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AMENDED AND RESTATED W‘q‘a A

WATER SUPPLY AND WASTEWATER TREATMENT SERVICE AGREEMENT (¢

This AMENDED AND RESTATED WATER SUPPLY AND WASTEWATER
TREATMENT SERVICE AGREEMENT (the “Agreement”) is entered into and effective as of
this 25th day of August, 2008, by and between UTILITY SOLUTIONS, LLC, a Montana limited
liability company with its principal place of business located in Gallatin County, Montana (“US™),
and the FOUR CORNERS COUNTY WATER AND SEWER DISTRICT, a political
subdivision of the State of Montana located in Gallatin County, Montana (“ the District”).

RECITALS

WHEREAS, US and the District previously executed a Water Supply and Wastewater
Service Agreement dated May 24, 2005 (the “Initial Agreement”); and

WHEREAS, this Agreement amends and restates in its entirety the Initial Agreement, and
is executed and delivered by US in full substitution and replacement of the Initial Agreement; and

WHEREAS, US has acquired and is in the process of acquiring, constructing and
developing facilities and systems to provide a water supply and wastewater treatment and disposal
for properties in the Four Corners area of Gallatin County, Montana, including those properties
which as of the effective date of this Agreement have been granted preliminary and/ or final
approvals by Gallatin County for their subdivision and development; and

WHEREAS, the District has been created in accordance with MCA 7-13-2201 ef seq. as a
political subdivision and a municipal corporation of the State of Montana, with jurisdictional
boundaries that include properties in the Four Corners Area of Gallatin County, Montana; and

WHEREAS, the District was formed, inter alia, to provide a water supply and wastewater
treatment for the properties within its jurisdictional boundaries; and

WHEREAS, the property within the jurisdictional boundaries of the District has been
approved for subdivision by Gallatin County in accordance with the provisions of MCA 76-3-501 er
seq., as confirmed by preliminary plats or final plats for such subdivisions; and

WHEREAS, some subdivisions approved by Gallatin County within the jurisdictional
boundaries of the District have not as yet been developed in accordance with the terms of the
preliminary plats confirmed for such subdivisions; and

WHEREAS, the District does not wish to incur the cost of acquiring the rights to a water
supply and constructing wastewater treatment for all the property within its jurisdictional
boundaries; and

WHEREAS, the District has lands within its jurisdictional boundaries that require a water
supply and wastewater treatment (Service Area No. 2, Service Area No. 3, Service Area No. 4); and
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WHEREAS, the District wishes to secure the right to a water supply and wastewater
treatment for those lands within Service Area No. 2, Service Area No. 3, Service Area No. 4, and to
thereafter negotiate with US for additional water supplies and additional wastewater treatment for
lands subsequently annexed to the District; and

WHEREAS, US is willing to identify a specific portion of the capacity of all its facilities
and systems in an amount required to fulfill the water supply and wastewater treatment
requirements of those lands within Service Area No. 2, Service Area No. 3, Service Area No. 4, and
leave that portion of the capacity of its facilities and systems available for these purposes, all
according to the terms and conditions set forth herein; and

WHEREAS, US is willing to provide for a water supply and wastewater treatment for all
those lands within Service Area No. 2, Service Area No. 3, and Service Area No. 4, all according to
the terms and conditions set forth herein;

NOW THEREFORE, in consideration of the foregoing recitals, the mutual covenants,
provisions, and agreements set forth herein, and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Confirmation of Recitals. The Recitals set forth herein are true and accurate and
are incorporated as a material part of this Agreement, which is executed and delivered in full
substitution and replacement of the Initial Agreement.

2, Definitions. As used in this Agreement, the following terms shall have the
designated meanings.

A. “Agreement” shall mean this agreement between US and the District,
including all exhibits hereto, as this agreement may be modified from time to time pursuant
to its terms.

B. “Allocated Capital Repairs and Replacements™ shall mean all those Capital
Repairs and Replacements made to or conducted upon any of the Allocated Water and
Wastewater Facilities and Systems. For the purposes of such repairs, replacements, or
improvements made to or conducted upon any of the Common Use Elements or any part
thereof, Allocated Capital Repairs and Replacements shall mean only the proportionate
amount of the costs incurred for such repairs, replacements, and/or improvements as is
determined in accordance with the designation of the Common Use Wastewater Treatment
Element, regardless of whether such costs were in any part incurred for the Common Use
Water Supply Element, as that Common Use Wastewater Treatment Element may appear at
the close of the year in which such costs are incurred. The proportionate amount of the costs
of capital repairs, replacements, and improvements made to any Common Use Element, as
determined in accordance with the terms of this Agreement, shall remain fixed for the term
of this Agreement, notwithstanding subsequent additional improvements or replacements
that may thereafter increase the capacity of the Water and Wastewater Treatment Facilities
and Systems in a way that would otherwise reduce this proportionate amount. For the



purposes of such repairs, replacements, or improvements made to or conducted upon the
Exclusive Use Element, Allocated Capital Repairs and Replacements shall mean all the
costs incurred for such repairs, replacements, and/or improvements.

C. “Allocated Water and Wastewater Treatment Facilities” shall mean that
portion of the Water and Wastewater Treatment and Facilities that are used in any measure
or part to pump, treat and distribute water to the District under the terms of this Agreement,
and/or used in any measure or part to collect, treat, and discharge any sewage or other
wastewater collected from the District under the terms of this Agreement, together will all
replacements and additions thereto, that are made available under the terms of this
Agreement for use by the District, as set forth and described in Section 3 hereof. The
Allocated Water and Wastewater Treatment Facilities shall be comprised of the Exclusive
Use Element and the Common Use Element. Unless modified in the Water Facilities Plan
or any amendments thereto, and in that event as modified or amended, the Exclusive Use
Element shall consist of all those pipelines, meters, and associated distribution facilities
required to provide service to Service Area No. 2, Service Area No. 3, and Service Area No.
4. Unless modified in the Water Facilities Plan or any amendments thereto, and in that
event as modified or amended, the Common Use Elements shall consist of the Common Use
Water Supply Element and the Common Use Wastewater Treatment Element. The
Common Use Water Supply Element shall consist of a proportionate amount of the pumps,
wells, pipelines, and treatment facilities that are used to provide a water and water supply
under the Water and Wastewater Treatment Facilities and Systems to the District under the
terms hereof as well as to parties and entities not provided for in this Agreement. The
Common Use Wastewater Treatment Element shall consist of a proportionate amount of the
collection pipelines, treatment plants, and discharge that are used to collect, treat, and
discharge water under the Water and Wastewater Treatment Facilities and Systems to the
District under the terms hereof as well as to parties and entities not provided for in this
Agreement.

D. “Base Rate” shall mean that portion of the payment required for water and
wastewater treatment set forth in Section 4 hereof.

E. “Capital Repairs and Replacements™ shall mean all those capital repairs,
capital improvements, and/or capital replacements made to any of the Water and
Wastewater Treatment and Facilities after their construction in substantial accordance with
the Facilities Plan, or in the event that such a Plan is not required, as such repairs,
improvements, and/or replacements are actually constructed and installed. Capital repairs,
improvements and/or replacements shall be distinguished from current expenses in
accordance with generally accepted accounting principles.

F. “DEQ” shall mean the Department of Environmental Quality of the State of
Montana.

G. “District” or “the District” shall mean the Four Corners Water and Sewer
District with the jurisdictional boundaries set out and described as Service Area No. 2 on
Exhibit A hereto, Service Area No. 3 on Exhibit B hereto, and Service Area No. 4 on



Exhibit C hereto. For the purposes of this Agreement, the District shall not include any
property or territory annexed to the District after the effective date of this Agreement
without the express written consent of US.

H. “Facilities Plan” shall mean that plan for water and wastewater treatment
approved by the Department of Environmental Quality of the State of Montana pursuant to
MCA 76-4-101 et seq., that approves of the design and construction of water and
wastewater facilities and systems for lands that include Service Area No. 2, Service Area
No. 3, and Service Area No. 4, as such Plan may be amended from time to time.

I “Operations Rate” shall mean that portion of the payment required for water
and wastewater treatment set forth in Paragraph 4 hereof.

J. “Water and Wastewater Treatment Facilities” shall mean all those wells,
pumps, storage tanks, treatment plants, pipelines, and wastewater treatment plants and
equipment that are designed, built or constructed in accordance with the provisions of the
Facilities Plan or otherwise in accordance with any facility plan procured by persons or
entities not party to this Agreement, or that may otherwise be designed, built, or constructed
without the need for any such plan, by US for the provision of water supplies and sewage
and other wastewater treatment for property located in and about the Four Corners area of
Gallatin County, Montana, together with all replacements and additions thereto. Water and
Wastewater Treatment and Facilities shall include the Allocated Water and Wastewater
Treatment and Facilities.

K. “Service Area No. 2” shall mean all the property that is part of the District
that is set out and described on Exhibit A hereto.

L. “Service Area No. 3” shall mean all the property that is part of the District
that is set out and described on Exhibit B hereto.

M.  “Service Area No. 4” shall mean all the property that is part of the District
that is set out and described on Exhibit C hereto.

N. “US” shall mean Utility Solutions, Inc, and its successors and assigns.

3. Provision of Water Supply and Wastewater Treatment Facilities and Service.
US shall design, build, and construct, or otherwise acquire, the Water and Wastewater Facilities and

Systems, and shall operate and maintain those facilities and systems, to provide that water supply
and that sewage and other wastewater treatment and disposal, as is set forth in this Section.

A. Water and Wastewater Facilities and Systems. Subject to the terms and
conditions set forth herein, US shall build, install or construct, or otherwise acquire, at its
sole cost and expense, the Water and Wastewater Treatment Facilities and Systems required
to serve Service Area No. 2, Service Area No. 3, and Service Area No. 4 as those facilities
and systems are set out and described herein. Where the Facility Plan sets out alternatives
for any of the Water Supply and Wastewater Treatment Facilities and Systems, US may in



its discretion build, install, or construct any of the alternatives set out in such Plan. Nothing
in this paragraph shall be construed to prevent or prohibit US from seeking or confirming
amendments to the Facility Plan that authorize additional or different water supply and
wastewater treatment facilities and systems than are currently set forth in the Plan on the
effective date of this Agreement. US shall provide the District with notice of US’s intent to
seek any such amendment to the Facility Plan at such time that such amendments or
revisions are submitted to the DEQ. The portion of the Water and Wastewater Treatment
Facilities and Systems, as those facilities and systems are constructed and hereinafter
repaired, replaced and improved, that is required to pump, treat and distribute water to the
District, and/or that are required to collect, treat, and discharge any sewage or other
wastewater collected from the District, all under the terms of this Agreement, shall be the
Allocated Water and Wastewater Treatment Facilities.

B. Water Supply. From and after the completion of the Allocated Water
Supply and Wastewater Treatment Facilities and Systems, US shall, subject to the terms and
conditions of this Agreement, supply the District with that water supply set forth and
described in this paragraph for use in Service Area No. 2, Service Area No. 3, and Service
Area No. 4. US shall provide water at rates that meet the demand for potable water supply,
fire protection and irrigation demands if provided for under Permits to Appropriate
Groundwater as issued by the DNRC. All such water shall be consistent with all applicable
federal, state and local requirements, subject to all permitted rates and volumes set forth in
such requirements.

C. Wastewater Treatment. From and after the completion of the Allocated
Water Supply and Wastewater Treatment Facilities and Systems, US shall, subject to the
terms and conditions of this Agreement, provide the District with that wastewater collection,
treatment, and disposal set forth and described in this paragraph for use in the collection,
treatment, and disposal of sewage and other wastewater from Service Area No. 2, Service
Area No. 3, and Service Area No. 4. US shall provide treatment for sewage and other
wastewater from Service Area No. 2, Service Area No. 3, and Service Area No. 4 at rates up
to but not exceeding an average daily flow as directed by a DEQ subdivision approval. All
such sewage and other wastewater treatment shall be consistent with all applicable federal,
state and'local requirements, subject to all permitted exceedences and variances set forth in
such requirements.

4. Payment Obligations of the District. The District shall pay US for the water and
wastewater service set forth herein an amount equal to the Base Rate and the Operations Rate, as
determined in accordance with the terms of this Section 4.

A Base Rate. The Base Rate shall be the sum of $508,480 per year, payable
without demand in two equal installments of $254,240 each on a semiannual basis on
Janmary 1% and July 1% during the year of this Agreement. The District shall use its
authorities pursuant to Montana Code to levy such taxes and otherwise make such charges
and assessments that may be required to promptly pay one-half of the Base Rate at each
semiannual date. The first semiannual payment shall be due on January 1, 2009. The basis
for the District’s methodology that allocates costs of the Base Rate to generate an annual



sum of $396,159.00 from Service Area No. 2, an annual sum of $112,321.00 from Service
Area No. 3, based upon the information provided by US and attached hereto in Exhibit E.
Further and the annual sum of $0.00 from Service Area No. 4.

B. Other Increases. The Basc Rate shall be increased where, as a result of
requirements that may be hereinafter enacted or adopted under MCA 75-6-101 et seq., MCA
75-5-101 et seq., and/or any like provisions of federal law and/or local ordinance, as any of
these laws, regulations, or ordinances currently exist or may be hereafter amended, the
actual cost of US in operating or maintaining the Water and Wastewater Facilities and
Systems increases by more than 15% during the year of this Agreement, or would increase
by more than 15% if such costs were incurred for an the entire year of this Agreement, then
and in that event, the Base Rate shall increase by the percent increase that exceeds 15% in
the operation and maintenance costs of US that are attributable to such new requirements.
US shall notify the District by February 25™ 2009 of any such increase in the Base Rate
arising as under this subparagraph. The District shall thereupon pay the increase in the Base
Rate for the balance of that year.

C. Operations Rate. The Operations Rate shall be the sum of $38.00 per
month for water and sewer service for an Equivalent Domestic Unit (EDU) within the
District, provided that no more than 10,000 gallons of water is delivered to each EDU in a
single month, and in that event, the additional amount of $1.50 for each and every 1,000
gallons, or part thereof, of water thereafter in that month. An EDU for the purposes of this
paragraph shall mean the interconnection of each lot or property of Service Area No. 2,
Service Area No. 3, and Service Area No. 4, with the water supply lines of US, in
accordance with the base rates assigned each such lot as set forth in accordance with
Exhibit D hereto. The District shall require that each and every lot or property be equipped
with appropriate metering equipment that is capable of accurately measuring and recording
the total amount of water used by any development on that lot, and shall read or otherwise
record the metered amounts at least monthly. Each lot or property owner must purchase a
meter from US, which will defray the cost of the metering device and inspections for
installation. US may have access to and test any meters required pursuant to the terms of this
Section not more than once during the year of the contract. In the event that the meters
tested by US are found to register inaccurately by more than two percent in the aggregate,
the costs of such inspections and testing shall be reimbursed by the District and the defective
meters repaired and/or replaced at the expense of the District, provided that US tests at least
25 meters. The first monthly payment shall be due and payable on the tenth day of that
month following the execution of this Agreement for any metered users within Service Area
No. 2, Service Area No. 3, and Service Area No. 4. Thereafter, monthly payments shall be
made without demand on the tenth day of each and every month thereafter until the
expiration or termination of this Agreement. The District shall use its authorities under
MCA 7-13-2301 and/or MCA 7-13-2302 to collect those revenues that are required to
promptly pay all the Operations Rate at the times it is due. Notwithstanding any other term
in this subparagraph, whenever an interconnection is made to any of the water supply lines
of US solely to provide a water supply for fire suppression, then and in that event that
monthly rate for such service shall be one hundred dollars ($100.00) per month.



Lots or properties within the District that the District agrees to provide sewer only
service and not water service, shall be billed at $47.30 per month per EDU.

D. New Operations Rate As A Result of Adjustments. In the event that
adjustments are made to the Operations Rate in accordance with the terms of paragraph 4,
all such adjustments then available to US shall be made to the then existing operations rate,
and the adjusted operations rate shall thereafter be the Operations Rate for the purposes of
the payments required herein from the District and all ensuing adjustments to that
Operations Rate in subsequent years.

5. Section Intentionally Deleted

6. District Obligations to Enforce Pretreatment Requirements. As a limitation on the
duty of US to provide that wastewater treatment set forth in Section 3C hereof, and as a covenant of
the District to US, the District agrees to adopt and continually enforce all those pretreatment
requirements set forth in 40 CFR Part 401 et Seq. and/or 17 ARM 30.1401 et seq., as these
requirements may be amended from time to time throughout the term of this Agreement, and not
otherwise allow, permit, or suffer the discharge of any materials deemed hazardous under any
federal, state, or local law, or that otherwise cause an exceedence or violation of any discharge
permits held by US. The District shall prohibit any landowner within Service Area No. 2, Service
Area No. 3, and Service Area No. 4 from interconnecting with any part of the Water and
Wastewater Treatment Facilities and Systems where such landowner is subject to the designated
pretreatment requirements and the landowner lacks the equipment or facilities to comply with such
pretreatment standards. The District shall otherwise immediately disconnect any landowner within
Service Area No. 2, Service Area No. 3, and Service Area No. 4 from any part of the Water and
Wastewater Treatment Facilities and Systems where such landowner fails to maintain the discharge,
wastewater, or other effluent in accordance with the standards and requirements in this Section. No
building shall be connected to the Wastewater Treatment Facilities that has a floor drain.

7. Adoption of Ordinance and Duty to Enforce. In order to induce US to make
available to the District the Allocated Water and Wastewater Treatment Facilities and Systems as
demand for such services unfold within Service Area No. 2, Service Area No. 3, and Service Area
No. 4, and without limiting the authority of the District to adopt such ordinances as it may find
necessary or prudent to fulfill its obligations under Section 3 or Section 6 hereof, the District shall
adopt, and keep in full force and effect throughout the term of this Agreement by complete
enforcement of all the terms thereof, an ordinance prohibiting each landowner of property located in
Service Area No. 2, Service Area No. 3, and Service Area No. 4 from constructing or drilling a
well, or constructing or installing a septic system, or otherwise securing a water supply or
wastewater treatment other than through the District under the terms of this Agreement. The
ordinance shall be adopted and maintained in substantially that form and substance set forth on
Exhibit E hereto.

8. Term of Agreement. The term of this Agreement shall be one (1) year from the
effective date of the Amended and Restated Water Supply and Wastewater Treatment Service
Agreement.



9. Additional Service Areas. US and the District acknowledge that areas other than
Service Area No. 2, Service Area No. 3, and Service Area No. 4 are likely to require water supplies
and wastewater treatment as development of lands within the District proceeds. In addition, US and
the District acknowledge that additional lands and territories may be annexed into the District at
some future time, and that these annexations may require a water supply and wastewater treatment.
US and the District agree to negotiate with each other at such time that such water supplies and
wastewater treatment may be required in order to amend this Agreement or execute additional
agreements that will provide for such services. Nothing in this section or any part or term hereof
shall be construed to create any legally enforceable obligation or otherwise retard or impede the full
expression of each party’s respective rights and defenses. The District agrees to service properties
adjacent to the District that may not be within the District boundary provided said service is agreed
to by US. Monthly rates for services to properties not within the District will be charged at 1.5 times
the operations rate provided for in Section 4(C).

10. Standards for Duties of US. US shall design, construct, install, or otherwise
acquire the Water and Wastewater Treatment Facilities and Systems, and operate, maintain, and
repair these facilities, in accordance with standards set forth in this section.

A. Construction. US shall design, construct, install, or otherwise acquire the
Water and Wastewater Treatment Facilities and Systems in any method or manner that US
may reasonably believe is adequate to create a Water Supply Capacity and a Wastewater
Treatment Capacity for Service Area No. 2, Service Area No. 3, and Service Area No. 4, as
set forth in Section 2 hereof, and applicable requirements in the Facility Plan and federal,
state, and local law. Nothing herein shall require US to purchase or acquire facilities or
systems, or warranties for any equipment associated with such facilities or systems, at costs
in excess of those amounts that US may determine are reasonably adequate for the stated
purpose, notwithstanding the fact that other equipment or other facilities and systems may
be reasonably expected to reduce increases in the Base Rate arising from Allocated Capital
Repairs and Replacements. The District acknowledges that the Allocated Water and
Wastewater Treatment Facilities and Systems will be only a part of the Water and
Wastewater Treatment Facilities and Systems. US may stage or otherwise phase the design,
construction, and operation of the Water and Wastewater Treatment Facilities and Systems
in any manner that US believes will result in the lowest cost for all such facilities and
systems, commensurate with the requirements of the Facility Plan and applicable federal,
state, and local law, provided that, subject to the terms of paragraph 10(C) hereof, US agrees
to use its best efforts to provide the water supply and the wastewater treatment provided for
by the terms of this Agreement.

B. Operations _and Maintenance; Capital Repair, Replacement and
Improvements. US shall operate and maintain the Water and Wastewater Treatment

Facilities and Systems in a manner that supplies Service Area No. 2, Service Area No. 3,
and Service Area No. 4 with water and wastewater treatment at rates that do not exceed the
Water Supply Capacity and the Water Treatment Capacity set forth in Section 2 hereof, and
with such quality of water as may be required by any federal, state, or local law, subject to
all variances and exceedences authorized or allowed by the terms of such law, and in



manner that reasonably reduces the number and length of interruptions in the water supplies
and wastewater treatment set forth in this Agreement. In all events, US shall be deemed to
be adequately operating and maintaining the Water and Wastewater Treatment Facilities and
Systems where the water supply and wastewater treatment set forth in this Agreement is
reasonably adequate within the meaning of MCA 69-3-201.

US may make such repairs, replacements, and improvements to the Water and
Wastewater Treatment Facilities and Systems that US may reasonably believe are required
to adequately fulfill the water supply and wastewater treatment obligations set forth in this
Agreement, or any other agreement it may have with persons or entities not party to this
Agreement, or as may be required by public utilities to provide that service set forth in MCA
69-3-201, and applicable requirements in the Facility Plan and federal, state, and local law,
or US may make such repairs, replacements, and improvements that US may reasonably
believe will reduce the operation and maintenance costs and expenses associated with the
Water and Wastewater Treatment Facilities and Systems in amounts commensurate with the
costs of such repairs, replacements, and/or improvements.

C. No Liability for Events Not Reasonably in Control of US. US shall have no
liability to the District except in those instances in which the asserted damage is caused
solely by a substantial breach of the obligations of US as set forth in this Section 10. In no
event shall US be liable to the District for interruptions in the water supply and/or
wastewater treatment set forth in this Agreement in amounts in excess of those costs the
District reasonably incurs to provide temporary water service, so long as US reasonably acts
to restore such water service and/or water treatment service. Without limiting those events
or circumstances, delays caused by governmental review of permits or authorizations
required for such water supply or water treatment shall be deemed to be events or
circumstances that are not reasonably in control of US.

11.  Breach, Right to Cure, and Remedies. Any failure of the District to make those
payments at the times and in the amounts set forth in Section 4 hereof; any failure of the District to
perform all those obligations set forth in the management agreement provided for in Section 13C
hereof; or any failure of US to fulfill those obligations set forth in Section 10 hereof; or any failure
of either party to fulfill its representations and warranties as set forth herein, shall be deemed a
material breach of this Agreement. In the event of such a breach, the parties shall have the rights to
cure and remedies set forth in this Section.

A. Right te Cure. US shall not withhold or reduce the water supply and water
treatment set forth in this Agreement prior to according the District a right to cure its breach
of this Agreement, unless the District has breached this Agreement on two occasions in any
twelve month period. In the event of right to cure, US shall notify the District of its breach
and the amount due as of the specified payment date, and the District shall have thirty (30)
days after said notice to pay the entire amount due, together with interest at the rate of 10%
per annum.

The District shall accord US the right to cure any breach of its obligations under this
Agreement by providing notice to US of the specific actions or failure to act of US that



creates any such breach. US shall have thirty (30) days thereafter to cure any such breach,
or in the event that the breach is created by the failure of US to construct or install additional
facilities or equipment after the completion of the Water and Wastewater Treatment
Facilities and Systems, thirty days in which to commence such construction or installation.
“Commencement of construction or installation” for this purpose shall be the retention of
engineers to design such additional facilities or equipment or the ordering of such additional
facilities or equipment. The election of US to install such additional facility or equipment,
or to otherwise cure any asserted breach of its obligations hereunder, shall not be deemed a
waiver of its right to seek arbitration of whether the actions or failure to act of US constitute
a breach of this Agreement. In the event that an Arbitrator determines that such actions or
failure to act do not constitute a breach of this Agreement, the Arbitrator shall include in his
decision and award, and the District shall pay to US within thirty (30) days, the full cost of
US in curing the asserted breach.

B. Arbitration. Except as set forth in Section 11(C) and subject to the
limitation set forth in Section 15(E) hereof, the exclusive remedy of either party hereto shall
be arbitration as set forth in this paragraph.

1.  Any party may initiate an arbitration upon written notice to the other party
and to the Seattle, Washington office of the American Arbitration Association ("AAA™)
requesting a prompt hearing to be held in Bozeman, Montana.

2.  The arbitration shall be conducted before a single arbitrator selected by the
consent of the parties or, if the parties cannot agree within thirty (30) business days after
the notice initiating the arbitration, the arbitrator shall be appointed by the AAA in
accordance with its rules. In either case, the single arbitrator shall have substantial
professional experience in the subject matter of the dispute.

3. The parties shall cooperate with the AAA to permit the scheduling of a
hearing so as to complete any such arbitration within 180 days of commencement,
except if the arbitrator determines for good cause that a longer period is required. The
Arbitrator shall allow and provide for discovery in accordance with the Montana Rules
of Civil Procedure.

4, No adjournment of any hearing shall exceed thirty (30) business days in
length, nor shall there be more than one (1) such adjournment without the written
consent of the Parties.

5. The arbitration shall be governed by the United States Arbitration Act, 9
U.S.C. 1-16, to the exclusion of any provision of the law of the State of Montana
inconsistent therewith, and judgment upon the award rendered by the single arbitrator
may be entered by any court having jurisdiction thereof.

6. The arbitrator shall apply the substantive law of the State of Montana
exclusive of its conflict of law rules.
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7.  The award rendered by the single arbitrator shall contain specific findings of
fact and conclusions of law on which the award is based and the Parties shall have the
right to appeal all issues of law to any court having jurisdiction.

8.  Subject to the limitations in Section 15(E), the arbitrator is specifically
authorized to grant appropriate relief as may be requested, explicitly including specific
performance or orders to any party to perform the Agreement, or orders to any party
restraining that party from contracting or performing under any other contract for the
provision of a water supply and water treatment for Service Area No. 2, Service Area
No. 3 and Service Area No. 4. The parties explicitly agree that the arbitrator may award
specific performance of any kind or character not withstanding the fact that damages
may accord complete relief, and the arbitrator may accord specific performance with
damages in order to provide a party with complete relief.

9.  The prevailing party in any dispute finally resolved by arbitration shall be
awarded all its costs, including attorneys' fees, expert fees, other professional fees
expenses incurred in the arbitration, and the costs of arbitrators and other charges of the
AAA.

C. Limited Judicial Remedies. Notwithstanding the terms of Section 11(B)
hereof, either party may file any action in any appropriate Court within the State of Montana
seeking such preliminary relief in the form of a temporary restraining order or preliminary
injunction as may be available under MCA 27-19-101 et seq. For the purposes of this
subparagraph, the parties agree that in the event either party terminates this Agreement or
otherwise refuses to perform hereunder, damages shall not be considered adequate relief and
the Court should enter such injunctive relief as the circumstances require, including but not
limited to injunctions that prohibit US from providing the Allocated Water and Wastewater
Treatment and Facilities to any other person or entity or that prohibit the District from
constructing facilities for or otherwise entering into any other agreement that provides for
the provision of a water supply and wastewater treatment to Service Area No. 2, Service
Area No. 3, and Service Area No. 4. Upon the issuance of such preliminary relief, neither
party shall further pursue any additional judicial remedies, and the action shall be stayed
pending the arbitrator’s award.

12.  Indemnification. The District shall indemnify, defend and hold harmless US
from and against any and all claims, liabilities, obligations, demands, actions, arbitrations,
proceedings, losses, costs, expenses, fines, penalties and fees (including attorneys® fees, expert
fees and other professional fees) that US may incur or become subject to, directly or indirectly,
as a result of the performance or non-performance of the duties and obligations assumed by the
District under this Agreement. The indemnity, however, shall not extend to claims and liabilities
for injury to or death of persons or loss of or damage to property to the extent that those claims
and liabilities result from the sole negligence or willful misconduct of US.

Subject to those provisions of Section 10 hereof, US shall indemnify, defend and hold
harmless the District from and against any and all claims, liabilities, obligations, demands, actions,
arbitrations, proceedings, losses, costs, expenses, fines, penalties and fees (including attorneys’ fees,
expert fees and other professional fees) that it may incur or become subject to, directly or indirectly,
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as a result of the performance of the duties and obligations assumed by US under this Agreement.
The indemnity, however, shall not extend to claims and liabilities for injury to or death of persons or

loss of or damage to property to the extent that those claims and liabilities result from the negligence
or willful misconduct of the District.

13.  Conditions Precedent to Obligations of US. Each and all of the events or
authorities set forth in this Section is an express condition precedent to each and all of the
obligations of US hereunder. US agrees to make good faith efforts to secure such authorities or
arrange for such events. In the event that US has been unable to secure such authorities US may
elect to treat this Agreement as void and of no further force or effect, or US may waive any such
condition precedent set forth in this section.

A. The issuance of discharge permits by the DEQ pursuant to MCA 75-5-101 et
seq. for the full amount of wastewater authorized or contemplated by the Facility Plan,
and/or;

B. The issuance of water use permits by the Department of Natural Resources
and Conservation of the State of Montana for the full amount of the water supply authorized
or contemplated by the Facility Plan for the areas served pursuant to this Agreement, and/or;

C. The execution of an management Agreement by and between a manager and
the District providing for the management of the District, and the accounting, collection, and
disbursement of revenues from the District, in a form and substance acceptable to US,
and/or;

D. The adoption and execution of a resolution by the Board of Directors of the
District authorizing and directing the President of the District to execute this Agreement on
behalf of the District.

14. Review of Financial Records and Metering Records. The District may, at any
time during any year in which the Base Rate and/or Operation Rate is increased in accordance with
the terms hereof, inspect or cause to be inspected the Financial Records of US, but not more often
than once in any such year. “Financial Records” of US for the purposes of this section shall mean
all those records of invoices, charges, billings and other records of cost and expenses of Capital
Repairs and Replacements and the operation and maintenance expenses of the Water and
Wastewater Treatment Facilities and Systems relating in any way to the increase in the Base Rate
and/or Operation Rate, and that were incurred not more than two years prior to the inspection. US
shall make such Financial Records available to the District and its accountants at a place designated
by US and a time that is mutually convenient to both parties.

US shall maintain records of the dates upon which the meters for each lot within the
boundaries of Service Area No. 2, Service Area No. 3, and Service Area No. 4 are read, and the
amounts determined at each such reading, for a period of at least three (3) years. District may
inspect such records, at intervals no more frequent than semi-annually, at a place designated by the
US and a time that is mutually convenient to both parties.
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i5.  Option to Purchase. The District shall have the option, before the expiration or
termination of this Agreement, to purchase the Wastewater Facilities and Systems, all according to
the terms and conditions of this Section.

A Definition of Water and Wastewater Facilities and Systems. For the
purposes of this section, Water and Wastewater Facilities and Systems shall mean:

1. all those wells, pumps, storage tanks, treatment plants, pipelines, and
wastewater treatment plants that are owned by US and used to provide a water supply
and/or wastewater treatment and disposal to lands and/or properties in and about the area
of Four Corners, Montana at the time of the notice of election to exercise the option in
accordance with this section, together with the water rights used in connection therewith,
and the lands upon which such facilities and systems are located, and all easements that
are appurtenant to those lands; together with

a. all expansions, additions, or improvements to such facilities and systems, or
any part thereof, according to the design for such expansions, additions, or
improvements that exists at the time of the notice of the election of the option, where
any cost for such an expansion, improvement, and or addition has been incurred at
time of such notice, together with

b. all Capital Repairs and Replacements that are reasonably required up to the
time of the closing of the option, and;

c. all equipment or other personal property used in connection with facilities
and systems described in subparagraph 1 hereof that exists at the date of the notice
of election of the option provided for herein, and all other such equipment and
personal property acquired in the ordinary course of business until the date of
closing, less such equipment or personal property that has been used or otherwise
consumed in the ordinary course of business until the date of closing; and less such
equipment or personal property that has been destroyed or otherwise damaged
beyond repair before closing, but in that event, including any and all insurance
proceeds for such damage; and

d. such discharge permits and other governmental authorities required to
operate the facilities and systems described in subparagraph 1 hereof, all other
warranties, designs, and other intangible or intellectual property that may exist at the

closing.

B. Manner of Exercise of Option. At any time before the expiration or
termination of this Agreement, the District may elect to exercise the option set forth in this
section by giving notice to US of such election. It is recognized hereunder that any form of
notice executed prior to the date of this Agreement shall be automatically modified to have
been issued and delivered effective as of October 6, 2008.

13



C. District’s Right to Inspect. From and after the notice of the District’s
election to exercise the option, the District shall have six (6) months to perform or conduct
such reviews, tests, inspections, or evaluations that it may deem appropriate. US shall
cooperate with the District in making the Water and Wastewater Treatment Facilities and
Systems available to the District and its agents for the purposes set forth in this paragraph.
If the District elects to abandon its option to purchase as a result of the tests, inspections, or
evaluations the District has conducted, the District shall so notify US no later than two
weeks after the close of the six month period provided for in this subparagraph. In the event
that the District abandons its option as provided for in this paragraph, all the options to
purchase set forth in this Agreement shall terminate and be deemed of no further force or
effect.

D. Purchase Price of Water and Wastewater Treatment Facilities and
Systems. The District and Utility Solutions, LLC agree the purchase price for the Water
and Wastewater Treatment Facilities and Systems shall be negotiated.

E. Time for Determining Purchase Price. The purchase price shall be agreed
to by US and the District by the expiration of the District’s right to inspect pursuant to
Section 15(C) hereof. If the parties are unable to agree, they shall arbitrate any unresolved
issues in accordance with Section 11(B) hereof, provided however, in no event shall the
arbitrator be authorized to find or authorize valuation or purchase price. In no event shall
the purchase price as set forth herein be reduced for any functional obsolescence of all or
any part of the Water and Wastewater Treatment Facilities and Systems.

F. Time of Closing. The time of closing shall be no more than six months after
the expiration of the District’s right to inspect pursuant to paragraph 15(C) hereof. In the
event that the purchase price and the inventory of the Four Corners Allocated Water and
Wastewater Treatment Facilities and Systems has not been completed by such time as
contemplated in paragraph 15(E) hereof, the closing date may be extended by mutual
agreement. The District shall pay the entire purchase price in cash.

G. Purchase Agreement. In the event the District exercises its option, as
discussed in this Section 15, the parties shall enter into a separate purchase agreement that
sets forth the terms and conditions of the sale/purchase, including the terms set forth in this
Section 15.

Section 15 H. intentionally left blank

L Manner of Conveyance. US shall convey the Water and Wastewater
Treatment Facilities and Systems by quitclaim deed or other appropriate bill of sale without
warranty of any kind or character, subject to all claims, encumbrances, and liens, other than
mortgages or liens created or suffered to be created by US. The District acknowledges that
said conveyance will be made without warranty or representation of US of any kind or
character associated with any facility, system, or right or obligation secured by the District
under this Section or any document prepared or executed hereunder.

14



J. Assignment of Agreements. At closing, US shall assign, and the District
shall assume, all the rights and obligations of US under and through any of the then existing
agreements US may have with parties or entities not party to this Agreement, in the event
that the District elects to exercise its option as to the Water and Wastewater Treatment
Facilities and Systems Without in any way limiting the foregoing sentence the existing
agreements shall include all those agreements, implied in law or as expressly set forth in any
contract, between US and any person or entity other than the District for the provision of a
water or a water supply, or the provision of sewage and other wastewater collection,
treatment, and discharge, for or to property outside the boundaries of the District. In that
event, the District shall assume at closing all the responsibilities and duties of US to such
persons or entities that US may otherwise have pursuant to MCA 69-3-101 et seq.

K. Indemnification. The District shall indemnify, defend and hold harmless US
from and against any and all claims, liabilities, obligations, demands, actions,
arbitrations, proceedings, losses, costs, expenses, fines, penalties and fees (including
attorneys’ fees, expert fees and other professional fees) that US may incur or become
subject to, directly or indirectly, as a result of the failure of the District to timely perform
under any agreements or otherwise fulfill any of the responsibilities or obligations
assigned to the District or assumed by the District in accordance with paragraph J hereof.
US shall indemnify, defend and hold harmless the District from and against any and all
claims, liabilities, obligations, demands, actions, arbitrations, proceedings, losses, costs,
expenses, fines, penalties and fees (including attorneys’ fees, expert fees and other
professional fees) that the District may incur or become subject to, directly or indirectly,
as a result of the filing of any construction liens upon any part of the premises conveyed
hereunder, where the basis of such lien is a claim for amounts due prior to the closing as
set forth herein. Nothing herein shall require US to satisfy said lien or otherwise remove
said lien so long as US is in good faith litigating the validity of such lien or its amounts.

L. No Remission of Amount Due. From and after the notice of election of the
exercise of the option as set forth in this section, the District shall continue to pay the Base
Rate and Operations Rate as set forth in this Agreement until closing, and the last payment
of the Base Rate and Operations Rate shall be prorated to the closing date. The term of this
Agreement shall be extended insofar as such an extension is required to close on any option
the notice of election for which is given by the District prior to the expiration of the term of
this Agreement as set forth in Section 8 hereof.

16.  Preservation of Rights. = Notwithstanding any other term herein, this Agreement

shall not be construed to waive, abridge, or otherwise affect the entitlements of US that have
accrued up to the effective date of this Agreement under any former agreements between US and
the District, and all such accrued entitlements shall be determined in accordance with the terms of
such former agreements.  Such entitlements to payments under such former agreements shall be
prorated to the effective date of this Agreement.

17.  No Waiver of Right to Assess Other Charges. Nothing in this Agreement or any

part thereof shall waive or otherwise affect any right of US to assess, charge, or collect hook-up,
interconnection fees, or other capital contributions from and under any agreement US may have
with persons or entities not party to this Agreement.

15



18.  Notices. Any notice, consent or approval required or permitted to be given under
this Agreement shall be in writing and shall be deemed to have been given upon (1) hand-delivery,
or (2) one business day after being deposited prepaid with Federal Express, United States Postal
Service, Express Mail, UPS, or any other reliable overnight courier service or transmitted by
facsimile telecopy with confirmation of receipt, and addressed as follows:

If to US:

Utility Solutions, LLC
Attn: Barbara Campbell
224 Zoot Way.

Bozeman, Montana 59718

With a copy to:

John M Kauffman, Esq.

Kasting, Kauffman & Mersen, P.C.
716 S. 20" Ave., Suite 101
Bozeman, Montana 58718

If to the District:

Four Corners County Water and Sewer District
P.O. Box 479
Gallatin Gateway, Montana 59730

With a copy to:

Susan Swimley

Attorney and Counselor at Law
1807 West Dickerson, Suite B
Bozeman, Montana 59715

Either party may change its address by giving notice to the other in the manner provided for
in this section.
19.  Representations and Warranties by US. US represents and warrants:
A. Existence; Authority. US is duly organized, qualified and in good standing,

and has the requisite power and authority to enter into this Agreement and the same is be a
valid and binding obligation of US and is enforceable in accordance with its terms.

B. Construction of System. US will design, construct, install, or otherwise
acquire the Water and Wastewater Treatment Facilities and Systems with a Water Supply
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Capacity and Wastewater Treatment Capacity as set forth herein, in accordance with the
duties of US as set forth in Section 10 hereof.

C. Operation of System. US will operatc and maintain the Water and
Wastewater Treatment Facilities and Systems so as to provide the Water Supply Capacity
and Wastewater Treatment Capacity as set forth herein, in accordance with the duties of US
as set forth in Section 10 hereof.

20.  Representations and Warranties of the District. The District represents and
warrants:

A. Existence; Authority. The District is duly organized, qualified and in good
standing, and has the requisite power and authority to enter into this Agreement and the
same is a valid and binding obligation of the District and is enforceable in accordance with
its terms.

B. Ordinances. The District has enacted that ordinance set forth as Exhibit F
hereto, and said ordinance is enforceable in accordance with its terms. The District will
enforce the ordinance throughout the term of this Agreement.

C. Exercise of Authorities to Assess and Collect Revenue. The District shall
us its powers under MCA 7-13-2201 ef seq. to assess, tax, and otherwise collect revenues
for the landowners and property within its territorial boundaries that are sufficient to pay the
Base Rate and Operations Rate, and all increases to the Base Rate and Operations Rate, in
the amounts and at the times that said amounts are due in accordance with the terms of this
Agreement.

D. Meters. The District shall require that metering equipment provided for in
Section 3C hereof to be installed at the time of the commencement of water deliveries to
each and every lot with Service Area No. 2, Service Area No. 3, and Service Area No. 4,
and the District shall thereafter maintain those meters in good working order. The District
US shall further read each such meter on a monthly basis, and shall maintain records of
those readings for at least three (3) years.

21.  Choice of Law. This Agreement is made in, and shall be construed in accordance
with, the laws of the State of Montana.

22. Modifications and Waivers. This Agreement may only be modified in a writing
signed by each of the parties. Except as expressly set forth in Section 10 hereof, no covenant, term
or condition or the breach thereof shall be deemed waived, except by written consent of the party
against whom the waiver is claimed, and any waiver of any covenant, term, or condition shall not be
a waiver of any preceding or succeeding breach of the same or any other covenant, term or
condition. Acceptance by one party of any performance by the other after the time the same shall
have become due shall not constitute a waiver by the former of the breach or default of any
covenant, term or condition unless otherwise expressly agreed by the non-breaching party in
writing.
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23. Assignment and Successors and Assigns. This Agreement may be assigned and shall
be binding upon the successors and assigns of US (merged, acquired or otherwise).  This
Agreement shall not be assigned by the District.

24, Relationship of Parties. This Agreement shall not be construed to create, either
expressly or by implication, the relationship of agency or partnership between the parties. No party
(including the party’s agent, employees or contractors) is authorized to act on behalf of another
party in any manner relating to the subject matter of this Agreement. No party shall be liable for the
acts, errors or omissions of the officers, agents, employees or contractors of the other party entered
into, committed or performed with respect to or in performance of this Agreement.

25.  No Third Party Beneficiary. Each of the provisions of this Agreement is for the
sole and exclusive benefit of the parties and none of the provisions of this Agreement shall be
deemed to be for the benefit of any other person or entity. Without limiting this section, no
landowner or other property owner within the jurisdictional boundaries of the District shall be a
third beneficiary of this Agreement.

26. Captions. The titles or captions of the provisions of this Agreement are merely for
convenience or reference and are not representations of matters included or excluded from such
provisions.

27. Entire Agreement. This Agreement and all exhibits hereto shall constitute the
entire agreement and understanding between and among the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and understandings relating to such
subject matter. The parties expressly acknowledge and agree that, with regard to the subject matter
of this Agreement and the transactions contemplated herein, (a) there are no oral agreements
between the parties and (b) this Agreement, including the exhibits attached hereto, (i) embodies the
final and complete agreement between the parties, (ii) supersedes all prior and contemporaneous
negotiations, offers, proposals, agreements, commitments, promises, acts, conduct, course of
dealing, representations, statements, assurances and understandings, whether oral or written, and
(iii) may not be varied or contradicted by evidence of any such prior or contemporaneous matter or
by evidence of any subsequent oral agreement of the parties.

28. No Construction Against Drafter. This Agreement and each of the parts hereof
shall not be construed against the party drafting the Agreement or that part, and in every event, this
Agreement and all of its parts shall be construed as if both parties drafted all its provisions.

29. Construction as Lease. In the event and to the extend necessary to give effect to each
and all of the provisions hereof, this Agreement shall be interpreted as lease of the Allocated Water
and Wastewater Treatment and Facilities, as these facilities and systems shall exist from time to

time through the term of this Agreement, and the Base Rate and Operations Rate as the rent for such
leased premises.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first
above written.
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< S/
Utility Solutions, LLC
By: Double Tree, Inc.
Barbara Campbell, Its President

Yy

Four Corners County Water and Sewer District
By Its President, Mike Pearson
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Utility Solutions, LLC - base rate calculation
2008 Four Corners County Water and Sewer District

Service Area #2 rate/EDU: $ 510.84
area #lots # EDUs/lot # EDUs annual rate/lot | total base rate
Northstar Subdivision
Block 2 - retail corner 18 3.5 63 S 1,78795| S  32,183.13
Block 3 - single family 80 1 80 S 510841$ 40,867.47
Block 4 - single family 102 1 102 S 510841 $ 52,106.02
Block 5 - single family 102 1 102 $ 51084 | $ 52,106.02
Block 6 - multifamily 25 4 100 S 2,04337 | $ 51,084.33
Block 7 - multifamily 25 4 100 S 2,04337| S 51,084.33
Four Corners Minor Sub. 4 35 14 S 1,787.95 | $ 7,151.81
Other Annexed Property 2 3.5 7 S 1,787951 § 3,575.90
Galactic Park
Single Family . 42 1.5 63 S 766.26 | $° 32,183.13
Residential Condos 1 64 64 $ 32693971(5$ 32,693.97
Commercial 23 3.5 80.5 S 1,78795 1| $ 41,122.89
Total 775.5 $ 396,159.00
Service Area #3 rate/EDU: S 32890
area # lots # EDUs/lot # EDUs annual rate/lot | total base rate
Northstar Subdivision
Block 1 - commercial (w/o condos) 37 3.5 129.5 S 1,151.17§ S  42,593.18
Block 1 lot 7 (14 condos) 1 14 14 S 4,604.67 | $ 4,604.67
Block 1 lot 8 (20 condos) 1 20 20 S 6,578.10 | $ 6,578.10
Block 1 iot 9 (18 condos) i 18 18 S 5,920.29 | $ 5,920.29
Block 1 lot 10 (8 condos) 1 14 14 S 4,60467 1} 5 4,604.67
Block 1 lot 26 (15 condos) 1 15 15 S 4,933.57 | $ 4,933.57
Rainbow Subdivision (per DEQ approval) S -
Lot A-1 1 10 10 S 3,289.05| $ 3,289.05
Lot A-2 1 35 35 S 11,51167 1| $ 11,511.67
Lot B-1 1 10 10 $ 3,289.05 | $ 3,289.05
Lot C-2 1 5 5 S 164452} $ 1,644.52
Lot 98A 1 5 5 S 1,64452 | $ 1,644.52
Lot 99A 1 30 30 S 9,867.141 S 9,867.14
Lot 100A 1 5 5 S 1,644.52 ]| S 1,644.52
Others
Rosa/Johnson (Rainbow - 5 blgs, 15 condos) 1 15 15 S 4,933.57 1 5 4,933.57
Walker 1 3.5 3.5 S 1,151.17 1 $ 1,151.17
Exxon/Mamma Mac 1 35 35 S 1,151.17 | $ 1,151.17
Pearson 2 35 7 S 1,151.17} $ 2,302.33
Cain 2 1 2 $ 328.90 | $ 657.81
Total 341.5 $ 112,321.00
EXHIBIT
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Ordinance 2008 -3

ORDINANCE ADOPTING REVISED RULES AND REGULATIONS FOR THE
FOUR CORNERS WATER AND SEWER DISTRICT

WHEREAS, on June 4, 2008, the Board of Directors of the Four Corners County
Water and Sewer District considered the Rules and Regulations, with revisions, as
presented by Ron Edwards, consultant for the District. Mr. Edwards explained the

revisions to the rules and regulations as the same apply to the agenda items having been
discussed over the past year;

WHEREAS, on July 2, 2008, the Board conducted its first reading of the Rules
and Regulatlons dated August 2008. No changes to the rates, fees or charges are
mcluded in the August 2008 Rules and; and

WHEREAS, on August §, 200, 2008, at a regularly scheduled and notice meeting
of the Board of Directors, the Board will consider the 2™ reading of the Ordinance
adopting the August 2008 Rules and Regulations for the District..

NOW THEREFORE, be it ordained by the Board of Directors of the Four Comers
County Water and Sewer District that upon 2" reading and passage of the August 2008

Rules and Regulations, the August 2008 Rules and Regulations shall be the duly adopted
Rules and Regulations for the District.

First reading: July 2, 2008
Second reading: August §, 2008.
This Ordinance shall be in effect 30 days after the date of the second reading.

1 Reading July 2, 2008
FOUR CORNERS COUNTY WATME?YD SEWER DISTRICT

e

;rem?f ) / 7 -
N .“;>

/

Attested:

Wt lpa Llfde,

Secretary
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2nd Reading August §, 2008

FOUR CORNERS COUNTY

WATER AND S?R DISTRICT
7”@1%/& '

Attested:

st be [

Secretary




Expense Distribution Methodology
2008
Regulated/Non-Regulated By Accounts.
Reguiated Non-Regulated
Month Water Sewer Water Sewer
January 258 258 78 88
February 261 261 82 92
March 259 259 90 100
Apil %1 261 97 107
May 263 263 98 106
June 264 264 107 115
July 2n 266 119 125
August rig 266 129 135
September 278 267 159 165
October 278 27 160 166
November 268 268 167 173
December 261 261 180 186
Method a-wir: Water by Account
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
January 76.786% 0.000% 23.214% 0.000%
February 76.093% 0.000% 23.907% 0.000%
March T4212% 0.000% 25.788% 0.000%
April 72.905% 0.000% 27.095% 0.000%
May 72.853% 0.000% 27.14T% 0.000%
June 71.159% 0.000% 28.841% 0.000%
July 69.949% 0.000% 30.051% 0.000%
August 68.227% 0.000% 31.773% 0.000%
September 63.616% 0.000% 36.384% 0.000%
October 63.470% 0.000% 36.530% 0.000%
November 61.609% 0.000% 38.391% 0.000%
December 59.184% 0.000% 40.816% 0.000%
Method a-swr- Sewer by Account
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
January 0.000% 74.566% 0.000% 25.434%
February 0.000% 73.938% 0.000% 26.062%
March 0.000% 72.145% 0.000% 27.855%
April 0.000% 70.924% 0.000% 29.076%
May 0.000% 71.274% 0.000% 28.726%
June 0.000% 69.657% 0.000% 30.343%
July 0.000% 68.031% 0.000% 31.969%
August 0.000% 66.3U% 0.000% 33.666%
September 0.000% 61.806% 0.000% 38.194%
October 0.000% 61.663% 0.000% 38.337%
November 0.000% 60.771% 0.000% 39.229%
December 0.000% 58.389% 0.000% 41.611%
Method a-all: Water & Sewer by Account
Reg-Wtr Reg-Swr N.Reg-Wir N.Reg-Swr
January 37.830% 37.830% 11.437% 12.903%
February 37.500% 37.500% 11.782% 13.218%
March 36.582% 36.582% 12.712% 14.124%
Apnit 35.950% 35.950% 13.361% 14.738%
May 36.027% 36.027% 13.425% 14.521%
June 35.200% 35.200% 14.267% 15.333%
Juty 35.197% 33.799% 15.121% 15.883%
August 34.326% 32.962% 15.985% 16.729%
September 31.991% 30.726% 18.297% 18.987%
October 31.917% 30.654% 18.370% 19.059%
November 30.594% 30.594% 19.064% 19.749%
December 29.392% 29.392% 20.270% 20.946%
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MCC-003
Management Methodology
Reg-Wir Reg-Swr N Reg-Wr N.Reg-Swr
FTES
E1 25.00% 25.00% 25.00% 25.00%
E2 25.00% 25.00% 25.00% 25.00%
E3 30.00% 30.00% 20.00% 20.00%
E4 10.00% 40.00% 10.00% 40.00%
Misc. 25.00% 25.00% 25.00% 25.00%
Health Ins. 25.00% 25.00% 25.00% 25.00%
Auto Ins. 25.00% 25.00% 25.00% 25.00%
Method mngt: Water & Sewer Distribution
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
FTEs $ 4382999 $ 6700499 $ 3842999 $ 61,605.00
Et
E2
E3
E4
rMiscA $ 753680 $ 753680 $ 753680 § 7,536.78
Health Ins. $ 729225 § 729225 § 729225 § 729225
Auto Ins. $ 245568 $ 245588 § 245588 § 2,455.86
$ 280,00965])$ 61,114.92 § 8428092 § 5571492 § 78,889.89
21.826005% 30.102505% 19,897500% 28.173990%
Method v-swr. Sewer by Volume
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
January 0.000% 64.000% 0.000% 36.000%
February 0.000% 67.400% 0.000% 32.600%
March 0.000% 71.700% 0.000% 28.300%
April 0.000% 68.000% 0.000% 32.000%
May 0.000% 67.300% 0.000% 32.700%
June 0.000% 62.600% 0.000% 37.400%
Juty 0.000% 59.100% 0.000% 40.900%
August 0.000% 62.400% 0.000% 37.600%
September 0.000% 64.900% 0.000% 35.100%
October 0.000% 67.800% 0.000% 32.200%
November 0.000% 66.400% 0.000% 33.600%
December 0.000% 59.300% 0.000% 40.700%
Method c-all: Water & Sewer by System Value
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
(%) 4.066% 3671% 40.764% 51498%
Method i-ali: Spiit by Insurance Coverage
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
(%) 5.167% 27 .824% 41.509% 25.500%
Method b-all: Water & Sewer by System Basis
Reg-Wir Reg-Swr N.Reg-Wir N.Reg-Swr
(%) 10.582% 9.554% 37.699% 42.164%
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AMENDED AND RESTATED
COMMERCIAL NOTE NO. 1

January 1, 2008 $9,282,618.18
Bozeman, Montana

THIS AMENDED AND RESTATED COMMERCIAL NOTE (“Note”) is executed and
delivered in full replacement and substitution of certain prior promissory note(s) executed and
delivered by the undersigned Borrower to the Lender named herein, and this Note shall be in all
respects the only instrument evidencing certain loans (principal advances) made by Lender to
Borrower as hereinafter set forth. A loan reconciliation is attached hereto as EXHIBIT A showing
all principal advances evidenced by this Note, and interest accruals, and loan repayments thereon as
of the date hereof.

THEREFORE, FOR VALUE RECEIVED, ON DEMAND of the holder hereof made at any
time, UTILITY SOLUTIONS, LLC of 224 Zoot Way, Bozeman, Montana 59718 (the “Borrower”),
promises and agrees to pay to the order of JH GRAVES TRUST (“Lender”), ¢/o Guy M. Graves,
201 West Short Street, Lexington, Kentucky 40507, the principal sum of Seven Million Seven
Hundred Twenty Five Thousand One Hundred Forty Seven Dollars and Nine Cents ($7,725,147.09)
plus past accrued interest through December 31, 2007 in the amount of One Million Five Hundred
Fifty Seven Thousand Four Hundred Seventy One Dollars and Nine Cents ($1,557,471.09) for an
amended principal loan amount of Nine Million Two Hundred Eighty Two Thousand Six Hundred
Eighteen Dollars and Eighteen Cents ($ 9,282,618.18), plus direct interest expense paid by Lender
to National City Bank from January 1, 2008 for the underlying debt obligation of Lender that
provided funds for this Borrower’s indebtedness.

Interest shall be documented by Lender by actual payments Lender made to National City
Bank. The principal indebtedness and all unpaid interest thereon shall be payable on demand of the
bolder hereof made at any time.

This Note is secured by capital assets of Borrower shown on Exhibit B herewith
specifically allocated to water system assets a principal amount of Four Million Four Hundred
Eighty-One Thousand Seven Hundred Eight-Nine Dollars and Seven Cents ($4,481,789.07),
and to sewer system assets a principal amount of Four Million Eight Hundred Thousand Eight
Hundred Twenty-Nine Dollars and Eleven Cents ($4,800,829.11).

The indebtedness evidenced by this Note may be paid in whole or in part at any time without
penalty. Unless otherwise agreed to by Lender, interest shall be deducted first from all payments,
with the balance applied to reduce the principal indebtedness.

Time shall be of the essence in the payment of all installments of interest, and of principal
on this Note. An “Event of Default” shall be deemed to have occurred under this Note if any
principal, interest or other monetary sum due under this Note is not paid within thirty (30) days after
the date when due; provided, however, notwithstanding the occurrence of such any event of default,



Lender shall not be entitled to exercise its rights and remedies under the Note unless and until Lender
shall have given Borrower notice thereof and a period of thirty (30) days from the deliver of such
notice shall have elapsed without such past due sum being paid.

Failure of the holder of this Note to exercise any of its rights and remedies shall not constitute
a waiver of the right to exercise the same at any time or any other time. All rights and remedies of
the holder hereof for the default hereunder shall be cumulative to the greatest extent permitted by
law.

Borrower promises and contracts to pay, in addition to the principal and interest, all costs and
expenses of collection, including reasonable attorneys’ fees.

Borrower will waive presentment of payment, notice of nonpayment, diligence in bringing
suit against any party hereto, protest, and notice of protest, and they consent that time of payment
may be extended without notice, and further agree that the holder hereof shall have the right without
prejudice to deal in any way, at any time, with Borrower hereof and to grant Borrower hereof any
extension of time for payment of this Note or any other indulgence of forbearance whatsoever,
without in any way affecting the liability of Borrower hereunder and without waiving any rights
which the holder of this Note may have hereunder or by virtue of the laws of this or any other state
or of the United States.

The Note is delivered and to be performed in Bozeman, Gallatin County, Montana, and the
terms and provisions hereof shall be construed in accordance with and governed by the laws of
Montana.

BORROWER:
UTILITY SOLUTIONS, LLC, a Montana limited
liability company

By: Its Manager
DOUBLE TREE, INC,, a M;)/n7:]a corporation

/
{

Barbara Campbell, President
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James Graves Trust
"Montana" Loan Recongciliation Schedule
12/31/2007

Date ltem Balance Principai Interest APR Days
8/8/2003 Principal Advance $ 1,500,000.00 $ 1,500,000.00
9/8/2003 Interest from 8/8/2003 through 9/8/2003 1,506,557.38 $ 6,557.38 5.00% 32
9/8/2003 Principal Advance 3,006,557.38 $ 1,500,000.00 Y
2/26/2004 Interest from 9/9/2003 through 3/10/2004 3,081,967.21 75,409.84 5.00% 184 4
3/10/2004  Principal Advance 3,085,467.21 3,500.00
4/19/2004  Interest from 3/11/2004 through 4/19/2004 3,101,879.78 16,412.57 5.00% 40
4/19/2004 Principal Advance 3,528,879.78 427,000.00
6/3/2004 Interest from 4/20/2004 through 6/3/2004 3,549,968.92 21,089.14 5.00% 45
6/3/2004 Principal Advance 3,926,330.55 376,361.63
6/30/2004 Interest from 6/4/2004 through 6/30/2004 3,940,372.25 14,041.70 5.00% 27
7/9/2004 Interest from 7/1/2004 through 7/9/2004 3,945,286.85 4,914.60 5.25% 9
71972004 Principal Advance 4,142,627 41 197,340.56
8/2/2004 Interest from 7/9/2004 through 8/2/2004 4,156,412.37 13,784.96 5.25% 24
8/2/2004 Principal Advance 4,157,617.37 1,205.00
8/6/2004 Interest from 8/3/2004 through 8/6/2004 4,159,915.55 2,298.18 5.25% 4
8/6/2004 Principal Advance 4,373,915.66 214,000.11
8/11/2004  Interest from 8/7/2004 through 8/11/2004 4,376,941.88 3,026.21 5.25% 5
9/14/2004  Interest from 8/12/2004 through 9/14/2004 4,398,500.05 21,558.17 5.50% 34
9/14/2004 Principal Advance 4,600,956.86 202,456.81
9/21/2004  Interest from 9/15/2004 through 9/21/2004 4,605,608.27 4,651.41 5.50% 7
11/4/2004  Interest from 9/22/2004 through 11/4/2004 4,636,174.71 30,566.44 5.75% 44
11/4/2004  Principal Advance 4,828,171.15 191,996 .44
11/11/2004  Interest from 11/5/2004 through 11/11/2004 4,833,245.14 5,073.99 5.75% 7
11/23/2004  Interest from 11/12/2004 through 11/23/2004 4,842 321.59 9,076.45 6.00% 12
11/23/2004  Principal Advance 4,902,321.59 60,000.00
12/1/2004  Inferest from 11/24/2004 through 12/1/2004 4,908,451.24 6,129.65 6.00% 8
12/1/2004 Principal Advance 5,036,698.24 128,247.00
12/15/2004  Interest from 12/2/2004 through 12/15/2004 5,047,719.47 11,021.23 6.00% 14
1/5/2005 Interest from 12/16/2004 through 1/5/2005 5,064,940.14 17,220.67 6.25% 21
1/5/2005 Principal Advance 5,288,958.32 224,018.18
1/25/2005  Interest from 1/6/2005 through 1/25/2005 5,306,124.05 17,165.73 6.25% 20
1/25/2005 Principal Advance 7,006,124.05 1,700,000.00 I'4
2/3/2005 Interest from 1/26/2005 through 2/3/2005 7,016,489.66 10,365.60 6.25% 9
2/23/2004  Interest from 2/4/2005 through 2/23/2005 7,040,380.27 23,890.61 6.50% 20
2/23/2004  Principal Advance 7,588,119.62 547,739.35
3/14/2005  Interest from 2/24/2005 through 3/14/2005 7,612,731.19 24,611.57 6.50% 19
3/14/2005 Principal Advance 7,807,947.30 195,216.11
3/22/2005  Interest from 3/15/2005 through 3/22/2005 7,818,588.18 10,640.88 6.50% 8
5/3/2005 Interest from 3/23/2005 through 5/3/2005 7,876,601.46 58,013.27 6.75% 42
5/23/2005 Interest from 5/4/2005 through 5/23/2005 7,905,171.71 28,570.26 7.00% 20
5/23/2005 Principal Advance 9,155,171.71 1,250,000.00
6/30/2005 interest from 5/24/2005 through 6/30/2005 9,218,713.51 63,541.80 7.00% 38
8/2/2005 Interest from 7/1/2005 through 8/2/2005 9,275,865.29 57,151.79 7.25% 33
8/2/2005 Principal Advance 10,125,865.29 850,000.00
8/9/2005 Interest from 8/3/2005 through 8/9/2005 9,232,018.46 13,304.96 7.25% 7
9/1/2005 Interest from 8/9/2005 through 9/1/2005 9,279,079.52 47,061.06 7.50% 24
9/1/2005 Principal Advance 9,767,738.82 488,659.30
9/20/2005 Interest from 9/2/2005 through 9/20/2005 9,807,005.34 39,266.52 7.50% 19
9/28/2005  Interest from 9/21/2005 through 9/28/2005 9,824,043.04 17,037.70 7.75% 8
9/28/2005 Principal Advance 10,237,375.29 413,332.25
11/1/2005 Interest from 9/29/2005 through 11/1/2005 10,312,967.83 75,592.54 7.75% 34
11/7/2005  Interest from 11/2/2005 through 11/7/2005 10,326,700.39 13,732.55 8.00% 6
11/7/2005 Principal Advance 10,512,530.31 185,829.92
12112/2005 Interest from 11/8/2005 through 12/12/2005 10,594,058.52 81,528.22 8.00% 35
12/12/2005 Principal Advance 10,764,802.95 170,744 .43
1/31/2006 Interest from 12/13/2005 through 1/31/2006 10,887,170.20 122,367.24 8.25% 50
2/25/2008 Interest from 2/1/2005 through 2/25/2006 10,950,035.63 62,865.44 8.50% 25
22512006 Principal Advance 11,047 ,535.63 97,500.00
3282006  Interest from 2/26/2006 through 3/28/2006 11,126,406.22 78,870.58 8.50% 31
5111/2006 Interest from 3/29/2006 through 5/11/2006 11,241,644.07 115,237.85 8.75% 44
6/29/2006  Interest from 5/12/2006 through 6/29/2006 11,373,643.79 131,999.72 9.00% 49
8/14/2006  Interest from 6/30/2006 through 8/14/2006 11,501,004.07 127,360.28 9.25% 46
8/14/2006  Payment Received 11,377,616.66 (123,387.41)
10/13/2006  Interest from 8/15/2006 through 10/13/2006 11,540,970.06 163,353.40 9.25% 59
10/13/2006 Payment Received 11,136,086.72 (404,883.34)

New W



11/20/2006  Interest from 10/14/2006 through 11/20/2006 11,241,297.38 105,210.66 9.25% 38

11/20/2006  Payment Received 11,050,249.89 (191,047.49)
2/21/2007  Interest from 11/21/2006 through 2/21/2007 11,307,739.14 257,489.25 9.25% 93
2/21/2007 Payment Received 11,116,493.02 (191,246.12)
6/5/2007 Interest from 2/22/2007 through 6/5/2007 11,404,438.00 287,944 97 9.25% 104
6/5/2007 Payment Received 11,219,712.90 (184,725.10)
8/23/2007  Interest from 6/6/2007 through 8/23/2007 11,438,440.33 218,727.43 9.25% 79
8/23/2007 Payment Received 11,237,160.99 (201,279.34)
9/18/2007 Interest from 8/24/2007 through 9/18/2007 11,309,147.23 71,986.24 9.25% 26
10/31/2007  Interest from 9/19/2007 through 10/31/2007 11,421,766.04 112,618.81 8.75% 43
12/11/2007  Interest from 11/1/2007 through 12/11/2007 11,528,078.75 104,312.71 8.50% 41
12/31/2007  Interest from 12/12/2007 through 12/31/2007 11,575,466.40 49,387.65 8.25% 20
12/31/2007 Ending Balance 11,575,466.40 -
$ 12,482,618.18 $ 10,925,147.09 $ 1,557,471.09 1,607
Balance Principal Interest
146 2003
Newllest— 1,500,006 %6 2004
365 2005
— 365 2006
Vh/( kLW-L / 7100 ’ 060 365 2007
— 1,607
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Utility Solutions - Water & Sewer Basis Year End 2007 1020/2008
Ara Dale Total Rasis
start T finish wir | SWr wir l Swr
100 - Wastowster Trastment : i !
EG Waslewaler Treatment Plant 08 ¢ 2003 'S 1,645437.9 '$  1,645437.9
IP Beds Disposal 2004 : 2005 '$ 20910174 1S 20919174
Rapid Infiitration System 2004 i 2007 '$  1,136,832.78 i$ 92599051
Telemetry 2005 ; 2007 1§ MUSATIM '$ 34947344
200 - Watsr Distribation ; !
EG Water Distribution Faciity 003 2008 $ 675507821 $ 67550782
NS Boostor & Wells 004 | 2007 $ 303781737 $ 301442437 |
GP Pumg Station & Wells 2005 ;2007 $ 77925011 $ 77925011
MCP Booster 007 ;2007 $  1,272,64440 $ -
Recharge Basin 2006 | 2007 $ 12507008 $ 12507008
Telemelry M5 | 2007 $ 32048553 $ 32048553
300 - Sewer System | g
Trunk Sewer 2005 2006 $  4,037,31877 $ 149895180
Service Area 4, Phase | 2007 2007 $  1,521,84.83 $ -
Servica Area 4, Phase Il 2007 2008 $ 38215172 $ -
Servico Area 5, Phass | 2008 | 2008 '8 . $ -
Northstar Phase 1 & Block 2 2005 2005 $ 181707285 $ -
Northstar Block 1 2006 2006 $  1,049,617.69 $ -
Northstar Phase 2 & 3 2006 2006 $  297,07549 $
Northstar Block 6 & 7 2006 2006 $  1M.957.97 $
Galactic Park 2005 2005 $ 502230 $ -
Elk Grove 2003 2003 1$  535498.18 $  53549.18
Black Bul Run 2007 2007 [$  2561,777.95 i3 -
Middle Creek Parkiands 2008 | 2008 i$ - $ -
Galatin Heights $ - $ -
400 - Water System |
Main Extensions i
Trunk Sewer 2005 006 |$ 2630043 $ 2639043
Service Area 4, Phase | 2007 2007 $  907.745.76 | $ -
Service Area 4, Phase Il 2007 2008 |S 40440045 $ T
Servico Area 5, Phase | 2008 2008 $ - $ -
Northstar Phase 1 & Block 2 05 | 2005 s 108319128 | $ -
Northstar Block 1 2006 2006 $ 81008490 $ -
Northstar Phase 2 & 3 2006 2006 $ 56939548 $ -
Northstar Block 6 & 7 2006 2006 $ 20851976 $ -
Galactic Park 2005 2005 $ 72730041 $ -
Ek Grove 2003 2003 $ 75647442 $ 75647442
Black Bull Run 2007 2007 $ 22119913 $ -
Middie Creek Parkiands 2008 2008 $ - $ -
Galiatin Heights $ - $ -
500 - Land
EG Land 2003 2003 $ 237408 3742818  374408|$ 2374428
Lot C-1 Disposal Sits 2003 2004 $ - |$ 20000000 ]S - {$ 20000000
UL 1 Outfall 3 $ - |$ 15580430818 - |$ 155804398
UL1BK3 $  261,360.00 | § - |$ 261360001 § -
Easement - Bozeman Hot springs 2003 2004 $ - |$  300,00000($ - |$ 30000000
Easement - Cok 2003 2003 $ - |$  40000001$ - {$ 4000000
Easement - Davis 2003 | 2003 $ -8 2,00000 | -8 2,000.00
o - Permits & Foos }
Permits & Foes 2004 i 2007 $ 96346760 (S  46472620|$  98B487.60($  464.726.29
o0 - Miscelianious !
Miscellanious 006 | 2007 $  11237239{$  6376230{$ 11237239 |$ 6376230
EG Unallocated Purchasa Price 003 1 2003 $ 16802650 |$  16802650($ 16802850 |$  168,026.50
i
Total| i § 15510267.67 | § 19,037,741 |§  7,051,503.32 | §  7,984,846.97
* Asset Values are ad| d to include engineering, inspection & admini: and lized interest.
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COLLATERAL ASSIGNMENT OF PROMISSORY NOTE
AND SECURITY AGREEMENT

THIS COLLATERAL ASSIGNMENT OF PROMISSORY NOTE AND
SECURITY AGREEMENT ("Assignment") is made and entered into by and between
JEFFREY R. WALKER, successor frustee under the will of J.H. Graves dated February
19, 1942, for the benefit of James B. Graves, whose mailing address is 230 Holiday Road,
Lexington, Kentucky 40502 (" Assignor"), and NATIONAL CITY BANK OF
KENTUCKY, whose mailing address is 301 East Main Street, Lexington, Kentucky 40507
(""Assignee) and UTILITY SOLUTIONS, LLC, a Montana limited liability company,
whose mailing address is 224 Zoot Way, Bozeman, Montana 59718 ("' Borrower™).

RECITALS:

WHEREAS, Assignee has Ioaned to Assignor the sum of Twelve Million and 00/100
(512,000,000.00) Dollars, as evidenced by Promissory Note dated August 25, 2005
(“Original JH Trust Note”), as amended and modified by Note Modification Agreement
dated September 24, 2007 (“Amended JH Trust Note”), with the Original JH Trust Note
and the Amended JH Trust Note sometimes collectively referred to herein as (“JH Trust

Note®);

WHEREAS, under the terms and conditions of the Security Agreement dated
January 9, 2008 (“Security Agreement”), the JH Trust Note was secured by the pledge of
certain marketable securities as set forth therein (“Pledged Securities”);

WHEREAS, the market value of the Pledged Securities has declined;

WHEREAS, pursuant to the provisions of Section 3.11 of the Security Agreement,
Assignee has requested Assignor to provide additional security for the JH Trust Note;

WHEREAS, as additional collateral for the JH Trust Note, Assignor has agreed to
pledge, transfer, assign, hypothecate and set over unto the Assignee all of Assignor's right,
title and interest in and to (i) that certain Amended and Restated Commercial Note No. 1
dated January 1, 2008, by and between Borrower and Assignor, in the original principal
amount of Nine Million Two Hundred Eighty-two Thousand Six Hundred Eighteen and
18/100 ($9,282,618.18) Dollars (“Utility Solutions Note”), (ii} that certain Security
Agreement dated January 1, 2008, by and between Borrower and Assignor, in the original
principal amount of Nine Million Two Hundred Eighty-two Thousand Six Hundred
Eighteen and 18/100 ($9,282,618.18) Dollars (“Utility Solutions Security Agreement™) and
(iii) that certain UCC-1 Financing Statement by and between Borrower and Assignor of
record in the Montana Secretary of State’s Office, reference no. 987714847 (“Utility
Solutions UCC-1);
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NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the
receipt and sufficiency of which is hereby acknowledged, Assignor does hereby assign,
transfer and set over unto the Assignee, with recourse, as additional collateral for the JH
Trust Note, all of Assignor's right, title and interest in and to (i) the Utility Solutions Note,
(ii) the Utility Solutions Security Agreement and (iii) the Utility Selutions UCC-1.

Further, the Assignor does hereby transfer, pledge, assign, hypothecate and set
over to Assignee, with recourse, all of Assignor's right, title and inferest in and to the
capital assets of Borrower as shown on Exhibit “B” of the Utility Solutions Note (the
"Utility Solutions Note Security").

Assignor represents and warrants to and covenants with Assignee that Assignor is
the legal and equitable owner of the Utility Solutions Note and Utility Solutions Note
Security, with full power to sell and assign same; that Assignor has executed no prior
assignment or pledge thereof and has executed no release, discharge, satisfaction,
modification or cancellation of such instrument; and that it has executed no instrument of
any kind affecting the liability of the maker thereof and has taken no action which
adversely affects the obligation of the maker to comply with the terms thereof; and has not
failed to take appropriate action which would adversely affect the obligation of the maker
to comply with the terms of the Utility Selutions Note,

Upon the occurrence of an event of default under the Utility Solutions Note or the
Utility Solutions Security Agreement, the Assignee may take any and all of the following
actions:

1. Notify the Assignor and Borrower of such default and direct
that all payments otherwise payable to or for the benefit of Assignor shall
thereafter be made direct to Assignee;

2.  Receive and retain all payments and all other distributions of
any kind made in respect to the assigned interest;

3. In the event of Borrower's default under the terms and
conditions of the Utility Solutions Note or the Utility Solutions Security
Agreement, then the Assignee wounld take such actions as Assignee may deem
appropriate with respect to the foreclosure, sale or assignment or other
dispesition of the Utility Solutions Note, the Utility Solutions Security
Agreement or the Utility Solutions UCC-1, with the proceeds of any such
disposition to be applied to the Utility Solutions Note.

The Borrower joins into this Assignment for the purpose of acknowledging to the

Assignor and Assignee its consent to the assignment made herein and all remedies, terms
and conditions contained in the assignment, and further, affirming its obligation under the
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Utility Solutions Note, the Utility Solations Security Agreement and the Utility Solutions
UCC-1 as if each instrument was st out in length herein.

This Assignment shall inure to the benefit of and be binding upon the parties hereto,
their respective successors and assigns, and shall be governed by the Iaws of the State of
Montana,

IN TESTIMONY WHEREOF, witness the signatures of the Assignor, Assignee and

Borrower this ___ day of January, 2009,
. - / ’
—_ ,‘/'1“11/1/ a/ d//%

the wifl of 1.5 GuvesdatedFebruaryv,INZ,
for ghe beanefit of James B. Graves

ASSIGNEE:

NATIONAL CITY BANK OF KENTUCKY,
2 Kentucky banking corporation

Bonnie Linnemeler, Vice-President
BORROWER:

UTILITY SOLUTIONS, 1L1.C,
a Montana limited liability company

By: Double Tue,Inc.,
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STATE OF KENTUCKY
COUNTY OF FAYETTE

The foregoing instrament was acknowledged before me this _3_2 day of January,
2009, by Jeffrey R. Walker, successor trustee under the will of J.H. Graves dated February
19, 1942, for the benefit of James B, Graves.

My Commission Expires: 2 /2 L (2010 %‘A
S

Notary

STATE OF KENTUCKY
COUNTY OF FAYETTE

The foregoing instrument was acknowledged before me this___ day of January,

2009, by Bonnie Linnemeier, as Vice-President of National City Bank of Kentucky, a
Kentucky banking corporation, on behalf of said corporation.

My Commission Expires:

Notary Public
STATE OF MONTANA
COUNTY OF Gallatin

The foregoing instrument was acknowledged before me this 30 day of Iann'ary,
2009, by Barbara Campbel, as President of Double Tree, Inc., a Montana corporation, as_xxte
Manager of Utility Solations, LLC, 8 Montana limited lisbility company, on behalf of spf o Y08

company.

My Commission Expires: 6_&%&254 Roold-_. ‘Z' ;(

Notary Pablic Kristene L. sl - S S
Prepared By: | ﬁea\d lr\cja‘\". Bozemah g ‘
Woodward, Hobson & Fulton, LLP
200 West Vine Street, Fifth Floor
Lexington, Kentucky 40507

By:
Kermin E, Fleming
PAA-GVOmres, Jomcs et shColalonal Assigrtment docx
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MCC-009
Allocated purchase price and depreclable lives Reference
Asset Class MACRS life
Wastewater Treatment Plant 1,189,69045 A 50 15 years
Water Distribution Facility 307,107.88 A 49.3 25 years
Land 47,488.15 A
Sewer System 437,409.17 a 51 + 25 years
Water System 582,351.36 b 49.3 25 years
Unallocated purchase price 336,052.99
Utility Solutions purchase price 2,900,000.00
e}
Wastewater Treatment Plant (WwTP)
Total invoices allocated to WwWTP 578,149.79  B1 ' 578,149.79
Less WWTP Invoices not billed through Fluidyne (357,067.83) F1
WWwTP invoices billed through Fluidyne 221,091.96 ¢
Total Fluidyne WwTP Invoices 814,16594 G1
Fluidyne labor allocated to WwTP R 510,321.71  B1 (510,321.71) G1
Markup allocated to WwTP 8,119.50 B1 (8,119.50)
WWTP invoices billed through Fluidyne (221,091.96) ¢
Unallocated Fluidyne invoices 7462277 f
Dick Anderson Construction WwTP invoices 92,990.45  B1
Total Wastewater Treatment Plant 1,189,50045 A
Water Distribution Faclility (WDF)
Total invoices allocated to WDF . 164,64542 B2 164,645.42
Less WDF invoices not billed through Fiuidyne (162,552.07) F2
WDF invoices billed through Fluidyne (UU 2!093.35 d
Total Fluidyne WDF invoices 78,056459 G2
Fluidyne labor allocated to WDF 36,190.70 B2 (36,190.70) G2
Markup allocated to WDF 39559 B2 (395.59)
WDF Invoices billed through Fluidyne (2,093.35) d
Unallocated Fluidyne invoices . 39,37495 ¢
Dick Anderson Construction WDF invoices 105,876.17 B2
Total Water Distribution Facility 307,107.88

Sewer System (SS) '
Unallocated Fluidyne invoices 7462277 f ) \)\) M

Dick Anderson Construction sewer line invoices 362,786.40 C1
Total Sewer System 437,409.17 a
Water System (WS)

Unallocated Fluidyne invoices 39371495 g
Dick Anderson Construction water line invoices 542,976.41 C

Total Water System 582,351.36
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Fluidyne Engineering, Inc
WwTP
Date Invoice # Project Amount
05/31/00 2271 Sewer System 143,512.35
02/28/01 2550  Sewer System 15,504.51
03/31/01 2574  Sewer System 5,784.75
12/20/01 3072  Sewer System 7,364.66
12/31/01 3097  Sewer System 22,304.80
12/31/01 3106  Sewer System 2,860.80
12/31/01 3124  Sewer System 14,218.75
12/31/01 3126  Sewer System 1,807.50
12/31/01 3134  Sewer System 167,887.50
03/31/02 3198  Sewer System 2,189.98
03/31/02 3199  Sewer System 2,915.00
03/31/02 3206 Sewer System 32,382.70
03/31/02 3209 Sewer System 400.00
06/20/02 3340 Sewer System 850.50
07/31/02 3405 Sewer System 300.00
07/31/02 3409  Sewer System 781.05
12/31/02 4138  Sewer System 4,235.51
12/31/02 4141  Sewer System 93.08
01/31/01 2530 Dose Tank/Digestor 1,542.03
02/28/01 2567  Dose Tank/Digestor 21,343.82
03/31/01 2576  Dose Tank/Digestor 4,916.24
04/30/01 2643 Dose Tank/Digestor 665.19
12/31/01 3105 Dose Tank/Digestor 194.34
12/31/01 3128 Dose Tank/Digestor 3,591.25
03/31/02 3205 Dose Tank/Digestor 448.90
07/31/02 3408 Dose Tank/Digestor 311.36
12/31/02 4137  Dose Tank/Digestor 1,896.00
03/31/01 2573  Excavation 1,975.00
04/30/01 2641  Excavation 10,792.65
04/30/01 2646  Excavation 17,333.22
12/31/01 3109  Excavation 5,112.00
06/20/02 3350  Excavation 4,162.90
12/31/02 4140 Excavation 148.35
04/30/01 2645  Clarifier 18,982.97
10/09/01 2949  Clarifier 10,022.57
12/31/01 3108  Clarifier 283.81
12/31/01 3129  Clarifier 2,406.25
12/31/02 4139  Clarifier 682.50
04/30/01 2644  Oxidation Ditch 1,200.16
04/30/01 2647  Oxidation Ditch 13,530.76
05/31/01 2692  Oxidation Ditch 54,598.02
12/31/01 3110  Oxidation Ditch 59,680.31
12/31/01 3130  Oxidation Ditch 1,635.00
03/31/02 3215  Oxidation Ditch 3,187.50
06/20/02 3349  Oxidation Ditch 18,617.92
06/20/02 3351  Oxidation Ditch 2,706.72
07/31/02 3410  Oxidation Ditch 14,430.23
08/31/02 3528  Oxidation Ditch 10,356.00
12/31/02 4133  Oxidation Ditch 25,018.83
10/09/01 2948  Oxidation Tanks 10,187.80
12/31/01 3107  Oxidation Tanks 2,938.54
12/31/01 3135  Oxidation Tanks 150.00
03/31/02 3207 Oxidation Tanks 396.00
12/31/01 3100 Disp. Sludge/Digest Beds 1,832.08
03/31/02 3200 Disp. Sludge/Digest Beds 145.20
12/31/01 3103 P (Infiltration & Percolation) Celis 985.12
03/31/02 3203, P Cells 3,029.43
06/20/02 3347 1P Cells 450.84

MCC-009

Labor Balance

91,260.00 52,252.35
7.433.50 8,071.01
4,146.00 1,638.75
4,662.00 2,702.66
2,580.00 19,724.80
1,200.00 1,660.80
14,218.75 0.00
1,307.00 500.50
167,887.50 0.00
: 2,189.98
1,617.50 1,297.50
21,401.25 10,981.45
400.00 0.00
832.50 18.00
300.00 0.00
400.00 381.05
4,235.51 0.00
84.00 9.08
550.00 992.03
2,888.50 18,455.32
2,353.00 2,663.24
665.19

130.00 64.34
3,591.25 0.00
432.00 16.90
277.50 33.86
1,896.00 0.00
1,975.00 0.00
1,300.00 9,492.65
2,800.00 14,533.22
5,112.00

4,162.90

133.40 14.95
4,264.00 14,718.97
10,022.57

283.81

2,406.25 0.00
682.50 0.00
378.00 822.16
6,452.25 7,078.51
11,5636.00 43,062.02
43,535.00 16,145.31
1,635.00 0.00
3,187.50 0.00
16,107.10 2,510.82
2,662.50 4422
10,530.00 3,900.23
10,338.00 18.00
25,006.83 12.00
552.00 9,635.80
2,938.54

150.00 0.00
396.00

1,760.00 72.08
96.00 49.20
985.12

716.25 2,313.18

450.84



12/31/02
12/31/01
03/31/02
06/20/02
07/31/02
12/31/02
12/31/01
12/31/01
03/31/02
06/20/02
03/31/02
06/20/02
07/31/02
08/31/02
12/31/02
06/20/02
07/31/02
08/31/02
12/31/02
12/31/02

4135
3104
3204
3348
3407
4136
3101
3127
3201
3345
3202
3346
3406
3530
4134
3343
3404
3527
3642
4132

IP Cells

Lift Station

Lift Station

Lift Station

Lift Station

Lift Station

Sewer Treatment - Electrical
Sewer Treatment - Electrical
Sewer Treatment - Electrical
Sewer Treatment - Electrical
Fence

Fence

Fence

Fence

Fence

Cost Allocation
Relmbursables
Reimbursabies
Reimbursables
Reimbursables

Total Fluidyne WWTP Invoices

3,258.60
22,016.28
519.00
750.00
5,103.45
30.00
300.00
437.50
252.00
1,341.90
382.50
3,328.756
78.00
600.00
2,599.17
11,902.33
1,683.06
108.35
1,572.61
611.19

814,155.94

3,250.15 8.45
11,200.00 10,816.28
519.00 0.00
750.00 0.00
4,218.75 884.70
30.00 0.00
300.00 0.00
437.50 0.00
252.00 0.00
1,341.90

382.50 0.00
1,503.75 1,825.00
78.00

600.00 0.00
2,500.72 8.45
11,902.33

1,683.06

108.356

1,572.61

611.19

510,321.71  303,834.23




06/20/02
07/31/02
01/31/01
04/30/01
12/31/01
03/31/02
06/20/02
07/31/02
02/28/01
02/28/01
03/31/01
04/30/01
12/31/01
12/31/01
12/31/01
03/31/02
03/31/02
06/20/02
06/20/02
08/31/02
12/31/02
12/31/02

WDF

3341
3402
2528
2648
3111
3208
3352
3411
2549
2568
2572
2639
3113
3114
3125
3210
3211
3344
3353
3529
4143
4144

Fire Hydrants
Fire Hydrants
Treatment House
Treatment House
Treatment House
Treatment House
Treatment House
Treatment House
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System
Water System

Total Fluidyne WDF Invoices

3562.50 255.00 97.50
70.38 70.38
22,397.00 11,287.50 11,109.50
3,808.40 3,808.40
16,132.22 11,100.00 5,032.22
1,110.37 867.00 243.37
345.00 345.00 0.00
291.25 291.25
7,368.17 6,115.00 1,243.17
2,782.18 2,782.18
2,836.41 2,185.00 651.41
3,561.80 208.00 3,353.80
14,211.43 1,360.00 12,851.43
130.26 112.50 17.76
1,750.00 1,750.00 0.00
105.00 105.00 0.00
532.02 220.50 311.52
15.00 15.00 0.00
22.50 22.50 0.00
22.50 22.50 0.00
22.50 22,50 0.00
197.70 197.70 0.00
78,054.59 36,190.70 41,863.89




Allocated invoices not billed through Fluidyne

WwTP

ABC Rental

A-Core of MT

Anderson Precast & Supply
Armitage Electric, Inc
Belgrade Sales & Service
Big X, Inc

Bill Martel

Cal Builders

CK May Excavating, Inc
Concrete Accessories & Equipment
Concrete Materials
Fastenal

Figgins Sand and Gravel
Four Corners Hardware
Grainger, WW, Inc

Hughes Supply, Inc

JMl Inc

Kenyon Noble

Kenyon Noble Ready Mix
Kredit Electric

Lakeside

LLG Construction
Machinery Power & Equipment
Matt Hoskins

Midwest industries
Montana Crane Service
Montana Power Company
Northwest Plpe
Owenhouse

Performance Machinery Co
Townsend Backhoe Service
Uhau!

USPS

Ul Analytical Service
Waterworks Industries
Welding & Machine

West Tech

Westemn Utllities Supply Co
World Project Services, Int'l
WP Rentals

1,144.68
2,425.00
29,750.94
8,420.35
1,544.00
12,000.00
1,116.00
2,790.060
2,990.00
552.40
1,006.50
202.93
3,201.32
806.26
224.34
5,651.12
4,430.00
8,144.70
1,177.26
1,268.29
215,850.00
10,101.30
18,101.57
30.24
1,302.76
1,251.60
11,774.00
1,736.64
72.02
1,036.50
488.75
75.52
18.90
106.00
42.12
427.50
99.05
3,937.11
679.16
1,081.00



WDF

Bridger Drilling

Cal Builders

Dana Kepner

Dumar Construction

Eric Campbell

Inter-Mountain Laboratories, Inc
Mountain Locksmith

Northwest Pipe

USA Bluebook

Westemn Utilities Supply Co

26,774.00
1,220.00
13,194.17
43,112.50
145.00
136.00
124.80
60,774.00
38.47
17,033.13

162,5562.07
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WASTE WATER TREATMENT PLANT - Labor from Fluidyne Bills

%

H

Ll F

130

Invoice Principal Engineer 1 Technician CADD Surveyor 3.Waste Labor 1 Labor 12 Labor 15 Labor 25 TOTAL
P E* T C SC w L1 L12 L15 125
2271 34,150.00 | 30,442.50 1,74000 ] 24,277.50 650.00 91,260.00
2530 550.00 550.00
2550 . 276.00 1,620.00 5,537.50 7,433.50
2567 1,026.00 1,862.50 2,888.50
2573 1,975.00 1,975.00
2574 2,136.00 210.00 1,800.00 4,146.00
2576 768.00 735.00 850.00 2,353.00
2641 1.300.00 1.300.00
2644 378.00 378.00
2645 12.00 3,252.00 1.000.00 4,264.00
2646 2,800.00 2,800.00
2647 2,208.00 247.50 3,996.75 6,452.25
2692 7,236.00 4,300.00 11,536.00
2948 552.00 552.00
3072 4,662.00 4,662.00
3097 2,580.00 2,580.00
3100 1,280.00 480.00 1,760.00
3101 300.00 300.00
3104 , 9,520.00 1,680.00 11,200.00
3105 "130.00 130.00
3106 1,200.00 o 1,200.00
3110 L 325.00 38,560.00 4,650.00 | 43,535.00
3124 14,218.75 14,218.75
3126 593.75 131.25 582.00 1,307.00
3127 437.50 437.50
3128 3,591.25 3,591.26
3129 2,406.25 2,406.25
3130 1,635.00 1,635.00
3134} 132,850.00 7,425.00 4,171.25 13,991.25 9,450.00 167,887.50
3135 150.00 150.00
3199 1,000.00 617.50 1,617.650
3200 96.00 96.00
3201 . 252.00 252.00
3202 382.50 382.50
3203 716.25 716.25

See accountant's compilation report
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WASTE WATER TREATMENT PLANT - Labor from Fluidyne Bills

invoice Principal Engineer | Technician CADD Surveyor 3. Waste Labor 1 Labor 12 Labor 15 Labor 25 TOTAL
P E' T c sC w L1 L12 L15 L25

3204 , 192.00 75.00 252.00 519.00
3205 ! 90.00 342.00 432,00
3206] 11,62500| 2250.00 161.25 420.00 3600] 2760.00] 414900 2140125
3209 400.00 400.00
3215 3,187.50 3,187.50
3340 832.50 832.50
3346 1,503.75 1,503.75
3348 390.00 1360.00 750.00
3348] 11,00000} 1,600.00 70.00 1,777.50 ]  1,659.60 | 16,107.10
3351 2,662.50 2,662.50
3405 300.00 300.00
3407 4,218.75 4,218.75
3408 277.50 277.50
3409 400.00 400.00
3410 600.00 9,930.00 10,530.00
3528 2,100.00 768.00 | 7,470.00 10,338.00
3530 600.00 600.00
4133 2,767.83 5,304.00 | 16,935.00 25,006.83
4134 75.40 2,515.32 2,590.72
4135 , 75.40 318.75 2,856.00 3,250.15
4136 30.00 30.00
4137 o 1,896.00 1,896.00
4138 1,318.01 ¢ 2,857.50 60.00 4,235.51
4139 682.50 682.50
4140 133.40 133.40
4141 84.00 84.00
215,605.00 | 51,403.34 | 7436.25] 3949545 13,826.25 70.00 550.00 | 85,733.32| 58,245.75] 37,866.35] 510,321.71
§10,321.71

See accountant's compilation report

B1



-Water Plant - Labor from Fluidyne Bills

Invoice Principal Engineer Technician JCADD Surveyor 3. Waste Labor 1 !Labor 1‘2 !Labor 15 ]Labor 25 ITOTAL
P E T ] caDD SC w L1 L12 L15 L25
2528 11,287.50 ) 11,287.50
: 2549} ' 390.00 150.00 | 5,575.00 5,115.00
2568 0.00
2572 960.00 1,225.00 2,185.00
2639 108.00 100.00 208.00
1 311 11,100.00 11,100.00
3113 1,360.00 1,360.00
3114 112.50 112.50
3125  1,750.00 1,750.00
3208 132.00 105.00 630,00 867.00
3210 15.00 90.00 105.00
3211 112.50 108.00 220.50
3341 265.00 258,00
3344 15.00 15.00
3352 345.00 345.00 |
3353 22.50 22,50
3529 22.50 22.50
4143 22,50 22,50
4144 197.70 o 197.70
1,750.00 197.70 225,00 0.00 0.00 0.00] 11287501 14,050.00 95250 772800} 36,190.70
36,190.70
B2

See accountant's compilation report
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MCC-017
Utility Solutions
Summary of Allocated Plant ( Less Capitalized Interest)
Area Regulated Area (Elk Grove) Non-Regulated Area (District)
Total Water Sewer Water Sewer
Sewer Treatment Plant
EG Wastewater Treatment Plant 1,196,49563 | $ - |$ 39883188 % - 797,663.75
Disposal Beds
IP Beds Disposal 173,596.32 | $ - 1§ 17359632 ' $ - -
Water Distribution Facility & Welis
EG Water Distribution Facility 501,27015 | $  501,270.15 | $ - |8 - -
Sewer Transmission & Distribution Mains
Elk Grove 43740917 | $ - $ 43740017 | $ - -
Water Transmission & Distribution Mains
Elk Grove 582,351.36 | $ 582,351.36 | $ - |9 - -
Land & Land Rights
EG Land 4748835 | $ 23,744.18 | $ 2374417 | $ - -
$ .
Permits, Fees, & Licenses
Permits & Fees 202715914 | $§ 168,13282 | § 17198764 | $ 1,320,094.59 366,944.09
Meters and Meter Installations
Elk Grove Meters 50,928.64 | $ 50,92864 | § - 1% - -
Property Improvements
Property Improvements 9857358 | $ 15,492.10 | $ 15,49210 | $ 36,605.19 30,984.19
Office Furniture & Equipment
Office Furniture & Equipment 82,10385 | $ 454156 | $ 795656 | $ 34,470.37 35,135.37
Transportation Equipment
Transportation Equipment 4592646 | $ 765441 | § 765441 $ 15,308.82 15,308.82
Total 5,243,30265 | $ 1,354,115.22 | § 1,236,672.25 | $§ 1,406,478.97 "1,246,036.22
$ 2,590,787.46 | $ 2,652,515.19




Utility Solutions
Allocated Expense Summary With AP
2008

D2005.11.163/164
MCC-018

PSC Non-ReguIatgd Total
Water Sewer Water Sewer
Expense

100 SalariesWages $ - 18 - 18 - |8 - 18 -
200 Materials/Supplies $ 1,654.05 | $ 271181 $ 161155 | § 1,04245| $ 6,919.86
201 Chemicals $ - $ 73869 | $ 199447 | § 411418 3,144 57
300 Purchased Power $ 10,150.53 | $ 8415811% 2482584 $ 18,343.07 | $ 61,735.25
301 Fuel for Production $ - |8 118451 $ 1,868.66 | $ 25451 % 2,012.56
400 Contracted/Other Services $ 20,398.71 1 § 24475111 % 1281478 | § 1964028 | $ 77,328.88
401 Engineering Expense $ 2,665.00 | $ - |8 - | $ - 18 2,665.00
500 Management Contract $ 61,11492 | $ 8428993 | $ 5571492 | $ 78,889.88 | $ 280,009.65
600 Rental Equipment/Praperty $ -l 31516 | $ 28.00 | $ 17592 | $ 519.08
700 Auto Transportation $ 332798 | $ 3281131 % 1,506.35 | $ 1,60221 % 9,717.67
701 Other Equipment Expense $ - $ 207419 103796 | $ 1,956.72 | $ 3,024 42
800 Laboratory/Testing $ 947611 % 254334 1§ 213157 | § 1,36444 1 6,986.96
900 Insurance $ 226907 | $ 1221878 | $ 1822851 | $ 1119823 | $ 4391459
1000 Regulatory Commission $ 357637 | $ 3856741 $ -8 - 18 7,433.11
1100 Permits/Fees/Licenses $ 588.50 | $ 8250 | $ 42492 | § 27908 | $ 1,375.00
1200 Advertising $ 18239 | § 13036 | $ 145830 | $ 182845 | $ 3,600.50
1300 Postage/Printing $ 1,465.07 | § 1,440.19 | $ 72515 $ 76467 | $ 4,395.08
1400 Miscellaneous Expense $ 585.55 | $ 738221 % 1,255.51 ' $ 266.62 | $ 2,845.90
1401 Office $ 1292168 | $ 1292168 | § 1291552 | § 12915991 % 51,674.87
1500 Bad Debt Expense $ 3573 1§ 118982 { $ 2879 $ 61171 % 24461
1700 Accounting $ 6,29365 | § 6,262.80 | $ 7.306.21 | § 828238 | $ 28,145.04
1800 Interest $ 304924 | § 2,753.031$% 10,863.13 | § 12,150.03 | $ 28,815.43
1801 Accrued Interest $ 59,428.50 | § 54,857.08 | $ 17721692 | § 198,787.37 | § 490,289.87
1900 Property Tax $ 259578 | $ 403769 | $ 525834 | § 18,806.06 | $ 30,697.87
2000 Petty Cash $ 161807 | § 161428 | $ 62933 | § 688321 % 4,550.00
2001 Meters $ 1,263.80 | $ - $ 36,039.90 | $ - $ 37,303.70
2100 Loan Fees $ 94949 | $§ 1,704051 % 1,383.36 | $ 225110 | $ 6,288.00
Total Expense $ 196,981.69 | § 22965549 | $ 377,268.99 A 391,73130 [ $§  1,195,637.47

* Total Expense less amortization, & depreciation



DISBURSEMENT AUTHORIZATIOw

Joan Jeeo |

DATE AND PARTIES. The date of this Disbursement Authorization is December 20, 2007. The parties and their addresses are:

LENDER:
STOCKMAN BANK OF MONTANA
P.0. Box 50850
Billings, Montana 59105-0850
Telephone: (406} 836-4800

BORROWER:
UTILITY SOLUTIONS, LLC
a Montana Limited Liability Company
PO BOX 10098
BOZEMAN, Montana 597 19-0098

D2005.11.163/164
MCC-028

1. DEFINITIONS. As used in this Disbursement Authorization, the terms have the following meanings:
A. Pronouns. The pronouns "I", "me” and "my" refer to all Borrowers signing this Disbursement Authorization, individually and

together. "You" and "Your" refer to the Lender.

B. Loan. "Loan" refers to this transaction generally, including obligations and duties arising from the terms of all documents prepared
or submitted for this transaction such as applications, security agreements, disclosures or notes, and this Disbursement

Authorization.

2. DISBURSEMENT SUMMARY. The following summarizes the disbursements from the Loan.

Initial Advance
Cash Paid In
Amount Contributed by Borrower
Total Cash Received
Disbursed to Borrowers
Disbursed to Lender
Disbursed to Other Payees
Total Amounts Disbursed
Amount Remaining To Be Disbursed
Undisbursed Fees/Charges

$0.00
$0.00

$0.00
$5,000.00
$1,288.00

3. DISBURSEMENT AUTHORIZATION. | authorize you to disburse the following amounts from my Loan.

DISBURSED TO:
Disbursements to Borrower:
Disbursements to Lender:
Fees & Charges:
Loan Origination
Disbursements to third parties:
FEDERAL EXPRESS:
POSTAGE
PUBLIC OFFICIALS:
ucc
Title Insurance Company:
Title Insurance

GALLATIN COUNTY CLERK &
RECORDER:

Recording - Releases
Recording - Mortgage
Appraisers:
Appraisal
TOTAL DISBURSED:

DATE:

12/20/2007

12/20/2007

12/20/2007

12/20/2007

12/20/2007

12/20/2007

$5,000.00

$100.00

$7.00

$657.00

$7.00
$77.00

$400.00

$5,000.00

$100.00

$7.00

$697.00

$84.00

$400.00

$6,288.00

$0.00

$6,288.00
$0.00
$0.00

AMOUNT DISBURSED:
$0.00
$5,000.00

$1,288.00

$6,288.00
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LOAN NUMBER LOAN NAME ACCT. NUMBER AGREEMENT DATE INITIALS
4340107638 UTILITY SOLUTIONS, 729652 12/20/07 081 !
e
NOTE AMOUNT INDEX (w/Margin) RATE MATURITY DATE LOAN PURPOSE
$600,000.00 Wall Streat Joumal Prime 8.25% 12/20/08 Commarcial
plus 1.000%
Creditor Use Only

COMMERCIAL LOAN AGREEMENT

Revalving Draw Loan

DATE AND PARTIES. The date of this Commercial Loen Agreement {Agresment) is December 20, 2007, The parties and thelr
eddresses are as follows:

LENDER:
STOCKMAN BANK OF MONTANA
P.0. Box 50850
Billings, Montana 691065-0860

BORROWER:
UTILITY- SOLUTIONS, LLC
a Montana Limited Liability Company
PO BOX 10098
BOZEMAN, Montana 59718-0098

1. DEFINITIONS. For the of this Agr 1, the g terms have the following meanings.

A, Aeeounthn Terms. [n this Agrsemom, nny accounting terms that are not :pedflcally defined will have their customary meanings
under

B. insiders. insiders include those defined ss insiders by the Unhed States B Code, as ded; or to the extent left
undefined, Include without limitation sny officer, employ ider or b dlrector, partner, or any immediate family
member of any of the foregoing, or any person or entity whlch directly or indirecty is fled by or is under common

control with me.

C. Loan. The Loan refers to this transaction generally, including obligations and duties arising from the terms of all documents
prepared or d for this

D. Loan Documents. Loan Documents refer to all the documents executad as a part of or in connection with the Loan.
E. Pronouns. The pronouns "I, *me” an%hr ﬁongﬂ is individually or together. “"You" and
"your™ refers to the Loan's lender, g E’

B
F. Property. Property is any property, r‘§ouon-l ogtnngl 80! vg;rmance of the obilgations of this Loan.

2. ADVANCES. Advances under this Agru 't aregna: owlnq!mu and conditions.

AN Ady - Ri In a this Agreem and other Loan Documents, you will extend to

me and | may from time to time borrow, 2 and A oI or more a ces. The amount of advances will not exceed

$600,000.00 (Principal).

B. Initiel Advance. On December 20, 2007 | will receive an Initial advance of $8,288.00.

C. R ts for Ady My are a warranty that | am in compliance with ali the Loan Documents. When required by you

for a pnrﬂcular method of adhy my for an ach must specify the requested amount and the date and be
led with any ag o and instruments that you requlre for the Loan. Any payment by you of any check,

share draft or other charge may, at your option, constitute an advance on the Loan to me. All advances will be made in United

States dollars. | will indemnify you and hold you harmiess for your reliance on any request for ads that you bly bslieve

to be genuine. To the extent permitted by law, ! will Indemnify you and hold you harmless when the person making any request
represents that ! authorized this person to request an advance evan when this person is unauthorized or this person's signature is not
genuine,

1 or anyone | authorize to act on my behalf may request by the following thod:
{1} | make a request in parson,
{2) | make a requsst by phone.
{3} | make a request by mall.
(4) IN THE EVENT OF AN OVERDRAFT, BANK HAS THE RIGHT BUT NOT THE OBLIGATION TO ADVANCE SUFFICIENT FUNDS

TO COVER THE OVERDRAFT.
D. Ady L th In Hon to any other Loan conditions, requests for, and access to, advances are subject to the following
fimitations,

{1} Obilgatory Advances. You will make all Loan advances subject to this Agresment’s tarms and conditions.

{2) Advance Amount. Subjsct to the terms and oondh:ona contained In this Agreement, advances will be made in exacty the
amount | request,

{3) Cut-Off Time. tor an ad ived before 05:30 PM will be made on any day that you sre open for business,
on the day for which the advance is requested.
{4) Disbursement of Advances. On my fulfilment of this Agr ‘s terms and ditl you wiil disb: the ad in

any manner as you and 1 agree,

{6) Credit Limit. | understand that you will not ordinarily grant a request for an advance that would cause the unpaid principal of
my Loan to be greater than the Principal limit. You may, at your option, grant such  request without obligating yourselves to
do s0 in the future, | will pay any over advances in addition to my regularly scheduled payments. | will repay any over advance
by repaying you in full within 10 days after the overdraft occurs.

{6) Records. Your recorda will be conolusive evidence as to the amount of advances, the Loan’s unpaid prinalpal balances and
the accrued interest.

E. Conditions. | will satisfy all of the following conditions bafore you either issue any promissory notes or make eny advances under
this Agreement.
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{1} No Default. There has not been a default under this Agresment or any other Loan Documents nor would a default result
from making the Loan ar any advance.

{2) Information. You have tved all d tlon, certifications and warranties as you may raquire, all properly
exscuted, if appropriate, on forms acceptabls to you, This includes, but Is not limited to, the documents and other ftems listed

in the Loan Checklist Report which is heraby i P d by ref into this A
{3) inspections. You have made all inspections that you id y and are satisfied with this i 1!
{4) Conditions and Covenants. | will have performed and d with all ditions required for an advance and all covenants

in this Agreement and any other Loan Documents,

{5) Warranties and Representations, The warranties and representations contained in this Agresment are true and cofract at the
Hmae of making the requested advance.

{8) Financlal Statements, My most racent fi and other reports, d to you, are curmrent,
rue and in all P and fairly rap my fi it 1t
n dings. No pi ding under the United States Bankruptoy Cods has besn commenced by or against me or

any of my afﬂuatu
3. MATURITY DATE. | agree to fully repay the Loan by December 20, 2008,

4, WARRANTIES AND REPRESENTATIONS. | make to v’ou the
this Loan is In effect, except when this Agreement provides otherwise,

A, Power. | am duly organized, and validly existing and in good standing In all jurisdictions in which [ operate. | have the power and
authority to enter into this ransaction and to carry on my business or activity as it is now being conducted and, as applicable, am
qualified to do so In each jrisdiction in which | operate.

8. Authority, The execution, delivery and perfurmnncs of this Loan and the obligation evidenced by the Note are within my powers,
have been duly authorized, have i y gover approval, will not viclate any provision of law, or order of court
of governmental agency, and will not violm any agreement to which | am a party or to which | am or any of my property is subject,
C. Name and Place of Other than pi d in writing to you | have not changed my nam or principal place of
business within the last 10 years and have not used any other trade or fiotitious name. Without your prior written consent, | do not
and will not use any other name and will presarve my exlsting name, trade names and franchises,

D. Hazardous Substances. Except es | previously disclosed in writing and you acknowledge In writing, no Hazardous Substance,
underground tanks, private dumps or open wells ara currently located at, on, in, under or about the Property.

Je] and rept which will i as long as

E. Uu of Property. After diligant inquiry, | do not know or hava reason to know that any Hi b has been disch d
d or di d of, in of any Envi | Law, from the property onto, over or into any other property, or from any

other property onto, over or Into the property.

F. Enviconmentsal Laws. | have no knowledge or reason to belleve that there is any ding or claim,

judgment or order, violation, lien, or other notice under any Envi § Law that me or the proparty The property and

any activities on the property are in full fi with all Envii J Law,

Q. Loan Purpose. The purpose of this Loan is REVOLVING LINE OF CREDIT.

H. No Other Liens. | own or lease ali property that 1 need 1o duct my busi and tivit | have good and markatabls title to

8!l property that | own or lease. All of my Property is free and clear of all llens, and other ady

claims and interests, sxcept those to you o
i. Complance With Laws. ! am not Vi !
property, except for those which | am gln In

pay the claim and its challenge should 1 |

3 able to me or my
ings after provldinq adequate reserves to fully

J. Legal Disputs. There are no pendin Pitrations or i\ar proceedings against me or my property that
singly or together may materially and ations, fingficial condition, or business.

K. Adverse Agresments. | am not a party to;Tlor am I boll agreement ﬁt Is now or is likely to become materially adverse
1o my business, Property or oparations.

L. Other Claims. There are no outstanding cialms or rights that would confiict with the execution, delivery or performance by me of
the terms and conditions of this Agraement or the other Loan Documents. No outstanding olaims or rights exist that may result in a
lien on the Property, the Property’s p! ds and the p ds of pra ds, except llans that were disclosed to and agreed to by you
in writing,

M. Solvmcy. | am abie to pay my debts as they mature, my assets exceed my lisbilities and | have sufficiant capital for my current
and pl il and other 1 will not b i by the exscution or performancs of this Loan.

5. FINANCIAL STATEMENTS. | will prepare and maintain my financial records using consistently applied generally accepted accounting
principles then in effect. | will provide you with financlal information in a form that you accept and under the following terms.
A. Certification. 1 represent and warrant that any financial statements that | provlds yuu fllrlv reprasents my financlal condition for
the stated periods, is cuitent, Pl true and |n alI | p all of my direct or contingent liabilities
and there has been no material adverse change in my fi i clith P or busi since the date the financia]
information was prepared.

B. Frequency. Annually, | will provide to you my flnancial statements, tax retums, annual intemal audit reports or those prepared by
independent accountants as soon as avallable or at least within 60 days atter the close of each of my fiscal years, Any annuat
flnnnolal astatements that | provida you wili be prepared statements,

C. 8EC Ropom. | wlll provide you wnh frue and correct coples of all reports, notices or statsments that | provide to the Securities

thre

am:l h any h or my holdk ownaers, or the holders of any material indebtedness as soon
as available or at least within 30 days after Issuance,

D. Requested information. 1 will provide you with any o1her i{ ion about my operatl 1l ial affairs and condition within
30 days after your request.

8. COVENANTS. Until the Loan and ail related debts, liabilitles and cbligations are paid and discharged, | will compiy with the following
terms, unless you waive compliance in writing.

A, Paricipation. | consant to you participating or syndicating the Loan and sharing any information that you decide is necessary
about me and the Loan with the other participants or syndicators.
B. Inspection. Following your writtsn request, | will immediately pay for all one-time and recurring out-of-pocket costs that are
related to the inspection of my records, business ar Property that sacures the Loan, Upon reasonable notice, | will permit you or your
agents to enter any of my premises and any locatlon where my Property is located during regular business hours to do the following.
{1} You may inspect, audit, check, review and obtain coples from my books, records, journals, orders, racelpts, and any
and other relatad data,
{2) You may discuss my atfalrs, finances and business with any one who provides you with evidence that they are a craditor of
mine, the sufficlency of which will be subject to your sols discretion.
(3) You may Inspect my Property, audit for the use and disposition of the Property’s p! ds and ds of pl ds; or do
whatever you decide Is necessary to preserve and protact the Property and your interest in the Property.
UTILITY SOLUTIONS, LLC
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After prior notice to me, you may discuss my financlal condition and business operations with my independent accountants, If any,
or my chief financial officer and | may ba present during these discussions. As long as the Loan Is outstanding, | will direct all of my
accountants and auditors to permit you to examine my records in their possession and to make copies of these records. You will use
your best efforts to maintain the Y of the Inf tion you or your agents obtaln, except you may provids your regulator,
if any, with required inf tion about my i | condition, operation and business or that of my parent, subsidiaries or affiliates.

C. Business Requirsments. | will preserve and maintaln my present existence and good standing in the )urhd'ctnon where l am
organized and all of my rights, prlvﬂequ and franchises. | will do all that is needed or required to j my b or

as pregently di d, by obtall permits and bonds everywhere | sngags in business or activities or own, lease or
locate my property. | will obtain your prior written consent before | cease my business or before [ engage in any new line of business
that is materially different from my present business,

D. Compliance with Laws. | will not violate any laws, regulations, rules, orders, udgr or d ppli to me or my
Property, except for those which | challenge in good faith through proper pi dil atter p reserves to fully pay
the claim and its appeal should | lose. Laws Include without limitation the Fedcml Falr Labor Standard: Aot requirements for
producing goods, the federal Employee Retirement Income Security Act of 18974's requl for the funding and
management of qualified deferred tion plans for loy health and safety laws, environmental laws, tax laws, licensing
and permit laws. On your request, | wlll provlde you with written svidence that | have fully and timely paid my taxes, assessments
and other g hy levied or imp oh me, my income or profits and my property. Taxes include without limitation

sales taxes, use taxes, personal property taxes, documentary stamp taxes, recordation taxes, franchise taxes, income taxes,
withholding taxes, FICA taxes and unemployment taxss. | will adequataly provide for the paymsnt of these taxss, assessments and
other charges that have accrued but are not yet due and payable.

E. New Organlzations. | will obtain your written and any h to the Loan Documents before | organize or
participate in the organization of any entity, merge into or consolidate with uny one, permit any one else to merge into me, acquire all

or substantially alf of the assets of any one else or otherwise materially change my legal structure, management, ownership or
financial condition.

F. Dealings with inalders. | will not purchase, scquire or lease any property or services from, or sell, provide or lease any property or
services to, or permit any outstanding loans or credit extensions to, or otherwise dea! with, any Insiders except as required under
contracts existing at the time | applied for the Loan and approved by you or as thln Agreamant otherwise permits. | will not change
or breach these contracts existing at Loan application 8o as to cause an oforani in any dus.

@. Other Debts. | vml pay whon due any and all other debts owed or guaranteed by me and will faithfully perform, or comply with all
the ot and posed on me ing the dabt or g Y

H. Other Liablitles. | will not incur, assume or permit any debt evidanced by notes, bonds or similar obligations, except: debt in
existence on the date of this Agl and fully disclosed to you; debt subordinated in payment to you on conditions and terms
aoceptable to you; accounts payable incurred in the ordinary course of my business and pald under customary trade terms or
contestad in good falth with reserves satisfactory to you.

I. Noti¢ce to You. | will promptly notify you of any material change in my financial condition, of the occurrence of a default under the
terms of this Agreement or any other Loan Document, or a default by me under uny agroement between me and any third party
which materially and adversely affacts my property, fil

J. Ceriification of No Default. On your request, my chief financial officer or my Independant accountant will provide you with a
written certification that to the best of their knowledge no event of default exists under the terms of this Agreement or the other
Loan Documants, and that there exists no other action, condition or event whloh with the giving of natice or lapse of time or both

would connnute a default. As r.qu chief fi | nt accountant will also provide you with
ating nag g:d in this Agr If an action, ditii

or event of default does exist, the certiffiite mifrt xtent and natura of this sction, condition or

event and state what must be done to ft.

K. Use of Loan Proceeds. | will not poli¥iit m-g; g d to pauu, carry, reduce, or retire any loan originally

incutred to purchase or carry any margin e Loan to villikte Federsl Reserve Board Regulations U or X, or

Section 8 of the Securities and Exchange 34

L. Disposa of No Assets. Without your prior written conaant or as the Loan Documents permit, | will not sell, lease, assign, transfer,
dispose of or otherwise distribute all or substantiaily all of my assets to any person other than in the ordinary course of business for
the assets’ depraciated book value or more.

M. No Other Liens. | will not creats, permit or suffer any llen or encumbrance upon any of my properties for or by anyone, other
than you, except for: nonconsensusi llens imposed by law arising out of the ordinary courae of business on cobligations that are not

overdue or which | am contesting In good faith after making appropriate reserves; valid purch money rity i on
personal property; or any other llens specifically agreed to by you in writing.

N. | will not orb Illbls In any way as surety, endorser {other than as end: of 1 Ir

in the ordinary courss of b or gtherwise for the debt or obligations of any othar person or entity,

except 10 You of as you otherwise npcclﬂcnllv agrae In writing.

0. No Default under Other Agresments. | Will not allow to ocecur, or to continue unremedied, any act, event or condition which
constitutes 8 default , or which, with the passage of time or giving of notice, or both, would constitute a defauit under any
agresment, document, instrument or undertaking to which 1 am a party or by whluh | may be bound.

P. Legal Disputes. | will promptly notify you In writing of any d or p g lawsuit, or other p! ding against
me or any of my property, not identified in my flnnncl.l mtsmenu, or that cIng!y or with other pi may

and adversely affect my property, operations, fi i or b | will use my best efforts to bring sbout a fnvorable
and speedy resuft of any of these or other pr di

Q. QOther Notices. [ will inmediately provide you with any ion that may ially and ad ly affect my ability to perform
this Ag and of [t= anticl d effect.

R. No Change in Capital. | will not release, redeem, retire, purchase or otherwise acquire, directly or Indirectly, any of my capltal
stook or other equity security or partnership interast, or make any change In my capital structure, except to the extent required by
any agreements signed prior to this Agresment and disclosad to you or with your prior written congent.

8. Loan Obligations. | will make full and timely payment of il principal and interest obligations, and comply with the other terms and

g d In this Ag and In the other Loan Documents.

T. Insurance. | will obtain and maintain insurance with | in and that are ble to you end custarmary
with industry practice. This may Include without limitation Insurance palicles for publlc Habllity, ﬂre, hazard and extended risk,
workers compensation, and, at your request, business interruption and/or rent loss insurance. At your request, [ will dellver to you
certified coples of ail of these insurance policies, binders or certificates. | will obtain and maintain a mortgagee or lender loss payee

endorsement for you when these are | will diatsly notify you of canceliation or termination of
insurance. | will raquire all insurance policies to provide you with at least 10 days prior written notice to you of cancellation or
modification. | consent to you using or disclosing information relative to any of 1 quired by the Loan for the
purpose of replacing this i | also rize my insurer and you to h all rel related to any contract

of insurance required by any dooument executed as part of this Loan.

U. Propsrty Masintenance. | will keep all tangible and intangible propsrty that | consider necessary or useful In my business in good
working condition by making all nesded repairs, repl and impro and by making sil rental, lease or other payments
due on this property.
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V. Property Loss. | will iInmediately notify you, and the insurance when
depreciation to the Property or to my other property that affects my business.

W. A R Collacti { will collect and otherwise enforce all of my unpaid Accounts Recelvable at my cost and
expenss, until you end my authority to do so, which you may do &t any time to protect your best interests. | will not sell, assign or
otherwise dispose of any Accounts Receivable without your written b will not ingle the Accounts Recelvable
proceeda with any of my uthsr property.
X. Reserves. You may set alide and reserve Loan proceeds for Loan Interest, fees and axpenses, taxes, and insurance. | grant you
a security interest in the reserves.
No interest will accrue on any reserve Loan proceeds. Disbursemant of reserves is disbursement of the Loan's proceeds. At my
request, you will disburse the reserves for the purpose they were set aslde for, as long as | am not in default under this Agresment.
You may directly pay thesa reserved items, reimburse me for payments | made, or reduce the reserves and increase the Loan
pr for diabt

Y. Additional Taxes. | wili pay all filing and recording costs and fees, inctuding any recordation, documentary or transfer taxes or
stamps, that are required to be pald with respsct to this Loan and any Loan Documents.

\ZI.Atd«élsdoml Covenants. LOAN TO COLLATERAL RATIO WILL NOT EXCEED 70% LOAN TO VALUE USING BANK COLLATERAL

7. INSURANCE.
A. Flood § Flood | Is not required at this ime. It may be required In the future should the property be inciuded in
an updated flood plain map. If required in the futura, | may obtain flood Insurance from anyone | want that is reasonably accaptable
o you.

8. DEFAULT. | will be in default if any of the following ocour:
A. Payments. | fall to make a payment in full when due,

prop of any ity, loss or

B. insolvency or Bankruptcy. The death, dissolution or insol: y of, I ofa by or on behaif of, application of any
debtor relief law, the assignment for the benefit of creditors by or on behalf of, the Y of invol Y of exl
by, or the of any pi g under any present or future federal or state insol

composition or debtor relief law by or nqnlmt me or any co-signer, endorser, surety or guarantor of thl: Agrument or any other
obligations | have with you,

C. Ti th | merge, dissolve, ize, end my busi or exi or a partnar or majority owner dies or is
declared legally incompetent.

D. Falure to Perform. | fail to perform any condition or to keep any promise or covanant of this Agreement.
E. Other Documents. A default ocours under the terms of any other Loan Document.
F. Other Agreements. | am in default on any other debt or agreement | have with you.

G. Misrepresentation. | make any verbal or written statement ar provide any financial information that is untrue, inaccurate, or
concaeals a material fact at the time it s made or provided.

H. Judgment. | faii to satisfy or appeal any Judgment against me.
1. Forfeiture. The Property ie used In a manner or for a p that th by a legal auth
J. Name Change. Id\angemynamat:rlm

g an addit namae without nodfyina b ou bafore making such a change.

L. Property Value. You determine in googith ed or is impaired.
M. Material Change. Without first not siness, including ownership, management, and

financial conditions.
N. Insecurity. You dstermine in good fi : mmm has ogpurred in Borrower’s financial condition from the
conditions set forth in Borower's most financi o) before the Wate of this Agreement or that the prospect for
payment or performance of the Loan is impaired for any reason.

9. REMEDIES. After | default, you may at your option do any one or more of the following.

A. Acceleration. You may make all or any part of the amount owing by the terms of the Loan immediately due. If 1 am a debtor in a

benkmptcy paﬂﬂon or In an application filed under section 5(a}{3) of the Securitles investor Pratection Act, the Loen is automatically
fy due and payable without notice or demand upon filing of the petition or application.

B. Sources. You may use any and all remedies you have under state or federal law or In any Loan Document.

C. Insurance Benefits. You may make a claim for any and all insurance benefits or refunds that may ba avallable on my defauit.

D. Payments Made On My Behalf, Amounts advanced on my behalf will be immediately due and may be added to the balance owing
under the terms of the Loan, and accrue interest at the highest post-maturity interest rate.

E. T You may i my right to obtaln advances and may refuse to make any further extensions of cradit.

F. Set-Off. You may use the right of set-off. This means you may set-off any amount due and payable under the terms of the Loan
against any right | have to receive money from you.

My right to recelve monsy from you includes any depuk or share lccount balance | have with you; any money owed to me on an
item presentad to you or In your p sion for or and any repurchase agresment or other non-deposit
obligation. “Any amount due and payabls under the terms of the Loan" means the total amount to which you are entitled to demand
payment under the terms of the Loan at the time you set-off.

Subject to any other written contract, if my right to recelve money from you is also owned by someone who has not agreed to pay
the Loan, your right of set-off will apply to my interest in ﬂm obligation and to any other amounts | could withdraw on my sole
raquest or endorsement.

Your right of set-off does not apply 10 an acwunt or othnr obllg-ﬂon where my rights ariee only in a representative capacity. |t slso
doas not apply to any Individ it or other tax

You will not ba liable for the dishonor of any check when the dishcnor ocours because you set-off againat any of my accounts. |
agree to hold you harmlesa from any such claims arising as a result of your exercise of your right of set-off,

Q. Walver. Except as otherwise raquired by law, by choosing any one or more of these remedies you do not give up your right to use
any other remedy. You do not waive a default if you choose not to use a remady. By elscting not to uss any remedy, you do not
waive your right to iater consider the event a default and to use any remedies if the dafault continues or occurs again,

10, cou.Ecﬂou EXPENSES AND ATTORNEYS' FEES. On or after Default, to the extent parmitted by law, | agree to pay all expenses
of or pl tlon of your rights and remedies under this Agreement or any other Loan Document, Expenses
include, but are not limited to, attomeys' fees, court costs and other lagal expenses. Thess expenses are due and payable immediately.
it not paid immediately, these expenses will bear interest from the date of payment unti! paid in full at the highest Interest rate in effect
as provided for in the terms of this Loan. Ali fees and expenses wili be secured by the Property | have grantsd to you, if any. In
addition, to the extent permitted by the United States Bankruptcv Code, | ngree to pay the r bl ys' fees | d by you to
protect your rights and in tion with any b Y p d by or against me.
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11. APPLICABLE LAW. This Agresment is governed by the laws of Montana, the United States of America, and to the extent required,
by the laws of the jurisdiction where the Property is located, except to the extent such state laws are presmpted by federal law.

12. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obligation to pay the Loan is Ind dent of the. obligation of any
other person who has also agreed to pay it. You may sue me alone, or anyone else who is obligated on the Loan, or any number of us
togather, to collect the Loan. Extanding the Loan or new obligations under the Loan, will not sffect my duty under the Loan and [ will
still be obligated to pay the Loan, You may assign all or part of your rights or duties under this Agresment or me Loan Documents
without my consent. If you assign this Agreement, all of my and [ in this
Agresment or the Loan Documents will benefit your successors and anigm. 1 may not usian this Agreament or any of my rights under
it without your prior written consent. The duties of the Loan will bind my successors and assigns.

13. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agresment may not be amended or modified by oral agreement. No
amendment or modification of this Agreement ia effective unless made In writing und exocutad by you and me. This Agreement and the
other Loan Documents are the complete and final lon of tha L you and me. If any provlnlon of this
A is uner , then the unenf provision will be d and the i Pprovi will still be enf

g
14. INTERPRETATION. Whenever used, the singular includes the piural and the plural includes the singular. The saction headings are
for convenlence only and are not to be used 1o interpret or define the terms of this Agreement,

15. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice wifl be given by
delivering it or malling it by first class malii to the appropriate party's address listed In the DATE AND PARTIES section, or to any other
address designated in writing. Notice to ona Borrower will be deemed to be notice to all Barrowers. | wlll lnform you in writing of any

chunua in my name, addi or other ) will provide you any ial orl jon you request, All
and inf ion | glve you will be correct and complete. | agree to sign, deliver, and file any additional documents
or certifications that you may id Y to perfact, contil and preserve my obligations under this Loan and to confirm your
lien status on any Property. Time is of the essence.
16. SIGNATURES. By signing, | agree 1o the terms ined in this Agr | also ack dge recelpt of a copy of this
Agreement.
BORROWER:
uTILITY
By DO!
LENDER:
Stockm:
By,
weme L = == T F
F = F g ' =
s fF &L
B E & E
T St =
= & £
UTIUTY SOLUTIONS, LLC .
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LOAN NUMBER LOAN NAME ACCT. NUMBER NdTE DATE INITIALS

4340107638 UTILITY SOLUTIONS, 720652 12/20/07 091

e

NOTE AMOUNT INDEX {w/Margin} RATE MATURITY DATE LOAN PURPOSE

$500,000.00 Wall Strest Journal Prime 8.26% 12/20/08 Commercial

plus 1.000%
Creditor Uss Only
PROMISSORY NOTE

{Commercial - Revelving Draw)

DATE AND PARTIES. The dats of this Promiasory Note (Notsj is December 20, 2007. The parties and thelr addresses are:
LENDER:
STOCKMAN BANK OF MONTANA
P.O. Box 50860
Billings, Montana £9105-0850
Telaphone: (408) 896-4800
BORROWER:
UTILITY SOLUTIONS, LLC
& Montana Limitad Liabifity Company
PO BOX 10088
BOZEMAN, Montana §9719-0088
1. DEFINITIONS. As used in this Note, the terms have the following meanings:
A. Pronouns. The pronouns "I," "me,” and "my" refer to each Borower signing this Note, individually and together. "You" and
“Your* refer to the Lender.
B. Note. Note refers to this d end any 1 ls, modifications and substitutions of this Note.
C. Loan. Loan refers to this t jly, including obligations and duties arising from the terms of all documents prepared
ar itted for this ion such as applicati rity disclosures or notes, and this Note.
D. Loan Documents. Loan Documents refer to all the documantn exacuted as s part of or In connection with the Loan,
E. Property. Property is any property, real, personal or intangible, that secures my perf of the obligations of this Loan,
F. Percent. Rates and rate changa limitations are expressed as annualized percentages.
2. PROMISE TO PAY. For value receivad, | promise to pay you or your order, at your address, or at such other locatlnn n you may
designate, emounts advanced from time to time under the terms of this Note up to the of
$800,000.00 {Principal), plus interest from the date of disbursement, on the unpald outstanding Principal balance until this Note is paid
in full and you have no further obligations to make advances to me under the Loan,
On Dacembaer 20, 2007 | will raceive an initial advance of $8,288.00.
| may borrow up to the Principal amount mors than one time.
All advances made will be made subject to all other terms and conditions of the Loan.
3, INTEREST. Interest will accrue on the unpaid Principal balence of this Note at the rate of 8.26 percent {Interest Rate) untll December
21, 2007, after which time it may change as deacribad in the Varlable Rate subsection,
A. Post-Maturity Interest. After maturity g
TO MATURITY PLUS 5% STARTING 30

ME BASIS AS INTEREST ACCRUES PRIOR
JATURITY OR DATE OF ACCELERATION.

the terms of this Note wiil be limited to the
greater. Amounts collected in excess of the

maximum lawful amount will be applied l“gmlm‘m will be refunded to me.

C. Statutory Autherity. The amount aas
1-112(1).
D. Acorual. Interest accrues using an Actual/365 days counting mnhod
E. Variable Rate. The Interest Rate may change during the term of this transaction.
{1) index. Beginning with the first Change Date, the Interast Rate will be based on the following index: the base rate on
corporate loans posted by st least 76% of the 30 largest U.S. banks known as the Wall Street Journal U.S. Prime Rate.
The Current index is the most recent index figure available on sach Change Date. You do not guaranty by selecting this index,
or the margin, that the Interest Rate on this Note will be the same rate you chargs on any other loans or class of loans you make
1o me or other borrowers. If this Index is no longer available, you will substitute a simliar index. You will give me notice of your
choice.
(2) Change Date. Each date on which the interest Rate may change is called 2 Change Date. The Interest Rate may change
December 21, 2007 and daily thereafter.
{3} Caloulation Of Change. On each Change Date you will calculats the Interest Rats, which will be the Current Index plus
1.000 percent. The result of this calculation will be rounded to the nearest .001 percent., Subject to any limitations, this will be
the Interest Rate until the next Change Date. The new interest Rate will bacome effective on each Changa Date. The Interest
Rate and other chargea on this Note will never exceed the highest rate or charge allowed by law for this Note,
{4) Effect Of Variable Rate. A change in the Interest Rate will have the following effect on the payments: The amount of
scheduled payments and the amount of the final paymeant will change.
4. ADDITIONAL CHARGES. As additional consideration, | agrae to pay, or have pald, thess additiona! fees and charges.
A. Nonwefundable Fees and Charges. The following fees are earned when collected and will not be refunded if | prepay this Note
before the acheduled maturity date.
UCC. Aln} UCC fee of $7.00 payable from the loan proceeds,
Thl- Inmunu. A(n) THie Insurance fee of $697.00 payable from the loan proceeds.
- Aln) R ding - Rel: fes of .$7.00 payable from the loan proceeds.
- Mortgage. A(n) Recording - Mortgage fes of $77.00 puynble from the loan proceeds.
POSTAGE. Aln) POSTAGE fee of $100.00 payabie from the loan proceeds.
Loan Origination. A{n) Loan Origination fee of 45,000.00 payable from the loan proceeds.
Appraisal. Aln) Appraisal fes of $400.00 payable from the loan proceeds.

5. GOVERNING AGREEMENT. This Nate is further governed by the Commerclal Loan Agreement executed between you and me a8 a

by the Montana usury laws under M.C.A, § 31-

part of this Loan, as modified, d or The C | Loan Ag states the terms and conditions of this
Note, Inciuding the terms and conditions under which the maturity of this Nots may be nccnlarntad When | sign this Note, | represent
to you that [ have and am in i with the terms d in the C 1 Loan A

6. PAYMENT. | agree to pay all accrued interest on the balance outstanding from time te time in regular payments beginning January
20, 2008, then on the same day of each month thereafter. Any payment scheduled for a date falling beyond the last day of the month,
will be due on tha last day. A final payment of the entire unpaid outstanding batance of Principal and interest will be due December 20,
2008.

Payments will be rounded to the nearest 8.01. With the final payment | also agree to pay any additional fees or charges owing and the
amount of any advances you have made to others on my behalf. Payments scheduled to be pald on the 29th, 30th or 31st day of 2
month that contains no such day will, instead, be made on the last day of such month.

Vol
UTILITY SOLUTIONS, LLC
Montana Promissory Note . Initi
MT/ 122007N ©1986 Bankers Systems, [no., St. Cloud, MN 0 Pay




Interest payments will be applied first to any charges | owe other than late charges, then to accrued, but unpaid interest, then to iate
charges. Principaf payments will be applied first to the outstanding Princlpal balance, then to any late charges. i you and | agree to a
different i of pay we will describe our agr 1t on this Note. The actual amount of my final payment will depend on
my payment record,
7. PREPAYMENT. | may prepay this Loan in full or in part at any time, Any partial prepayment will not excuse any later schedufed
payments until | pay in full,

8. LOAN PURPOSE. Ths purpose of this Loan is REVOLVING LINE OF CREDIT

9, SECURITY. The Loan is secured by security prep: gother with this Note as follows:
Document Name Parties to Document Date of Security Document
Sacurity Agreement - UTILITY SOLUTIONS, LLC  UTILITY SOLUTIONS, LLC 12/20/07
Mortgage - CORRIDOR SERVICES, LLC 12/20/07

and by tha following, previously executed, security Instruments or agreements: THE PERSONAL GUARANTIES EXECUTED BY DOUBLE
TREE, INC; BARBARA CAMPBELL; MONTANA VENTURES |, LLC; JAMES B. GRAVES, JR; GUY GRAVES AND NANCY LEE VALPREDA
GRAVES, INCLUDING BUT NOT LIMITED TO THE GUARANTIES DATED 12/20/2007.
10. DUE ON SALE OR ENCUMBRANCE. You may, at your option, declare the entire balance of this Note to be immaedlately due and
payabis upon the tion of, or for the tion of, any lien, transfer or sale of ail or any part of the Property.
This right is subject to the restrictions imposed by federal law {12 C.F.R. 691), as applicable. However, if | am in default under this
Agreemaent, | may not sell the inventory portion of the Property even in the ordinary course of business,
11. WAIVERS AND CONSENT. To the extent not prohibitad by law, | walve protest, pr for di d, notice of
acceleration, notice of intent to accelerate and notice of dishonor.
A, Additional Walvers By Borrowsr, in addition, |, and any party to this Note and Loan, to the extent pemitted by law, consent to
certain actions you may take, and generally walve defenses that may be avallable based on these aotions or based on the status of a
party to this Note.
{1) You may renew or extend ts on thig Note, T of the number of such renewals or extensions.
{2} You may release any Borrower, endorser, guarantor, surety, accommodation maker or any other co-signer.
{3) You may releass, substitute or impair any Property securing this Note.
{4} You, or any Institution participating in thls Nots, may invoke your right of set-off.
{5) You may enter into any sales, repurchases or participations of this Note to any paerson in any amounts and | waive notice of
such sales, repurchases or participations.
{6} | agree that any of us signing this Nots as & Bommower is authorized to modify the terms of this Note or any instrument
securing, guarantying or relating to this Note.
{7) 1 agres that you may inform any pnrtv who guarantees this Loan of any Loan dati | !
medifications, or future
B. No Waiver By Lendar. Your course of dealing, or your forbsarance trom, or delay In, the axercise of any of your rights, remedies,
privilages or right to insist upon my strict-per of any provisi ined in this Note, or any other Loan Document, shall
not be construed as a waiver by you, uniess any such waiver is in writing and Is signed by you.
12. COMMISSIONS. | understand and agres that you {or your effillate) will earn commissions or fees on any lnauranco products, and
may sam such fees on other services that | buy through you or your affiliate.
13. DISCLOSURE OF INSURANCE INFORMATION. | authorize you to use and disciose information relative to obtaining and replacing
any insurance authorizad for the Loan. | also e m an n)%nga relavant information related to any contract
of insurance authorized by tha Loan. ﬁ ﬁ -
4. APPLICABLE LAW. This Note is govemneitby mﬁa f MonBi o] of America, and to the extent rsqulred, by the
taws of the jurisdiction whera the Property isJcated, exciiiit to th ata are preempted by federal law.
- Hon to pa e Loan is Ind d of the tion of any

18. JOINT AND INDIVIDUAL LIABILITY SUC

other person who has also agreed to pay it. f&, giEanyone else o is obligated on the Loan, or any number of us
togaethar, to collect the Loan. Extanding the new ns @der the Lo: i not affect my duty under the Loan and | will
still be obligated to pay the Loan. This Note shall inure to the btnoﬁt of and ba enforceable by you and your successors and assigns and
shail be binding upon and enforceable againgt me and my T heirs and assigns.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Note may not be -mandud or modifiad by oral agreement. No amendment
or modification of this Note is effactive unless made In writing and exacuted by you and me. This Note and the other Loan Ducumanu
are the lete and final exp of the agr If any provision of this Nots is bla, then the p

will be d and the r ing provisi will stili be

17, INTERPRETATION. Whenever used, the singuiar Inchides the plural and the plural includes the singular. The section headings are
for convenience only and are not to bs used to interpret or define the terms of this Note.

18, NOTKCE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by
dellvering it or mailing it by first class mall to the appropriate party's address listad in the DATE AND PARTIES section, or to any other
address designated In writing. Notice to one Borrower will be deemed to be notice to all Borrowers. | will inform you in writing of any
change in my name, address or other application information. | agree o sign, deliver, and fiia any additional documents or ocertifications
that you may consider necessary to perfect, continus, and preserve my obligations under this Loan and to confirm your lien status on
any Property. Tims is of the essence.

19, CREDIT INFORMATION. | agree to supply you with ti bly feel you nead to decide whether to
continue this Loan. You wili make requssts for this information without undue froqusnuy, and will glve me reasonable time in which ta
supply the information.

20. ERRORS AND OMISSIONS. | agree, if requested by you, to fully in the it it Y, in the bl
discretion of you of any and all {oan closing d so that all d describs tha loan you and me. | agree
to assume all costs including by way of il and not actual legal fees and marketing losses for falling to

reasonably comply with your requasts within thirty {30} days.
21. SIGNATURES. By signing, | agree to the terms contained In"this Note. | also acknowledge recelpt of a copy of this Note.

UTILITY SOLUTIONS, LLC
Montana Promissory Note . Intiials
MT/4XBrandyR00022000006848032122007N - ©1996 Bankers Systsms, Ing., St. Cloud, MM N. 'age
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