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DEBT PURCHASE AND ASSIGNMENT AGREEMENT 
 
 THIS PURCHASE AND ASSIGNMENT AGREEMENT (this “Agreement”), is entered into on 
March 05, 2014 by and between Carlaken Holdings, LLC, a Georgia limited liability company (the 
“Assignor”) and Capital Financial Global, Inc., a Nevada corporation, (the “Assignee”); together, the 
“parties.” 
 
 WHEREAS, Assignor is the legal and beneficial owner of that certain debt owed by Gold Rush 
Refiners, LLC, a Georgia limited liability company, Gold Rush Refiners USA, Inc., a Georgia corporation 
(collectively, the “Debtor”) incurred prior to the date first stated above, in the current principal amount of 
Five Hundred Thousand and 00/100 Dollars ($500,000.00) payable to the Assignor, more particularly set 
forth in Exhibit A attached hereto (the “Debt”); 
 
 WHEREAS, Assignor desires to assign to Assignee, and Assignee desires to accept from Assignor 
the entire amount of the Debt on the basis of the representations, warranties and agreements contained in this 
Agreement (the Assignment”); 
 
 NOW, THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the adequacy of which is hereby acknowledged, the parties hereto agree as follows: 
 

A. Purchase Price. Assignee will pay to the Assignor an aggregate purchase price for the Debt of One 
Hundred Twenty Five Thousand and 00/100 Dollars ($125,000.00) (the “Purchase Price”). The 
Purchase Price will be paid in the form of One Hundred and Twenty Five Thousand (125,000) shares 
of Assignee’s Series B Preferred Stock on the Closing Date (as defined herein).  

 
B. Assignment. 

 
a. Transfer of Debt: On the Closing Date (as set forth below), for the payment of the Purchase 

Price the Assignor hereby absolutely, irrevocably and unconditionally sells, assigns, conveys, 
and transfers to the Assignee all of the rights and interests to the Debt owned by the Assignor 
and all of Assignor’s rights and benefits thereunder and conferred therein, and the Assignee 
accepts such assignment. 

 
b. Closing Procedures. The closing of the assignment contemplated hereunder shall take place 

within Seven (7) days of the date of full execution hereof (the “Closing Date”) or such other 
date as mutually agreed by the parties hereto. On the Closing Date, the following shall take 
place: 

 
i. The Assignee shall deliver the Purchase Price to its counsel: 

 
Vincent & Rees, LLC 
Attn: David Rees, Esq. 
175 South Main, 15th Floor  
Salt Lake City, UT 84111 
Phone: 801-303-5730 
Fax: 801-355-5005 
 

 
ii. Immediately upon notification of the delivery of the Purchase Price, the Assignor 

shall deliver to the Assignee Exhibit B “Instrument Of Assignment And Transfer” 
executed by the Assignor in a form annexed hereto transferring the Debt. 
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iii. Following delivery the Instrument of Assignment and Transfer, the Assignee shall 

instruct its counsel to transfer the Purchase Price to Assignor. 
 

C. Additional Documents. The Assignor agrees to take such further action and to execute and deliver, or 
cause to be executed and delivered, any and all other documents which are, in the opinion of the 
Assignee or its counsel, necessary to carry out the terms and conditions of the Assignment effected by 
the Agreement. 

 
D. Effective Date And Counterpart Signature. This Agreement shall be effective as of the date first 

written above. This Agreement, and acceptance of same, may be executed in one or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. Confirmation of execution by telex or by telecopy or telefax of a facsimile 
signature page shall be binding upon that party so confirming. 

 
E. Representations And Warranties of the Assignee  

a. Organization: Authority. The Assignee is an entity duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its organization with full right, corporate, 
partnership or other applicable power and authority to enter into and to consummate the 
transactions contemplated by this Agreement and otherwise to carry out its obligations 
thereunder, and the execution, delivery and performance by the Assignor of the transactions 
contemplated by this Agreement have been duly authorized by all necessary corporate or 
similar action on the part of the Assignee.  

b. Binding Agreement: This Agreement, when executed and delivered by the Assignee, will 
constitute a valid and legally binding obligation of the Assignee, enforceable against the 
Assignee in accordance with its terms, except (a) as limited by applicable bankruptcy, 
insolvency, reorganization, moratorium, fraudulent conveyance, and any other laws of 
general application affecting enforcement of creditors’ rights generally, (b) as limited by laws 
relating to the availability of specific performance, injunctive relief, or other equitable 
remedies, or (c) to the extent the indemnification provisions contained herein may be limited 
by federal or state securities laws. 

 
c. Investment Experience: Access to Information and Preexisting Relationship. The Assignee 

(a) either alone or together with its representatives, has such knowledge and experience in 
financial and business matters as to be capable of evaluating the merits and risks of this 
investment and make an informed decision to so invest, and has so evaluated the risks and 
merits of such investment in the Debt, (b) has the ability to bear the economic risks of this 
investment and can afford a complete loss of such investment, (c) understands the terms of 
and risks associated with the acquisition of the Notes, including, without limitation, a lack of 
liquidity, price transparency or pricing availability and risks associated with the industry in 
which the Debtor operates, (d) has had the opportunity to review such disclosure regarding 
the Debtor, its business, its financial condition and its prospects as the Assignee has 
determined to be necessary in connection with the Assignment of the Debt. 

 
d. Restrictions on Transfer. The Assignee understands that the Debt has not been registered 

under the Securities Act of 1933, as amended (“Securities Act”) or the securities laws of any 
state. 
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e. Absence of General Solicitation. The Assignee is not accepting such Assignment as a result 
of any advertisement, article, notice or other communication regarding the Notes published in 
any newspaper, magazine or similar media or broadcast over television or radio or presented 
at any seminar or any other general solicitation or general advertisement. 

 
f. No Conflicts. Neither the execution and delivery of this Agreement, nor the consummation of 

the transactions contemplated hereby, does or will violate any constitution, statute, regulation, 
rule, injunction, judgment, order, decree, ruling, charge or other restriction of any 
government, governmental agency, or court to which the Assignee is subject or any provision 
of its organizational documents or other similar governing instruments, or conflict with, 
violate or constitute a default under any agreement, credit facility, debt or other instrument or 
understanding to which the Assignee is a party.  

 
g. Consents. No authorization, consent, approval or other order of, or declaration to or filing 

with, any governmental agency or body or other Person is required on the part of Assignee 
for the valid authorization, execution, delivery and performance by the Assignee of this 
Agreement and the consummation of the transactions contemplated hereby. 

 
F. Representations And Warranties Of The Assignor 

 
a. Ownership. Assignor owns and is conveying to Assignee all right, title and interest to the 

Debt, free and clear of all liens, mortgages, pledges, security interests, encumbrances or 
charges of any kind or description. 

 
b. Organization: Authority. The Assignor is an entity duly organized, validly existing and in 

good standing under the laws of the jurisdiction of its organization with full right, corporate, 
partnership or other applicable power and authority to enter into and to consummate the 
transactions contemplated by this Agreement and otherwise to carry out its obligations 
thereunder, and the execution, delivery and performance by the Assignor of the transactions 
contemplated by this Agreement have been duly authorized by all necessary corporate or 
similar action on the part of the Assignor. This Agreement, when executed and delivered by 
the Assignor, will constitute a valid and legally binding obligation of the Assignor, 
enforceable against the Assignor in accordance with its terms, except (a) as limited by 
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and 
any other laws of general application affecting enforcement of creditors’ rights generally, (b) 
as limited by laws relating to the availability of specific performance, injunctive relief, or 
other equitable remedies, or (c) to the extent the indemnification provisions contained herein 
may be limited by federal or state securities laws. 

 
c. No Conflicts. Neither the execution and delivery of this Agreement, nor the consummation of 

the transactions contemplated hereby, does or will violate any constitution, statute, regulation, 
rule, injunction, judgment, order, decree, ruling, charge or other restriction of any 
government, governmental agency, or court to which the Assignee is subject or any provision 
of its organizational documents or other similar governing instruments, or conflict with, 
violate or constitute a default under any agreement, credit facility, debt or other instrument or 
understanding to which the Assignee is a party.  

 
d. Consents. No authorization, consent, approval or other order of, or declaration to or filing 

with, any governmental agency or body or other Person is required on the part of Assignee 
for the valid authorization, execution, delivery and performance by the Assignee of this 
Agreement and the consummation of the transactions contemplated hereby. 
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e. No Litigation. There is no action, suit, proceeding, judgment, claim or investigation pending, 

or to the knowledge of the Assignor, threatened against the Assignor, which could reasonably 
be expected in any manner to challenge or seek to prevent, enjoin, alter or delay the 
transactions contemplated hereby. 

 
f. Not an Affiliate. Assignor is not now, and has not been during the preceding 90 days, an 

officer, director, 10% or more shareholder of Debtor or in any other way an “affiliate” of 
Debtor (as that term is defined in Rule 144(a)(1) adopted pursuant to the Securities Act of 
1933, as amended) and is delivering a letter to that effect in the form annexed hereto that may 
be delivered to counsel to the Debtor. 

 
G. General Provisions 
 

a. Governing Law: Submissions to Jurisdiction. This agreement shall be governed by and 
construed in accordance with the laws of the State of Utah, without regard to conflict of law 
principles. Each party agrees that any action or proceeding arising out of or relating in any 
way to this agreement shall be brought in a United States federal or state court of competent 
jurisdiction sitting in Salt Lake City, Salt Lake County, in the State of Utah. Each party 
hereby irrevocably and unconditionally waives any defense of an inconvenient forum or lack 
of personal jurisdiction to the maintenance of any action or proceeding and any right of 
jurisdiction or venue on account of the place of residence or domicile of any party hereto. 
Each party hereby irrevocably waives any right it may have, and agrees not to request, a jury 
trial for the adjudication of any dispute hereunder or in connection with or arising out of this 
agreement or any transaction contemplated hereby. 

 
b. Amendments. No provision hereof may be waived or modified other than by an instrument in 

writing signed by the party against whom enforcement is sought. 
 

c. Severability. If any provision of this Agreement shall be invalid or unenforceable in any 
jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability 
of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any 
provision of this Agreement in any other jurisdiction. 

 
 

[Remainder of page intentionally left blank; Signature Page to follow] 
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above 
written. 
 
ASSIGNOR: 
 
Carlaken Holdings, LLC 
1610 Greenview Ct. 
Woodstock, GA 30189-1537 
Phone: ________________ 
Fax: ________________ 
 
 
By: __________________________________________ 
Name:  Kenneth P LaMorta 
Title: President 
 
Date: ________________________________________ 
 
 
ASSIGNEE: 
 
CAPITAL FINANCIAL GLOBAL, INC. 
 
 
By: __________________________________________ 
Name:  Paul Norat 
Title:  President 
 
 
AGREED AND ACKNOWLEDGED 
 
Gold Rush Refiners, LLC. 
 
 
By: ___________________________________________ 
Name:  Joel Natario 
Title:  Manager 

  
AGREED AND ACKNOWLEDGED 
 
Gold Rush Refiners USA, Inc. 
 
 
By: ___________________________________________ 
Name:  Joel Natario 
Title:  CEO 
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Exhibit A 
 

 
___ Original copy of the Promissory Note 
___ Original copy of any security agreements 
___ UCC filing paperwork 
___ Original copy of any guaranties 
___ Any invoices or agreements evidencing the Debt 
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Exhibit B 
 

INSTRUMENT OF ASSIGNMENT AND TRANSFER 
 

ASSIGNMENT AND ASSUMPTION OF DEBT 

 

In accordance with that certain Debt Purchase and Assignment Agreement dated March ____, 
2014 (the “Agreement”), between Bayern Ventures, LLC ( the “Assignor”) and Capital Financial Global, 
Inc. (the “Assignee”), Assignor, hereby irrevocably assigns to Assignee, all of Assignors right, title and 
interest in the Debt owed by Gold Rush Refiners, LLC, a Georgia limited liability company, and Gold 
Rush Refiners USA, Inc., a Georgia corporation (collectively, the “Debtor”), described in the Agreement. 

Assignee hereby accepts the foregoing assignment and delivery and assumes all of the risks and benefits 
of the Assignor, as owner of the Debt, accruing from and after the date hereof. 

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns. 

 IN WITNESS WHEREOF, the parties hereto have caused this Assignment and Assumption to be 
duly executed the day and year first above written. 

ASSIGNOR: 
Carlaken Holdings, LLC 
 
By: __________________________________ 
Name: Kenneth P. LaMorta 
Title:  President 
Date: ______________ 
 

ASSIGNEE: 
Capital Financial Global, Inc.  
 
By: __________________________________ 
Name: Paul Norat 
Title:  President 
Date: ______________ 
 

 

ACKNOWLEDGEMENT OF DEBTOR 

 By signing below Gold Rush Refiners, LLC (the “Debtor”), acknowledges and agrees that the 
Debt is currently owing and consents and agrees to the assignment by Assignor to Assignee of the Debt 
and agrees to honor that portion of the Debt and to pay to the Assignee such sums as may be due and 
owing thereon. 
 
AGREED AND ACKNOWLEDGED 
 
Gold Rush Refiners, LLC 
 
 
By:__________________________________ 
Name:  Joel Natario 
Title: Manager 
 

AGREED AND ACKNOWLEDGED 
 
Gold Rush Refiners USA, Inc. 
 
 
By:__________________________________ 
Name:  Joel Natario 
Title: CEO 
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PROMISSORY NOTE 

$250,000.00 November 2, 2012 

FOR VALUE RECEIVED, the undersigned, GOLD RUSH REFINERS, LLC, a 
Georgia limited liability company (“Borrower”), hereby promises to pay to Carlaken 
HOLDINGS, LLC (the “Holder”), the principal sum of Two Hundred and Fifty Thousand 
Dollars ($250,000) in legal tender of the United States, together with interest accruing from the 
date hereof at the rate of twelve (12%) percent per annum (computed on the basis of a 360-day 
year) until paid in full.  Interest shall not be compounded. 

This Promissory Note is made and delivered in connection with that certain Facilty Loan 
Agreement by and among Borrower and the Holder dated as of even date herewith (“Facilty 
Agreement”).  Unless due earlier pursuant to the terms hereof and of the Loan Agreement, the 
principal balance shall be payable in full on October 5, 2013.  Interest on this Promissory Note 
shall be due and payable at such times as set forth in the Facility Agreement.   

This Promissory Note is secured by the “Collateral” (as defined in the Facility 
Agreement) pursuant to that certain Security Agreement, dated as of even date herewith among 
Borrower and the Holder (the “Security Agreement”).  Upon the occurrence of an “Event of 
Default” (as defined in the Security Agreement), Holder, among other things, may declare this 
Promissory Note immediately due and payable. 

Borrower shall pay all expenses incurred by the Holder in the collection of this 
Promissory Note, including, without limitation, the fees and disbursements of counsel to the 
Holder, if this Promissory Note is collected by or through an attorney-at-law.  As used herein and 
in all other Loan Documents, the phrase “reasonable attorneys’ fees,” “attorneys’ fees” or words 
of similar import shall refer to the fees of Holder’s outside legal counsel computed on the basis 
of the regular billing rates of the attorneys and paralegals involved in such matters based on the 
hours actually worked by such attorneys and paralegals and shall be computed without regard to 
Section 13-1-11 of “O.C.G.A.” (as defined in the Loan Agreement) or any other statutory 
presumption. 

This Promissory Note is a registered obligation, as to both principal and interest, on the 
books of Borrower and shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors, assigns and legal representatives; provided, however, that Borrower 
may not, assign any rights, powers, duties or obligations hereunder; and provided that subject to 
the other provisions of this Promissory Note, Holder may not transfer or assign this Promissory 
Note without the consent of Borrower, which shall not be unreasonably withheld.  Borrower 
shall register this obligation and all other similar obligations issued by Borrower, including the 
principal and interest payable hereunder, on Borrower’s books concurrently with the issuance of 
this obligation.  This obligation may be transferred only by the holder surrendering it and 
receiving in return a new obligation in the name of the transferee.  Transfer of this Promissory 
Note at any time by any means other than as described in this paragraph is void. 

If and to the extent required by applicable law, Borrower shall be entitled to withhold and 
pay over, or otherwise pay, any withholding or other similar taxes payable in connection with the 
payments and other amounts due to Holder hereunder.  If and to the extent Borrower is required 
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by applicable law to withhold or pay any such taxes, Holder shall be deemed for all purposes of 
this Promissory Note to have received a payment from Borrower hereunder as of the time such 
withholding or tax is required to be paid in the amount of such withholding or tax.  Holder shall, 
to the fullest extent permitted by applicable law, indemnify and hold harmless each party who is 
or who is deemed to be the responsible withholding agent for U.S. federal, state or local income 
tax purposes against all claims, liabilities and expenses of whatever nature (other than any 
claims, liabilities and expenses resulting from such party’s fraud, willful misfeasance, bad faith 
or gross negligence) relating to such party’s obligation to withhold and to pay over, or otherwise 
pay, any withholding or other similar taxes payable by Borrower as a result of amounts payable 
to Holder hereunder.   

Time is of the essence of this Promissory Note. 

In addition to any rights now or hereafter granted under applicable law and not by way of 
limitation of any such rights, Borrower hereby authorizes the Holder, at any time or from time to 
time, without notice to Borrower or to any other person or entity, any such notice being hereby 
expressly waived, to set-off and to appropriate and to apply any and all indebtedness at any time 
held or owing by the Holder or any affiliate of the Holder, to or for the credit or the account of 
Borrower, against and on account of all obligations of Borrower owing hereunder or otherwise to 
the Holder, irrespective of whether or not the Holder shall have declared any or all of such 
obligations of Borrower to be due and payable, and although such obligations shall be contingent 
or unmatured. 

BORROWER AND THE HOLDER, BY ACCEPTING THIS PROMISSORY NOTE, 
EACH ACKNOWLEDGES THAT ANY DISPUTE OR CONTROVERSY BETWEEN THE 
BORROWER AND THE HOLDER WOULD BE BASED ON DIFFICULT AND COMPLEX 
ISSUES OF LAW AND FACT.  ACCORDINGLY, THE HOLDER AND THE BORROWER 
HEREBY WAIVE (TO THE EXTENT PERMITTED BY APPLICABLE LAW) TRIAL BY 
JURY IN ANY ACTION OR PROCEEDING OF ANY KIND OR NATURE IN ANY COURT 
OR TRIBUNAL IN WHICH AN ACTION MAY BE COMMENCED BY OR AGAINST THE 
BORROWER ARISING OUT OF THIS PROMISSORY NOTE OR BY REASON OF ANY 
OTHER CAUSE OR DISPUTE WHATSOEVER BETWEEN THE BORROWER AND THE 
HOLDER OF ANY KIND OR NATURE. 

BORROWER AND THE HOLDER, BY ACCEPTING THIS PROMISSORY NOTE, 
HEREBY AGREE THAT THE FEDERAL COURT OF THE NORTHERN DISTRICT OF 
GEORGIA OR, AT THE OPTION OF THE HOLDER, ANY STATE COURT LOCATED IN 
FULTON COUNTY, GEORGIA SHALL HAVE JURISDICTION TO HEAR AND 
DETERMINE ANY CLAIMS OR DISPUTES BETWEEN THE BORROWER AND THE 
HOLDER PERTAINING DIRECTLY OR INDIRECTLY TO THIS PROMISSORY NOTE OR 
ANY OTHER CAUSE OR DISPUTE WHATSOEVER BETWEEN THE BORROWER AND 
THE HOLDER OF ANY KIND OR NATURE.  THE BORROWER EXPRESSLY SUBMITS 
AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR 
PROCEEDING COMMENCED IN SUCH COURTS, HEREBY WAIVING PERSONAL 
SERVICE OF THE SUMMONS AND COMPLAINT, OR OTHER PROCESS OR PAPERS 
ISSUED THEREIN, AND AGREEING THAT SERVICE OF SUCH SUMMONS AND 
COMPLAINT, OR OTHER PROCESS OR PAPERS MAY BE MADE BY REGISTERED OR 
CERTIFIED MAIL, RETURN RECEIPT REQUESTED ADDRESSED TO THE BORROWER 
AT THE ADDRESS OF THE BORROWER SET FORTH IN THE LOAN AGREEMENT.  
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SHOULD THE BORROWER FAIL TO APPEAR OR ANSWER ANY SUMMONS, 
COMPLAINT, PROCESS OR PAPERS SO SERVED WITHIN THIRTY DAYS AFTER THE 
MAILING THEREOF, IT SHALL BE DEEMED IN DEFAULT AN ORDER AND/OR 
JUDGMENT MAY BE ENTERED AGAINST IT AS PRAYED FOR IN SUCH SUMMONS, 
COMPLAINT, PROCESS OR PAPERS.  THE CHOICE OF FORUM SET FORTH IN THIS 
SECTION SHALL NOT BE DEEMED TO PRECLUDE THE BRINGING OF ANY ACTION 
BY THE HOLDER OR THE ENFORCEMENT BY THE HOLDER OF ANY JUDGMENT 
OBTAINED IN SUCH FORUM IN ANY OTHER APPROPRIATE JURISDICTION.  
FURTHER, THE BORROWER HEREBY WAIVES THE RIGHT TO ASSERT THE 
DEFENSE OF FORUM NON CONVENIENS AND THE RIGHT TO CHALLENGE THE 
VENUE OF ANY COURT PROCEEDING. 

THE FOREGOING WAIVERS HAVE BEEN MADE WITH THE ADVICE OF 
COUNSEL AND WITH A FULL UNDERSTANDING OF THE LEGAL CONSEQUENCES 
THEREOF. 

No delay or failure on the part of the Holder in the exercise of any right or remedy shall 
operate as a waiver thereof, and no single or partial exercise by the Holder of any right or 
remedy shall preclude other or further exercise thereof or the exercise of any other right or 
remedy. 

All amendments to this Promissory Note, and any waiver or consent of the Holder, must 
be in writing and signed by the Holder and Borrower. 

Borrower hereby waives presentment, demand, notice of dishonor, protests and all other 
notices whatever. 

THIS PROMISSORY NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF GEORGIA. 

This Promissory Note shall be binding upon the successors and assigns of Borrower. 

IN WITNESS WHEREOF, Borrower has executed and delivered this Promissory Note 
under seal as of the date and year first written above. 

BORROWER: 
 
Gold Rush Refiners, LLC 
 
 
By: _______________________________ [SEAL] 
 
Its: _______________________________ 
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FACILITY AGREEMENT 

THIS FACILITY AGREEMENT (together with all schedules and exhibits annexed hereto from 
time to time, this "Agreement") is entered into November 2, 2012, among CARLAKEN HOLDINGS, 
LLC, a Georgia limited liability company (“Carlaken”), and GOLD RUSH REFINERS, LLC, a 
Georgia limited liability company ("GRR").  Capitalized terms used but not otherwise defined herein 
shall have the meanings ascribed to such terms in the Terms Schedule or the Definitions Schedule 
annexed hereto, as applicable.  All schedule and exhibits annexed hereto are incorporated herein and 
made a part hereof. 

SECTION  1. CREDIT FACILITY AND TERMS OF REPAYMENT 

1.1 Credit Facility.  

 (a) Subject to the terms and conditions of this Agreement, Carlaken agrees to 
establish the Commitment pursuant to which Carlaken shall make the facility available to GRR 
("Facility") from time to time, on GRR's request therefor, on any Business Day during the Term (other 
than the last Business Day of the Term) in an aggregate principal amount outstanding at any time that will 
not result in Facility Amount exceeding the Maximum Facility Commitment Amount. During the term of 
this Agreement, GRR shall be entitled to borrow, repay and reborrow the Facility in accordance with the 
terms and conditions of this Agreement; provided, that GRR may not borrow or reborrow should an Event 
of Default exist. The proceeds of Facility may be used by GRR solely to purchase Product as part of a 
Transaction.  The Facility and interest accruing thereon shall be evidenced by the records of Carlaken 
(including the Facility Account).   

(b) If at any time the aggregate Facility Amount exceeds the Maximum Facility 
Commitment Amount (an "Out-of-Formula Condition"), such aggregate Facility Credit Exposure shall 
nevertheless constitute Obligations that are secured by the Collateral and entitled to all benefits thereof. In 
no event, however, shall GRR have any right whatsoever to receive any Facility if, before or after giving 
effect thereto, there shall exist an Event of Default.   

 (c) The Facility Account shall not exceed the sum of: (i) the Maximum Facility 
Commitment Amount, and (ii) any amounts reasonably set aside as Reserves.  To the extent there is 
Excess Cash in the Facility Account over the Maximum Facility Commitment Amount and the Reserves, 
GRR may distribute such Excess Cash into GRR’s operating accounts for use by GRR in its business as 
may be determined by GRR in its sole and absolute discretion. 

1.2 Payments and Reporting.   

(a) All payments with respect to any of the Obligations shall be made to Carlaken in 
dollars on the date when due, in immediately available funds, without any offset or counterclaim. Except 
where evidenced by a mutually agreed upon instruments made by GRR to Carlaken specifically 
containing payment provisions in conflict with this Section 1.2 (in which event the conflicting provisions 
of such instruments shall govern and control), the Obligations shall be due and payable in accordance 
with the terms herein. 

(b) On a daily basis, GRR shall provide to Carlaken or it’s appointed agents a 
reconciliation reflecting all Advances and/or Settlement Payments received in the GRR Account from 
Transaction Cycle of Product acquired from a Borrowing from the Facility for the prior week.  GRR shall 
estimate the Facility Fee that will be due for the month based on the outstanding Borrowings and 
anticipated repayment to the Facility Account.  GRR shall maintain in the Facility Account a Reserve 
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equal to the anticipated Facility Fee due for that month and will maintain that Reserve in the Facility 
Account until the Facility Fee is paid to Carlaken for that month.  GRR will provide on-line access to 
Carlaken or it’s appointed agents to view transactions on the Facility Account.  

(c) All outstanding Facility Fees due to Carlaken unpaid on the Commitment 
Termination Date shall be paid in full by GRR to Carlaken and any outstanding Borrowing amount from 
the Facility shall be returned to the Facility Account (or to another account as directed by Carlaken) on 
said Commitment Termination Date or immediately upon termination of the Commitment in accordance 
with Section 2.2 herein. 

(d) Whenever any payment of any Obligations shall be due on a day that is not a 
Business Day, the date for payment thereof shall be extended to the next succeeding Business Day.  If any 
amount applied to the Obligations is subsequently invalidated, declared to be fraudulent or preferential, 
set aside or required to be repaid to a trustee, receiver or any other Person, then the Obligations or part 
thereof originally intended to be satisfied, and all Liens, rights and remedies therefor, shall be revived and 
continued in full force and effect as if such amount had not been made or received.  The provisions hereof 
shall survive the Commitment Termination Date and payment in full of the Obligations. 

1.3 Facility Fee.  The outstanding principal of the Loan shall bear interest at the rate of 
twelve percent (12%) per annum, calculated on the basis of 360 days per year.  Interest shall commence 
accruing from the date of funding of the Loans.  Interest shall not be compounded.  The Facility Fee shall 
be due and payable on the fifth (5th) day of each month until such Loan is repaid in full and on the 
Maturity Date or the date the principal of such Loan is due and payable 

1.4 Maximum Interest.  If the Facility Fee is deemed to be interest pursuant to state or 
federal law, in no event shall the aggregate of all amounts that are contracted for, charged or received by 
Carlaken pursuant to the terms of the Facility Documents and that are deemed interest under applicable 
law exceed the highest rate permissible under any applicable law, that a court of competent jurisdiction 
shall, in a final determination, deem applicable hereto.  If any interest is charged or received in excess of 
the maximum rate allowable under applicable law ("Excess"), GRR acknowledges and stipulates that any 
such charge or receipt shall be the result of an accident and bona fide error, and such Excess, to the extent 
received, shall be applied first to reduce the principal Obligations and the balance, if any, returned to 
GRR, it being the intent of the parties hereto not to enter into a usurious or other illegal relationship.  The 
provisions of this Section shall be deemed to be incorporated into every Facility Document (whether or 
not any provision of this Section is referred to therein).  

1.5 Facility Account.  Carlaken or its appointed agents shall establish the Facility Account 
and deposit the Facility funds in the Facility Account.  GRR shall be entitled to obtain funds from the 
Facility Account. The Facility Account shall be subject to a Deposit Account Control Agreement 
(“DACA”) to be approved and modified solely upon agreement of Carlaken and GRR; however, GRR 
shall not object to standard terms required by the institution where the Facility Account is maintained.  
GRR ACKNOWLEDGES AND AGREES THAT GRR SHALL NOT BE ENITLED TO OBTAIN 
FUNDS FROM THE FACILITY ACCOUNT UNDER ANY CIRCUMSTANCE EXCEPT IN 
ACCORDANCE WITH THE TERMS OF THE FACILITY DOCUMENTS. 

1.6 Application of Payments and Collections.  GRR agrees that Carlaken shall have the 
continuing right to apply any and all payments and collections received from GRR pursuant to this 
Agreement at any time hereafter against the Obligations arising under this Agreement, in such manner as 
Carlaken may deem advisable. 
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SECTION  2. TERM AND TERMINATION 

2.1 Term.  Subject to Carlaken’s right to cease making the Facility available at any time on 
or after the Commitment Termination Date, the Commitment shall become effective on the date of this 
Agreement (subject to satisfaction of the conditions set forth in Section 3 hereof) and shall expire at the 
close of business on the day specified in Item 5 of the Terms Schedule (the "Term"), unless sooner 
terminated as provided in Section 2.2 hereof.  

2.2 Termination; Effect of Termination.   

(a) Carlaken may terminate the Commitment, without notice, at any time that an 
Event of Default exists.  The Commitment shall automatically terminate upon the occurrence of an Event 
of Default resulting from the commencement of an Insolvency Proceeding by or against GRR.   

(b) Carlaken may terminate the Commitment without cause on the expiration of the 
Term by providing at least sixty (60) days written notice to GRR.  If no written notice is provided within 
such period, this Agreement shall automatically renew for additional one (1) year terms. 

(c) Carlaken may terminate the Commitment within sixty (60) days of GRR failing 
to comply with all material Refining Terms (unless such non-compliance will not have a Material 
Adverse Effect on GRR). 

(d) GRR may terminate the Commitment (in whole, but not in part) by giving 
Carlaken prior written notice of GRR's desire to terminate the Commitment, which notice shall be 
irrevocable (unless otherwise agreed in writing by Carlaken).   

(e) On the date of a termination by Carlaken in accordance with subsection (a) 
above, all Obligations shall become immediately due and payable without notice to or demand upon GRR 
and shall be paid to Carlaken in cash or by wire transfer of immediately available funds.  On the date of 
termination by Carlaken or GRR in accordance with subsections (b) or (c) above, all Obligations shall 
become immediately due and payable thirty (30) days after the effective date of termination and shall be 
paid to Carlaken in cash or by wire transfer of immediately available funds. 

(f) No termination of the Commitment shall in any way affect any of Carlaken's 
rights or remedies, or any of GRR's duties or obligations under the Facility Documents, or any Liens held 
by Carlaken. 

SECTION  3. CONDITIONS PRECEDENT 

3.1 Closing Conditions.  Carlaken shall not be obligated to make any extension of credit 
hereunder unless each of the following conditions has been satisfied: 

(a) GRR and each other Person that is to be a party to any Facility Document shall 
have executed and delivered each such Facility Document, all in form and substance satisfactory to 
Carlaken; 

(b) GRR shall cause to be delivered to Carlaken the documents described in Item 6 
of the Terms Schedule, each in form and substance satisfactory to Carlaken, in Carlaken's reasonable 
discretion; and  
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(c) GRR shall have satisfied such additional closing conditions as are set forth in 
Item 7 of the Terms Schedule. 

3.2 Ongoing Conditions Precedent.  Carlaken shall not be obligated to make any extension 
of credit unless each of the following conditions is satisfied at the time of the requested extension of 
credit and after giving effect thereto: 

(a) Carlaken shall have received from GRR a Notice of Facility Borrowing and such 
other information as reasonably required to be delivered pursuant to the Facility Documents in connection 
with the funding of any Borrowing and there shall be no Out-of-Formula condition existing; 

(b) No Event of Default shall exist (whether before or after giving effect to the 
funding of any Facility or other extension of credit); and 

(c) All representations and warranties made by any Obligor in any of the Facility 
Documents, or otherwise in writing to Carlaken, shall be true and correct in all material respects with the 
same effect as though the representations and warranties have been made on the date of the funding of the 
requested Facility or other extension of credit. 

(d) All financial and other reporting requirements set out in Section 5.6 have been 
met as and when due. 

SECTION  4. GRR'S REPRESENTATIONS AND WARRANTIES 

To induce Carlaken to enter into this Agreement, GRR makes the following representations and 
warranties, all of which shall be deemed made as of the date hereof and on each date that a request for an 
extension of credit hereunder is made: 

4.1 Existence and Rights; Predecessors.  GRR is an entity duly organized, validly existing 
and in good standing under the laws of the jurisdiction of its organization and is duly qualified or licensed 
to transact businesses in all places where the failure to be so qualified could reasonably be expected to 
have a Material Adverse Effect; has the right and power to enter into and discharge all of its obligations 
under the Facility Documents, each of which constitutes a legal, valid and binding obligation of GRR, 
enforceable against it in accordance with its terms, subject only to bankruptcy and similar laws affecting 
creditors' rights generally; and has the power, authority, rights and franchises to own its property and to 
carry on its business as presently conducted.     

4.2 Authority.  The execution, delivery and performance of the Facility Documents by GRR 
and each other Person (other than Carlaken) executing any Facility Document have been duly authorized 
by all necessary actions of such Person, and do not and will not violate any provision of law, or any writ, 
order or decree of any court or governmental authority or agency, or any provision of the Organizational 
Documents of such Person, and do not and will not result in a breach of, or constitute a default or require 
any consent under, or result in the creation of any Lien upon any property or assets of such Person 
pursuant to, any law, regulation, instrument or agreement to which any such Person is a party or by which 
any such Person or its properties may be subject or bound. 

4.3 Litigation.  There are no actions or proceedings pending, or to the knowledge of GRR 
threatened, against any Obligor before any court or administrative agency which are reasonably likely to 
result in a Material Adverse Effect, and GRR has no knowledge or belief or any pending, threatened or 
imminent, governmental investigations or claims, complaints, actions or prosecutions involving GRR or 
any Obligor which are reasonably likely to result in a Material Adverse Effect.  GRR is not in default with 
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respect to any order, writ, injunction, decree or demand of any court or any governmental or regulatory 
authority. 

4.4 Financial Condition.  All financial statements and information relating to GRR which 
have been delivered to Carlaken has been prepared in accordance with GRR's current accounting 
practices, unless otherwise stated therein, and fairly and reasonably present GRR's financial condition.  
There has been no material adverse change in the financial condition of GRR since the date of the most 
recent of such financial statements submitted to Carlaken.  GRR has no knowledge of any liabilities, 
contingent or otherwise, that are not reflected in such financial statements and information.  GRR has not 
entered into any special commitments or contracts which are not reflected in such financial statements or 
information and which may have a material adverse effect upon GRR's financial condition, operations or 
business as now conducted.  GRR is, and after consummating the transactions described in the Facility 
Documents will be, Solvent. 

4.5 Taxes.  GRR has filed all tax returns that it is required to file, and has paid all Taxes 
shown on said returns as well as all Taxes shown on all assessments received by it to the extent that such 
Taxes are not being Properly Contested; and GRR is not subject to any tax Liens and has not received any 
notice of deficiency or other official notice to pay any Taxes which are reasonably likely to result in a 
Material Adverse Effect.   

4.6 Material Agreements.  GRR is not in default in the performance, observance or 
fulfillment of any material obligations, covenants or conditions contained in any agreement or instrument 
where such default could reasonably be expected to have a Material Adverse Effect. 

4.7 Compliance With Laws.  GRR, and its properties, business operations and leaseholds, 
are in compliance in all material respects with all applicable laws. 

4.8 ERISA.  GRR has no Plan.  No Plan established or maintained by GRR had, has, or is 
expected to have a material accumulated funding deficiency (as such term is defined in Section 302 of 
ERISA), and no material liability to the Pension Benefit Guaranty Corporation, has been or is expected by 
GRR to be, incurred with respect to any such Plan by GRR.  GRR is not required to contribute to or is not 
contributing to a Multiemployer Plan and has no withdrawal liability to any Plan, nor has any reportable 
event referred to in Section 4043(b) of ERISA occurred that has resulted or could result in liability of 
GRR; and GRR does not have any reason to believe that any other event has occurred that has resulted or 
could result in liability of GRR as set forth above. 

4.9 Labor Relations.  Neither GRR nor any of its Subsidiaries is a party to or bound by any 
collective bargaining agreement, management agreement or consulting agreement.  On the date hereof, 
there are no material grievances, disputes or controversies with any union or any other organization of 
GRR's or any Subsidiary's employees, or, to GRR's knowledge, any threats of strikes, work stoppages or 
any asserted pending demands for collective bargaining by any union or organization. 

4.10 Anti-Terrorism Laws.  Neither GRR nor any of its Affiliates is in violation of any anti-
terrorism law, including the PATRIOT Act, engages in or conspires to engage in any transaction that 
evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions 
set forth in any anti-terrorism law, including the PATRIOT Act; or is any of the following (each a 
"Blocked Person"): (i) a Person that is listed in the annex to, or is otherwise subject to the provisions of, 
Executive Order No. 13224; (ii) a Person owned or controlled by, or acting for or on behalf of, any Person 
that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No. 13224; (iii) 
a Person or entity with which any bank or other financial institution is prohibited from dealing or 
otherwise engaging in any transaction by any anti-terrorism law; (iv) a Person or entity that commits, 
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threatens or conspires to commit or supports "terrorism" as defined in Executive Order No. 13224; (v) a 
Person or entity that is named as a "specially designated national" on the most current list published by 
the U.S. Treasury Department Office of Foreign Asset Control at its official website or any replacement 
website or other replacement official publication of such list; or (vi) a Person who is affiliated with a 
Person listed above.  Neither GRR nor its Affiliates conducts any business or engages in making or 
receiving any contribution of funds, goods or services to or for the benefit of any Blocked Person or deals 
in, or otherwise engages in any transaction relating to, any property or interests in property blocked 
pursuant to Executive Order No. 13224. 

SECTION  5. AFFIRMATIVE COVENANTS 

At all times prior to the Commitment Termination Date and payment in full of the Obligations, 
GRR covenants that it shall: 

5.1 Notices.  Notify Carlaken, promptly after GRR's obtaining knowledge thereof, of (i) any 
Default or Event of Default; (ii) the commencement of any action, suit or other proceeding against, or any 
demand for arbitration with respect to, any Obligor which is reasonably likely to have a Material Adverse 
Effect; (iii) the occurrence or existence of any default by an Obligor under any agreement relating to Debt 
for money borrowed which is reasonably likely to have a Material Adverse Effect or (iv) failure of GRR 
to comply with any material Refining Terms which will have a Material Adverse Effect on GRR. 

5.2 Maintenance of Rights.  Maintain and preserve all rights, franchises and other authority 
adequate for the conduct of its business. 

5.3 Insurance.  Maintain with its current insurers or with other financially sound and 
reputable insurers having a rating of at least A− or better by Best's Ratings, a publication of A.M. Best 
Company, insurance with respect to its properties and business against such casualties and contingencies 
of such type (including product liability, workers' compensation, larceny, embezzlement or other criminal 
misappropriation insurance) and in such amounts and with such coverages, limits and deductibles as is 
customary in the business of GRR. 

5.4 Visits and Inspections.  Permit representatives of Carlaken during normal business hours 
and (except when an Event of Default exists) upon reasonable prior notice to GRR to: visit and inspect 
properties of GRR; inspect, audit and make extracts from GRR's Books; and discuss with its officers, 
employees and independent accountants GRR's business, financial conditions, business prospects and 
results of operations.  In addition, Carlaken shall have the right to have a Carlaken representative 
participate in Transactions and observe GRR’s utilization of Product in the Transaction Cycle, provided 
such participation or observation is not overly burdensome to GRR in conducting its business. 

5.5 Taxes.  Pay and discharge all Taxes prior to the date on which such Taxes become 
delinquent or any penalties attached thereto, except and to the extent only that such Taxes are being 
Properly Contested.  If requested by Carlaken, GRR shall provide proof of payment or, in the case of 
withholding or other employee taxes, deposit required by applicable law and shall deliver to Carlaken 
copies of all of tax returns (and amendments thereto). 

5.6 Financial Statements and Other Information.  Keep adequate records and books of 
account with respect to its business activities in which proper entries are made in accordance with GRR's 
current accounting practices reflecting all its financial transactions; and cause to be prepared and 
furnished to Carlaken the following: 
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(a) as soon as available, and in any event within 90 days after the close of each 
Fiscal Year unqualified, unaudited balance sheets of GRR and all Guarantors as of the end of such Fiscal 
Year and the related statements of income, shareholders' equity and cash flow, on a consolidated and 
consolidating basis, certified without any going concern or other material qualification by a firm of 
independent certified public accountants of recognized national standing selected by GRR but reasonably 
acceptable to Carlaken and setting forth in each case in comparative form the corresponding consolidated 
and consolidating figures for the preceding Fiscal Year; and 

(b) as soon as available, and in any event within 30 days of the end of each calendar 
quarter, a reports which details the use of all Facility funds. 

5.7 Compliance with Laws.  Comply with all applicable laws (including the PATRIOT Act) 
and all other laws regarding the collection, payment and deposit of Taxes, and shall obtain and keep in 
full force and effect any and all governmental approvals necessary to the ownership of its properties or 
the conduct of its business and shall promptly report any non-compliance to Carlaken. 

SECTION  6. NEGATIVE COVENANTS 

At all times prior to the Commitment Termination Date and payment in full of the Obligations, 
GRR shall not: 

6.1 Fundamental Changes.  Without prior notice to Carlaken: (i) change its name, its legal 
organizational form (e.g., from a corporation to a limited liability company); (ii) change its federal 
employer identification number, organizational identification number or state of organization; (iii) 
relocate its chief executive office or principal place of business without having first provided prior written 
notice to Carlaken; (iv) amend, modify or otherwise change any of the terms or provisions in any of its 
Organizational Documents, except for changes that do not affect in any way GRR's authority to enter into 
and perform the Facility Documents to which it is a party, the perfection of Carlaken's Liens and any of 
the Collateral, or its authority or obligation to perform and pay the Obligations; or (v) create any 
Subsidiary. 

6.2 Conduct of Business.  Sell, lease or otherwise dispose of any of its assets (including any 
Collateral); suspend or otherwise discontinue all or any material part of its business operations; or engage 
in any business other than the business engaged in by it on the Closing Date without prior written notice 
to Carlaken. 

6.3 GRR Account.  Change the location or account number of the GRR Account without 
the prior written notice to Carlaken. 

6.4 Product.  Acquire any Product with funds from the Facility other than Product as 
approved by Carlaken in its sole and absolute discretion in accordance with the terms of this Agreement. 

SECTION  7. EVENTS OF DEFAULTS; REMEDIES 

7.1 Events of Default.  The occurrence or existence of any one or more of the following 
events or conditions shall constitute an Event of Default under this Agreement: 

(a) GRR shall fail to pay any amounts due in respect of the Obligations or fees, 
reimbursable items or other charges payable under any of the Facility Documents when due and such 
failure shall continue unremedied for a period of fifteen (15) days. 
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(b) GRR fails or neglects to perform, keep or observe any covenant contained in this 
Agreement or the Security Agreement if the breach of such covenant is not cured to Carlaken's 
satisfaction within 30 days after the sooner to occur of any Senior Officer's receipt of notice of such 
breach from Carlaken or the date on which such failure or neglect first becomes known to any Senior 
Officer, provided that such notice and opportunity to cure shall not apply where Carlaken has suffered 
damages from the Event of Default which cannot be addressed by a remedy of such Event of Default by 
GRR; or any Obligor fails or neglects to perform or discharge any covenant or undertaking by it in any 
other Facility Document if such breach is not cured to Carlaken's satisfaction within 30 days after the 
sooner to occur of GRR's receipt of notice of such breach from Carlaken or the date on which such failure 
or neglect first becomes known to any Senior Officer, provided that such notice and opportunity to cure 
shall not apply where Carlaken has suffered damages from the Event of Default which cannot be 
addressed by a remedy of such Event of Default by GRR. 

(c) Any representation, statement, report, or certificate made or delivered by GRR to 
Carlaken is not true and correct to GRR's knowledge, in any material respect, when made or furnished. 

(d) An Insolvency Proceeding (i) is commenced against an Obligor and is not 
dismissed within 45 days thereafter or (ii) is commenced by an Obligor. 

(e) One or more judgments shall be entered against any Obligor and (i) enforcement 
proceedings shall have been commenced by any creditor upon such judgment, or (ii) there shall be any 
period of 30 consecutive days during which a stay of enforcement of such judgment, by reason of a 
pending appeal or otherwise, shall not be in effect. 

(f) Any Obligor shall challenge in any action, suit or other proceeding the validity or 
enforceability of any of the Facility Documents, the legality or enforceability of any of the Obligations or 
the perfection or priority of any Lien granted to Carlaken, or any of the Facility Documents ceases to be 
in full force or effect for any reason other than a full or partial waiver or release by Carlaken in 
accordance with the terms thereof. 

(g) A Change of Control shall occur. 

7.2 Remedies.  Upon and during the continuance of an Event of Default, Carlaken may, in its 
discretion, without notice to or demand upon any Obligor, do any one or more of the following: 

(a) Declare all Obligations, whether arising pursuant to this Agreement or otherwise, 
due, whereupon the same shall become due without further notice or demand (all of which notice and 
demand GRR expressly waives) immediately due and payable, and GRR shall pay to Carlaken all 
amounts due on the Facility and other Obligations plus reasonable and actually incurred attorneys' fees 
and its court costs if such Obligations are collected by or through an attorney-at-law and return all 
outstanding amounts from the Facility to the Facility Account; 

(b) Cease advancing money or extending credit to or for the benefit of GRR under 
this Agreement or under any other agreement among GRR and Carlaken; 

(c) Terminate the Commitment, but without affecting Carlaken's rights and security 
interest in the Collateral and without affecting the Obligations owing by GRR to Carlaken; and 

(d) Petition for and obtain the appointment of a receiver, without notice of any kind 
whatsoever, to take possession of any or all of the Collateral and business of GRR and to exercise such 
rights and powers as the court appointing such receiver shall confer upon such receiver. 
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7.3 Cumulative Rights; No Waiver.  All covenants, conditions, warranties, guaranties, 
indemnities and other undertakings of GRR in any of the Facility Documents shall be deemed cumulative, 
and Carlaken shall have all other rights and remedies not inconsistent herewith as provided under the 
UCC, or other applicable law.  No exercise by Carlaken of one right or remedy shall be deemed an 
election, and no waiver by Carlaken of any Event of Default on one occasion shall be deemed to be a 
continuing waiver or applicable to any other occasion.  No delay by Carlaken shall constitute a waiver, 
election or acquiescence by Carlaken in any failure by GRR strictly to comply with its obligations under 
the Facility Documents. 

SECTION  8. GENERAL PROVISIONS 

8.1 Accounting Terms.  Unless otherwise specified herein, all terms of an accounting 
character used in this Agreement shall be interpreted, all accounting determinations under this Agreement 
shall be made, and all financial statements required to be delivered under this Agreement shall be 
prepared in accordance with GRR's current accounting practices, applied on a basis consistent with the 
most recent financial statements of GRR and its Subsidiaries delivered to Carlaken prior to the Closing 
Date and using the same method for inventory valuation as used in such financial statements.   

8.2 Certain Matters of Construction.  The terms "herein," "hereof" and "hereunder" and 
other words of similar import refer to this Agreement as a whole and not to any particular section, 
paragraph or subdivision.  Any pronoun used shall be deemed to cover all genders.  The section titles, 
table of contents and list of exhibits appear as a matter of convenience only and shall not affect the 
interpretation of this Agreement.  All references in this Agreement to statutes shall include all 
amendments of same and implementing regulations and any successor  statutes  and regulations; to any 
instrument or agreement (including any of the Facility Documents) shall include any and all modifications 
and supplements thereto and any and all restatements, extensions or renewals thereof to the extent such 
modifications, supplements, restatements, extensions or renewals of any such documents are permitted by 
the terms thereof; to any Person shall mean and include the successors and permitted assigns of such 
Person; to "including" shall be understood to mean "including, without limitation"; or to the time of day 
shall mean the time of day on the day in question in Atlanta, Georgia, unless otherwise expressly 
provided in this Agreement.  An Event of Default shall be deemed to exist at all times during the period 
commencing on the date that such Event of Default occurs to the date on which such Event of Default is 
waived in writing pursuant to this Agreement or, is cured within any period of cure expressly provided in 
this Agreement.  Whenever in any provision of this Agreement Carlaken is authorized to take or decline 
to take any action (including making any determination) in the exercise of its "discretion," such provision 
shall be understood to mean that Carlaken may take or refrain to take such action in its sole and absolute 
discretion.  Whenever the phrase "to the best of GRR’s knowledge" or words of similar import relating to 
the knowledge or the awareness of GRR are used in this Agreement or other Facility Documents, such 
phrase shall mean and refer to the actual knowledge of any Senior Officer of GRR. 

8.3 Notices and Communications.  Except as otherwise provided in Section 1.1, all notices, 
requests and other communications to or upon a party hereto shall be in writing (including facsimile 
transmission or similar writing) and shall be given to such party at the address or facsimile number for 
such party in Item 10 of the Terms Schedule or at such other address or facsimile number as such party 
may hereafter specify for the purpose by notice to Carlaken and GRR in accordance with the provisions 
of this Section.  Each such notice, request or other communication shall be effective (i) if given by 
facsimile transmission, when transmitted to the facsimile number specified herein for the noticed party 
and confirmation of receipt is received, (ii) if by nationally recognized overnight courier, when delivered 
with receipt acknowledged in writing by the noticed party or (iii) if given by personal delivery, when duly 
delivered with receipt acknowledged in writing by the noticed party.  Any written notice, request or 
demand that is not sent in conformity with the provisions hereof shall nevertheless be effective on the 
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date that such notice, request or demand is actually received by the individual to whose attention at 
the noticed party such notice, request or demand is required to be sent. 

8.4 Performance of GRR's Obligations.  If GRR shall fail to discharge any covenant, duty 
or obligation hereunder or under any of the other Facility Documents, Carlaken may, in its discretion at 
any time, for GRR's account and at GRR's expense, pay any amount or do any act required of GRR 
hereunder or under any of the other Facility Documents or otherwise lawfully requested by Carlaken.  All 
costs and expenses incurred by Carlaken in connection with the taking of any such action shall be 
reimbursed to Carlaken by GRR on demand with interest at the Default Rate from the date such payment 
is made or such costs or expenses are incurred to the date of payment thereof. Any payment made or other 
action taken by Carlaken under this Section shall be without prejudice to any right to assert, and without 
waiver of, an Event of Default hereunder and without prejudice to Carlaken's right to proceed thereafter 
as provided herein or in any of the other Facility Documents. 

8.5 Further Assurances.  GRR agrees to take such further actions as Carlaken shall request 
from time to time in connection herewith to evidence or give effect to this Agreement and the other 
Facility Documents and any of the transactions contemplated hereby. Promptly after Carlaken's request 
therefor, GRR shall execute or cause to be executed and delivered to Carlaken such instruments, 
assignments, title certificates or other documents as are necessary under the UCC or other applicable law 
(including any motor vehicle certificates of title act) to perfect (or continue the perfection of) Carlaken's 
Liens upon the Collateral and shall take such other action as may be requested by Carlaken to give effect 
to or carry out the intent and purposes of this Agreement. 

8.6 Successors and Assigns.  This Agreement shall bind and inure to the benefit of the 
respective successors and assigns of each of the parties, provided, that GRR may not assign this 
Agreement or any rights or obligations hereunder without Carlaken's prior written consent and any 
prohibited assignment shall be absolutely void.  Carlaken may sell, assign, transfer, negotiate or grant 
participations (with GRR's prior consent, which consent shall not be unreasonably withheld) in all or any 
part of, or any interest in, or any right or remedy under, the Obligations and the Facility Documents. 

8.7 General Indemnity.  GRR hereby agrees to indemnify and defend the Indemnitees 
against and to hold the Indemnitees harmless from any Indemnified Claim that may be instituted or 
asserted against or incurred by any of the Indemnitees.  Without limiting the generality of the foregoing, 
this indemnity shall extend to any Indemnified Claims instituted or asserted against or incurred by any of 
the Indemnitees under any environmental laws.  Additionally, if any Taxes (excluding Taxes imposed 
upon or measured solely by the net income of Carlaken, but including any intangibles tax, stamp tax, 
recording tax or franchise tax) shall be payable by Carlaken or any Obligor on account of the execution or 
delivery of this Agreement, or the execution, delivery, issuance or recording of any of the other Facility 
Documents, or the creation or repayment of any of the Obligations hereunder, by reason of any applicable 
law now or hereafter in effect, GRR shall pay (or shall promptly reimburse Carlaken for the payment of) 
all such Taxes, including any interest and penalties thereon, and will indemnify and hold Indemnitees 
harmless from and against all liability in connection therewith.  The foregoing indemnities shall not apply 
to Indemnified Claims incurred by any Indemnitee as a direct and proximate result of its own gross 
negligence or willful misconduct.  Notwithstanding anything to the contrary in any of the Facility 
Documents, the obligations of GRR and each other Obligor with respect to each indemnity given by it in 
this Agreement or any of the other Facility Documents in favor of Carlaken shall survive the termination 
of the Commitment and payment in full of the Obligations.  Notwithstanding anything to the contrary in 
the foregoing or in any of the Facility Documents, GRR shall not be responsible for any Indemnified 
Claim to the extent caused by the negligence or willful misconduct of Carlaken, its representatives and/or 
agents, or any person or entity acting on its behalf 
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8.8 Interpretation; Severability.  Section headings and section numbers have been set forth 
herein for convenience only.  Neither this Agreement nor any uncertainty or ambiguity herein shall be 
construed or resolved against Carlaken or GRR, whether under any rule of construction or otherwise, as 
this Agreement has been reviewed and prepared by all parties hereto.  Each provision of this Agreement 
shall be severable from every other provision of this Agreement for purposes of determining the legal 
enforceability of any specific provision. 

8.9 Indulgences Not Waivers.  Carlaken's failure at any time or times to require strict 
performance by GRR of any provision of this Agreement or any of the other Facility Documents shall not 
waive, affect or otherwise diminish any right of Carlaken thereafter to demand strict compliance and 
performance with such provision. 

8.10 Modification; Counterparts; Facsimile Signatures.  This Agreement cannot be 
amended unless in writing signed by GRR and Carlaken; supersedes all prior agreements, understandings, 
negotiations and inducements regarding the same subject matter, and, together with the other Facility 
Documents, represents the entire understanding of the parties with respect to the subject matter hereof and 
thereof.  This Agreement and any amendments hereto may be executed in any number of counterparts and 
by different parties hereto in separate counterparts, each of which when so executed and delivered shall 
be deemed to be an original and all of which counterparts taken together shall constitute but one and the 
same instrument.  Counterparts of each of the Facility Documents may be delivered by facsimile or 
electronic mail and the effectiveness of each such Facility Document and signatures thereon shall have 
the same force and effect as manually signed originals. 

8.11 Governing Law.  This Agreement shall be governed and construed in accordance with 
the internal laws (but without regard to conflict of law provisions) of the State of Georgia.  Any action or 
proceeding seeking to enforce any provision of, or based upon any right arising out of, this Agreement 
may be brought only in the courts of the State of Georgia, Fulton County, or, if it has or can acquire 
jurisdiction, in the United States District Court for the Northern District of Georgia, and each party 
consents to the exclusive jurisdiction of such courts (and the appropriate appellate courts) in any such 
action and waives any objection to venue in such courts.  Process in any action referred to in the 
preceding sentence may be served upon a party anywhere in the world. 

8.12 Waiver of Certain Rights.  To the fullest extent permitted by applicable law, GRR 
hereby knowingly, intentionally and intelligently waives (with the benefit of advice of legal counsel 
of its own choosing): (i) the right to trial by jury (which Carlaken hereby also waives) in any action, 
suit, proceeding or counterclaim of any kind arising out of, related to or based in any way upon any 
of the Facility Documents, the Obligations or the Collateral; (ii) any claim against Carlaken on any 
theory of liability, for special, indirect, consequential, exemplary or punitive damages arising out 
of, in connection with, or as a result of any of the Facility Documents, any transaction thereunder, 
the enforcement of any remedies by Carlaken or the use of any proceeds of the Facility; and (iii) 
notice of acceptance of this Agreement by Carlaken. 

[Signatures begin on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the 
date first set forth above. 

GRR: 
 
        
 
GOLD RUSH REFINERS, LLC 
 
 
By:      [SEAL] 
Name:  Armando Fundora   
Title: President    
 
 
 
Carlaken: 
 
Carlaken HOLDINGS, LLC 
 
 
By:   _____________[SEAL] 
Name:   _____________ 
Title: Member    

 
 
By:      [SEAL] 
Name: __________________________ 
Title: Member    
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TERMS SCHEDULE 

This Terms Schedule is a part of the Facility Agreement dated November 2, 2012, between 
GOLD RUSH REFINERS, LLC, as GRR, and CARLAKEN HOLDINGS, LLC, as Carlaken (as at 
any time amended, the "Facility Agreement").  Capitalized terms used in this Terms Schedule, unless 
otherwise defined herein, shall have the meanings ascribed to them in the Definitions Schedule annexed 
to the Facility Agreement. 

1. Authorized Officers (Definitions Schedule): 

In addition to the Senior Officers, the following persons 

Name:    Position: 

NONE   

   

   

 

2. Guarantors (Definitions Schedule): 

Name:    Mailing Address: 

Armando Fundora  9927 Barnesbury Road 
Douglasville, GA 30135 

 

3. Maximum Facility Commitment Amount (§1.1): 

$250,000 

4. Facility Fee (§1.3):   

An amount equal to twelve percent (12%) per annum  

5. Term (§2.1): 

October 5, 2013.  Carlaken shall have the right, in its sole, absolute discretion, to extend the 
Term for additional one (1) year periods by providing written notice thereof on or prior to July 31, 2013 
and each successive Term thereafter. 

6. Documents to be delivered at closing (§3.1(b)):   

 (a) A copy of the Organizational Documents of GRR;  

 (b) A certificate of the resolutions of the board of directors or other appropriate governing 
body of each Obligor, signed by a Senior Officer of such Obligor, authorizing such Obligor to execute, 
deliver and perform its obligations under the Facility Documents; 
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 (c) Evidence of insurance, including standard forms of certificates of insurance addressed to 
Carlaken, reasonably satisfactory to Carlaken and otherwise confirming GRR's satisfaction of the 
insurance requirements contained in the Facility Documents; and 

 (d) Receipt of GRR's financial statements for its most recently concluded Fiscal Year, and 
such other financial reports, projections and other information concerning any Obligor as Carlaken shall 
request. 

7. Other Closing Conditions (§3.1(d)): 

None 

8. Notices (§8.3) 

If to GRR: 

Gold Rush Refiners, LLC 
75 Mendel Drive 
Suite J 
Atlanta, GA 30336 
Attn: Armando Fundora 
Telecopier No.:   404-696-0670 
 
 
With a copy to: 
 
Busch, Slipakoff & Schuh, LLP 
3350 Riverwood Parkway, Suite 1550 
Atlanta, GA 30339 
Attn: Shane Stogner 
Telecopier No.: 770-790-3520 
 
If to Carlaken: 
 
Carlaken Holdings, LLC 
1610 Greenview Ct.  
Woodstock, GA 30189-1537 
Attn:  
Telecopier No:  
 
With a copy to: 
 
________________________________ 
________________________________ 
________________________________ 
________________________________ 
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The undersigned have executed this Terms Schedule on the 2nd day of November 2012. 

     Accepted in Atlanta, Georgia: 

GRR: 
 
GOLD RUSH REFINERS, LLC 
 
 
By:      [SEAL] 
Name:  Armando Fundora   
Title: President    
 
 
 
Carlaken: 
 
Carlaken Holdings, LLC 
 
 
By:   _____________[SEAL] 
Name:   _____________ 
Title: Member    

 
 
By:      [SEAL] 
Name: __________________________ 
Title: Member    
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DEFINITIONS SCHEDULE 

This Definitions Schedule is a part of the Facility Agreement dated November 2, 2012, between 
GOLD RUSH REFINERS, LLC as GRR, and CARLAKEN HOLDINGS, LLC as Carlaken (as at any 
time amended, the "Facility Agreement").  When used in the Facility Agreement or in any Schedule 
(including this Definitions Schedule) or Rider thereto, the following terms shall have the following 
meanings (terms defined in the singular to have the same meaning when used in the plural and vice 
versa):  

“Advance” means an advance of cash or other proceeds by a Refiner to GRR based on GRR’s 
providing Product to the Refiner. 

"Affiliate" means a Person  (i) which directly or indirectly through one or more intermediaries 
controls, or is controlled by, or is under common control with, another Person; (ii) which beneficially 
owns or holds 10% or more of any class of the Equity Interests of a Person; or (iii) 10% or more of the 
Equity Interests with power to vote of which is beneficially owned or held by another Person or a 
Subsidiary of another Person.  For purposes hereof, "control" means the possession, directly or indirectly, 
of the power to direct or cause the direction of the management and policies of a Person, whether through 
the ownership of any Equity Interest, by contract or otherwise. 

"Agreement" means the Facility Agreement, together with all Schedules (including the Terms 
Schedule and this Definitions Schedule), Exhibits and Riders thereto (if any), in each case, whether now 
or hereafter annexed thereto. 

"Authorized Officer" means each Senior Officer, each Person identified in Item 1 of the Terms 
Schedule, and each other person designated in writing by GRR to Carlaken as an authorized officer to 
make requests for the Facility or other extensions of credit under the Agreement. 

"Average Daily Balance" means the average daily balance of Borrowings drawn and outstanding 
on the Facility during a calendar month, calculated by adding all daily balances together and dividing that 
total amount by the number of days in the month. 

"Borrowing" means a disbursement of funds from the Facility to purchase Product. 

"Business Day" means any day of the week, excluding Saturdays, Sundays, or a day on which 
banks in Georgia are authorized or required to be closed. 

"Change of Control" means (i) the occurrence of any event (whether in one or more transactions) 
that results in a transfer of control of GRR to a Person who is not in control of GRR on the date of the 
Facility Agreement or (ii) any merger or consolidation of or with GRR or sale of all or substantially all of 
the property of GRR.  For purposes of this definition, "control of GRR" shall mean the power, direct or 
indirect, (x) to vote 50% or more of the Equity Interests having ordinary voting power for the election of 
directors or managing agents of GRR or (y) to direct or cause the direction of the management and 
policies of GRR by contract or otherwise. 

"Closing Date" means the date on which this Agreement is executed by GRR and Carlaken. 

"Collateral" means (i) any and all Product in the possession of GRR, (ii) any and all cash or cash 
equivalents held by GRR from utilization of the Facility or purchase of Product and (iii) any and all rights 
of GRR to receive Advances or Settlement Payments as part of a Transaction. 
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"Commitment" means the commitment of Carlaken to make the Facility available in accordance 
with the Agreement, up to the Maximum Facility Commitment Amount. 

"Commitment Termination Date" means the date that is the sooner to occur of (i) the last day of 
the Term or (ii) the date on which the Commitment is terminated pursuant to Section 2 of the Facility 
Agreement. 

"DACA" means a Deposit Account Control Agreement between Carlaken, GRR and an 
institution selected by Carlaken in its sole and absolute discretion. 

"Default" means an event or condition the occurrence of which would, with the lapse of time or 
the giving of notice, or both, become an Event of Default. 

"Default Rate" means the lesser of fifteen percent (15%) per annum or the maximum rate allowed 
under Georgia law.. 

"ERISA" means the Employee Retirement Income Security Act of 1974. 

"Event of Default" means any event or condition described in Section 7 of the Facility 
Agreement. 

"Excess Cash" shall mean any amounts in the Facility Account exceeding the aggregate of: (i) the 
Maximum Facility Commitment Amount, and (ii) any amount set aside as Reserves. 

"Facility" means the proceeds made available by Carlaken to GRR pursuant to the terms of this 
Agreement up to the Maximum Facility Commitment Amount as defined in Section 1.1(a) of the 
Agreement. 

"Facility Account" shall have the meaning set forth in Section 1.5 of the Agreement. 

"Facility Amount" means the combination of the following at any time (i) the amount in the 
Facility Account, and (ii) the total amount of all Borrowings from the Facility. 

"Facility Documents" means, collectively, the Agreement, the Security Agreement, the Guaranty 
and any other instruments or agreements executed by an Obligor in connection with the Agreement or any 
of the Obligations. 

"Facility Fee" shall have the meaning ascribed thereto in Section 1.3 herein. 

"Fiscal Quarter" means any fiscal quarter of GRR. 

"Fiscal Year" means the fiscal year of GRR for accounting and tax purposes. 

"GRR Account" means the account maintained by GRR for normal business operations and 
where Advances and Settlement Payments are deposited. 

"GRR's Books" means all of GRR's books and records relating to its existence, governance, 
financial condition or operations, or any of the Collateral, regardless of the medium in which any such 
information may be recorded. 

"Guarantor" means Armando Fundora. 
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"Guaranty" means each guaranty now or hereafter executed by a Guarantor with respect to any of 
the Obligations.  

"Indemnitees" means Carlaken and each of its officers, directors, agents (including legal counsel) 
and Affiliates. 

"Indemnified Claims" means all claims, demands, liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, awards, remedial response costs, expenses or disbursements of any 
kind or nature whatsoever (including reasonable attorneys', accountants', auctioneers', consultants' or 
paralegals' fees and expenses), which may at any time be imposed on, incurred by, or asserted against any 
Indemnitee in any way relating to or arising out of the administration, performance or enforcement by 
Carlaken of any of the Facility Documents or consummation of any of the transactions described therein; 
the existence of, perfection of a Lien upon or the sale or collection of or other realization upon any 
Collateral; or the failure of any Obligor to observe, perform or discharge any of such Obligor's covenants 
or duties under any of the Facility Documents, in each case including any cost or expense incurred by any 
Indemnitee in connection with any investigation, litigation, arbitration, or other judicial or non-judicial 
proceeding whether or not such Indemnitee is a party thereto. 

"Insolvency Proceeding" means a bankruptcy, receivership, assignment for the benefit of 
creditors, debt adjustment, liquidation or any other insolvency case or proceeding under any applicable 
law. 

"Lien" means any interest in property securing an obligation owed to or a claim by a Person, 
whether such interest is based on common law, statute or contract.   

"Lien Waiver" means the waiver or subordination of Liens satisfactory to Carlaken from a lessor, 
mortgagee, warehouse operator, processor or other third party that may have a Lien upon any Collateral 
that is in such third party's possession or is located or leased by such party to GRR, by which such Person 
shall waive or subordinate its Liens and claims with respect to any Collateral in favor of Carlaken and 
shall assure Carlaken's access to any Collateral for the purpose of allowing Carlaken to enforce its rights 
and Liens with respect thereto. 

"Material Adverse Effect" means the effect of any event, condition, action, omission or 
circumstance, which, alone or when taken together with other events, conditions, actions, omissions or 
circumstances occurring or existing concurrently therewith, (i) has a material adverse effect upon the 
business, operations, properties, or condition (financial or otherwise) of any Obligor; (ii) has or could be 
reasonably expected to have any material adverse effect upon the validity or enforceability of the 
Agreement or any of the other Facility Documents; (iii) has any material adverse effect upon the title to or 
value of any material part of the Collateral, the Liens of Carlaken with respect to the Collateral or the 
priority of any such Liens; (iv) materially impairs the ability of any Obligor to perform its obligations 
under any of the Facility Documents, including repayment of any of the Obligations when due; or 
(v) materially impairs or delays Carlaken's ability to enforce or collect the Obligations or realize upon any 
of the Collateral in accordance with the Facility Documents or applicable law. 

"Maximum Facility Commitment Amount" means an amount equal to the amount shown on Item 
3 of the Terms Schedule. 

"Notice of Facility Borrowing" shall have the meaning as set forth in Section 1.1(c). 

"Obligations" means all amounts, obligations, covenants, and duties now or at any time or times 
hereafter owing by GRR to Carlaken of any kind and description, whether incurred pursuant to or 
evidenced by any of the Facility Documents or any other agreement and whether direct or indirect, 
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absolute or contingent, due or to become due, or joint or several, including the Facility Fee on the 
Facility, all fees, all obligations of GRR in connection with any indemnification of Carlaken, all 
obligations of GRR to reimburse Carlaken in connection with any letters of credit or bankers acceptances, 
and all Carlaken Expenses. 

"Obligor" means GRR, each Guarantor, and each other Person that is at any time liable for the 
payment of the whole or any part of the Obligations or that has granted in favor of Carlaken a Lien upon 
any of any of such Person's assets to secure payment of any of the Obligations. 

"Ordinary Course of Business" means, with respect to any Person, the ordinary course of such 
Person's business, as conducted by such Person in accordance with past practices and undertaken by such 
Person in good faith and not for the purpose of evading any covenant or restriction in any Facility 
Document. 

"Organizational Documents" means, with respect to any Person, its charter, certificate or articles 
of incorporation, bylaws, articles of organization, limited liability agreement, operating agreement, 
members agreement, shareholders agreement, partnership agreement, certificate of partnership, certificate 
of formation, voting trust, or similar agreement or instrument governing the formation or operation of 
such Person. 

"Payment Office" means the office of Carlaken located at 1610 Greenview Court, Woodstock GA 
30189, or such other location as to which Carlaken shall have given written notice to the GRR. 

"Permitted Lien" means any of the following: (i) Liens granted in favor of Carlaken; (ii) Liens for 
Taxes (excluding any Lien imposed pursuant to the provisions of ERISA) not yet due or being Properly 
Contested; (iii) statutory Liens (other than Liens for Taxes) arising in the Ordinary Course of Business of 
GRR or a Subsidiary, but only if and for so long as payment in respect of such Liens is not at the time 
required or the Debt secured by any such Liens is being Properly Contested and such Liens do not 
materially detract from the value of the property of GRR and do not materially impair the use thereof in 
the operation of GRR's business; (iv) Liens arising from the rendition, entry or issuance against GRR of 
any judgment for so long as each such Lien is in existence for less than 30 consecutive days after it first 
arises or is being Properly Contested and is at all times junior in priority to any Liens in favor of 
Carlaken; (v) normal and customary rights of setoff upon deposits of cash in favor of banks and other 
depository institutions and Liens of a collecting bank arising under the UCC, on payment items in the 
course of collections; and (vi) such other Liens as may be consented to in writing by Carlaken in its 
discretion. 

"Person" means an individual, partnership, corporation, limited liability company, limited liability 
partnership, joint stock company, land trust, business trust, or unincorporated organization, or a 
government or agency, department, or other subdivision thereof. 

"Plan " means an employee pension benefit plan that is covered by Title IV of ERISA or subject 
to the minimum funding standards under Section 412 of the Internal Revenue Code and that is either 
(i) maintained by GRR for employees or (ii) maintained pursuant to a collective bargaining agreement or 
any other arrangement under which more than one employer makes contributions and to which GRR is 
then making or accruing an obligation to make contributions or has within the preceding 5 years made or 
accrued such contributions. 

"Product" means gold and precious metal products purchased by GRR from Sellers in the United 
States.  The definition of Product may be expanded by Carlaken in its sole and absolute discretion and 
shall only be effective if made in writing by Carlaken. 
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"Profit" means the amount of funds remaining from a Transaction Cycle after payment of all 
customary costs associated with the Transaction Cycle and return of the Borrowing amount for that 
Transaction to the Facility Account. 

"Properly Contested" means, in the case of any Debt of an Obligor (including any Taxes) that is 
not paid as and when due or payable by reason of such Obligor's bona fide dispute concerning its liability 
to pay same or concerning the amount thereof, (i) such Debt is being properly contested in good faith by 
appropriate proceedings promptly instituted and diligently conducted; (ii) such Obligor has established 
appropriate reserves to cover such Debt; (iii) the non-payment of such Debt will not have a Material 
Adverse Effect; (iv) no Lien is imposed upon any of such Obligor's assets with respect to such Debt 
unless such Lien is at all times subordinate in priority to the Liens of Carlaken (except only with respect 
to property taxes that have priority as a matter of applicable state law) and enforcement of such Lien is 
stayed during the period prior to the final resolution or disposition of such dispute; (v) if the Debt results 
from, or is determined by the entry, rendition or issuance against an Obligor or any of its assets of, a 
judgment, the enforcement of such judgment is stayed pending a timely appeal or other judicial review; 
and (vi) if such contest is abandoned, settled or determined adversely (in whole or in part) to such 
Obligor, such Obligor forthwith pays such Debt and all penalties, interest and other amounts due in 
connection therewith. 

"Refiner" means an end refiner of gold and other metals for use in industry or otherwise. 

"Refining Terms" means standard terms and conditions agreed upon between GRR and a Refiner 
for sale of Product by GRR and purchase of the same by Refiner. 

"Reserves" shall mean funds set aside and amounts allocated by GRR in its reasonable discretion 
for the payment of the estimated Facility Fee. 

"Security Agreement" means that certain Security Agreement between GRR and Carlaken 
pursuant to which GRR grants a first priority security interest in the Collateral. 

"Seller(s)" means a seller of Product acquired from the general public. 

"Senior Officer" means any person occupying any of the following positions with GRR as of any 
applicable date: the chairman of the board of directors, president, chief executive officer, chief financial 
officer, managing member or managing partner. 

"Settlement Payment" means an advance of cash or other proceeds by a Refiner to GRR based on 
GRR’s providing Product to the Refiner after payment of the Advance by the Refiner. 

"Solvent" means, as to any Person, such Person (i) is able to pay all of its debts as such debts 
mature, (ii) has capital that is not unreasonably small for its business and is sufficient to carry on its 
business and transactions and all business and transactions in which it is about to engage, (iii) is not 
"insolvent" within the meaning of Section 101(32) of Title 11 of the United States Code, and (iv) has not 
incurred (by way of assumption or otherwise) any obligations or liabilities (contingent or otherwise) 
under any of the Facility Documents, or made any conveyance pursuant to or in connection therewith, 
with actual intent to hinder, delay or defraud either present or future creditors of such Person. 

"Taxes" means any present or future taxes, levies, imposts, duties, fees, assessments, deductions, 
withholdings or other charges of whatever nature, including income, receipts, excise, property, sales, use, 
transfer, license, payroll, withholding, social security and franchise taxes now or hereafter imposed or 
levied by the United States or any other governmental authority and all interest, penalties, additions to tax 
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and similar liabilities with respect thereto, but excluding, in the case of Carlaken, taxes imposed on or 
measured by the net income or overall gross receipts of Carlaken. 

"Term" means the term set forth in Section 2.1 of the Facility Agreement. 

"Terms Schedule" means the Terms Schedule annexed to the Facility Agreement. 

"Transaction" means a transaction wherein GRR utilizes a Borrowing to purchase Product and 
then sell the same to a Refiner. 

"Transaction Cycle" means the cycle of Transaction wherein (i) GRR requests a Borrowing 
which from the Facility Account pursuant to the terms of the Agreement, (ii) GRR purchases Product 
from a Seller, (iii) GRR provides the product to a Refiner, (iv) Refiner transmits an Advance to GRR 
based on receipt of Product and description of the same by GRR and (v) Refiners transmits a Settlement 
Payment (if any) to GRR after assessment of the Product by Refiner. 

"UCC" means the Uniform Commercial Code (or any successor statute) as adopted and in force 
in the State of Georgia or, when the laws of any other state govern the method or manner of the perfection 
or enforcement of any security interest in any of the Collateral, the Uniform Commercial Code (or any 
successor statute) of such state. 

 













































Executive Strategies Group, LLC
(for Exhibit A of Debt Purchase and Assignment Agreement dated March 17, 2013)

File Number Original Amount Unpaid Principal Settlement Amount

2014‐05‐1 Luis Fernandez 596,000.00$                       596,000.00$                     100,000.00$                    

2014‐05‐2 Bruce Parks 200,000.00$                       200,000.00$                     200,000.00$                    

2014‐05‐3 Charles Tovar 140,000.00$                       140,000.00$                     140,000.00$                    

2014‐05‐4 Charles Tovar 25,000.00$                         25,000.00$                        25,000.00$                       

2014‐05‐5 Mark Weiss 100,000.00$                       90,000.00$                        90,000.00$                       

2014‐05‐8 KNS Jewelers 70,000.00$                         60,000.00$                        60,000.00$                       

2014‐05‐9 Joan Ryder 70,000.00$                         60,000.00$                        15,000.00$                       

2014‐05‐10 Steve Podhouser 46,200.00$                         46,200.00$                        46,200.00$                       

2014‐05‐11 Thomas Hosea 168,000.00$                       55,000.00$                        25,000.00$                       

2014‐05‐12 Lew Mattos 40,000.00$                         40,000.00$                        10,000.00$                       

2014‐05‐13 Mark Robinson 70,000.00$                         40,000.00$                        10,000.00$                       

2014‐05‐14 David Meyers 40,000.00$                         40,000.00$                        10,000.00$                       

2014‐05‐15 Dennis Sikes 82,500.00$                         40,000.00$                        10,000.00$                       

2014‐05‐16 Alex Ramos 30,000.00$                         20,000.00$                        5,000.00$                          

2014‐05‐17 Eskay Diamonds 100,000.00$                       20,000.00$                        20,000.00$                       

2014‐05‐18 Donnie Neuberger 20,000.00$                         20,000.00$                        20,000.00$                       

2014‐05‐19 Fortress International C 525,000.00$                       525,000.00$                     128,750.00$                    

2014‐05‐20 Michelle Still 15,000.00$                         15,000.00$                        15,000.00$                       

Totals 2,337,700.00$                   2,032,200.00$                  929,950.00$                    
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	Loan-Facility Agreement Carlaken.pdf
	UFACILITY AGREEMENT
	THIS FACILITY AGREEMENT (together with all schedules and exhibits annexed hereto from time to time, this "Agreement") is entered into November 2, 2012, among CARLAKEN HOLDINGS, LLC, a Georgia limited liability company (“Carlaken”), and GOLD RUSH REFIN...
	SECTION  1. credit facility AND TERMS OF REPAYMENT
	1.1 UCredit FacilityU.
	(a) Subject to the terms and conditions of this Agreement, Carlaken agrees to establish the Commitment pursuant to which Carlaken shall make the facility available to GRR ("Facility") from time to time, on GRR's request therefor, on any Business Day ...
	(b) If at any time the aggregate Facility Amount exceeds the Maximum Facility Commitment Amount (an "Out-of-Formula Condition"), such aggregate Facility Credit Exposure shall nevertheless constitute Obligations that are secured by the Collateral and e...
	(c) The Facility Account shall not exceed the sum of: (i) the Maximum Facility Commitment Amount, and (ii) any amounts reasonably set aside as Reserves.  To the extent there is Excess Cash in the Facility Account over the Maximum Facility Commitment ...

	1.2 UPayments and ReportingU.
	(a) All payments with respect to any of the Obligations shall be made to Carlaken in dollars on the date when due, in immediately available funds, without any offset or counterclaim. Except where evidenced by a mutually agreed upon instruments made by...
	(b) On a daily basis, GRR shall provide to Carlaken or it’s appointed agents a reconciliation reflecting all Advances and/or Settlement Payments received in the GRR Account from Transaction Cycle of Product acquired from a Borrowing from the Facility ...
	(c) All outstanding Facility Fees due to Carlaken unpaid on the Commitment Termination Date shall be paid in full by GRR to Carlaken and any outstanding Borrowing amount from the Facility shall be returned to the Facility Account (or to another accoun...
	(d) Whenever any payment of any Obligations shall be due on a day that is not a Business Day, the date for payment thereof shall be extended to the next succeeding Business Day.  If any amount applied to the Obligations is subsequently invalidated, de...

	1.3 UFacility FeeU.
	The outstanding principal of the Loan shall bear interest at the rate of twelve percent (12%) per annum, calculated on the basis of 360 days per year.  Interest shall commence accruing from the date of funding of the Loans.  Interest shall not be co...

	1.4 UMaximum InterestU.
	If the Facility Fee is deemed to be interest pursuant to state or federal law, in no event shall the aggregate of all amounts that are contracted for, charged or received by Carlaken pursuant to the terms of the Facility Documents and that are deeme...

	1.5 UFacility AccountU.
	Carlaken or its appointed agents shall establish the Facility Account and deposit the Facility funds in the Facility Account.  GRR shall be entitled to obtain funds from the Facility Account. The Facility Account shall be subject to a Deposit Accoun...

	1.6 UApplication of Payments and CollectionsU.
	GRR agrees that Carlaken shall have the continuing right to apply any and all payments and collections received from GRR pursuant to this Agreement at any time hereafter against the Obligations arising under this Agreement, in such manner as Carlake...


	SECTION  2. TERM AND TERMINATION
	2.1 UTermU.
	Subject to Carlaken’s right to cease making the Facility available at any time on or after the Commitment Termination Date, the Commitment shall become effective on the date of this Agreement (subject to satisfaction of the conditions set forth in U...

	2.2 UTermination; Effect of TerminationU.
	(a) Carlaken may terminate the Commitment, without notice, at any time that an Event of Default exists.  The Commitment shall automatically terminate upon the occurrence of an Event of Default resulting from the commencement of an Insolvency Proceedin...
	(b) Carlaken may terminate the Commitment without cause on the expiration of the Term by providing at least sixty (60) days written notice to GRR.  If no written notice is provided within such period, this Agreement shall automatically renew for addit...
	(c) Carlaken may terminate the Commitment within sixty (60) days of GRR failing to comply with all material Refining Terms (unless such non-compliance will not have a Material Adverse Effect on GRR).
	(d) GRR may terminate the Commitment (in whole, but not in part) by giving Carlaken prior written notice of GRR's desire to terminate the Commitment, which notice shall be irrevocable (unless otherwise agreed in writing by Carlaken).
	(e) On the date of a termination by Carlaken in accordance with subsection (a) above, all Obligations shall become immediately due and payable without notice to or demand upon GRR and shall be paid to Carlaken in cash or by wire transfer of immediatel...
	(f) No termination of the Commitment shall in any way affect any of Carlaken's rights or remedies, or any of GRR's duties or obligations under the Facility Documents, or any Liens held by Carlaken.


	SECTION  3. CONDITIONS PRECEDENT
	3.1 UClosing ConditionsU.
	Carlaken shall not be obligated to make any extension of credit hereunder unless each of the following conditions has been satisfied:
	(a) GRR and each other Person that is to be a party to any Facility Document shall have executed and delivered each such Facility Document, all in form and substance satisfactory to Carlaken;
	(b) GRR shall cause to be delivered to Carlaken the documents described in Item 6 of the Terms Schedule, each in form and substance satisfactory to Carlaken, in Carlaken's reasonable discretion; and
	(c) GRR shall have satisfied such additional closing conditions as are set forth in Item 7 of the Terms Schedule.

	3.2 UOngoing Conditions PrecedentU.
	Carlaken shall not be obligated to make any extension of credit unless each of the following conditions is satisfied at the time of the requested extension of credit and after giving effect thereto:
	(a) Carlaken shall have received from GRR a Notice of Facility Borrowing and such other information as reasonably required to be delivered pursuant to the Facility Documents in connection with the funding of any Borrowing and there shall be no Out-of-...
	(b) No Event of Default shall exist (whether before or after giving effect to the funding of any Facility or other extension of credit); and
	(c) All representations and warranties made by any Obligor in any of the Facility Documents, or otherwise in writing to Carlaken, shall be true and correct in all material respects with the same effect as though the representations and warranties have...
	(d) All financial and other reporting requirements set out in Section 5.6 have been met as and when due.


	SECTION  4. GRR'S REPRESENTATIONS AND WARRANTIES
	To induce Carlaken to enter into this Agreement, GRR makes the following representations and warranties, all of which shall be deemed made as of the date hereof and on each date that a request for an extension of credit hereunder is made:
	4.1 UExistence and Rights; PredecessorsU.
	GRR is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization and is duly qualified or licensed to transact businesses in all places where the failure to be so qualified could reasonabl...

	4.2 UAuthorityU.
	The execution, delivery and performance of the Facility Documents by GRR and each other Person (other than Carlaken) executing any Facility Document have been duly authorized by all necessary actions of such Person, and do not and will not violate a...

	4.3 ULitigationU.
	There are no actions or proceedings pending, or to the knowledge of GRR threatened, against any Obligor before any court or administrative agency which are reasonably likely to result in a Material Adverse Effect, and GRR has no knowledge or belief ...

	4.4 UFinancial ConditionU.
	All financial statements and information relating to GRR which have been delivered to Carlaken has been prepared in accordance with GRR's current accounting practices, unless otherwise stated therein, and fairly and reasonably present GRR's financia...

	4.5 UTaxesU.
	GRR has filed all tax returns that it is required to file, and has paid all Taxes shown on said returns as well as all Taxes shown on all assessments received by it to the extent that such Taxes are not being Properly Contested; and GRR is not subje...

	4.6 UMaterial AgreementsU.
	GRR is not in default in the performance, observance or fulfillment of any material obligations, covenants or conditions contained in any agreement or instrument where such default could reasonably be expected to have a Material Adverse Effect.

	4.7 UCompliance With LawsU.
	GRR, and its properties, business operations and leaseholds, are in compliance in all material respects with all applicable laws.

	4.8 UERISAU.
	GRR has no Plan.  No Plan established or maintained by GRR had, has, or is expected to have a material accumulated funding deficiency (as such term is defined in Section 302 of ERISA), and no material liability to the Pension Benefit Guaranty Corpor...

	4.9 ULabor RelationsU.
	Neither GRR nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement, management agreement or consulting agreement.  On the date hereof, there are no material grievances, disputes or controversies with any union or a...

	4.10 UAnti-Terrorism LawsU.
	Neither GRR nor any of its Affiliates is in violation of any anti-terrorism law, including the PATRIOT Act, engages in or conspires to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate...


	SECTION  5. AFFIRMATIVE COVENANTS
	At all times prior to the Commitment Termination Date and payment in full of the Obligations, GRR covenants that it shall:
	5.1 UNoticesU.
	Notify Carlaken, promptly after GRR's obtaining knowledge thereof, of (i) any Default or Event of Default; (ii) the commencement of any action, suit or other proceeding against, or any demand for arbitration with respect to, any Obligor which is rea...

	5.2 UMaintenance of RightsU.
	Maintain and preserve all rights, franchises and other authority adequate for the conduct of its business.

	5.3 UInsuranceU.
	Maintain with its current insurers or with other financially sound and reputable insurers having a rating of at least A− or better by Best's Ratings, a publication of A.M. Best Company, insurance with respect to its properties and business against s...

	5.4 UVisits and InspectionsU.
	Permit representatives of Carlaken during normal business hours and (except when an Event of Default exists) upon reasonable prior notice to GRR to: visit and inspect properties of GRR; inspect, audit and make extracts from GRR's Books; and discuss ...

	5.5 UTaxesU.
	Pay and discharge all Taxes prior to the date on which such Taxes become delinquent or any penalties attached thereto, except and to the extent only that such Taxes are being Properly Contested.  If requested by Carlaken, GRR shall provide proof of ...

	5.6 UFinancial Statements and Other InformationU.  Keep adequate records and books of account with respect to its business activities in which proper entries are made in accordance with GRR's current accounting practices reflecting all its financial t...
	(a) as soon as available, and in any event within 90 days after the close of each Fiscal Year unqualified, unaudited balance sheets of GRR and all Guarantors as of the end of such Fiscal Year and the related statements of income, shareholders' equity ...
	(b) as soon as available, and in any event within 30 days of the end of each calendar quarter, a reports which details the use of all Facility funds.

	5.7 UCompliance with LawsU.
	Comply with all applicable laws (including the PATRIOT Act) and all other laws regarding the collection, payment and deposit of Taxes, and shall obtain and keep in full force and effect any and all governmental approvals necessary to the ownership o...


	SECTION  6. NEGATIVE COVENANTS
	At all times prior to the Commitment Termination Date and payment in full of the Obligations, GRR shall not:
	6.1 UFundamental ChangesU.
	Without prior notice to Carlaken: (i) change its name, its legal organizational form (e.g., from a corporation to a limited liability company); (ii) change its federal employer identification number, organizational identification number or state of ...

	6.2 UConduct of BusinessU.
	Sell, lease or otherwise dispose of any of its assets (including any Collateral); suspend or otherwise discontinue all or any material part of its business operations; or engage in any business other than the business engaged in by it on the Closing...

	6.3 UGRR AccountU.  Change the location or account number of the GRR Account without the prior written notice to Carlaken.
	6.4 UProductU.  Acquire any Product with funds from the Facility other than Product as approved by Carlaken in its sole and absolute discretion in accordance with the terms of this Agreement.

	SECTION  7. EVENTS OF DEFAULTS; REMEDIES
	7.1 UEvents of DefaultU.
	The occurrence or existence of any one or more of the following events or conditions shall constitute an Event of Default under this Agreement:

	7.2 URemediesU.
	Upon and during the continuance of an Event of Default, Carlaken may, in its discretion, without notice to or demand upon any Obligor, do any one or more of the following:

	7.3 UCumulative Rights; No WaiverU.
	All covenants, conditions, warranties, guaranties, indemnities and other undertakings of GRR in any of the Facility Documents shall be deemed cumulative, and Carlaken shall have all other rights and remedies not inconsistent herewith as provided und...


	SECTION  8. GENERAL PROVISIONS
	8.1 UAccounting TermsU.
	Unless otherwise specified herein, all terms of an accounting character used in this Agreement shall be interpreted, all accounting determinations under this Agreement shall be made, and all financial statements required to be delivered under this A...

	8.2 UCertain Matters of ConstructionU.
	The terms "herein," "hereof" and "hereunder" and other words of similar import refer to this Agreement as a whole and not to any particular section, paragraph or subdivision.  Any pronoun used shall be deemed to cover all genders.  The section title...

	8.3 UNotices and CommunicationsU.
	Except as otherwise provided in USection 1.1U, all notices, requests and other communications to or upon a party hereto shall be in writing (including facsimile transmission or similar writing) and shall be given to such party at the address or facs...

	8.4 UPerformance of GRR's ObligationsU.
	If GRR shall fail to discharge any covenant, duty or obligation hereunder or under any of the other Facility Documents, Carlaken may, in its discretion at any time, for GRR's account and at GRR's expense, pay any amount or do any act required of GRR...

	8.5 UFurther AssurancesU.
	GRR agrees to take such further actions as Carlaken shall request from time to time in connection herewith to evidence or give effect to this Agreement and the other Facility Documents and any of the transactions contemplated hereby. Promptly after ...

	8.6 USuccessors and AssignsU.
	This Agreement shall bind and inure to the benefit of the respective successors and assigns of each of the parties, UprovidedU, that GRR may not assign this Agreement or any rights or obligations hereunder without Carlaken's prior written consent an...

	8.7 UGeneral IndemnityU.
	GRR hereby agrees to indemnify and defend the Indemnitees against and to hold the Indemnitees harmless from any Indemnified Claim that may be instituted or asserted against or incurred by any of the Indemnitees.  Without limiting the generality of t...

	8.8 UInterpretation; SeverabilityU.
	Section headings and section numbers have been set forth herein for convenience only.  Neither this Agreement nor any uncertainty or ambiguity herein shall be construed or resolved against Carlaken or GRR, whether under any rule of construction or o...

	8.9 UIndulgences Not WaiversU.
	Carlaken's failure at any time or times to require strict performance by GRR of any provision of this Agreement or any of the other Facility Documents shall not waive, affect or otherwise diminish any right of Carlaken thereafter to demand strict co...

	8.10 UModification; Counterparts; Facsimile SignaturesU.
	This Agreement cannot be amended unless in writing signed by GRR and Carlaken; supersedes all prior agreements, understandings, negotiations and inducements regarding the same subject matter, and, together with the other Facility Documents, represen...

	8.11 UGoverning LawU.
	This Agreement shall be governed and construed in accordance with the internal laws (but without regard to conflict of law provisions) of the State of Georgia.  Any action or proceeding seeking to enforce any provision of, or based upon any right ar...

	8.12 UWaiver of Certain RightsU.
	To the fullest extent permitted by applicable law, GRR hereby knowingly, intentionally and intelligently waives (with the benefit of advice of legal counsel of its own choosing): (i) the right to trial by jury (which Carlaken hereby also waives) in ...
	[Signatures begin on following page.]
	IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on the date first set forth above.
	UGRRU:
	GOLD RUSH REFINERS, LLC
	By:      [SEAL]
	Name:  UArmando Fundora
	Title: UPresident
	UCarlakenU:
	Carlaken HOLDINGS, LLC
	By:   U_____________U[SEAL]
	Name:   U_____________
	Title: UMember
	By:      [SEAL]
	Name: U__________________________
	Title: UMember
	UTERMS SCHEDULE
	This Terms Schedule is a part of the Facility Agreement dated November 2, 2012, between GOLD RUSH REFINERS, LLC, as GRR, and CARLAKEN HOLDINGS, LLC, as Carlaken (as at any time amended, the "Facility Agreement").  Capitalized terms used in this Terms ...
	1. UAuthorized Officers (Definitions Schedule)U:
	In addition to the Senior Officers, the following persons
	2. UGuarantors (Definitions Schedule)U:
	3. UMaximum Facility Commitment Amount (§1.1)U:
	$250,000
	4. UFacility Fee (§1.3)U:
	An amount equal to twelve percent (12%) per annum
	5. UTerm (§2.1)U:
	October 5, 2013.  Carlaken shall have the right, in its sole, absolute discretion, to extend the Term for additional one (1) year periods by providing written notice thereof on or prior to July 31, 2013 and each successive Term thereafter.
	6. UDocuments to be delivered at closing (§3.1(b))U:
	(a) A copy of the Organizational Documents of GRR;
	(b) A certificate of the resolutions of the board of directors or other appropriate governing body of each Obligor, signed by a Senior Officer of such Obligor, authorizing such Obligor to execute, deliver and perform its obligations under the Facilit...
	(c) Evidence of insurance, including standard forms of certificates of insurance addressed to Carlaken, reasonably satisfactory to Carlaken and otherwise confirming GRR's satisfaction of the insurance requirements contained in the Facility Documents;...
	(d) Receipt of GRR's financial statements for its most recently concluded Fiscal Year, and such other financial reports, projections and other information concerning any Obligor as Carlaken shall request.
	7. UOther Closing Conditions (§3.1(d))U:
	None
	8. UNotices (§8.3)
	If to GRR:
	Gold Rush Refiners, LLC
	75 Mendel Drive
	Suite J
	Atlanta, GA 30336
	Attn: Armando Fundora
	Telecopier No.:   404-696-0670
	With a copy to:
	Busch, Slipakoff & Schuh, LLP
	3350 Riverwood Parkway, Suite 1550
	Atlanta, GA 30339
	Attn: Shane Stogner
	Telecopier No.: 770-790-3520
	If to Carlaken:
	Carlaken Holdings, LLC
	1610 Greenview Ct.
	Woodstock, GA 30189-1537
	Attn:
	Telecopier No:
	With a copy to:
	________________________________
	________________________________
	________________________________
	________________________________
	The undersigned have executed this Terms Schedule on the 2PndP day of November 2012.
	UAccepted in Atlanta, GeorgiaU:
	UGRRU:
	GOLD RUSH REFINERS, LLC
	By:      [SEAL]
	Name:  UArmando Fundora
	Title: UPresident
	UCarlakenU:
	Carlaken Holdings, LLC
	By:   U_____________U[SEAL]
	Name:   U_____________
	Title: UMember
	By:      [SEAL]
	Name: U__________________________
	Title: UMember
	UDEFINITIONS SCHEDULE
	This Definitions Schedule is a part of the Facility Agreement dated November 2, 2012, between GOLD RUSH REFINERS, LLC as GRR, and CARLAKEN HOLDINGS, LLC as Carlaken (as at any time amended, the "Facility Agreement").  When used in the Facility Agreeme...
	“UAdvanceU” means an advance of cash or other proceeds by a Refiner to GRR based on GRR’s providing Product to the Refiner.
	"UAffiliateU" means a Person  (i) which directly or indirectly through one or more intermediaries controls, or is controlled by, or is under common control with, another Person; (ii) which beneficially owns or holds 10% or more of any class of the Equ...
	"UAgreementU" means the Facility Agreement, together with all Schedules (including the Terms Schedule and this Definitions Schedule), Exhibits and Riders thereto (if any), in each case, whether now or hereafter annexed thereto.
	"UAuthorized OfficerU" means each Senior Officer, each Person identified in Item 1 of the Terms Schedule, and each other person designated in writing by GRR to Carlaken as an authorized officer to make requests for the Facility or other extensions of ...
	"UAverage Daily BalanceU" means the average daily balance of Borrowings drawn and outstanding on the Facility during a calendar month, calculated by adding all daily balances together and dividing that total amount by the number of days in the month.
	"UBorrowingU" means a disbursement of funds from the Facility to purchase Product.
	"UBusiness DayU" means any day of the week, excluding Saturdays, Sundays, or a day on which banks in Georgia are authorized or required to be closed.
	"UChange of ControlU" means (i) the occurrence of any event (whether in one or more transactions) that results in a transfer of control of GRR to a Person who is not in control of GRR on the date of the Facility Agreement or (ii) any merger or consoli...
	"UClosing DateU" means the date on which this Agreement is executed by GRR and Carlaken.
	"UCollateralU" means (i) any and all Product in the possession of GRR, (ii) any and all cash or cash equivalents held by GRR from utilization of the Facility or purchase of Product and (iii) any and all rights of GRR to receive Advances or Settlement ...
	"UCommitmentU" means the commitment of Carlaken to make the Facility available in accordance with the Agreement, up to the Maximum Facility Commitment Amount.
	"UCommitment Termination DateU" means the date that is the sooner to occur of (i) the last day of the Term or (ii) the date on which the Commitment is terminated pursuant to USection 2U of the Facility Agreement.
	"UDACAU" means a Deposit Account Control Agreement between Carlaken, GRR and an institution selected by Carlaken in its sole and absolute discretion.
	"UDefaultU" means an event or condition the occurrence of which would, with the lapse of time or the giving of notice, or both, become an Event of Default.
	"UDefault RateU" means the lesser of fifteen percent (15%) per annum or the maximum rate allowed under Georgia law..
	"UERISAU" means the Employee Retirement Income Security Act of 1974.
	"UEvent of DefaultU" means any event or condition described in USection 7U of the Facility Agreement.
	"UExcess CashU" shall mean any amounts in the Facility Account exceeding the aggregate of: (i) the Maximum Facility Commitment Amount, and (ii) any amount set aside as Reserves.
	"UFacilityU" means the proceeds made available by Carlaken to GRR pursuant to the terms of this Agreement up to the Maximum Facility Commitment Amount as defined in USection 1.1(a)U of the Agreement.
	"UFacility AccountU" shall have the meaning set forth in USection 1.5U of the Agreement.
	"UFacility AmountU" means the combination of the following at any time (i) the amount in the Facility Account, and (ii) the total amount of all Borrowings from the Facility.
	"UFacility DocumentsU" means, collectively, the Agreement, the Security Agreement, the Guaranty and any other instruments or agreements executed by an Obligor in connection with the Agreement or any of the Obligations.
	"UFacility FeeU" shall have the meaning ascribed thereto in USection 1.3U herein.
	"UFiscal QuarterU" means any fiscal quarter of GRR.
	"UFiscal YearU" means the fiscal year of GRR for accounting and tax purposes.
	"UGRR AccountU" means the account maintained by GRR for normal business operations and where Advances and Settlement Payments are deposited.
	"UGRR's BooksU" means all of GRR's books and records relating to its existence, governance, financial condition or operations, or any of the Collateral, regardless of the medium in which any such information may be recorded.
	"UGuarantorU" means Armando Fundora.
	"UGuarantyU" means each guaranty now or hereafter executed by a Guarantor with respect to any of the Obligations.
	"UIndemniteesU" means Carlaken and each of its officers, directors, agents (including legal counsel) and Affiliates.
	"UIndemnified ClaimsU" means all claims, demands, liabilities, obligations, losses, damages, penalties, actions, judgments, suits, awards, remedial response costs, expenses or disbursements of any kind or nature whatsoever (including reasonable attorn...
	"UInsolvency ProceedingU" means a bankruptcy, receivership, assignment for the benefit of creditors, debt adjustment, liquidation or any other insolvency case or proceeding under any applicable law.
	"ULienU" means any interest in property securing an obligation owed to or a claim by a Person, whether such interest is based on common law, statute or contract.
	"ULien WaiverU" means the waiver or subordination of Liens satisfactory to Carlaken from a lessor, mortgagee, warehouse operator, processor or other third party that may have a Lien upon any Collateral that is in such third party's possession or is lo...
	"UMaterial Adverse EffectU" means the effect of any event, condition, action, omission or circumstance, which, alone or when taken together with other events, conditions, actions, omissions or circumstances occurring or existing concurrently therewith...
	"UMaximum Facility Commitment AmountU" means an amount equal to the amount shown on Item 3 of the Terms Schedule.
	"UNotice of Facility BorrowingU" shall have the meaning as set forth in USection 1.1(c)U.
	"UObligationsU" means all amounts, obligations, covenants, and duties now or at any time or times hereafter owing by GRR to Carlaken of any kind and description, whether incurred pursuant to or evidenced by any of the Facility Documents or any other a...
	"UObligorU" means GRR, each Guarantor, and each other Person that is at any time liable for the payment of the whole or any part of the Obligations or that has granted in favor of Carlaken a Lien upon any of any of such Person's assets to secure payme...
	"UOrdinary Course of BusinessU" means, with respect to any Person, the ordinary course of such Person's business, as conducted by such Person in accordance with past practices and undertaken by such Person in good faith and not for the purpose of evad...
	"UOrganizational DocumentsU" means, with respect to any Person, its charter, certificate or articles of incorporation, bylaws, articles of organization, limited liability agreement, operating agreement, members agreement, shareholders agreement, partn...
	"UPayment OfficeU" means the office of Carlaken located at 1610 Greenview Court, Woodstock GA 30189, or such other location as to which Carlaken shall have given written notice to the GRR.
	"UPermitted LienU" means any of the following: (i) Liens granted in favor of Carlaken; (ii) Liens for Taxes (excluding any Lien imposed pursuant to the provisions of ERISA) not yet due or being Properly Contested; (iii) statutory Liens (other than Lie...
	"UPersonU" means an individual, partnership, corporation, limited liability company, limited liability partnership, joint stock company, land trust, business trust, or unincorporated organization, or a government or agency, department, or other subdiv...
	"UPlanU " means an employee pension benefit plan that is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of the Internal Revenue Code and that is either (i) maintained by GRR for employees or (ii) maintained ...
	"UProductU" means gold and precious metal products purchased by GRR from Sellers in the United States.  The definition of Product may be expanded by Carlaken in its sole and absolute discretion and shall only be effective if made in writing by Carlaken.
	"UProfitU" means the amount of funds remaining from a Transaction Cycle after payment of all customary costs associated with the Transaction Cycle and return of the Borrowing amount for that Transaction to the Facility Account.
	"UProperly ContestedU" means, in the case of any Debt of an Obligor (including any Taxes) that is not paid as and when due or payable by reason of such Obligor's bona fide dispute concerning its liability to pay same or concerning the amount thereof, ...
	"URefinerU" means an end refiner of gold and other metals for use in industry or otherwise.
	"URefining TermsU" means standard terms and conditions agreed upon between GRR and a Refiner for sale of Product by GRR and purchase of the same by Refiner.
	"UReservesU" shall mean funds set aside and amounts allocated by GRR in its reasonable discretion for the payment of the estimated Facility Fee.
	"USecurity AgreementU" means that certain Security Agreement between GRR and Carlaken pursuant to which GRR grants a first priority security interest in the Collateral.
	"USeller(s)U" means a seller of Product acquired from the general public.
	"USenior OfficerU" means any person occupying any of the following positions with GRR as of any applicable date: the chairman of the board of directors, president, chief executive officer, chief financial officer, managing member or managing partner.
	"USettlement PaymentU" means an advance of cash or other proceeds by a Refiner to GRR based on GRR’s providing Product to the Refiner after payment of the Advance by the Refiner.
	"USolventU" means, as to any Person, such Person (i) is able to pay all of its debts as such debts mature, (ii) has capital that is not unreasonably small for its business and is sufficient to carry on its business and transactions and all business an...
	"UTaxesU" means any present or future taxes, levies, imposts, duties, fees, assessments, deductions, withholdings or other charges of whatever nature, including income, receipts, excise, property, sales, use, transfer, license, payroll, withholding, s...
	"UTermU" means the term set forth in USection 2.1U of the Facility Agreement.
	"UTerms ScheduleU" means the Terms Schedule annexed to the Facility Agreement.
	"UTransactionU" means a transaction wherein GRR utilizes a Borrowing to purchase Product and then sell the same to a Refiner.
	"UTransaction CycleU" means the cycle of Transaction wherein (i) GRR requests a Borrowing which from the Facility Account pursuant to the terms of the Agreement, (ii) GRR purchases Product from a Seller, (iii) GRR provides the product to a Refiner, (i...
	"UUCCU" means the Uniform Commercial Code (or any successor statute) as adopted and in force in the State of Georgia or, when the laws of any other state govern the method or manner of the perfection or enforcement of any security interest in any of t...





