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Grantor: Naw Earth Systems, Inc. Lender: SUNFIRST BANK
3192 Sugar Leo Road. : Main Office
&t. Goorga, UT 24790 120 E, Salnt Georga Blvd.
Saint Grorge, UT 84770
{435) 673-9610

THIS COMMERCIAL SEGURITY AGREEMENT dated August 8, 2007, Is made and executed betwasn New Farth Systems, Ine. {"Grantor") and
SUNFIRST BANK ("Lender”).

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indabtedness and agroes that Lender ghall have the righta atated in this Agraamant with respect to the Collateral, in addition to all other rights
which Lender may hava by law.

COLLATERAL DESCRIPTION. The word "Collateral” as uaed in this Agreamant means the fallawing describad property, whether now owned or
hereafter acquirad, whather now existing or hereatter ariging, and wherever located, in which Grantor is giving to Lender a gecurity interest for
the paymeant of the Indebtedness and performance of all othar abligations under tha Note and this Agreement:

This Grant of Security Interest = mada for the purpese of aecuring the paymerits of the Promissory Nots of aven date harewith in the
amoutn of Four Milllon Dellars {$4,000,000.00), all other indebtednass to Lender that now oxists or will exlst, and also to secura the
performanca by Debtors of the Agreemant hereafter set forth and as set forth In the Promissory Note and Loan Agreement of even date
harawith,

All inventory, accounts, general intangibles. and equipmant! including but not limited to all existing and proposed WERM (Washing Elution
Rotary Machine} systoms and CENTROSFIER (Water Purification} systems,

All Patents izsued or esslgnad to and alf patent applications made by Pladgor and all exclusive licanses to Pledgor from third parties or other
rights to use patants owned by such third partiag, including, without limitation, the patents, patant applications and axcluzive Neenses listed
on Schadule A hereto, long with any and all (1) Invantions and improvemeants desetibed and claimed therein, {2) raisaues, divislons,
continugtions, extenslons and ¢ontinuatlons-In-part thereof, (3) Income, royaities, damagas, claimgs and payments now and hereafter due
ant/or payeble under and with respect thereto, Including, without Hmitation, damages and paymentz for past, present or futura
Infringamants thereof, (4) rights to sue for past prezent and future Infringaments therof, and (5] any other rights eorresponding therato
thraughout the world {callectively, "Patants").

In addition, ) each Patent in which the Borrower heresfter has any interest; {b) each Patent Licenss to which the Borrowar now or
hereafter has an interest, (¢) each Tradamark in which the Barrower now or hareafter has any Interest, whether regleterad or not; Including
but not limited to Trademark Registration # 3,102,813 issued 13 Juna 2006 (d) cach Trademark Licensa to which the Borrawar now or
hereafter Is a party: (a) each Copyright in which the Borrower now or hereafter has any Intarest, including sach Copyright relatad to
documantation ¢n the operation and maintenanca of any machine or aystem; (f) sach Copyright Licensa to which the Barrower now or
hareafter is a party; (g} each forelgn patent or appllcation that now exlsts or hareaftar exists, and (h) the Goodwill associated with: (i) each
current or futura Patent, Trademark, and Copyright: and (il) each sueh Patent licensad under any Patant License, each such Trademark
licenzed under any Tradamark License, and aach such Copyright licensed under any Gopyright Liconsa.

In additlon, tha word "Collateral” algo includes all the following, whether now owned or hereafter acquired, whether now exieting ar hereaftar
arlslng, and wherever locatad:

(A) All accassions, attachments, accegsories, replacements of and additions to any of the collateral described terein, whathar added now
or latar.

{B} All producta and produce of any of the proparty described in thiz Callatersl section.

(C) All accounts, genaral intangibles, Instruments, rents, monies, paymants, and all other righta, ariging out of @ sale, leass, consignmant
or other disposition of any of the property describad in this Coliataral section.

(D} All proceeds (including insurance pracesds) trom the sale, destruction, loss, or othar digposition of any of the property described in thig
Coltateral saction, and sums dus from a third party who has damaged or destroyad the Collateral or from that party's insurar, whether dua
to judgrment, settlemant or other procass.

{E} Al recorde and dsta relating te any of the property described in this Collataral gection, whathar jn the form of a writing, photagraph,
microfilm, microfiche, or alectronic madla, tagether with all of Grantor's right, title, and intarsst ik and to all computer software required to
utilize, ereate, maintain, and process any such records or data on alactranic media,

RIGHT OF SETOFF. To the extent parmitted by applicable law, Lendar reserves a right of setoff In all Grantor's accounts with Lender (whether
checking, savings, or soma other account). Thig includas all aceounts Grantor holds Jolntly with somecne slge and all accounts Grantor may
open in the futura. However, this does not includae any IRA or Kaogh acoounts, or any trust accounts for which sataff would ba prohibited by
law. Grantor authorizes Lander, to the extent permitted by applicable law, to charge or setoft all sume owing onh the Indabtedress againat any
and all such accounts, and, at Lender's aption, to administratively frasze all such aceaunts to allow Lander to protact Lender's charge ard setoff
rights provided in this paragraph,

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor reprezants
and promiges to Lendar that:

Porfaction of Securlty Interest, Grantor agrees to taka whatever actions are requested by Lander to perfect and continue Lander's securlty
interest in the Collateral, Upon raquest of Lender, Grantar will dellver to Lender any and all of the documents evidencing or constituting the
Collateral, and Granter will note Lender's intarest upon any and all chattal papar gnd instrumenta if not deliverad to Lender for posgession
by Lender,

Noticas to Lender, Grantor will promptly notify Lender in writing at Lendar's address shown above WR‘RJ.?EM“’RKS as Lander rmay
designate from tima to time) prior to any (1) change in Grantor's name; {2) changa In Grantor's assuniad BUSIESS namaE); 635 ggnga
3605 FRAME:
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in the management of the Corporatlon Grantor; (4) change In the autharized signerts); (5) ehange in Grantor's principal office address;
(6} change in Grantor's state of organization; (7) convarsion of Grantor to a new or different type of busineza antity; or (8) change In
any ather aspact of Grantor that directly or Indiraetly relates to any agresments between Grantor and Landar, No change [n Grantor'a nama
or stata of organization will take affect until after Lender has racaivad natice.

No Viofation. Tha axecution and delivery of thia Agreement will not violate any law or agreement gavaring Grantor or to which Granter g
a party, and its certificate or articles of incorporation and bylawa do net prehiblt any term or candition of this Agrasmant.

Enforceability of Gollateral. To the extent the Collateral congiste of sseounts, chattal paper, or gemersl intanglbles, as defined by the
Uniform Commerclal Code, the Collateral is enforceabla in secordance with lis tarms, s genuine, and fully complies with all applicable laws
and regulationg congerning form, comtent and manner of preparation and execution, and al parsong gppearing to be obligatad on the
Collateral have authorlty and eapacity to contract and ara In fact obfigsted as they appeer to ba on the Collzteral. Thars ahall be no sataffs
or counterclaims againat any of the Collateral, and ne agreement shall have baen made under which any deductions or discounts may ba
claimed concarning the Collateral except thoae distlosed to Lendar in writing, '

Location of the Collateral. Exeept in the ordinary course of Grantor's business, Grantor agrees to keep tha Collateral at Grantor's address
shown above or at such other locationz as ara acceptsble to Lender. Upon Lender's request, Grantor will deliver to Leandar In form
satisfactory to Lendér a schedula of real properties and Collateral lasations relating to Grantar's pperations, including withaut limitetion the
following: (1) all real property Grantor owns or is purchasing; {2) all real proparty Grantor is renting or lezsing; {3} all storage facllitles
Grantor owns, rents, leases, or uses; and (4) all other properties whera Collateral s or may bae lonatad.

Removal of the Collateral. Except in the ordinary eourse of Grantor's businesa, Grantor shall not ramova the Collateral from iis axisting
logation without Lenter's prior writtan conaent, Grantor shall, whanaver requested, advise Lander of the exact lucation of the Collataral,

Trangactions Involving Collateral, Except for Inventary gold or sccounts collected in the ordinary coursa of Grantar's business, or as
etherwise provided for in this Agreemant, Grantor ghall not sell, offar to sell, or otherwlse tranafar or digpuse of the Collateral. Grantor
shall not pledge, mortgage, ancumber or otherwise permit tha Collateral to be subject o any lien, securlty intarast, encumbrance, or
charge, other than the security interest provided for in thiz Agreement, without the prior written conszent of Lander, Thig includes sacurlty
interests evan if junior i right to the security interests granted undar thia Agreement. Unlass waivad by Lender, all proceeds from any
disposition of the Collateral {for whatevar resgon) shall be held in trust for Lender and shall pot be commingled with any other funds;
provided however, this raquirament shall not constitute congent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immediately dalivar any such proceeds to Lender.

Titla. Grantor represents and warrants to Lender that Gramtor holds good and marketable titls to the Collateral, free and clear of all liang

# -and encumbrances axcept for the llen of thia Agreement. No finaneing statement covering eny of the Celiateral iz on file in any public

 office other than those which reflagt the security intarest created by this Agreetnent or to which Lender has speclfically consanted,
.. Grantor shall defand Lender's rights in tha Collateral against tha claime and demands of all athar persons, o

'_f":Hapairs and Maintenance. Grantor agrees to keap and maintain, and to cauge others to keep and maintain, the Collataral in good arder,
'~ repair and condition at all times while this Agreament remains in affect, Grantor further sgrees to pay whan dua all ¢laims for work.dona
iy 7; on, or setvices renderad or material furnished In connection with the Collateral so thet no llen or ancumbrancs may ever attach to of be
““filed agalnst tha Collateral.
e

. Inepection .of Collateral. Lender and Lender's dezignated representativas ang agents shall hava the right at all reasonable times to examine
_and inspect tha Collateral wherever locatad.

-1

»++Taxes, Aszassments and Lians. Grentor will pay when due all taxes, assassments and llens upon tha Collatersl, its uza or operation, upon

»thie Agreement, upan any promissory nota er notes evidencing tha Indebtedness, er upon any of the other Related Doguments. Grantor
may withhold any such payment or may elect to contest any ien if Grantor is in goad faith conducting an sppropriate procaading to contest
the obligation to pay and so long a8 Lendar's interest in the Collateral i not jeopardizad in Lender's sola opinion. I the Collataral ig
dubjected to a lien which is not discharged within flitesn (15) days, Grantor ahall deposit wlth Lender ¢agh, a sufficient corporste surety
bond or other security satizsfactory to Lender in an amount adaquata to provide for the digcharge of the llan plug any interest, coats,
regsonable attorneys’ fees or other chargas that could acorue ag & result of forsclosure or sals of the Collateral. In any eontest Grantor
ghall defend itself and Landar and shall gatisfy any final adverse judgmaent before enforcermant against the Collateral, Grantor shall name
Lender as an additional ebligee under any surety bond furnished in the contest procesdings. Grantor furthet agrees to furnizh Lender with
evidanca that auch taxes, assessmanig, and governmental and other chargas have been paid in full and in a timaely manner. Grantor may
withhold any such paymant or may elect to contest any lien If Grantar ia in good faith eandueting en appropriate proceeding to contest the
abligation to pay and 50 lang as Lender's interest in the Coliataral is not jeopardized,

Complisnce with Govarnmental Requirements. CGranter shall comply promptly with all laws, ordinancaa, rules and regulations of all
governmental authorities, now or haraaftar in effect, applicable to the ownarship, production, dispasition, or use of the Collateral, Including
all laws ar requlations relating to the undue erosion of highly-erodibla land ar relating to the conversion of wetlands for the production of an
agrictitural product or commeodity. Granter may contest in goad faith any such law, ordinance or regulation and withheld compliance
during any proceeding, including appropriate appeals, so long as Lender's interest in tha Collateral, in Lender's opinian, is not jeopardized.

Huzardous Substanecas, Grantor represants and warrants that the Collataral mever has been, and naver will be o long e this Agreament
remains & lien on the Collateral, uged in viclation of any Environmantal Laws or for the generstion, manufacture, storage, tranepartation,
treatment, disposal, release or threatenad release of any Hazardous Substance, The representations and warranties ¢ontained hereln are
based on Grantor's dus diligence in investigating the Coligteral for Hazardous Substances, Grantor heraby (1) releases and waives any
future claims against Lender for indemnity or contribution in the event Granter becomss liable for ¢legnup or other costs under any
Environmental Laws, and (2) agreses to indemnify, dafend, and hold harmlass Lender against any and all claims and [9gses resulting from g
braagh of this provision of this Agreement. Thia abligation to indemnify and defand shall survive the payment of the Indabtednese and the
gatisfaction of thiz Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and maintsin gl risks insurance, including without imitation fire, theft and
hahility coverage together with such other ingurance as Lander may require with reapect to the Collateral, in form, amounts, eoverages and
basis raazonably acceptable to Lendsr and izsued by a Eompany Of companies ressonably acceptable to Lender. Grantor, upon request of
Lander, will delivar to Lender from time to time the policies or cartificates of insurance in farm satisfactory to Lander, including stipulations
that covarages will not be cancelled or diminishied without at leset thirty (30) dave' prior wrlttan notice to Lender and nat including any
disclaimer of the insurar's liability for failure to give auch a notice. Each inaurance policy alse shall include an andargement providing that
coverage In faver of Lender will not ba impaired in any way by any set, omisston or default of Grantor or an ﬂﬁ e In connegtion
wlth all palicies covering assate in whi~h Lender holds ar is offered a sscurity interest, Grr or will ﬂ mh lozs payable

or other endorsementa sa Lender mi quira. If Grantor at any tima faile to obtain L LI i dmg\is
© w.Agreement, Lendar may (but shall not o obligated to) obtain such insurance as Lender&&ﬁtwm:iw&z?gﬁimlﬁr =%
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"single interast inaurance,” which will covar only Lender's interest In tha Collateral.

Application of Insuranca Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collataral if the estimated cost of
repair or replacement excesds 5,000.00, whather or not aush casualty of loss s eovered by insurance. Lander may make proof of loss If
Grantor fails to do so within fifteen (18) days of the casualty. All proceeds of any insurance on the Callateral, including accrued proceads
thereon, shall ba held by Lender a2 part of the Collateral. 1§ Lendar consents to repair or replacement of the damaged or dastroyed
Collataral, Lender shall, upon satisfactory preof of expenditure, pay or relmburse Grantor from tha proceeds for the reasonable cost of
rapair or restoration, |f Lender doaa net consant ta repalr or replicemant of the Collateral, Lendsr shall retain a sufficiant amount of tha
proceads to pay all of the Indebtedness, and shalt pay the balance ta Grantor. Any proceeds which have not been disbursed within six (8)
maonths after their receipt and which Grantor has not committad to tha rapair or restoration of the Collaterat ghall be used to prepay tha
Indebtednass.

Inzurance Resarvas. Lender may require Granter to maintain with Lendar rezerves for payment of Insurance premiums, which regerves shall
be craated by monthly payments from Grantor of 2 sum estimatad by Lender to be sufficlent to produca, at lesst fiftasn (15) days before
the premium due date, amounts at least equal to the insuranca premiums to be paid, If fifteen (18) days before payment is dus, the resarve
funds are insufficient, Grantor ghall upon demand pay any deficiency to Lender. The reserva funds shall be held by Lender as a general
deposit and shall constitute a non-interest-baaring aceount which Lendar may satisfy by payment of the insurance premiums required 1o be
paid by Grantor as thay hecome due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to ba paid by Grantor, The raepongibility for the paymant of premiums ghall remain
Grantor's sole responsibility,

Insuranes Reports. Grantpr, upon request of Lender, shall furnizh to Lender reports on each exiating policy of insurance showing such
information as Lendar may reasonably request including the followingi (1} the name of tha inaurer; (2) the rigks Insurad: (2) the ameunt
of the policy; {4} the property ingured; (5) the then current value on the basis of which ingurance hag been obtaired and the marrer of
datarmining that value; and {8} the expiration date of the poliey. In addition, Grantor shall upon request by Lender (however not more
aften than annually} have an independent appralsar satisfactory to Lender determine, as applicable, the eash valus or replacemant cost of
the Collateral,

Financlng Statements, Grantor guthorizes Lander to file a UCC financing staternent, or alternatively, a copy of thia Agreemant to perfect
Lendar's security intarest, At Lender's request, Grantor additlonally agrees to gign all other documents that sre nacasaary to perfect,
protect, and continue Lender's security interast in the Property. Grantor will pay all fillng fees, title tranafer fees, and other toes and costs
Involved unless prohibited by law or unlags Lender Is required by law ta pay such fees and costs. Grantor Irravocably appaints Lender to
execute documents necessary to transfer title if there is a default, Lendar may file a copy of this Agrasment as a financing statement. |If
Grantor ¢hanges Grantor's name or address, or the mame or address of any parsan grantlng a security interest undaer thig Agreament
ehanges, Grantor will promptly notify the Lender of auch change,

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantar may have possesslon of the tangible parsonal proparty and benaficial use of all the
Collateral and may uge it in any lawful manner not inconsistent with this Agreament or tha Related Documants, provided that Grantor'a right to
posgeasion and beneficial uge shall not apply te any Collateral whara possession of the Collataral by Lender is required by law to perfect
Lender's security interest in such Collateral, If Lander at any tima has possession of any Collateral, whether bafore or after an Event of Dafauit,
Lendar ahall be deemed to have exerclzed reasonable care in the custody and preservation of the Collataral if Lendar takes such action for that
purpose as Grantor shall request or ag Lender, in Lendar's sole dizcretioh, shall daem appropriate under the cireumstances, but failure to honor
any raquast by Grantor shall not of itself be daemed to be a failure to exarcise reasonable care, Lender shall not ba raquired to take any steps
nacessary to presarva any rights in the Collateral against prior parties, nor to protact, preserva or maintain any security Intaregt given to securs
the Indabtadness,

LENDER'S EXPENDITURES. If any action or procesding ls eommenced that weuld materially affect Lender's interast in the Collateral or If
Grantor fails to comply with any provigion of thiz Agreement or any Related Documents, Including but not limited to Grantor's failura to
discharga or pay when due any emounts Grantor is requlred to discharge or pay under thie Agreement or any Related Documents, Lender on
Grantor's behalf may (but shall not ba obligated to) take any action that Lender deama sppropriate, in¢luding but not limited to digcharging or
paying all taxes, liens, security intarests, encumbrances and othar clairms, at any time levied or placed on the Collateral and paying all coats for
insuring, maintaining and preserving the Collateral, All such expenditures incurred or paid by Lender for sueh purposes will then bear interest at
the rate charged under the Note from the date incurrad or paid by Lander to the data of repayment by Grantor, All such expensas will becoma a
part of the indabtedness and, at Lender's option, will (A) ba payable on demand; (B) be addad to the balance of the Nota and be apportionad
among and be payable with any installment payments to baeame due during either (1} the term of any applicable Insurance policy; or (2) the
ramaining term of the Note; or (C) be treated as a balloon paymant which will be due and payabla at the Note's maturity. The Agreement alag
will secure payment of these amounts. $uch right shall be in addition to all other rights and remedies to which Lender may be antitled upen
Dafault,

DEFAULT. Each of the following shall constituta an Event of Defaylt under this Agreemant:
Paymant Default, Grantor faila to make any payment when dua under tha Indebitedness.

Other Defaults. Grantor fails to comply with or to parform any othar termn, obligation, coveniant or condition contained in this Adgreemant or
in any of the Related Documents or to eomply with or to petform any term, obligation, cevenant or eenditlon egntained In any other
agreement batwasn Lender and Grantor,

Default jn Favor of Third Parties, Should Borrower or any Grantor dafault under any loan, extension of eredit, security agreemant, purchase
of sales agresment, of any othar agreement, in favor of any othar ereditor or person that may materially affect any of Grantor's proparty or
Grantor's or any Grantor's ability to repay the Indehtsdnass or perform their respective obligatlons under this Agresment or any of the
Related Documantsa,

False Statements. Any warranty, represantation or statemant rrade or furnighed to Lander by Grantor or on Grantor's behalf under this
Agreernent or tha Related Documanta is false or migleading in any material respact, either now or at the time made or furnizked or becomas
falze or misleading at any time thereattar.

Defective Collateralization. Thie Agreement or any of the Related Documents cesses to ba in full force and effect (including failura of any
ealleteral docurnent to create a valld and perfected sscurity interest or lign} at any time and for any reagom.

Inzolvency. The dissolution eor termination of Grantor's axizstence as a going business, the insolvency of Grantor, the appointmant of &
receiver for any part of Grantor's property, any assignment for the banafit of creditors, aty type of creditor workout, or the commencement
of eny proceading under any bankruptcy or insolvanay laws by or against Grantor,

Greditor or Forfaiture Proceedings. Commencemant of foreclosura or forfelture proceedings, whifHR ADERMAR:Ing, selt-help,

reposeassion or any othar method, by any creditor of Grantor or by any govern l_gaen j B ipa~the
"REEET 305605 RATIE #6580
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Indebtadness. This inc!udas & garnishment of any of Grantor's accounts, including deposit a¢counts, with Lander, Howaver, this Event of
Default shall nat apply if therle iz & gc_:md faith digputa by Grantor as to the validity or reagonablonass of the claim which iz the basia of tha
¢reditor or forfelture proceeding and if Grantor glvas Lender writtan notice of the craditer or forfajture proceeding and deposits with Lendar

monieg or @ surety bond for the craditer or forfajture proceeding, In an ameunt determined by Lender, in itz sols discretion, as being an
adequate reserve or band for the digpute.

Eyants Affeutinglﬁuarantnr. Any of the preceding events oeeyurs with resect to any Guarantor of any of the Indsbtadness or Guarsntor
dies or bacomes incompetent or revokes or disputes tha vaiidity of, or liahility under, any Guaranty of the Indebtedness,

Adverse Change. A material adverge thange oceurs In Grantor's financial condition, or Lender believes the prospect of payment or
performance of tha Indebtadnaag is impalred,

Insecurity, Lendar in good falih believes salf insecurs.

Cure Provigions. If any default, other than a default in payment is curable and i Gramtor has not been glvan g notlca of 4 breach of tha
sama provision of this Agraemant within tha preceding twelve (12} months, It may be curad i Grantor, after receiving written notige from
Lender damending cura of such default: (1)} curas the default within fiftaen {15) days; or {2} If the cure raquires more than fitteen {15)
days, immediataly initistes stape which Lender deems in Lender's sole discration to be sufficient to eure the default and thereatter
continues and completes all reasonable and hegeesary ateps sufficient to produce compliance as soon as reasonably pragtical.

R_IGHTS AND REMEDIES ON DEFAULT. if an Event of Default oceurs under this Agreement, at any time thercafter, Lender shall have all tha
rights of & securad party under the Utah Uniform Commercial Code. In addition and withaut limitation, Lender ray exerciza any ane or more of
tha following rights and remadies:

Aetalerata Indebtedness. Lender may daclare the entira Indebiednass, incleding any prepaymant penalty which Grantor would be required
o pay, immediately due and payabls, without notice of any kind 1o Grantar.

Assembla Coflateral, Lendar may require Grantor to deliver to Lendar all or any portion of the Gollateral and any and all coertificates of titls
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it avallable to Lendar at a
plage to be designated by Lander, Lender alzo shall have ful) powar to enter upon the property of Grantor to take possession of and
remova the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrass
Lander may take auch other goods, provided that Lepder makas ressonabls afforts to return them to Grantar after repossession,

Soll the Collateral. Lander ghall have full pawer to soll, lease, transfar, ar otharwise deal with the Collateral or proceeds theraof in Lender's

ewn name or that of Grantor. Lender may szell the Collateral at public auction or private sale, Unless tha Collateral thraatens to decline
* ‘speedily in value or is of & type customarily sold on a ragognized markat, Lender will give Grantor, and other parsone a¢ requirad by law,
- raasonable notice of the time and plage of any publig gale, or tha time after which any private sala or any other disposition of the Collateral
is to be made, However, no notice need be provided to any perscn who, after Event of Dafault accurs, enters into and authenticates an
agraament waiving that persan's right to notification of sale. The raquirements of rassonsble notice zhall be mat if such notice is given at
least ten {10} days befara the time of the =ale or disposition, All expansas relating to tha digpesition of the Callateral, ineluding without
» limitation the expenses of retaking, halding, insuring, preparing for sale and selling the Collateral, shall begcome a part of the Indabtedness

secursd by thiz Agreemant and shall be payable on demand, with interest at-the Note rats from date of expenditure until repaid,

.2 ARpoint Recsiver, Lender shall have the right to have a recalver appeinted to take possession of all or any part of the Collateral, with the

“"power to protect and pregerve the Collateral, to opsrate the Collateral pregeding foraclosure or sala, and to collect the Rents from the

. *Collateral and apply the proceads, over and abave the cost of the receivership, against the Indebtedness.Grantor hereby waives any

‘wsrequirament that the receiver be impartial and disintarested &g to all of the parties and agrees that employment by Lender shall not
dizgualify a person from serving as a receiver,

Callect Ravenues, Apply Accounts. Landar, aither Itself or through a recaivar, may collect the payments, rants, inceme, and revenues from
the Collateral. Lender may at any time in Lendar's diseretion tranzfar eny Collateral into Lender's own narme or that of Lender's nominea
and receive the payments, rents, income, and revenues therafrom and hold the same as sacurity for the Indabtedness or apply it to
payment of tha indabtedness in such order of preferance ag Lender may datermine. Insofar ag the Collateral congigtz of aceounts, general
intanglblas, insurance pollcies, ingtruments, chattel paper, choses in action, or similar property, Lander may demand, gollect, receipt for,
sattle, compromise, adjust, sue for, foreclose, or realize on the Collataral 2 Lender may datermine, whather or not Indebtedness or
Collateral is then due. For these purposzes, Lender rmay, on behalf &f and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any addrass to which mall and payments are to be sent; and endarge notes, chaeks, drafts, monay arders,
documents of fitle, instruments and items partaining to payment, shipment, or storage of eny Collataral. To facilitats collegtion, Lendar
may notify aceount debtors and obligors on any Collateral to make payments direetly to Lendar.

Obtain Deficiency. |f Lander chooses to sall any of all of the Collateral, Lendar may obtain 2 judgment #gainst Grantor for any deficiangy
rermzining on tha Indebtedness dua to Lender after application of all amounts received from the exerclse of the rights provided in this
Agreamant. Grantor shall ba liable for a deficiancy even if the transastion deserlbad in this subsaction ig & sale of aceounts or chattal
paper,

Other Rights and Remedies. Lender shall have afl the rights and remedies of a sacured credltor under the pravisione of the Unlform
Commercial Code, as may be amended fram time to tma. In sddition, Lendar shall have and may exercise any or &ll other rights and
remedlas it rmay have avallable at law, in equity, or otharwise.

Election of Remadies, Except as may be prohibitad by applicable law, all of Lender's rights and remedies, whether evidanced by this
Agraament, the Related Docurments, or by any other writing, shall be eurnulative and may be exerclsed singularly or coneurrently. Election
by Lender to puraue any remedy shall not exclude pursuit of any other remady, and an slection ta make expendituras or to take action to
perform an obligation of Grantar under this Agraament, after Grantor's failyre to perform, shall not affect Lander's right to declare a default
and exercige its remadiag,

GRANTOR'S REPRESENTATIONS AND WARRANTIES. For the purposa of procuring and establizhing credit from time to time with SunFirst Bank
(the "Bark") and for the purpoge of inducing the Bank to permit ma {ug) to become indebted to the Bank on notes, endorasments, guarantaas,
overdrafts or other obligations, | (we) have furnished tha Bank the following {the "Do¢uments"): Financial Statement(s), Statementiz) of Net
Worth, Tax Returnis}, Loan Applicatinnis}

| (wa) represent and warrant to the Bank that the Documents prasent = true and corract statement of my financial condition and of all other
matters stated in the Doguments on the dates indicated, and agree to notlfy tha Bapk immediately of the extent and character of any subseqient
material change in my financial condition or of any other matter stated in the Documents. TRADEMARK

In the event {1) | (wel become a dabtorig thankruptey, whether voluntarlly or Involuntaril\h ny deéﬂﬂcgmm&fm e
Bark or any other property of mine (ourg) «ald by the Bank becomes subjact to a writ of k) s 2 al
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procese, (3) any of the Documents contain material misstatement or fails to dis¢lose any rmaterial item necessary to fairly state my {our}
financial condition, (4) | twe) use any of the funds borrowed from the Bank, or permit any of tha funds borrowed fram the Bank, to ba uged for
any purpose other than as digelosed In the loan application(s), ar {5) | (wa} fail to notify you of any material change as above agresd, then and in
such oase, gt the Bank's option, all of my (our) chligations to the Bank shall immedlataly besomne dus and payable, without demand gr notice, In
event of such aceeleration, any funds in the Bank'a Possession belonging or owing to me {us) or in which | {wa} may have an interest, whethar
on depotit or otharwise, may be taken by the Bank 1o apply on such obligation, to the full extent of the obligation,

The E;nlg ig authorized to check my {our) credit and employment history and to answer questions posaed by credit reporting agencies and other
financial instltutions about the Bank's cradit experienca with me (ua),

Borrawer has not granted any license, rights or privileges in or to its Intallectual Praperty to any party.
Borrower will continua to prosecuts its patent applications currently befora the PTO until & patent issues or a final rejection is recaived,

Eorrqwr will bromptry ragister all newly acquired or created Intellectual Property, and Borrower will notlify the Lender af any sueh newly
acquired or created Intellectual Property, and permit Lender to take any necessary steps to perfast its security interast therein,

Borrower will provide at least semi-annyal updates with respect to the status of its patant applications,
Borrower will timely fila and pay all maintensnce feas for patents and renewal fees for tradamarks.

Berrowar will notify Lander of any infringament litigation and will cooperate with Lender in protecting and defending the litigation, at Borrowar's
expense (Lendar hag no obilgation to protect tha rights and dafand the Iitigation).

MISCELLANEQUE PRQVISIONS. The followlng miscellaneous provisions are = part of this Agreement:

Amendments. Thia Agreement, togather with any Related Documents, conatitutes the entire understanding and agreement of tha partles
s to tha matters set forth in this Agreement. No alteration of ar amandment to this Agreement shall be effective unless given in wrlting
and gigned by the party or parties sought 1o be chargad or bound by the alteration or amendmant.

Attornays' Fees; Expenges. Grantor agrees to pay upeon demand all of Lender's cogte and expenges, Including Lender's reasonable
attorneys' fees and Lander's legal expenses, incurrad in gonnection with the anforsement of this Agreement, Lender may hire or pay
someona elas W help enforce this Aareement, and Grantor shall pay the costs and expanges of such enforcement. Coats and BXpenses
include Lender's reasonable attorneys' fees and legal expenses whather or not Lendear's salariad employee and whether or not there is a
lawsuit, ingluding reasonable attorneys' faes and legal axpenses for bankruptey proceadings (including efforts to madify or vacate any
automatic stay or injunetion), appeals, and any anticipated post-judgment collaction services. Grantor also shall pay all court costs and
such additional fees as may be directed by the gourt.

Caption Headings., Captlon headings in this Agrasment ara for sonvenience purpoges only and are not to ba uged to interpret or define the
‘pravisions of this Agreement.

"‘Governing Law. This Agreement will be governed by fedaral law applicabla to Lender and, to the extent not preempted by faderal law, the
laws of tha State of Utah without regard to lts conflicts of law provisions, This Agraament has basn accepted by Lender In tha State of
Utah,

No Waiver by Lender. Lendar shall not be deemed to have walvad any rights undar this Agreemant unless such waiver is giver in writing
ihd signed by Lendar. No delay or omission on the part of Lender in exergising any right shail operate as a waiver of sueh right ar any
-othar right, A waiver by Lender of a provision of this Aareement shall riet prejudice or gonstitute 2 waiver of Lendar's fight otharwise to
sdemand strict compliance with that provigion or any othar provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constliute a waiver of any of Lender's righta or of any of Grantor's obligations ag to any future
transactions. Whanaver the consent of Lender is requirad under this Agraament, the granting of such consent by Lender In any ingtance
ehall not constitute continuing gonsent to subsaguant instances where such consent is required and in all cases such eonsent may be
granted or withhald in the sole discration of Lender.

Netices. Unless otherwise provided by applicable law, any notice required to ba given under this Agreement or required by law shall be
glvan in writing, and shall be affactive when actually delivered in accordance with the law or with this Agrasmant, when actually received
by telefacsimile (unless otherwige required by law), when deposited with a natlanally re¢ognized ovarnight courier, or, it mailed, whan
depositad in the United States mall, as first clags, certifiad or registered mail postage prepsid, direeted to the addresses shown naar the
beginning of this Agreemant. Any party may changa it address for notices under this Agreament by glving formal written notics to the
other parties, spacifying that the purpose of the notice is to change the party's addrase. For notlce purposes, Grantor agrees to kaap
Lender informed at all times of Grantor's ¢urrent addrese. Unlege otherwlsa pravided by applicabla law, if there |s more than one Grantar,
ary notice given by Lendar to any Grantor is deemad to ke notice glven to all Grantors.

Power of Attarney. Grantor heraby appoints Lender as Grantor's irrevocabla sttorney-in-fact for tha purpose of exacuting any documents
necessary to perfact, amend, or to contlnua the security intersst granted in thls Agreement of to demand termination of filings of other
securad parties, Lender may at any time, and without further authorizatlon from Grantor, file a carbon, phetographie or other reproduction
of any financing statement or of this Agrasmant for use as a finaneing statement. Grantor will reimburse Lander for all expanses for the
parfaction and the continuation of the perfection of Landar's security interast in the Collateral,

Severability. If & court of competent jurizdiction finds any provision of this Agreement to be llegal, invalid, or unenforgeable as to any
eircumstance, that finding shall nat make the offanding provision illegal, invalid, or unenfarceabls as ta any other cirgutmstance. If faagible,
the offending provision shall be cansidered madified so that it becomes legal, valid and enforceable. If the offending provision ¢annot be =0
medified, it shall be considerad deleted from this Agraement. Unless otherwise required by law, the illegality, Invalidity, or unenforcaability
of any provision of thig Agreement shall not affect the legality, validity or enforcaability of any ather provision af this Agreamant.

Successors and Asslgns. Bubject to any limitations stated in this Agresment on transfer of Grantor's intersst, this Agreement ghall be
binding upen and inure to the benefit of the parties, their successors and agslgne. If ownership of tha Collateral becomes vested In a
parson athet than Grantor, Lendar, without notice to Grantor, may deal with Grantor's successors with referenca to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligationg of thizs Agreament or llability under the
Indabtadnass.

Survival of Representations and Warranties, All representations, warrantles, and agreements mada by Grantor In this Agreement shall
survive the execution and delivery of this Agreamant, shall be continulng in nature, and shall ramain in full forca and effest untll such time
as Grantor's Indabtedness shall ba pald in full,

Tima is of the Eszence. Tima ia of the essence in tha performance of thia Agreement.

Waiva Jury. All parties to this Agraemant hereby walve tha right to any Jury trial in any ﬁ:&:ﬁ rfcg;%‘%gg%ﬂgﬂ%ﬂ%ﬁﬁ%’ﬁw
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party against any other party.

DEFINITIONS, The fallowing capitalized wards and tarms shall have the followlng meanings when uzad In this Agrasment. Unlass specifically
stated o the contrary, all rafarences to dallar amounts shall &N amounts in lawiul money of the Unitad States of America. Words and terms
usad in the singular shall include tha plural, and the plural ghall Includae the singular, as the sontext may require. Wards and terme not otherwiss
defined In this Agrasmeant shall have the meanings attributed to auch terma in the Unitarm Commearsial Coda:

Agraament, Tha word "Agreament" meengs this Uommerclal Security Agreement, as this Commaraial Security Agreemant may ba amended
or modified from time to time, togathar with all axhibite and achedulas attached to this Commercial Security Agresmant from tima to tima.

Borrowar. The word "Borrowar” means Naw Earth Systems, Inc. and includes all co-gigners and co-makers sighing the Note and all their
successors and assigns.

Coliataral, The werd "Collateral" maans all of Grantor's right, title and interest in and to alf tha Coilgteral as describad in the Coliateral
Bescription section of this Agreemant,

Default, Tha ward "Default” means the Default sat forth in thia Agreamant in the section titled "Dafault”,

Environmental Laws, The words "Environmental Laws" mean 2ny and all state, faderal and local etatutes, ragulations and ardinances
ralating to the protection of human health or the ervironment, including without limitgtion the Comprehanaive Environmental Response,
Companzation, and Lishility Act of 1280, as armended, 42 U.S.C. Section 9607, et =ef. {"CERCLA", the Superfund Amendments and
Raeuthorization Act of 1286, Pub. L. No. 58-89 ["S8ARA"), tha Hazardous Materlals Tranaportation Act, 48 U.8.C. Sectlon 1801, et saq.,
the Resource Conservation and Ranovery Act, 42 UU.5.C. Section 6901, et geq., af other applicable stata or federal laws, rulag, ar
regulations adopted pursuant tharetg.

Event of Default, The words "Event of Default” mean any of the events of default set forth in this Agraement In the default saction of this
Agreemant.

Grantor. The word "Grantar” means New Earth Systems, Inc..
Guarantor, The word "Guarantar" means any guarantor, surety, or aceommeodation party of any or all of the Indebtedness,

Guaranty. The word "Guaranty" maans the guaranty from Guarantor to Lender, Including without limitation a guaranty of all or part of tha
Note.

Hazardous Substances, The werds "Hazardoua Substances® mean materials that, because of their quantity, coneentration ar physleal,
chemical or infectious characterstics, may cause or pase a present or potantigl hazard to human health or the anvirphment whan
improparly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. Tha words "Hazardous
Bubstances" ara uged in thair very broadest sense and include withaut Hrmitatlon any and all hazardaus or toxie substances, materials or
waste as defined by or listed undar the Environmantal Laws. Tha term "Hazardoug Substances” also includes, without lImitation, petrolaum
and petroleumn by-products or any fraction theraof and asbestos.

Indabtadness, The ward "Indebtedness" means the indebtedness evidencad by the Note or Related Documents, including all prinelpal and
interest together with all other indebtedneas and costs and expenses far which Grantor ia responsible under this Agreement or under any of
the Ralated Documants,

Lender. Tha ward "Lendar® means SUNFIRET BANK, its successors and assigne.

Note. The word "Note" maans the Nota exeouted by Mew Earth Systamg, Inc. In the principal amount of $4.,000,000,00 dated August &,
2007, together with all renewals of, extenslone of, modifications of, refinantings of, consolidations of, and substltutions for the note or
tredit agraament,

Proparty, The word "Property” means gll of Grantar's right, title and Intarast in and to all the Property as described In the "Collateral
Description” segtion of this Agreement.

Related Dogumentz. The words "Related Docurments" mean all promissory notes, credit agreements, ioan agreements, environmental
#greements, guarantles, security agresments, martgages, deeds of trust, securlty deads, collateral mortgages, and all other instrumants,
agreaments and documents, whether now or hereafter sxisting, executed in connaction with the Indabtadness,

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREESZ TO iTS
TERMS. THIS AGREEMENT IS DATED AUGUST B, 2007.

GRANTOR:

NEW EARTH SYSTEMS, INC,

By 4

diay, Frezident of Ne

rk Bra

LENDER:

SUNFIRST BANK

X
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