 436,750
LaVerna Bringhurst Johnson 62,000
Richard Whitehead 25,000
Nancy Perkins 16,833
Cheri Atkin 5,000
Kellev Bringhurst 1,000
Evans & Sutherland 109,259
Jand S Farms, LTD. 52,200!
Brian Mutert 3,980
Ray Balbes 10,9253
STA Limited 17,395¢
f. That no consents. approvals or authorizations other than those recited in

subparagraph b are required for execution, delivery or performance of the Loan Documents: and

g. That no governmental approvals or permission are required for execution,
delivery or performance of the Loan Documents.

Shares not issued: stock warrant only.
Shares not issued: stock warram only
Stock warrant oniv; shares not issued
Shares not 1ssuca: stock warram oalv

6945.1 2
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ARTICLE 111
Terms of Loan and Documents

3.1 Agreement to Borrow and ILend. Borrower agrees to borrow from Lender and

Lender agrees to lend Borrower the amount of Two Hundred Fifty Thousand Dollars
($250,000.00).

3.2 Loan Documents. Borrower agrees that it will execute and deliver to Lender the
following documents in form. substance and execution acceptable to the Lender:

a. A Promissory Note in the form attached hereto as Exhibit A, payable to

the order of the Lender in the full amount of the loan in accordance with the terms of this
Agreement;

b. A valid Security Agreement in the form attached hereto as Exhibit B;

C. A valid UCC-1 document in the form attached hereto as Exhibit C;

d. A valid Warrant, in the form attached as Exhibit D;

e. A certified copy of a Resolution of the Borrower’s Board of Directors,

authorizing the execution of the Loan Document, in the form attached
hereto as Exhibit E:

f. A Waiver of Pre-emptive rights executed by ail Shareholders of Borrower
as set forth on the Waiver of Pre-emptive Rights attached hereto as
Exhibit F;

g. A Certificate of Borrower's principals, in the form attached hereto as
Exhibit G: and

h. Such other papers and documents as Lender may reasonably require.

3.3 Deposit of Funds. Borrower shall deposit $6,093.75 with Lender concurrent with
the disbursement of Loan Funds which shall be held by Lender and appiied to the balance owing
Lender:

a. Upon the occurrence of any default by Borrower or
b. At the time of final payment of the amounts due under the Loan
Documents.
6945.1 3
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The appiication of funds under subparagraph a shall not cperare to cure any default in payment
of the Promissory Note by Borrower, but shall immediately create an obligation of Borrower to

repienish and restore the balance of $6.093.75 heid by Lenxder by making the payment which
was not made.

ARTICLE IV
Specific Terms and Conditions of Loan

4.1 Terms of Note. Bomwetshaud:hveraPmmssoryNotewlznder which Note
manaclndasExlnbltA mtheamoumofTonundredF'

4.2  Security. The security provided to Lender by Borrower shall consist of all general
intangibles and intellectual property cof the Borrower, as such term is defined in Section 9-106
of the Utah Uniform Commercial Code, now owned or hereafter acquired by the Borrower, and
is described in the Security Agreement Exhibit B.

4.3  Wangunt and Purchase Rights. Lender shall receive a Warrant, Exhibit D, under
which Lender shall have at its sole electton and without notice to Borrower, the option to

purchase capital stock of the Company pursuant to the terms of the Warrant, Exhibit D. issued
to Lender by the Company.

44  Payoff of Promissory Note. If Borrower pays in full to Lender all sums owing
under the Promissory Note prior to June 30, 1997, Lender’s rights under the Warrant shall
be modified as follows: Lender may only exercise the Warrant as to 11,481 shares of capital
stock, or in lieu of capital stock, Lender may only exchange the Warrant for a new
Promissory Note in the face amount of $500,000.00, interest and principal amortized over
five (5) years, payable in quarterly imterest only payments, with 2 balloon payment due art the
end of three years. All other terms and provisions of the Warram shall remain unchanged.

ARTICLE V
Issues Regarding Security
5.1 Intangibles and Intellectyal Propertv. Lender understands that the general
intangibles and intellectual property pledged by Borrower to Lender under the terms of the
Security Agreement, Exhibit B, are already encumbered by security on loans to the Borrower

from LaVermna Bringhurst Johnson, the Utah Technology Finance Corporation, Zions First
National Bank and J&S Farms, Ltd.. all of which loans Borrower covenants to keep current.

TRADEMARK
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ARTICLE V1
Loan Expenses

6.1  Payments of Loan Expenses. Borrower agrees to pay all expenses of the loan,
including, without limiting the generality of the foregoing, all filing charges, printing and
photocopying expenses, and other such charges and expenses as the Lender may reasonably

incur in connection with this Agreement. In addition, Borrower will pay charges and expenses
of Lender’s counsel and fees incurred, if any.

ARTICLE VI
General Terms and Conditions

7.1  Lender’s Right to Assign. Lender mziy assign, negotiate, pledge or transfer the
Promissory Note and all other loan documents to any banks or financial institutions to secure
a loan from such banks or financial institutions, and may further transfer and assign its rights

pursuant to this Agreement upon consent of Borrower, which consent shall not be unreasonably
withheld.

7.2 Time is of the Essence. Borrower agrees that time is of the essence in this
Agreement.

7.3  Events of Defauit. The occurrence of any one or more of the following shali
constitute an "event of default”, as said term is used herein:

a. Failure of Borrower for a period of twenty (20) days after written notice
from Lender to Borrower to observe or perform any of the conditions by Borrower to be
performed under this Agreement;

b. The occurrence of any event of default under the Promissory Note, Exhibit
A, or the Security Agreement. Exhibit B;

C. If all or a substantial part of the assets of Borrower are attached, seized,
subjected to a writ or distress warrant, or are levied upon or come into the possession of any
receiver, trustee, custodian or assignee for the benefit of creditors;

d. If Borrower is enjoined, restrained or in any way prevented by court order,
or if any proceeding is filed or commenced seeking to enjoin, restrain or in any way prevent
Borrower from conducting all or substantial part of its business affairs; or

e. If any petition is filed by or against Borrower under the Federal
Bankruptcy Act, or under any similar law, state or federal, whether now or hereinafter existing
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and, in the case of involuntary proceedings, Borrower fails to cause the same 1o be vacated,
stayed or set aside within ten (10) days after filing.

7.4  Remedies Conferred Upon Lender. Upon the occurrence of any event of defauit,
Lender shall have all remedies conferred upon Lender by law, including but not limited to its
rights as a secured party under Article 9 of the Utah Uniform Commercial Code, and may
pursue any one or more it its remedies concurrently or successively, it being the intent hereof
that none of such remedies shall be to the exclusion of any other and that it may exercise or
pursue any other remedy or cause of action permitted under this Agreement.

7.5. Non-Waiver of Remedies. No waiver of any breach or default hereunder shail
constitute or be construed as a waiver by Lender of any subsequent breach or defauit or any
breach or default of any other provision of this Agreement.

7.6. Attornev Fees and Costs. If Lender shall engage legal counsel for the purpose
of enforcing any of its rights under the terms of this Agreement and all attachments hereto,

Borrower shall pay all reasonable costs and attorney fees incurred by Lender in connection
therewith.

7.7. Notice. Any notice that any party hereto may be required or may desire to give
hereunder shail be deemed to have been given if mailed by United States registered or certified
mail, and addressed to the other party at its address as set forth in the preamble above, or at

such address as the party to serve may have furnished to the party seeking or desiring to serve
notice.

EXECUTED as of the date first written above.

SJA LIMITED, a Utah limited partnership
(LENDER)

STRATA, INC., a Utah corporation

(BORROWER)
By_ 3 =
Kenneth D. Bringhurst
Chief Operatinig Officer
Ececiefrre.
6945.1 6
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STATE OF UTAH )
. SS.
COUNTY OF WASHINGTON )

On the ﬁ‘ﬁ day of June, 1996. personally appeared before me Sidney J. Atkin, who,
being by me duly sworn, did say that he is the General Partner of SJA Limited.. that said

instrument was signed in behalf of said parmership, and said Sidney J. Atkin acknowledged to
me said parmership executed the same.

’/’1
// //
APRY R a R Al L ’K/'(

7/~ NOTARY PUBLIC )
My Commission Expires: Residing at: lalain

PR

NOTARY PUBLIC
KiM PAYNE
2'WN St. George Bivd #2°CQ
St. George. UT 84770
My Commussion Exoires
August 10th, 1968
STATE OF UTAH

STATE OF UTAH )
: ss.
COUNTY OF WASHINGTON )

On the df day of June, 1996. personaily appeared before me Kenneth D. Bringhurst,
who, being by me duly sworn, did say that he is the Chief Operating Engineer Officer of Strata,
Inc., , that said instrument was signed in behalf of said corporation by authority of its by-laws
or a resolution of its board of directors. and said Kenneth D. Bringhurst acknowledged to me

that said corporation executed the same.
/a//i e

NO’YARY PUB C p
My Commission Expires: Residing at: /4 A f
r :: N q-.‘ —

NOTARY PUBLIC
XM PAYNE
W St George Sivd. #2100
Sl George. uT BA770
Viy COMMIMISSION EXOTes
August 10th. 1938
STATE OF UTAH

6945.1 ; /
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PROMISSORY NOTE

§250,000.00 St. George, Utah
June /<7, 1996

FOR VALUE RECEIVED, STRATA, INC., a Utaa corporadon. ("Borrower”)",
promises to pay to the orcer of SJA Limited, a Urh lomited sarmership, ("Lender”™), 471
Norta 100 West, St. Gecrze. Unah 84770, or at such other pizce as Lender may specify in

writing to Borrower, the aggregate principal amoum of U. S SFEE-060TU. together with

inrerest as follows: ZSD,acQﬁf_
Interest at =e rate of 9.75% per annum shall aectue on the
unpaid pr=cipal and payment shall be made & guarterly
(intersst oniy) paymenrts by Borrower to Lender in the amount
of Six Thousand Ninety Three Dollars Sevenry Five Cenrs
($6,093.75). Unpaid interest and principal uzder this
Promissory Note shall be due and payable in =i on or befors
June 30, 1¢¢7.

under this Promissory Note shall be cre<ited first to Lender’s costs and
ran

expenses of collections. =222 to accrued and unpaid intersst z=d then to principal. Borrower
shail bave the righr to preszy all, or any pordon, of the indsz:adness owing under this
g pregay I

Promissory Note at any ©== without penaity.

This Promissory Note is secured by a Security Agree—eze of even date herswith
executed by Borrower ("Security Agreement') encumbering il general intangibles and
intellecmal property assers <f the Borrower (the "Collateral™). Norwithstanding any
provision hereof, Borrower saall not sell. transfer or assign t=2 Collareral. other than in the
notmzl course of seiling azd replacing the same, without Leacer’s prior written censent,
which consent sZzail not be uareasonably withheld. Moreover, 2 the evenc of any change of
ownership of the Sorrower. 2s oudined in the Loan Agresmec: of even date, all principal and

accrued and unpaid intersst hereunder shall be immediately cus and payable in full. Lender
v exercise of a Warrant.

may, at its sole codon, eisc: to accept payment of the Note by exer

Any paywez

Time 1s of the essecce of payment. Upon failure 1o 2k2 any payment as herein
provided within Tteen (15) days of the date due, the unpaid c=rcipal balance hereof,
together with accTued interest, at the option of the Lender, and without notice, shall at once

become due and cayabie, ind shall thereafter bear interest at (&= rzte of eighrean percent

(18%) per anoure. unreil pzid. The amouats specified i this paragraph are in addidon to
costs of enforcazent and coilection that may be dus and payatis under this Promissory Note.

Page 1 of Exhibit A
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The acceprance of ary sum less than a full installment shall not be consaued as a
waiver of the default in the zaymear of such full nstallment.

If an agorney is engazed or other action taken by Lender o enforcs any provision of

this Promissory Note or the Security Agreement, or any other document or insTument
evidencing or securing the izcsbtedness represeated hareby, or as a conseguszcs of any
default, with or without the Jiing of-asy .egal acuon or proceeding, then Zorrower shall
immediately pay, on demanc. all aorney’s fees and 211 other costs incurrs< by Lender,
together with inrerest thereoz Stom the cate of such demand undl paid at the dafault inreresr

rate specified above.

No previous waiver z=d no failure or delay by Lender in acting witz respect © ‘the
terros of this Promissory Notw or the Security Agresment, or any other docurzent or
inswument evidencing or secwg the indebredness represented hereby, shail constimue a
wajver of any breach. defaw!s or fajlure of conditon under this Promissory Note, the
Security Agreement or any ¢=ar docurnert Or instrument evidencing or secaring the

indebtedness represented herety.

In the event of any izccosistencies berwesna the terms of this Promissory Note and the
terms of any other documezr reiared (o the loan evidezced by this Promissczv Note. the
terms of this Promuissory Notz shall prevail.

Borrower hereby waives: cresencment; demard; notcs of dishonor: zotice of default
or delinquency; notce of acceizrzrion; nodez of protest and nonpayment: cczcs of cost,
expenses or losses and inreres: erein; notice of late charges: and diligence = :zidng any
action to collect any sums owizg uader this Promissory Note. Thae right of e undersigned
to plead any and all stacues ¢ limitation as a defense o any demand on this Promissory

Note is expressiy waived o' ©=2 full extezr permissible by law.

This Promissory Note s2ail be ccostrued and exforced in accordance xith the laws of
the State of Utah, and ai] persczs and exdties-in any manner obligared under this
Promissory Note consent to the jurisdicticn of any f{ederal or state court within zae Stte of

Utah having proper venue anc zlso conseat to service of precess by any mezzs authorized by
Utah or federal law.

All terms and conditiczs of this Promissory Note shall be binding urca and imure to
the benefit of the parties heraw azd their respective heirs, successors and assigos.

STRATA, INC.
<
"Kenneth D. Bringhurst *
Chief Execudve Officer
Page 2 of Exhibit A
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the "Agreement"), dated as of June 1996,

made by SJA Limited, a Utah limited parmership, ("Secured Party"), 685 South Oakridge
Drive. Pine Valley, Utah, 84781, in favor of STRATA, INC., 2 West St. George Blvd..
Ancestor Square #2100, St. George, 84770, ("Debtor").

RECITALS:

A. Lender is a Limited Partnership organized according to the laws of the State of
Utah and desires to make a loan to the Borrower.

B. Borrower is a corporation organized pursuant to the laws of the State of Utah,

and has applied to Lender for a loan in the amount of Two Hundred Fifty Thousand Dollars,
($250.000.00).

C. Lender is willing to make such a loan on the terms and conditions hereinafter
set forth.
D. Such loan amount is evidenced by a Promissory Note, also of even date

herewith (the "Note") in the amount of US $250,000.00.

E. It is a condition precedent to advancing any amounts to Debtor pursuant to the
Note that Debtor shall have entered into this Agreement granting Secured Party a security
interest in the Collateral described in this Agreement.

F. Borrower has also issued a Warrant to Lender. of even date herewith (the
"Warrant"), which is secured by this Agreement.

NOW. THEREFORE, in consideration of the premises and in order to induce Secured
Party to enter into the loan. Debtor agrees with Secured Party as follows:

1. Defined Terms. The following terms used in this Agreement have the

meanings specified below (such meanings being equally applicable to both the singular and
plural forms of the terms defined):

"Collateral" has the meaning assigned to such term in Section 2 of this
Agreement.

Page 1 of Exhibit B

06/13/96
2:0lpm
6948.1

TRADEMARK
REEL: 1831 FRAME: 0502



"Event of Default" means any event of default under the Note or the Warrant
and any default by Debtor under the terms of this Agreement or any other document
evidencing or securing the Obligations.

"General Intancibles” means. with respect to Debtor, any "general intangibles,"

as such term is defined 1n Section 9-106 of the UCC, now owned or hereafter acquired
by Debtor.

"UCC" means the Uniform Commercial Code as the same may, from time to
time, be in effect in the State of Utah: provided. however. in the event that, by reason
of mandatory provisions of law, any or all of the attachment, perfection or priority of
Secured Party’s security interest in any Collateral is governed by the Uniform
Commercial Code as in effect in a jurisdiction other than the State of Utah, the term
"UCC" shall mean the Uniform Commercial Code as in effect in such other
jurisdiction for purposes of the provisions hereof relating to such attachment.
perfection or priority and for purposes of definitions related to such provisions.

"Loan Documents" are the documents listed in the Loan Agreement, Article III
Section 3.2.

"Obligations" means any acts or actions required to be taken by the Debtor in
favor and for the benerit of the Secured Party.

2. Grant of Securnitv_Interest.

As collateral security for the full and prompt payment and performance when
due (whether as stated maturity, by acceleration or otherwise) of the Note, and for full
performance of the Warrant. and any obligation issued thereunder. Debtor hereby
assigns. conveys, morgages. pledges, hypothecates and transfers to Secured Party, and

hereby grants to Secursd Party a security interest in. all of Debtor’s right, title and
interest in. to

ALL GENERAL INTANGIBLES AND INTELLECTUAL PROPERTY

including but not limited to Software. source code in development. trademarks.
servicemarks. copyrights. and products and proceeds thereof (the "Collateral™).

Page 2 of Exhibit B
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3. Covenants. Debtor covenants and agrees with Secured Party that from and

after the date of this Agreement and until the Note and the other Obligations have
been paid in full and are fully satisfied:

a. Further Documentation Pledge of Collateral. At any time and from time
to time, upon the written request of Secured Party, and at the sole expense of Debtor,
Debtor will promptly and duly execute and deliver any and all such further documents
and take such further action as Secured Party may reasonably deem desirable to obtain
the full benefits of this Agreement and of the rights and powers herein granted,
including, without limitation. using its best efforts to secure all consents and approvals
necessary or appropriate for the assignment to Secured Party of any General
Intangibles held by Debtor or in which Debtor has any rights not heretofore assigned,
the filing of any financing or continuation statements under the UCC with respect to
the liens and security interests granted hereby and transferring Collateral to Secured
Party’s possession (if a security interest in such Collateral can be perfected by
possession). Debtor also hereby authorizes Secured Party to file any such financing

or continuation statement without the signature of Debtor to the extent permitted by
applicable law.

b. Compliance with Laws. Etc. Debtor will comply with the requirements
of all applicable laws, rules, regulations and orders of any governmental authority or
arbitrator applicabie to the Collateral or any part thereof or to the operation of
Debtor’s business, the noncompliance with which. individually or in the aggregate,
would, or would be reasonably likely to, materially adversely affect the business,
condition (financial or other), assets, property or operations of Debtor; provided,
however, that Debtor may contest the requirement of any applicable law, rule,
regulation or order in any reasonable manner which shall not, in the sole opinion of
Secured Party, adversely affect Secured Party’s rights hereunder or adversely affect the
first priority of its lien on and security interest in the Collateral.

c. Payment of Obligations. Debtor will pay, before the same shall become
delinquent and before any penaity or interest accrues thereon, all taxes, assessments
and governmental charges or levies imposed upon the Collateral or in respect of its
income or profits therefrom and all claims of any kind (including, without limitation.,
claims for labor, materials and supplies), except that no such item need be paid if (i)
such non-payment does not involve any danger of the sale. forfeirure or loss of any of
the Collateral or any interest therein which, individually or in the aggregate, would. or
would be reasonably likely to. materiaily adversely affect the business, condition
(financial or other), assets. properties, or operations of Debtor.
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d. Limitations on Disposition. Debtor will not sell, lease. ransfer or

otherwise dispose of any of the Collateral, or attempt or contract to do so, except in
the ordinary course of business.

e. Further Identification of Collateral. Debtor will, if so requested by
Secured Party, furnish to Secured Party, as often as Secured Party reasonably requests,
statements and schedules further icentifying and describing the Collateral and such
other reports in connection with the Collateral as Secured Party may reasonably
request (without imposing any undue burden on Debtor), all in reasonable detail.

f. Right of Inspection. Upon reasonable notice to Debtor (unless an Event
of Defauit has occurred and is continuing, in which case no notice is necessary),
Secured Party shall at all times have full and free access during normal business hours
to all the books and records and correspondence of Debtor, and Secured Party or its
representatives may examine the same, take extracts therefrom and make photocopies
thereof: provided, however, that the expenses incurred by Secured Party in connection
with the foregoing shall be borne ty Secured Party unless an Event of Defauit has
occurred and is continuing, in which case such expenses shall be borne by Debtor.
Upon reasonable notice to Debtor (unless an Event of Default has occurred and is
continuing, in which case no notice is necessary), Secured Party and 1ts representatives
shall also have the right to enter into and upon any premises where evidence of any of

the General Intangibles and intellectual property of Debtor is located for the purpose
of inspecting the same.

g. Continuous Perfection. Debtor will not change its name. identity or
corporate structure in any manner which might make any financing or continuation
statement filed in connection herewith seriously misleading within the meaning of
Section 9-402(8) of the UCC (or any other then applicable provision ot the UCC)
unless Debtor shall have given Secured Party at least 30 days prior written notice
thereof and shall have taken all acuon (or made arrangements to take such action
substantiaily simultaneously with such change if it is impossible to take such action in
advance) necessary or reasonably requested by Secured Party to amend such financing
statement or continuation statement so that it is not seriously misleading. Debrtor will
not change its principal place of business or remove its records unless it gives Secured
Party at least 30 days’ prior written notice thereof and has taken such action as 1s

necessarv to cause the security interest of Secured Party in the Collateral to continue
to be perfected.
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h. No Materiai Adverse Action. The Debtor shall not take or fail to take
any action the consequence of which would have a material adverse effect on the
enforceability of Secured Party’s interest in the collateral.

4. Secured Partv's Appointment as Attornev-in-Fact.

a. Debtor hereby irrevocably constitutes and appoints Secured Party and
any officer or agent thereof. with full power of substitution, as its true and lawful
attorney-in-fact with full irrevocable power and authority in the place and stead of
Debtor and in the name of Debtor or in its own name, from time to time in Secured
Party’s discretion, for the purpose of carrying out the terms of this Agreement, to take
any and all appropriate acdon and to execute and deliver any and all documents which
Secured Party may deem necessary or desirable 10 accomplish the purposes of this
Agreement and, without limiting the generality of the foregoing, hereby gives Secured
Party the power and right. on behalf of Debtor. without notice to or assent by Debtor
to do the following:

(1) to ask. demand. collect. receive and give acquittance and receipts
for any and all monies due and to become due under any Collateral and, in the
name of Debtor or in its own name or otherwise, to take possession of and
endorse and collect any checks, drafts. notes. acceptances or other instruments
for the payment of monies due under any Collateral and to file any claim or to
take any other action or proceeding in any court of law or equity or otherwise
deemed appropriate by Secured Party for the purpose of collecting any and all
such monies due under any Collateral whenever payable;

(i1) 10 pay or discharge taxes. liens, security interests or other
encumbrances levied or placed on or threatened against the Collateral, to effect
any repairs or obtain any insurance cailed for by the terms of this Agreement
and to pay all or any part of the premiums therefor and the costs thereof: and

(i)  ta) to direct any party liable for any payment under any of the
Collateral to make payment of any and all monies due. and to become due
thereunder, directly to Secured Party or as Secured Party shall direct: (b) to
receive payment of and receipt for any and all monies. claims and other
amounts due. and to become due at any time, in respect of or arising out of any
Collateral; (c) to sign and indorse any invoices, freight or express bills, bills of
lading, storage or warehouse receipts, drafts against debtors. assignments.
verifications and notices in connection with or relating to the Collaterai: (d) to
commence and prosecute any suits, actions or proceedings at law or in equity in
any court of competent jurisdiction to coilect the Collateral or any part thereof
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and to enrorce any other right in respect of any Collateral: (¢) to defend any
suit, action or proceeding brought against Debtor with respect to any Collaterai:
(f) to sertle. compromise or adjust any suit. action or proceeding described
above and. in connection therewith, to give such discharges or releases as
Secured Party may deem appropriate; and (g) generally to sell, transfer, pledge,
make any agreement with respect to or otherwise deal with any of the
Collaterai as fully and completely as though Secured Party were the absolute
owner thereof for all purposes. and to do. at Secured Party’s option and
Debtor’s expense, at any time. or from time to time, all acts and things which
Secured Party reasonably deems necessary to protect. preserve or realize upon
the Collateral and Secured Party’s lien therein. in order to effect the intent of
this Agreement, all as fully and effectively as Debtor might do.

b. Secured Party agrees that. unless an Event of Default has occurred and
is continuing, it will forbear from exercising the power of attorney or any rights
granted to Secured Party pursuant to this Section 4. Debtor hereby ratifies. to the
extent permitted by law, all that any said attorney shall lawfully do or cause to be
done by virtue hereof. The power of attorney granted pursuant to this Section 4, being

coupled with an interest, shall be irrevocable unul the Note and the other Obligations
are indefeasibly paid in full.

C. The powers conferred on Secured Party hereunder are solely to protect
Secured Party’s interests in the Collateral and shall not impose any duty upon it to
exercise any such powers. Secured Party shall be accountable only for amounts that it
actually receives as a result of the exercise of such powers and neither it nor any of its
officers. directors. employees or agents shall be responsible to Debtor for any act or
failure to act. except for its own gross negligence or willful misconduct.

d. Debtor also authorizes Secured Partv, at any time and from time to time
following the occurrence and during the continuance of an Event of Default. (i) to
communicate in Debtor’s own name with any party to any contract with regard to the
assignment of the right, title and interest of Debtor in and under the Collateral
hereunder and other matters relating thereto and (ii) to execute. in connection with the
sale provided for in Section 7 hereof, any endorsements. assignments or other
instruments of convevance or transfer with respect to the Collateral.

5. Performance bv Secured Partv of Debtor's Obligations. If Debtor fails to
perform or comply with any of its agreements contained herein and Secured Party, as
provided for by the terms of this Agreement, shall itseif perform or comply, or
otherwise cause prerformance or compliance, with such agreement. the expenses of
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Secured Party incurred in connection with such performance or compiiance, together
with interest thereon at the highest rate then in effect in respect of the Note. shall be

payable by Debtor to Secured Party on demand and shall constitute Obligations
secured hereby.

6. Remedies, Rights Upon an Event of Defauit.

a. If any Event of Default shall occur and be continuing, Secured Party
may exercise in addition to all other rights and remedies granted to it in this
Agreement and in any other insrument or agreement securing, evidencing or relating
to the Obligations, all rights and remedies of a secured party under the UCC. Without
limiting the generality ot the foregoing, Debtor expressly agrees that in any such event
Secured Party, without demand of performance or other demand, advertisement or
notice of any kind (except the notice specified below of time and place of public or
private sale) to or upon Debtor or any other person (all and each of which demands,
advertisements and/or notices are hereby expressly waived to the maximum extent
permitted by the UCC and other applicable law), may forthwith collect, receive.
appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith
sell, lease, assign, give an option or options to purchase or sell, or otherwise dispose of
and deliver said Collateral (or contract to do so), or any part thereof. in one or more
parcels at public or private sale or sales, at any exchange or broker’s board or any of
Secured Party’s offices or elsewhere at such prices as it may in its sole discretion
elect. for cash or on credit or for future delivery without assumption of any credit risk.
Secured Party shall have the right upon any such public sale or sales. and, to the
extent permitted by law. upon any such private sale or sales, to purchase, by bidding
in its debt or otherwise. the whole or any part of said Collateral so sold, free of any
right or equity of redemption. which equity of redemption Debtor hereby releases.
Debtor further agrees. at Secured Party’s request, to assemble the Collateral and make
it available to Secured Party ai places which Secured Party shall reasonably select,
whether at Debtor’s premises or eisewhere. Secured Party shall appiy the net
proceeds of any such collection. recovery, receipt, appropriation, reaiization or sale as
provided in Section 6(d) hereor. Debtor remaining liable for any deficiency remaining
unpaid after such application. and only after so paying over such net proceeds and
after the payment by Secured Party of any other amount required by any provision of
law, including Section 9-504(1)(c) of the UCC, need Secured Party account for the
surplus, if any, to Debtor. To the maximum extent permitted by appiicable law, Debtor
waives all claims, damages, and demands against Secured Party arising out of the
repossession, retention or sale of the Collaterai. Debtor agrees that Secured Party need
not give more than ten days notice of the time and place and that such notice is
reasonable notification of such matters. Debtor shall remain liable ror any deficiency
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if the proceeds of any sale or dispositon of the Collateral are insufficient to pay ail
amounts to which Secured Party is enttled, Debtor also being liable for the fees and
expenses of any attorneys employed by Secured Party to collect such deficiency.

b. Debtor also agrees to pay all costs of Secured Party including, without
limitation, attorneys™ fees and disbursements, incurred in connection with the
anforcement of any of its rights and remedies hereunder.

c. Debtor hereby waives presentment. demand, protest, or any notice (to

the maximum extent permitted by applicable law) of any kind in connection with this
Agreement or any Collateral.

d. The Proceeds of any sale, disposition or other realization upon all or
any part of the Collateral shall be applied by Secured Party to the Note and the

Obligations in such manner as Secured Party shall. in its sole and absolute discretion,
determine.

-

Limitation on Secured Partv’s Dutv in Respect of Collateral. Secured Party
shall not have any duty as to any Collateral in its possession or control or in the
possession or control of its agents or nominees or any income thereon or as to the
preservation of rights against prior parties or any other rights pertaining thereto, except
that Secured Party shall use reasonable care with respect to the Collateral in its
possession or under its control. Upon request of Debtor, Secured Party shall account

for any monies received by it in respect of any foreclosure on or disposition of the
Collateral.

8. Notices. All notces and other communications provided for hereunder shall be
ziven or made by telecopy, first class mail, overnight delivery, or personal delivery, if
-0 Debtor. addressed to it at the address specified on page 1 of this Agreement, and if
-0 Secured Party, addressed to it at the address specified on page 1 of this Agreement.
and. as to each party, at such other address as shall be designated by such party in a
wTitten notice to each other party given in accordance with this Section 8. Except as
otherwise provided in this Agreement. all such communications shall be deemed to
have been duly given when transmined by telecopy, subject to telephone confirmation
of receipt and the provision immediately thereafter of a copy by first class mail,
overnight delivery or personai delivery or, in the case of a mailed notice. when duly

deposited in the U.S. mails, first class postage prepaid. in each case given or addressed
as aforesaid.
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9. Amendments. Etc. No amendment or waiver of any provision of this
Agreement nor consent to any departure by Debtor therefrom shall in any event be
effective unless the same shall be in writing, signed by Secured Party, and then any

such waiver or consent shall only be effective in the specific instance and for the
specific purpose for which given.

10. No Waiver: Remedies.

a. No failure on the part of Secured Party to exercise, and no delay in
exercising any right hereunder shall operate as a waiver thereof: nor shail any single or
partial exercise of any right hereunder preclude any other or further exercise thereof or
the exercise of any other right. The remedies herein provided are cumulative, may be
exercised singly or concurrently, and are not exclusive of any remedies provided by
law, this Agreement, the Note, or any other document or instrument evidencing or
securing the Note or Obligations (collectively, the "Loan Documents").

b. Failure by Secured Party at any time or times hereafter to require strict
performance by Debtor or any other person of any of the provisions, warranties, terms
or conditions contained in any of the Loan Documents now or at any time or times
hereafter executed by Debtor or any such other person and delivered to Secured Party
shall not waive, affect or diminish any right of Secured Party at any time or times
hereafter to demand strict performance thereof, and such right shall not be deemed to
have been modified or waived by any course of conduct or knowledge of Secured
Party, or any agent, officer or employee of such Secured Party.

11.  Successors and Assigns. This Agreement and all obligations of Debtor
hereunder shall be binding upon the successors and assigns of Debtor, and shall,

together with the rights and remedies of Secured Party hereunder, inure to the benefit
of Secured Party and its respective successors and assigns.

12. Governing [.aw. This Agreement shall be governed by. and be construed in
accordance with. the law of the State of Utah. Wherever possible. each provision of
this Agreement shall be interpreted in such manner as to be effective and valid under
appiicavie law, but if any provision of this Agreement shail be prohibited by or invalid
under applicable law, such provision shall be ineffective only to the extent of such

prohibiton or invalidity and without invalidating the remaining provisions of this
Agreement.

13. Further Indemnification. Debtor agrees to pay, and to save Secured Party
harmless from, any and all liabilities with respect to. or resulting from any delay in
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paying, any and all excise, sales or other similar taxes which may be payable or

determined to be payable with respect to any of the Collateral or in connection with
any of the transactions contemplated by this Agreement.

14.  Consent to Jurisdiction. Courts within the State of Utah shall, to the extent
permitted by applicable law. have non-exclusive jurisdiction over any and all disputes
arising under or pertaining to this Agreement and all obligations of Debtor hereunder.
In any and all such disputes. Debtor hereby irrevocably consents to the non-exclusive
jurisdiction of all courts within the State of Utah and the service or process or any of
the aforesaid courts by the mailing of copies thereof by registered or cerufied mail,
postage prepaid, to Debtor ar its address provided herein, and venue in any such

dispute shall, to the extent permitted by applicable law, be proper in Washington
County. _

15. Section Titles. The Section titles contained in this Agreement are and shall be

without substantive meaning or content of any kind whatsoever and are not a part of
this Agreement.

IN WITNESS WHEREOF. Debtor has caused this Agreement to be executed and

delivered by its duly authorized officer on the date first above written.

6548.1

STRATA, INC.
a Utah corporation

By%/\fvg—’f/_—’
Kehnneth Bringhurst {
Chief Executive Officer
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This FINANCING STATEMENT is presented to a filing ofticer for filing pursuant to the Uniform

STANDARD FORM

07-01-06 (Rev. 7/89)

. D Katy Otfieh hupoly, snc.  o10040
NSTRUCTIONS: UNIFORM COMMERCIAL CODE - FINANCING STATEMENT - FORM UCC-1

PLEASE TY™E this tarm. Foid anty slong perforution for maiing.

Remove Secuec Party and Dabtor conies and send 0ther 3 CoDess with interiesvsn carbon paper 10 e fuing officer. Enclose tiling tee. The filing tve is: $5.00 for sach name
listedt in the JNDNOrs Dox with Soc. Sec, No., or $10.00 for Emp. Fed. Tax. 1.D. No.,

1f 1he 10sce mownaea tor sny itemis) on the form it iINSABQUAEE the ITBMIS) SHOUKS DE on sheens, p 5 X 8" or 8" X 10", Oniy one cony of such
additions! sneets nesty oe presenten 10 the filing otficer with a 38y of three copws oi the fi 9 DNy 5 ot , indh 1T, My be on iy sz
DApEr that (s CORvenen 1O the MCUrvg party, Indicste the ot | shewts

. Ifcolmmsmwpoumnwlnmhwmiinum_mmwmcnulmmmnn-o(mmm.
. Whin & CODv &F The TNty SQreement is used a8 & fi ] s thatitbe ove but

. At the time e o filing, filing officer shoulks tum 1Mird cooY a5 an acknoweogment. At 3 iatsr me. SRCWred Darty mey OIE and sign Termination Lagend and use third

*Rgned set of these forms, without extra fee.
copY 85 8 TerMrahon Surtement.

Commerciai Code.

1. Debtoriss (Last Name First) and addresstes) + 2. Secured Partylies) and acdressies)

Social Secunty or
Emp. Fed. 1.D. No. J.l’.'..:uéfoﬁ

STRATA] INC; SIA Limited
2 Vest St. George Blwd, | S85 S Gakridge Dx.
St. Gaorge, U? 84700 | Pine Valley, U 34781

4. This Financing Statement covers the foliowang types {or items) of property:

.. ! ) For Filing Officer (Date, Time, Number,
Generai intangibles and intallectual 6. Gross sales price and Filing Office)
N of collaterai
propecty, softvare, source code in
develocment, tradesarks, servicemarks, s—20.000,00
copyrights and products and proceeds < Sales
The Securea party is is not—X . a seller or g:;::eo? x paid to 5. Assignee(s) of Secured Party and
Purchase money enger of the collaterai, Address(es)

This s1ziement 1s filed without the debtor’s signature to perfect a security interest in cotlaterat (Check [ if so)

— alreaay subject t0 a security interest (n anather [urisdiction when it was brought inta this state.

— which s proceeds of the original cotlateral described above in wnich a security interest was perfected.

Microtiim No.

Check X if covered: ; Proceeds of Collaterai are also covereq. ; Proaucts of Coliateral are aiso covered. No. of additional Sheets presentea:

3. Matunity cate (if any):
Code, Department of Business Regulations.

Approved by Division of Corporations and Commerciat

By: e e N gyr— B ’/,7;" _

Signature(s) of Debtor(s)

STANDARD FORM - FORM UCC-1.
(4) SECURED PARTY COPY

* Signature(s) of Secured Party(ies)
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Certificate No.

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE "ACT") AND MAY NOT BE
OFFERED, SOLD, OR OTHERWISE TRANSFERRED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN
THE OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO
THE ISSUER OF THE SECURITIES, SUCH OFFER, SALE, OR TRANSFER,
PLEDGE, OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

WARRANT

(Void after 5:00 p.m.. Mountain Standard Time on July 31. 1999
or such earlier date as provided herein)

This certifies that. for value received, SJA Limited, a Utah Limited Partnership,
("SJA"), or registered assigns (collectively, the "Holder"), is entitled at any time before 5:00
p.m., Mounmin Daylight Savings Time, on July 31, 1999 (the "Expiration Date") to purchase
from Strata. Inc.. a Utah corporation (the "Company"), shares equal to Seventeen Thousand
Three Hundred Ninety Five Shares (17,395) of the Common Stock of the Company (the
"Warrant Shares") at a total price of One Hundred Seventy Dollars Forty Cents ($170.40), for
all shares acquired (such price is hereafter referred to as the "Exercise Price”). The number
of Warrant Shares to be received upon the exercise of this Warrant may be adjusted from time

to time as hereinafter set forth; however, the Exercise Price of $522.00 for all shares acquired
shall not be adjusted.

This Warrant is issued pursuant to the Loan Agreement (the "Agreement") between the
Company and SJA Limited, dated June /QT;'I996, and is secured by a Security Agreement

dated as of June _1#,61996, all subject to various Loan Documents identified in the Loan
Agreement.

1. Exercise of Warrant: Alternative.

This Warrant may be exercised at any time prior to 5:00 p.m.. Mountain Daylight
Savings Time. on July 31, 1999, (or if such date is a day on which federai or state chartered
banking institutions are authorized by law to close, then on the next succeeding day which shall
not be such a day).

This Warrant shall be exercised by presentation and surrender of this Warrant certificate
(the "Warrant Certificate”) to the Company at its principal office (or at the office of its stock
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transfer agent, if any), with the Purchase Form annexed hereto duly executed and accompanied
by payment of the Exercise Price in cash or by check, payable to the order of the Company,
together with all taxes applicable upon such exercise. Upon receipt by the Company of this
Warrant Certificate at its office (or at the office of its stock transfer agent, if any) in proper
form for exercise and accompanied by payment as herein provided, the Company shall promptly
issue and cause to be delivered to the Holder a certificate, issued in the name of the Holder, for
the full number of Warrant Shares so purchased, together with cash in respect of any fractional
shares, calculated as provided in Section 3 below. Upon substantial compliance with the terms
of exercise of this Warrant, the Holder shall be deemed to be the holder of record of the
Warrant Shares issuable upon such exercise. notwithstanding that the stock transfer books of the

Company shall then be closed or that certificates representing such shares shall not then be
actually delivered to the Holder.

If this Warrant has not been exercised by June 30, 1999, the Holder may, at its sole
election, exchange the Warrant for a new Promissory Note executed by the Corporation in the
principal amount of $500,000.00, bearing interest initiaily at the prime rate established by Zions
First National Bank on the inception date of the new Promissory Note, plus two percent (2%)
per annum, adjusted month, payable in quarterly installments of $41,667.00 plus interest, with
the entire balance of principal and interest due three (3) years from the date of the new

Promissory Note. The new Promissory Note so created shail be secured by the Security
Agreement.

2. Reservation of Shares. The Company hereby covenants and agrees that, at all
times during the period this Warrant is outstanding, it will reserve for issuance and delivery
upon exercise of this Warrant such number of shares of its Common Stock (and/or other
securities) as shall be required for issuance and delivery upon exercise of this Warrant. The
number of shares of Common Stock that the Company shall initially reserve for issuance
hereunder shall be 17,395 shares. If it becomes necessary at any time to increase the number
of reserved shares for this purpose, the Board of Directors of the Company shall promptly
increase the number of authorized and/or reserved shares to a number sufficient to provide for
the number of shares that may be at that time issuable to the Holder as described above. If it
is necessary to increase the number of authorized shares for this purpose, the Board of Directors
will use its best efforts to obtain any required approval of this increase by the shareholders.

3. Fractional Shares. No fractional shares or stock representing fractional shares
shall be issued upon the exercise of this Warrant. In lieu of any fractional shares which would
otherwise be issuable. the Company shall pay to the Holder cash equal to the product of such
fraction multiplied by the then current fair market value of one share of Common Stock,
computed to the nearest whole cent. The then current fair market value of such shares shall be

as determined for purposes of such payment in good faith by the Board of Directors of the
Company, and subject to protest by Holder.

4. Transfer, Exchange, Assignment. or Loss of Warrant.
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(a) This Warrant and the Warrant Shares may not be assigned or transferred
except in accordance with the provisions of the Securities Act of 1933, as amended, and the
Rules and Regulations promulgated thereunder (said Act and such Rules and Regulations being
hereinafier collectively referred to as the "Act"). Any purported transfer or assignment made
other than in accordance with this Section 4 shall be null and void and of no force and effect.

(b) This Warrant and the Warrant Shares shall be transferable only upon the
opinion of counsel satisfactory to the Company, which may be counsel to the Company, that (i)
the Warrant or the Warrant Shares may be legaily transferred without registration under the Act;
and (ii) such transfer will not violate any applicable law or governmental rule or regulation
including. without limitation. any applicable federal or state securities law, and the regulations
of any exchange on which the securities of the Company may be registered. The Company may
cause the following legend to be set forth on each certificate representing Warrant Shares or any

other security issued or issuable upon exercise of this Warrant, unless counsel for the Company
is of the opinion that such legend is unnecessary:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE "ACT") AND MAY NOT BE
OFFERED. SOLD, OR OTHERWISE TRANSFERRED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR,
IN THE OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY
TO THE ISSUER OF THE SECURITIES, SUCH OFFER, SALE, OR TRANSFER,
PLEDGE, OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

(©) Any assignment permitted hereunder shall be made by surrender of this
Warrant Certificate to the Company at its principal office with the Assignment Form annexed
hereto dulv executed, together with funds sufficient to pay any transfer tax. In such event the
Company shall, without charge, execute and deliver a new Warrant Certificate in the name of

the assignee named in such Assignment Form and this Warrant Certificate shall promptly be
cancelled.

@ Upon receipt by the Company of evidence satisfactory to it of the loss,
theft, desmuction. or mutilation of this Warrant Certificate. and, in the case of loss, theft, or
destruction, of reasonably satisfactory indemnification. and, in the case of mutilation. upon
surrender and cancellation of this Warrant Certificate, the Company will execute and deliver a
new Warrant Certificate of like tenor and date, and any such lost. stolen, destroyed, or muulated
Warram Certificate shall thereupon become void. Any such new Warrant Certificate executed
and delivered shall constitute an additional contractual obligation on the part of the Company,
whether or not the Warrant Certificate that was so lost. stolen. destroyed. or mutilated shall be
at any time enforceable by anyone.

b Rights of the Holder. The Holder shall not, by virtue of ownership of this
Warrant. be entitled to any rights as a shareholder of the Company, either at law or equity, and
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the rights of the Holder are limited to those expressed in this Warrant and are not enforceable
against the Company except to the extent set forth herein.

6. Adjustments for Issuance of Stock. The number of shares of the Common
Stock subject to this Warrant shall be increased in the event the Company shall issue any
additional stock during the term of the Warrant. Upon the issuance of additional stock as
described in this paragraph, the number of shares of Common Stock purchasable upon the
exercise of this Warrant shall be that number determined by multiplying the number of shares
of Common Stock issuable upon exercise immediately prior to such adjustment by a fraction,
the denominator of which is the number of shares of the Company outstanding immediately prior

to such issuance and the numerator of which is the number of shares of the Company outstanding
immediately after such issuance.

7. Certain Other Adjustments. The nuinber of shares of Common Stock issuable
upon the exercise of the Warrant shall be subject to adjustment from time to time as follows:

(a) Adjustments for Stock Splits, Dividends. In the event the Company
should at any time or from time to time after the Purchase Date, fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additionai shares of Common Stock
without payment of any consideration by such holder for the additional shares of Common Stock
(including the additional shares of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split, or subdivision if no
record date is fixed), the number shares of Common Stock issuable under this Warrant shall be
increased in proportion 1o such increase in the number of outstanding shares of Common Stock,

so that the percentage interest in the Company represented by the shares subject to the Warrant
is not reduced.

(b) Adjustments for Stock Combinations. If the number of shares of
Common Stock outstanding at any time after the Purchase Date is decreased by a combination
of the outstanding shares of Common Stock, then, following the record date of such
combination. the number of shares of Common Stock issuable upon exercise of each share shall

be decreased in proportion to such decrease in the number of outstanding shares of Common
Stock.

8. Asset Distributions. In the event the Company shall declare a distribution
payable in securities of other persons, evidences of indebtedness issued by this Company or
other persons, assets (excluding cash dividends) or options or rights not referred to in Section
7(a), then. in each such case for the purpose of this Section 8, the Holder of this Warrant shall
be entitled to a proportionate share of any such distribution as though Holder was the holder of
the number of shares of Common Stock of the Company as are issuable upon exercise of this
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Warrant as of the record date fixed for the determination of the holders of Common Stock of
the Company entitled to receive such distribution.

9. Recapitalizations. If at any time or from time to time there shall be a
recapitalization or reclassification of the Common Stock (other than a subdivision or combination
provided for above in Sections 7(a) and (b)), provision shall be made so that the Holder hereof
shall thereartter be entitled to receive upon exercise of this Warrant the number of shares of stock
or other securities or property of the Company or otherwise to which a holder of Common Stock
deliverable upon exercise of this Warrant would have been entitled on such recapitalization. In
any such case, appropriate adjustment shall be made in the application of the provisions of this
Section 9 with respect to the rights of the Holder of the Warrant after the recapitalization to the
end that the provisions set forth herein (including adjustment of the number of shares
purchasable upon exercise of the Warrant) shall be applicable after that event as nearly
equivalent as may be practicable.

10. Merger, Consolidation, Etc. In case of any consolidation or merger of the
Company with or into another company or the conveyance of all or substantiaily ail of the assets
of the Company to another company, the Warrant shail thereafter be exercisable into the number
of shares of stock or other securities or property to which a holder of the number of shares of
Common Stock of the Company issuable upon exercise of the Warrant would have been entitled
upon such consolidation, merger or convevance; and, in any such case, appropriate adjustment
(as determined by the Board of Directors) shall be made in the application of the provisions
herein set forth with respect to the rights and interest thereafter of the Holder of the Warrant to
the end that the provisions set forth herein shall thereafter be applicable, as nearly as reasonably

may be, in relation to any shares of stock or other property thereafter deliverable upon the
exercise of this Warrant.

11. No Impairment. The Company will not, by amendment of its articles of
incorporation or through any reorganization, recapitalization, transfer of assets. consolidation,
merger. dissolution. issue or sale of securities. or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Company, but wiil at all times in goeod faith assist in the carrying out of all the provisions
of this Warrant and in the taking of all such action as may be necessary or appropriate in order
to protect the exercise rights of the Holder of the Warrant against impairment.

12.  Notices to Warrant Holders of Certain Events. So long as this Warrant shall
be outstanding and unexercised (i) if the Company shall pay any dividend or make any
distribution upon its Common Stock. or (i1) if the Company shall offer to the holders of its
Common Stock the opportunity for subscription or purchase by them of any shares of stock of
any class or any other rights. or (iii) in the event of any capital reorganization of the Company,
reclassification of the capital stock of the Company, consolidation or merger of the Company
with or into another corporation, sale. lease or transfer of all or substantially all of the property
and assets of the Company to another corporation, or voluntary or involuntary dissolution. the
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Company shall cause to be delivered to the Holder a notice containing a brief description of the
proposed transaction, together with the date, as the case mav be, on which a record is to be
taken for the purpose of such dividend, distribution, or rights or on which such reclassification,
reorganization, consolidation, merger, conveyance, lease, dissolution, liquidation, or winding
up is to take place. In the case of a dividend or other distribution by the Company, the
Company shall deliver such notice to Holder at least 20 days prior to record date for such
dividend or distribution. In the case of a reclassification. reorganization, consolidation, merger,
conveyvance, dissolution, liquidation, or winding up, the Company shall deliver such notice to

Holder at least 20 days prior to the earlier of the date of a shareholders meeting called to
approve such transaction, if any, or the date of such event.

13. Notices Generally. Notices and other communications to be given to the Holder
of the Warrant evidenced by this Warrant Certificate shall be delivered by hand or mailed,
postage prepaid, to 471 North 100 West, St. George, Utah 84770, or such other address as the
Holder shall have designated by written notice to the Company as provided herein.

14. Governing Law. This Warrant shall be governed by and construed in accordance

with the laws of the State of Utah applicable to contracts entered into and to be performed
wholly within such State.

IN WITNESS WHEREOF, the Company has executed this Warrant Certificate as of
the _ /</ _ day of June, 1996.

STRATA, INC.
a Utah corporation

Kenneth' D. Bringhurst J
Chief Executive Officer
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PURCHASE FORM

The undersigned hereby elects 1o exercise the Warrant represented by the attached Warrant
Certificate to the extent of purchasing
( ) shares of Common Stock of Strata, Inc., a Utah corporation (the "Company"),
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and herewith presents to the Company cash or a check in the amount of
3 ) in payment of

the Exercise Price thereof.

Name of Holder (please print)

By:

Signature of Authorized Representative

Name of Authorized Representative
(please print)

Date
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ASSIGNMENT FORM

FOR VALUE RECEIVED, the undersigned Holder of the Warrant represented by

the anached Warrant Certificate hereby sells, assigns. and transfers unto the Assignee named
below the right to purchase ( )

shares of Common Stock of STRATA, INC., a Utah corporation, (the "Company"). that are
represented by the attached Warrant Certificate and does hereby irrevocably constitute and

appoint the Company and/or its transfer agent as attorney to transfer the same on the books
of the Company, with full power of substitution in the premises.

Name of Assignee

Address of Assignee

Name of Holder (piease print)

By:
Signature of Authorized Representative

Name of Authorized Representative
(please print)

Title of Authorized Representative
(please print)

Date
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Exhibit E

Not attached
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Exhibit F

Not attached
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CERTIFICATE OF OFFICERS OF STRATA, INC.

STATE OF UTAH )
)ss.
County of Washington )

The undersigned hereby certify:

1. They are respectively the Chairman of the Board and Chief Executive Officer of
Strata, Inc.. a Utah corporation.

2. With respect to the Loan Documents (as t.he term is defined in the Loan
Agreement between SJA Limited and Strata, Inc.:

Borrower’s Representations. To induce Lender 1o execute the Loan Documents
and perform the same, Borrower hereby represents and warrants as follows:

a. That Borrower is a Utah corporation in good standing and is duly
organized and authorized to enter into the Loan Documents;

b. That the execution and performance of the Loan Documents has been

properly authorized by Borrower’s Board of Directors and by the holders of the requisite
number of shares;

c. Borrower has full power and authority to execute, deliver and perform the
Loan Documents:

d. The execution. delivery and performance of the Loan Documents shall not
constitute a breach or default under any other agreements to which Borrower is a party or may
be bound or affected;

e. That all the outstanding shares of Borrower are held by the persons
indicated in the amounts indicated:
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Name Number of Shares

Kenneth Bringhurst 436,750
Gary Bringhurst 436,750
LaVerna Bringhurst Johnson 62,000
Richard Whitehead 25,000
Nancy Perkins 16,833
Cheri Atkin 5,000
Kelley Bringhurst 1,000
Evans & Sutheriand 109,259
J&S 52,200
f. That there are no rights to acquire shares in Borrower except those

Warrant Holders in the amounts indicated:

Name Number of Shares
Brian Mutert
Ray Balbes 14,835
Total Shares subject to Warrant 1,159,627
g. That no consents, approvals or authorizations other than those recited in

subparagraph b are required for execution, delivery or performance of the Loan Documents.

h. That no governmental approvals or permission are required for execution.
delivery or performance of the Loan Documents.

DATED this / Zday of __JLA/LL_, 1996.

T 5

Kenneth D. Bringhurst

E‘YA‘\ PN —
Bringhufst

SUBSCRIBED and SWORN to before me thxs =/ day of . e , 1996.
NOTARY pUBLIC e //¢ Ll
2 WSt Goorge B0 #2100 NOTARY PUBLIC
St George. uT 84770
My‘Gomm:ssnn Exprres
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