Application and Agreement for Express Standby Letter of Credit

TO: BANK OF THE WEST - Trade Center Operations
u O Los Angeles, CA [ San Francisco, CA FOR BANK USE ONLY

L/C No. :
n Please issue an irrevocable Standby Letter of Credit as set forth below and
LOC Approval :

®
OF forward same to your correspondent for delivery to the beneficiary by:
BAN KTHE W ICST Date Issued:
[JFull Cable [ Courier [ Registered / Certified Mail

n Advising Bank (If left blank, Bank will select advising bank.) n Applicant (Complete Name and Address)

n In Favor Of (Beneficiary Name and Address) B Expiry Date Drafts to be drawn and presented to the negotiating /
paying bank on or before:

B Amount Partial Drawings are:

Currency [JAllowed [ Not Allowed

ﬂ Available by drafts at sight drawn, at your option, on you or your correspondent when accompanied by the following documents:
1. The original standby letter of credit.

2.[J Beneficiary’s signed statement: [ in the form shown below or

L] as attached (attachment must contain applicant’s authorized signature)




B instructions to Bank of the West

m THIS STANDBY LETTER OF CREDIT IS TO BE SUBJECT TO AND GOVERNED BY:
[J International Standby Practice 98 (15P98), International Chamber of Commerce Publication No.590, or
[ Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce Publication No.500 (1993 Revision).

ABSENT A SELECTION, THIS LETTER OF CREDIT WILL BE SUBJECT TO ISP@8.

Applicant understands and agrees that the Letter of Credit as issued shall include such revisions and changes of the

language set forth above as deemed necessary by the Bank’s issuing department.
075-05317 (09/02)
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STANDBY LETTER OF CREDIT APPLICATION AND AGREEMENT

In consideration of your opening at our request a standby letter of credit in accordance with the terms stated on the reverse side
hereof {the "Letter of Credit"), and you or your correspondents accepting or paying, at our request or for our account, drafts
drawn and other drawings under the Letter of Credit, we, and each of us, hereby represent, warrant and agree, as follows:

1 We, and each of us, jointly and severally, promise to pay you, upon demand, at the office designated on the reverse
side. and in immediately available funds, the amount of the draw on the Letter of Credht, together with interest thereon at the
rate set forth below {accruing as of the date on which payment of the draw is made), plus such commissions, charges, and
any and alf other amounts owed to you or your correspondent in connection with the Letter of Credit. Interest shall accrue at
a variable rate equivalent to five percent (6.0%} per annum in excess of an index for a variable interest rate which is quoted,
published or announced from time to time, by you as your Prime Rate and as to which loans may be made by you at, below
or above such Prime Rate. Interest shall be adjusted concurrent with any change in the Prime Rate. Interest shall be com-
puted on the basis of a 360 day year and the actual number of days elapsed. We, and each of us, jointly and severally, autho-
rize and direct you to charge any accounts which any of us may have with you and to make advances against any lines of
credit extended by you to any of us for all such payments to be made by us to you hereunder. In addition, we, and each of
us agree 1o pay you all charges, fees, costs and expenses assessed of incurred by you or your correspondent in connection
with said Letter of Credit including without limitation such origination fees, draw fees, standby or commitment fees, and sim-
ilar fees that you charge. | understand that you will disclose the specific amount of these fees upon request.

2. Qur obligation to reimburse you for drawings under the Letter of Credit shall be absolute, irrgvocable, and unconditionat
under any and all circumstances whatsoever and irrespective of any set-off, counterclaim or defense to payment which we
may have or have had against you (except such as may arise out of your gross negligence or willful misconduct) or any other
person, including, without limitation, any set-off, counterclaim or defense based upon or arising out of:

{a)  any lack of validity or enforceability of this agreement;
(b} any amendment or waiver of or consent to departure from the terms of any Letter of Credit;

{c)  the existence of any claim, set-off, defense or other right which we or any other person may have at any time against
any beneficiary or any transferee of any Letter of Credit {or any person for whom any such beneficiary or any such trans-
feree may be acting);

{d) any delay or loss in transit of any messages, letters or documents, any delay, interruption, mutilation or other error in
the transmission of any telecommunications, or any error in the translation or interpretation of any technical terms or any
messages or documents relating to the Letter of Credit, or

{e) any allegation that any demand, statement or any other document presented under the Letter of Credit is forged,
fraudulent, invalid or insufficient in any respect, or any statement therein being untrue or inaccurate in any respect what-
soever or any variations in punctuation, capitalization, speling or format of the drafts or any statements presented in con-
nection with any drawing

3. ifatany time the United States currency equivalent of the obligations owed by us hereunder with respect 1o the Letter
of Credit payable in a currency other than United States currency increases as a result of a change in the rate of exchange
between United States currency and such other currency, we shall, on demand, grant you a security interest in, and deliver
1o you, such additional property acceptable to you as you may reasonably require as additional Collateral for our obligations
hereunder.

4 If, after the date hereof, the adoption of any applicable taw, rule or regulation, or any change therein or in the interpre-
tation or administration thereof by any governmentai authority, central bank or comparable agency, or compliance by you with
any request or directive (whether or not having the force of faw} of any such authority (a "Change of Law"} shall have the effect
of increasing the cost to you of issuing or maintaining the Letter of Credit beyond any adjustment made by you in determin-
ing the pricing therefor (whether because of the imposition of, or a change in or in the amount of, any reserve, deposit, assess-
ment or simitar requirement against assets or liabilities of, or commitments or extensions of credit by you, or otherwise} or of
reducing the rate of returm on your capital as a consequence of your obligations under the Letter of Credit to a level below
that which you could have achieved but for such Change of Law (taking into consideration your policies with respect to cap-
ital adequacy), then from time to time upon your demand, we shall pay to you such amount or amounts as shal reimburse
you for such increased costs or compensate you for such reduction.

5. We are solely responsible for preparing or approving the text of the Letter of Credit as issued by you and as received by
the beneficiary. Your recommendation or drafting of text or your use or non-use or refusal to use text submitted by us shall not
affect our ultimate responsibility for the final text and its receipt by the beneficiary. We acknowledge that we have not relied on
Yyou in any manner in connection with the wording of the Letter of Gredit, including the draw conditions or the structuring of the
underlying transaction. These are our responsibility. Lndertaken with the oppartunity to consutt with our counsel.

6. Any changes or maodification with respect 1o the terms or provisions of the Letter of Crediit or any of the matters or things
herein contained must be in writing and signed by us, shall be effective only after receipt thereof and agreement thereto by

et et ne-efect uper vYOoUu or by yeur comrespondents
such receipt and shall have no effect upon the remaining terms or provisions of the Letter of Credit or this agreement. Any
such changes or madifications made by any of us shalt be deemed to have been made by all of us.

ctions takon by

7. Upon any default of any of the undertakings herein set forth, or upon the failure of any of us forthwith, with or without
notice, to furnish satisfactory additional coflateral or to make payments on account as herein agreed or to perform or com-
ply with any of the other terms or provisions of this agreement, or in the event of the failure in business. dissolution, termina-
tion of existence or insolvency of any of us, or in case any petition in bankruptcy should be filed by or against any of us, or
any proceeding in bankruptcy or under any Acts of Congress refating to the relief of debtors should be commenced for the
relief or readjustment of any indebtedness of any of us either through reorganization, composition, extension, arrangement,
or otherwise, or if any of us should make an assignment for the benefit of creditors or take advantage of any insolvency law,
or if a receiver of any of our property should be appointed at any time, or if any of our funds or other property which may be
in or come into your possession or controt or that of any third party acting on your behalf as aforesaid should be attached or
distrained or should be or become subject to any mandatory order of court or other legal process, then, or at anytime after
the happening of such event, any or all of the aforesaid obligations and/or liabilities of each of us shall, at your option, become
due and payable immediately, without demand or notice; and you shall have the remedies of a secured party under the Uniform
Commercial Code and full power and authority are hereby given you to the full extent permissible by law to sel, assign, and
deliver all or any of the property hereinbefore referred to, or any substitutes therefor, or any additions or accessions thereto,
or any other property upon which you have hereinbefore been given a lien or security interest, at any public or private sale,
at your option, either for cash or on credit or for future delivery, without assumption of any credit risk, and to the full extent
permissible by law, without either demand, advertisement or notice of any kind, all of which are hereby expressly waived. At
any such sale you may. at your able discretion, to the full extent permissible by taw, purchase the whole or any part of the
property soid free from any right of redemption on our part, as such fights being also hereby waived and released. In the event
of any sale or other disposition of any of the property as aforesaid, after deducting all costs or expenses of every kind for
retaking, holding, care. safekeeping, collection, preparation for sale, sale, delivery or otherwise, including reasonable attor-
neys’ fees and legal expenses incurred by you in connection therewith at trial and on appeal, you may apply the residue of
the proceeds of the sale or other disposition thereof to the payment or reduction, either in whole or in part, of all or any of our
obiigations and/or liabilities, whether then due or not due, making proper allowance for the interest on obligations or fabilities
not then due, and returning the surpius, if any, to us or to the person or persons entitied thereto; afl without prejudice to your
Tights as against us with respect to any and all amounts which may be or remain unpaid on any of our said obligations and/or
tiabilities. No delay on your part or that of any assignee or transferee hereunder in exercising any rights or options under this
agreerment shall operate as a waiver of any such rights or options or prejudice your rights against us.

8. You are hereby authorized, at your option and without any obligation to do so, to transfer to and/or register in the name
of your nominee all or any part of the property which may be held by you as security at any time hereunder, and to do so
before or after the maturity of any of the said obligations and/or fiabifities and with or without notice.

9. You shall not be desmed to have waived any of your rights hereunder unless you or your duly authorized agent shall
have signed such waiver in writing. No such waiver, unless expressly so stated therein, shall be effective as to any transac-
tion which occurs subsequent to the date of such waiver nor as to any continuance of a breech after such waiver.

10, The Letter of Credit shall be subject to and performance by you, your correspondents and the beneficiaries thereunder
shall be governed by the ISP98 and, to the extent not inconsistent with the ISFO8, the faws of the State of California, unless
otherwise stipulated on the front of this agreement. if so stiputated on the front of this agreemient, this Letter of Credit wiil be

governed by the "Uniform Customs and Practice for Documentary Credits” (the "UCP*) as most recently published by The
International Chamber of Commerce, and, to the extent not inconsistent with the UCP, the laws of the State of California

1. You may assign or transfer this Agreement. or any instrument and/or docurment evidencing all or any of the aforesaid
obligations and/or liabilties, and may deliver all or any of the property then held as security therefor to the transferee, who

The signer(s) certifies that he/she is authorized to execute this Application and Agreement for Stand-b

shall thereupon become vested with all the powers and rights in respect thereto given you herein or in the instrument and/or
document transferred, and you shal thereafter be forever relieved and fully discharged from any liability or responsibility with
respect thereto, but you shall retain all rights and powers hereby given with respect to any and all instruments, documents,
fights or property not so transferred.

12, This Agreement shall be binding upon us as well as upon our legal representatives, successors and/or assigns, shall be
construed as the joint and several obligation of each of us where there is more then one, and shall be desmed to be made
under and shall be governed by the laws of the State of California in af respects, including matters of construction, validity
and performance. The Applicant irrevocably submits to the jurisdiction of any federal or state court in the State of California.
The Applicant irrevocably waives any right to object on grounds or inconvenient forum or improper venue. The Applicant
agrees that service of process pursuant to court rule, will grant personal jurisdiction over the Applicant.If this agreement is
signed by one individual, the terms "we"; “our"; and "us" shall be read throughout as "I"; "my" and "me", as the case may be

13. WAIVER OF JURY TRIAL. EACH OF US WAIVE OUR RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAMOR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY, IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY OF
THE PARTIES AGAINST ANY OTHER PARTY OR PARTIES, WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT
CLAIMS, OR OTHERWISE, WE EACH AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT THEIR
RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION, COUN-
TERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR ENFORGE-
ABILITY OF THIS AGREEMENT OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMEND-
MENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT.

14. Any action to enforce a right or obligation under or arising out of this Agreement must be commenced within one year
of the expiration of the Letter of Credit or one year after the cause of action accrues, whichever is later. A cause of action
accrues when the breach occurs, regardiess of the aggrieved party's lack of knowledge of the breach. For purposes of this
provision, a cause of action against us to indemnify you continues to accrue until the validity and amount of an indemnifiable
liability is finally determined against you.

15. 1 this Letter of Credit is being issued pursuant to a loan or other credit agreement, the terms contained in such agree-
ment shall prevail to the extent inconsistent with this Agreement.

6. You shall not be responsible to us for, and your rights and remedies against us shall not be impaired by:

{a)  action or inaction required or permitted under {i) the Uniform Commercial Gode, the Uniform Customs and Practice
for Documentary Crediits, the Intemational Standby Practice 98, or the United Nations Convention on Independent Guarantees
and Stand-by letters of Credit, as chosen in or as in effect where and when the Letter of Credit is issued (the "UCC", "UCP",
“ISP98" and "UN Convention", respectively), (i} the law or published practice rules to which the Letter of Credit is subject,
{iiiy an applicable standard practice of banks that regularly issue letters of credit, (i) an appiicable order, ruling, or regula-
tion of any court, arbitrator, or government agency, {v) a published statement or interpretation on a matter of applicable
standard bank practice. or (vi) an opinion received from the Bank’s legal counsel on a matter of law or from an expert
engaged by the Bank on a matter of practice;

(b} honor of any presentation that substantially or reasonably complies with the terms and conditions of the Letter of
Credit, even if the letter of Credit requires strict or literal compliance by the beneficiary;

(¢} honor of a nonnegatiable or informal or unmarked demand or of a demand by the beneficiary presented electroni-
cally, even if the Letter of Credit requires that the beneficiary’s demand be in the form of a draft and state that it is drawn
under the Letter of Credit;

(d)  honor of a presentation without regard to any non-documentary condition(s) in the Letter of Gredit, even if UCP 500
Article 13(c) or ISPS8 Ruie 4.11 "Non-Documentary Terms or Conditions” (or any successor provision) does not apply to
the Letter of Credit;

{e)  honor of a presentation up to the amount available under the Letter of Credit against a draft or other documents
claiming amount(s) in excess of the amount available;

(% dishonor of any presentation that does not strictly comply or that is fraudulent, forged, or otherwise not entitied to honor.

17, If so stipulated on the front of this agreement, this Letter of Credit will be governed by the ISP38 and, if you are closed
due to force majeure or if for any other reason you are prevented from doing business on a normal business day under which
Article 3.14 of ISP98 would apply, we acknowledge and agree that we will remain liable for any delayed presentation made
in accordance with such Article.

18, We agree o oty Vel of aity o/ uoHom e My M S T T e Ty A s Tt o s e SOUT AETERT
tance or rejection of a presentation under the Letter of Credit, or any other action or inaction taken or proposed to be taken by
you under or in connection with this Agreement or the Letter of Credit. Our notice of objection must be given to you by expe-
ditious means within 3 banking days after we receive notice of the action or inaction taken or proposed to be taken by you.

18.  We represent, warrant, and covenant on a continuing basis that:

(@  wae (if not an individual) are and shall remain duly organized, validly existing, and in good standing with the power and
authority under appiicable faw and its charter to carry on its business as now being conducted,

(b} this Agreement is and shalt remain duly authorized, executed, and delivered by us and our legal, valid, and binding
obligation, enforceable in accordance with its terms,

(¢} signing, delivering, and performing this Agreement, the Letter of Credit, and the underlying agreement and underly-
ing transaction by us and the Bank do not and shall not conflict (i} with any charter provision, by-law, or resolution or with
any indenture, instrument, agreement, or undertaking of or applicable to us or (i) with any faw, regulation, order, or gov-
ernmental consent requirement (including, without fimitation, any that regulate exports or imports, foreign assets, foreign
exchange, investments, margin stock, investment companies, securities offerings, infringement, boycotts, or money faun-
dering) applicable to us or the Bank,

(d}  we have given and shall timely give the Bank financial statements as requested and shall promptly provide such addi-
tional financial and other information (e.g., regarding the status of the underlying transaction) as is avaitable to us and as
the Bank may from time to time reasonably request,

{e)  our name, type and place of organization {if not an individual), and address as shown in this Agreement are, and shall
remain untit reasonable notice of any change is given to the Bank, our exact full legal name, the correct type and place of
organization, and the correct address of the Applicant’s residence {if an individual), chief executive office, and principal
place of business, and

4] no information now or hereafter furnished by the Applicant to the Bank in connection with this Agreement is or shall
be materially false or misleading when furmnished.

20. All rotices required to be given by us or you shall be addressed 10 us at the address shown on the reverse side of this
Agreement and to you at Bank of the West, Trade Center Operations, W6-1. 601 S. Figueroa St., Los Angeles, CA 90017 or
180 Montgomery St., 4th floor, San Francisco. CA 94104,

21. Telegraphic, electronic mail, or other notice from your correspondents of payment, acceptance, or other action under the
Letters of Credit shail be presumptive evidence of our liabifity to reimburse you.

22. We agree not to initiate or acquiesce in any judicial, administrative, or other proceeding for any injunctive or deciarato-
ry relief to block you from paying any of the Credits. This clause shall apply notwithstanding any fraud covered by Section 5-
114 of the Uniform Commerciai Code. We acknowledge that remedies for all such fraud-related risks have been adequate-
ly considered in the agreements between the beneficiaries of the Credits and ourselves,

23.  No delay on your part in the exercise of any of your rights or remedies shall operate as a walver, nor shall any single or
partial waiver of any rights or remedy preclude any other further exercise of that right remedy, or the exercise of any other
right or remedy. and no waiver or induigence by you of any default shall be effective unless it is in writing and signed by you,
nor shall a waiver on any one occasion be construed as a bar to, or waiver of, any right on any future occasion.

24 Any provision that may prove unenforceable under any law shall not affect the validity of any other provision. This agree-
ment shall inure to the benefit of, and be enforceable by you and your successors and assigns.

y Letter of Gredit on behalf of the applicant named on the reverse side (“Applicant”), and that all infor-

mation is true, correct and complete. The signer(s) authorizes Bank of the West to obtain consumer and or business credit reports on the Applicant and individual owners from others, at any time.



REQUIRED SIGNERS |

Corporation: The President or the Chairman of the Board or any Vice President and one of the following: Secretary, Assistant Secretary, Chief Financial Officer or Assistant Treasurer.
Partnership: All General Partners. Sole Proprietorship: The Owner. Limited Liability Company: All Members or Managers. Unincorporated Association: Al Members. Trust: All Trustees.

You are authorized to charge my checking account for fees charges and payments.

Account #

Print Name of Applicant | Date

By By

Printed Name ' Title Printed Name

| Title

Primary Contact

Printed Name

[ Title Phone Number

BANK USE ONLY

Commissions [ Standard charges

[ Other: Issuance Fee % per year (Min $

_) Processing Fee $
Document Examination/Payment Fee

Refer to International Services Schedule of Fees and Charges.

_% per set of documents (Min $

Sales Officer's Name Phone Branch Name Unit #
Business Site Inspection Performed By (print name and title) if appliéab!e: Signature
Sales ID: Referral 1D: Promotion Code: Channel Code: Source Code: ]
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